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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE T O THE PUBLIC: From time

to time after the effective date of this RegistatBtatement.

If the only securities being registered on thisrfare being offered pursuant to dividend or intereisvestment plans, please check the
following box. [ ]

If any of the securities being registered on thisf are to be offered on a delayed or continuogsshaursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesinragstment plans, check the following box.
[X] If this form is filed to register additional sarities for an offering pursuant to Rule 462(byienthe Securities Act, please check the
following box and list the Securities Act registoat statement number of the earlier effective rtegi®n statement for the same offering. [ ] If
this form is a post-effective amendment filed pardito Rule 462(c) under the Securities Act, chbekfollowing box and list the Securities
Act registration statement number of the earliéaive registration statement for the same offgr[n

If delivery of the prospectus is expected to be enguksuant to Rule 434, please check the followimg [ ]

CALCULATI ON OF REG STRATI ON FEE

Proposed Maxi num Proposed Maxi num
Title of each class of Amount to be O fering Price Per Aggregate O fering Amount  of
Securities to be registered Regi st er ed Unit (1) Price(1) Regi stration Fee
Class A Common Stock, $.01 par
val ue per share 4, 615, 384 shares $13.75 $63, 461, 530 $16, 754

(1) Estimated pursuant to Rule 457(c) under the Securities Act of 1933 solely
for the purpose of calculating the registration fee, based on the average of the
high and low sale prices of the Cass A Commpbn Stock on the New York Stock
Exchange on Novenber 13, 2000.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAIMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REISTRANT SHALL FILE A FURTHER AMENDMENT WHICH
SPECIFICALLY STATES THAT THIS REGISTRATION STATEMEN SHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH SECTION 8(A) OF THE SECURITIES AGDF 1933 OR UNTIL THIS REGISTRATION STATEMENT SHAL



BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION, ATNG PURSUANT TO SAID SECTION 8(A), MAY DETERMINE



SUBJECT TO COMPLETION, DATED NOVEMBER 14, 2000
PROSPECTUS
4,615,384 SHARES
WORLD WRESTLING FEDERATION ENTERTAINMENT, INC.

CLASS A COMMON STOCK

This prospectus covers the offer and sale of up@t5,384 shares of our Class A common stock bgtihekholders identified in this
prospectus.

The selling stockholders may offer their sharesugh public or private transactions, on or off New York Stock Exchange, at prevailing
market prices, or at privately negotiated pricdse $elling stockholders can use broker-dealeradifithte these transactions. To the extent
required, the specific shares to be sold, the tefitise offering, including price, the names of agent, dealer or underwriter, and any
applicable commission, discount or other compeasatiith respect to a particular sale will be setlfan an accompanying prospectus
supplement.

Our Class A common stock is listed on the NYSE uilde symbol "WWEF." On November 13, 2000, the fagbrted sale price of our Class
A common stock was $14.00 per share.

YOU SHOULD CAREFULLY CONSIDER THE RISK FACTORS BEGI NNING ON PAGE 3 OF

THIS PROSPECTUS BEFORE PURCHASING ANY SHARES OF OURCLASS A COMMON STOCK.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securities
determined if this prospectus is truthful or conglé\ny representation to the contrary is a crirhaféense.

The date of this prospectus is November , 2000.

THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETAND MAY BE CHANGED. SELLING STOCKHOLDERS MAY
NOT SELL THESE SECURITIES UNTIL THE REGISTRATION STEMENT FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION IS EFFECTIVE. THIS PROSPECTUS IS NOT ANFFER TO SELL THESE SECURITIES AND IS NOT A
SOLICITATION OF AN OFFER TO BUY THESE SECURITIES IANY JURISDICTION WHERE THE OFFER OR SALE IS NOT
PERMITTED.



ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertteattwe filed with the SEC. This prospectus presgigou a general description of the
securities being offered. You should read this peatus together with additional information desedlibelow under the heading "Where You
Can Find More Information.”

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, pretatements and other information with the SEQu Y@y read and copy any document we
file at the SEC's public reference rooms at the 'SIlB€adquarters at Room 1024, Judiciary PlazaF#80Street, N.W., Washington, D.C.
20549. Our SEC filings are also available to thiklipwver the Internet at the SEC's web site ai:Hitww.sec.gov. Please call the SEC at 1-
800-SEC-0330 for further information on the pulskéerence room.

INCORPORATION BY REFERENCE

The SEC allows us to "incorporate by reference'itfi@mation we file with them, which means that ean disclose important information
you by referring you to those documents. The infition incorporated by reference is an important pbthis prospectus, and informati
that we file later with the SEC will automaticalipdate and supersede this information. We incotpdmareference the documents listed
below and any future filings we make with the SE@er Sections 13(a), 13(c), 14 or 15(d) of the 8tes Exchange Act of 1934 until all of
the securities are sold.

o Annual Report on Form 10-K for the fiscal yeadet April 30, 2000.

0 Quarterly Report on Form 10-Q for the fiscal gemended July 28, 2000.

o Proxy Statement dated August 21, 2000.

o Current Reports on Form 8-K filed May 12, 2008p®mber 20, 2000 and November 2, 2000.

o The description of our Class A common stock daethin our Registration Statements on Form 8-@dfiDctober 14, 1999 and September
22, 2000.

You may request a copy of these filings at no bgswriting or telephoning us at the following adske

World Wrestling Federation Entertainment, Inc. Atten: Investor Relations 1241 East Main Street
Stamford, CT 06902
Telephone: (203) 352-8600 ext. 2299

CONVENTIONS WHICH APPLY IN THIS PROSPECTUS

References in this prospectus to "the company";,"teaur" and "us" refer to World Wrestling FedematiEntertainment, Inc. and our
subsidiaries.

World Wrestling Federation and the World Wrestlfreperation logo are two of our marks. This proggeaiso contains trademarks and ti
names of other companies. All trademarks and tnatiees appearing in this prospectus are the propgtheir respective holders.

You should rely only on the information containegdra@orporated by reference in this prospectus.Haiee not authorized anyone to provide
you different information. You should not assumatttihe information contained in this prospectuscisurate as of any date other than the
on the front cover of this prospectus.

RISK FACTORS

You should carefully consider the following factenrsd other information contained or incorporateddfgrence in this prospectus in
evaluating our business before deciding wheth@ntest in shares of our Class A common stock.

THE FAILURE TO CONTINUE TO DEVELOP CREATIVE AND ENT ERTAINING PROGRAMS AND EVENTS WOULD
LIKELY LEAD TO A DECLINE IN THE POPULARITY OF OUR B RAND OF ENTERTAINMENT.

The creation, marketing and distribution of oueland televised entertainment, including our payvww events, is the core of our business
and is critical to our ability to generate revenuegailure to continue to create popular live etgeand televised programming would likely
lead to a decline in our television ratings andrattince at our live events, which would adverstchour ability to generate revenues.

THE FAILURE TO RETAIN OR CONTINUE TO RECRUIT KEY FEFORMERS COULD LEAD TO A DECLINE IN THE APPEAL OF
OUR STORY LINES AND THE POPULARITY OF OUR BRAND OENTERTAINMENT.



Our success depends, in large part, upon ounyatilitecruit, train and retain athletic performetso have the physical presence, acting at
and charisma to portray characters in our live &/and televised programming. We cannot assurehaiuwe will be able to continue to
identify, train and retain these performers infiltere. Additionally, we cannot assure you thatwikk be able to retain our current performers
when their contracts expire. Our failure to attiaatl retain key performers, or a serious or ungrrglry to, or the death of, any of our key
performers, would likely lead to a decline in thepeaal of our story lines and the popularity of brand of entertainment, which would
adversely affect our ability to generate revenues.

THE LOSS OF THE CREATIVE SERVICES OF VINCENT MCMAHO N COULD ADVERSELY AFFECT OUR ABILITY TO
CREATE POPULAR CHARACTERS AND CREATIVE STORY LINES.

For the foreseeable future, we will depend heastiythe vision and services of Vincent McMahon. didition to serving as Chairman of our
board of directors, Mr. McMahon leads the createam that develops the story lines and the chasafieour televised programming and
live events. Mr. McMahon is also an important mendfahe cast of performers. The loss of Mr. McMalttue to retirement, disability or
death could have a material adverse affect on loilityato



create popular characters and creative story IWwesdo not carry key man life insurance on Mr. Mdida.

THE FAILURE TO MAINTAIN OR RENEW KEY AGREEMENTS COU LD ADVERSELY AFFECT OUR ABILITY TO
DISTRIBUTE OUR TELEVISION AND PAY-PER-VIEW PROGRAMM ING.

We have an agreement with Viacom Inc. under wteffiective with the television season beginning @ptember 2000 and continuing
through the television season ending September, 2@@5hours of our programming were moved to catdvorks owned by Viacom. Our
flagship program, Raw is War, as well as our pesetipced programs, Live Wire and Superstars, aesl @n TNN:

The National Network, and Sunday Night Heat ischiva the MTV Network. Also under the agreement,ahimg of Smackdown on UPN
was extended through the 2002/2003 television seds@ddition, we have a contract expiring in 20@th In Demand, formerly known as
Viewer's Choice, the leading distributor of pay-p@w programming in the United States, to contitmprovide services to us. Because our
revenues are generated, directly and indirecthymfthe distribution of our televised programmingy &ilure to maintain or renew these
arrangements with the distributors of our programthe failure of the distributors to continue toyide services to us could have a material
adverse effect on our operating results.

THE ENTERTAINMENT MARKET IN WHICH WE OPERATE IS HIGLY COMPETITIVE, AND WE MAY NOT BE ABLE TO
COMPETE EFFECTIVELY, ESPECIALLY AGAINST COMPETITOR®ITH GREATER FINANCIAL RESOURCES OR
MARKETPLACE PRESENCE.

As an entertainment company, we compete for emmenent and advertising dollars with other entertant and leisure activities. Our live
events face competition from professional and gelleaseball, basketball, hockey and football, antdhgr activities, in most cities in which
we hold those live events. We also compete fond#iace, broadcast audiences and advertising rewégtiua wide range of alternative
entertainment and leisure activities.

We compete in the sports entertainment businessedates to wrestling on a national basis prityasiith World Championship Wrestling,
Inc., a Time Warner company. We compete with WCValirmaspects of our business, including viewersadqeess to arenas, the sale and
licensing of branded merchandise and distributiwenaels for our televised programs. We also diyemimpete to find, hire and retain
talented performers. WCW and its affiliates haviessantially greater financial resources than wamd WCW is affiliated with television
cable networks on which WCW's programs are aired.al§0 compete with regional promoters of wrestéagnts in our sports entertainment
market.

With the introduction of the XFL, a professionabfball league jointly owned by National Broadcagt@®ompany, Inc. and us, in addition to
non-sports programming, we will compete for viewansl audiences with the National Basketball Assimciathe National Hockey League
and college basketball. We will compete for playeith, among others, the Canadian Football Leaguktlae Arena Football League.

In addition to a wide variety of clubs and othetegtainment centers in the New York metropolitagaaiour WWF New York themed
entertainment complex competes with themed and o#isgaurants in the Times Square a



Our failure to compete effectively could resultisignificant loss of viewers, venues, distributibiannels or performers and fewer
entertainment and advertising dollars spent orfaum of sports entertainment, any of which couldéda material adverse affect on our
operating results, financial condition and prospect

BECAUSE WE DEPEND UPON OUR INTELLECTUAL PROPERTY®HTS, OUR INABILITY TO PROTECT THOSE RIGHTS
COULD NEGATIVELY IMPACT OUR ABILITY TO COMPETE IN THE SPORTS ENTERTAINMENT MARKET.

Our inability to protect our large portfolio of ttamarks, service marks, copyrighted material amdastters, trade names and other intellec
property rights could negatively impact our abilibycompete.

Other parties may infringe on our intellectual prdp rights and may thereby dilute our brand inrtteketplace. Infringement of our
intellectual property rights would also likely rdisim a commitment of time and resources to protieese rights. We have engaged, and
continue to engage, in litigation with parties thiaim or misuse some of our intellectual propevtie are involved in significant pending
lawsuits relating primarily to the ownership of goights of some of the characters featured in marand televised events and our home
videos. Similarly, we may infringe on others' iteetual property rights. One or more adverse judgswith respect to these intellectual
property rights could negatively affect our abilitycompete.

We have the right to use the initials "WWF" as evie@e@mark and trademark for our sports entertairtraervices. In 1994, we entered into an
agreement with an unaffiliated third party, WWF ekl Wide Fund for Nature, a non-profit environmardonservation organization, that
sets forth limitations with respect to our usehade initials domestically and internationally. §hgreement did permit our use of the then-
current World Wrestling Federation logos anywheréie world. Our current World Wrestling Federatiogo contains the initials "WWF" in

a highly-stylized way that we believe is a sepasat# independently recognized commercial impressidrile we believe that the logo is not
restricted by the agreement, the World Wide FumdNf@ture has initiated litigation seeking injunetikelief and damages for alleged breaches
of the agreement. The World Wide Fund for Nature &lao claimed that the 1994 agreement precludésmsusing the block letters "WWI

in our internet domain names, and is seeking aeratiecting that our domain names containing INF" letters be transferred to it. Any
determination further limiting our use of thosetials or our logo could have a material adverseafbn our brand recognition and our ability
to compete.

A DECLINE IN GENERAL ECONOMIC CONDITIONS OR IN THE POPULARITY OF OUR BRAND OF SPORTS
ENTERTAINMENT COULD ADVERSELY IMPACT OUR BUSINESS.

Our operations are affected by general economiditions and consumer tastes, and therefore ourdiguccess is unpredictable. The den
for entertainment and leisure activities tendseadlghly sensitive to consumers' disposable incoared thus a decline in general economic
conditions could result in our fans or potentiadfdnaving less discretionary income to spend onieeliand televised entertainment and
branded merchandise, which could have an advefset @h our business or operating results.

The continued popularity of our brand of enterta@émtnis important to our results of operations dralong-term value of our brand. Public
tastes are unpredictable and subject to changenagde affected by changes in the country's paliiad social climate. A change in public
tastes or a decline in general economic conditinag adversely affect our future succe



In this regard, studies on the effects of sex dakkrce in the media have been initiated by theeFadlrade Commission, and an interest
group has targeted aspects of the Company's bferdertainment on television.

OUR INSURANCE MAY NOT BE ADEQUATE TO COVER LIABILIT IES RESULTING FROM ACCIDENTS OR INJURIES.

We hold approximately 200 live events each yeanairily in the United States and Canada. This sdeesiposes our performers and our
employees who are involved in the production okthevents to the risk of travel and performancatedl accidents, the consequences of
which may not be fully covered by insurance. Thggital nature of our events exposes our perforneetise risk of serious injury or death.
Although we have general liability insurance andooetla insurance policies, and although our perfasnas independent contractors,
generally have health, disability and life insumnwe cannot assure you that the consequencey acaient or injury will be fully covered
by insurance. Our liability resulting from any adeit or injury not covered by our insurance cowddena material adverse effect on our
operating results and financial condition.

WE MAY BE PROHIBITED FROM PROMOTING AND CONDUCTING OUR LIVE EVENTS IF WE DO NOT COMPLY WITH
APPLICABLE REGULATIONS.

In various states in the United States and somadian provinces, athletic commissions and otheliegige regulatory agencies require u
obtain promoters' licenses, performers' licenseslical licenses and/or event permits in order fotoupromote and conduct our live event:
the event that we fail to comply with the regulasmf a particular jurisdiction, we may be protebifrom promoting and conducting our live
events in that jurisdiction. The inability to preseur live events over an extended period of ttm& a number of jurisdictions would lead to
a decline in the various revenue streams genefiaedour live events, which could have an adveffsceon our business or operating
results.

WE COULD INCUR SUBSTANTIAL LIABILITIES IF PENDING M ATERIAL LITIGATION IS RESOLVED UNFAVORABLY.

We are currently a party to civil litigation whictficoncluded adversely to our interests, couldehawnaterial adverse effect on our operating
results and financial condition or could requirgdasonduct certain aspects of our business diffgreThese material legal proceedings are
more fully described in documents incorporated thie prospectus by reference. For example, pendiggtion includes the claim by the
World Wide Fund for Nature mentioned above andhesaby two former professional wrestlers who presipinad been performers for us
relating primarily to claims that they developedudcters portrayed by them with expectations they tvould be compensated for the ideas.

WE WILL FACE A VARIETY OF RISKS AS WE EXPAND INTO N EW AND COMPLEMENTARY BUSINESSES.

Over the last 20 years, our core operations hamsisted of marketing, promoting and distributing tive and televised entertainment and
branded merchandise. Our current strategic objestivclude not only further developing and enhamoiar existing business but also
entering into new or complementary businesses, asthe creation of new forms of entertainmentlamadds, the development of new
television programming and the development of beandcation-based entertainment businesses. Exanmaleide the planned launch of the
XFL, scheduled to begin play in February 2001, endpurchase of WWF New York. The following riske @associated with expanding into
new or



complementary businesses by acquisition, strasdligmce, investment, licensing or other arrangesien

o potential diversion of management's attentionrasdurces from our existing business and an iitabil recruit or develop the necessary
management resources to manage new businesses;

0 unanticipated liabilities or contingencies froewnor complementary businesses or ventures;

o reduced earnings due to increased goodwill amatitin, increased interest costs and additiondascesated to the integration of
acquisitions;

o potential reallocations of resources due to tving complexity of our business and strategypmpetition from companies then engaged
in the new or complementary businesses that wergezing;

o possible additional regulatory requirements amdpliance costs;

o dilution of our stockholders' percentage owngxsimd/or an increase of our leverage when isswgngyeor convertible debt securities or
incurring debt; and

o potential unavailability on acceptable termsatall, of additional financing necessary for exgian.

OUR FORMATION AND FUNDING OF THE XFL WILL ADVERSELYAFFECT OUR REPORTED OPERATING RESULTS DURING
THE XFL'S START-UP PHASE, AND IF THE XFL IS UNSUCG&SFUL, OUR FINANCIAL CONDITION WILL BE ADVERSELY
AFFECTED.

Our agreement with NBC regarding the XFL providest tve will control and manage the operations efXiL until NBC converts its non-
voting equity in the XFL into voting equity. As asult, for financial accounting purposes, we wilhsolidate the results of operations of the
XFL. Because we expect the XFL to incur substatbisdes during its start-up years, our reportediegs will be adversely affected by the
XFL.

In addition, although we believe there is a siguifit amount of fan interest in a new professiooaftfall league, the success of the XFL is
uncertain. We expect the total investment in thé& Xd=be approximately $100 million through DecemBgr 2002, 50% of which will we
funded by us and 50% of which will be funded by NBfGhe XFL is not successful, we will lose our@stment in the XFL and our financial
condition will be adversely affected by that loss.

THROUGH HIS BENEFICIAL OWNERSHIP OF A SUBSTANTIAL WMJORITY OF OUR CLASS B COMMON STOCK, MR.
MCMAHON CAN EXERCISE SIGNIFICANT INFLUENCE OVER OURFFAIRS, AND HIS INTERESTS MAY CONFLICT WITH TH
HOLDERS OF OUR CLASS A COMMON STOCK.

We have two classes of common stock -- Class Achvbarries one vote per share, and Class B, wiiafes ten votes per share. A
substantial majority of the issued and outstandimayes of Class B common stock is owned by Vinbiahon directly or as the trustee of
a trust for the benefit of his children. As a résMr. McMahon controls approximately 96.25% of traing power of the issued and
outstanding shares of our common stock. Accordirfudyis able to control the outcome of substagtlll actions requiring stockholder
approval, including the election of our directdte adoption of amendments to our certificate cbiporation and approval of mergers or
sales of substantially all of our assets. The @gsrof Mr. McMahon may conflict with the interesfshe holders of our Class A common
stock. In addition, the votin



power of Mr. McMahon through his ownership of ola€3 B common stock could discourage others fratiafimg potential mergers,
takeovers or other change of control transactidesa result, the market price of our Class A commstmick could decline.

A SUBSTANTIAL NUMBER OF SHARES WILL BE ELIGIBLE FOR FUTURE SALE BY MR. MCMAHON, AND THE SALE OF
THOSE SHARES COULD LOWER OUR STOCK PRICE.

We cannot predict the effect, if any, that futuaées of shares of our Class B common stock (whipbn distribution to anyone other than |
McMahon, Mrs. McMahon, any descendant of eithethem, any entity which is owned and controlled by aombination of such persons or
any trust, all the beneficiaries of which are aoynbination of such persons, automatically convera@ne-for-one basis into shares of Class
A common stock) or the availability of those shefiersuture sale will have on the market price af €lass A common stock. Sales of
substantial amounts of our Class B common stoctheperception that such sales could occur, magiahe prevailing market price of our
Class A common stock. These factors could also ritakere difficult for us to raise funds througttdve offerings of our Class A common
stock.

THIS PROSPECTUS CONTAINS FORWARD-LOOKING INFORMATIO N, WHICH MAY NOT PROVE ACCURATE.

This prospectus contains forward-looking statemeggarding our business. When used in this proapettie words "anticipates”, "plans”,
"believes”, "estimates"”, "intends", "expects" apjects" typically identify forward-looking statemts, although not all forward-looking
statements contain such words. Such statemenbsging, but not limited to, our statements regagdar business and operating strategies
and liquidity and capital resources, are based anagement's beliefs, as well as on assumptions lmadsd information currently available
to, management, and involve risks and uncertaingi@sie of which are beyond our control. Our actesililts could differ materially from
those expressed in any forward-looking statemeuigeniby us or on our behalf. In light of these riakd uncertainties, we cannot assure you

that any forward-looking information in this prospes will prove to be accurate.
SELLING STOCKHOLDERS

The following table sets forth the names of théireplstockholders, the aggregate number of share®d by each selling stockholder as of
October 31, 2000, the percentage of our outstar@diags A common stock owned by each selling stdddnas of that date, and the
aggregate number of shares registered on beha#df selling stockholder. The shares may be offiecad time to time by the selling
stockholders. The selling stockholders are notgaltéid to sell all or any portion of their sharesspant to this prospectus. The decision of
selling stockholder to sell some or all of the ktoalder's shares of our Class A common stock igdéent upon a variety of factors, includ
the price of our Class A common stock and the $toltler's financial circumstances. Because thengetdliockholders may sell all or some of
their shares, no estimate can be given as to tloei@ginof Class A common stock actually to be offdi@dsale by a selling stockholder or as to
the amount of Class A common stock that will bedh®l a selling stockholder upon the terminatiothig offering.



SHARES BENEFICIALLY
OWNED PRIOR TO

OFFERING
Number of Shares Number of Shares
of Class A Percent of Bei ng Regi stered
Sel ling Stockhol ders Conmmon St ock Class (1) for Sale
NBC- WAFE Hol di ng, I nc. 2,307, 692 14. 25 2,307,692
Vi acom I nc. 2,307, 692 14. 25 2,307, 692

(1) Based on 16,194,134 shares of Class A comnumk sgsued and outstanding as of October 31, 2888umes no conversion of Class B
common stock. If all Class B common stock were eoted, the percentage owned by each stockholdeldvibeu3.17%.

The selling stockholders obtained their sharesuof@ass A common stock for $13.00 per share ivgpei placements which were
consummated at the time we entered into certaatestic alliances with the stockholders describddvineWe are registering the resale of
these shares pursuant to registration rights agretnentered into with the selling stockholderthatclosing of the private placements. Under
these registration rights agreements, all expereating to this registration statement and therirdify of shares of Class A common stock
hereby (other than any underwriting discounts amdroissions payable to underwriters, selling broker@anagers and similar persons
engaged in the distribution of the shares and dtiaer fees and expenses of the selling stockholdeussel) will be paid by us. We have also
agreed to indemnify the selling stockholders adaiegain liabilities under the Securities Acttorcontribute to payments the selling
stockholders may be required to make in respecedfiecWe will receive no part of the proceeds frihra sales of the Class A common stock
offered hereby.

In June 2000, we entered into a strategic allianitle NBC to jointly own and fund a professional fball league, the XFL, which will begin
play on February 3, 2001. Each party owns 50% @tehgue, which owns all eight teams. NBC has cdtachto broadcast certain regular
season and championship games on Saturday nightsria-time from February through April. We areramtly building the infrastructure to
support this league. Based on current assumptiemgxpect the full capitalization of the venturédomapproximately $100.0 million through
December 31, 2002. In accordance with the terntBeofgreement, we will control the operations efibnture and, accordingly, we will
consolidate such operations in our financial stateisuntil such time as NBC converts its non-vogqgity into voting equity. NBC will,
however, fund a 50% share of the venture's castisrfeem the inception of the agreement. For inctemepurposes, both NBC and we will
allocate the operations equally, subject to cedpirial allocations set forth in the strategi@atie agreement, and in accordance with fec
tax law.

In April 2000, we entered into a strategic alliamgéh Viacom Inc. This alliance will allow us todmden our viewing audience by providing
us access to a variety of television netwc



and other operations from which we can cross preroat brand and distribute our programs. Underagigement, effective with the
television season beginning in September 2000 antintiing through the television season ending &aper 2005, five hours of our
programming were moved to cable networks owned lagamMm. Our flagship program, Raw is War, as welbaspost-produced programs,
Live Wire and Superstars, are aired on TNN: Thadwal Network; and Sunday Night Heat is aired amMiTV Network. Also under the
agreement, the airing of Smackdown on UPN was et through the 2002/2003 television season. Weselila substantial majority of the
commercial advertising for the TNN and UPN progra8edes of commercial advertising for Sunday Nighaat on MTV will be made by the
MTYV sales force.

PLAN OF DISTRIBUTION

Subject to restrictions contained in the regisbratights agreements, the Class A common stocklhettie selling stockholders and their
successors and permitted assigns who acquire #nesshfter the date of this prospectus, may befsmid time to time on any stock exchange
or automated interdealer quotation system on wiietshares are listed, in privately negotiatedsaations or otherwise. The shares may be
sold at market prices prevailing at the time oésat prices related to such prevailing marketgsrior at prices otherwise negotiated. The (

A common stock could be sold by one or more offtlewing methods, without limitation:

o Block trades in which the broker or dealer soagregl will attempt to sell the shares as agent laytposition and resell a portion of the
block as principal to facilitate the transaction;

o Purchases by a broker or dealer as principatesale by the broker or dealer for its own accgumsuant to this prospectus;
0 An exchange distribution in accordance with thles of any stock exchange on which the sharelisted;

o Ordinary brokerage transactions and transactiomdich the broker solicits purchases;

o Privately negotiated transactions;

o Short sales;

o Through the writing of options on the shares, tbeor not the options are listed on an optiorcharge;

o Through one or more underwritten offerings oirra tommitment or best efforts basis; or

0 Any combination of any of these methods of sale.

We do not know of any arrangements by the sellingkholders for the sale of any of the shares.

The selling stockholders may effect transactionsddiing the common stock directly to purchaserthoough or to brokers or dealers, and
brokers or dealers may receive compensation ifotime of discounts, concessions or commission froenselling stockholders, and/or from
the purchasers of the common stock for whom they achas agent or to whom they may sell as prihcgaboth (which compensation as to
a particular broker or dealer might be in excessustomary commissions). Any brokers and dealegaged by the selling stockholders may
arrange for other brokers or dealers to participatdffecting sales of the shares. These brokedgalers may act as principals, or as an agent
of a selling stockholder. Brok-dealers may agree with a selli



stockholder to sell a specified number of the shate stipulated price per share. If the bralealer is unable to sell shares acting as age

a selling stockholder, it may purchase as princgl unsold shares at the stipulated price. Brdealers who acquire shares as principals
may thereafter resell the shares from time to fimteansactions on any stock exchange or autonmatediealer quotation system on which
shares are then listed, at prices and on termspifesmailing at the time of sale, at prices relatethe thencurrent market price or in negotia
transactions. Broker-dealers may use block traiacand sales to and through broker-dealers, dimutransactions of the nature described
above.

Upon our being notified by a selling stockholdeattany material arrangement has been entered ithicavbroker-dealer for the sale of any of
the Class A common stock offered hereby througlvekitrade, special offering, exchange distributimrsecondary distribution or a purchase
by a broker or dealer, to the extent required,capectus supplement will be filed that will setlfiothe specific shares to be sold and the terms
of the offering, including the name or names of angerwriters or dealer-agents, any discounts, cgsians and other items constituting
compensation from the selling stockholders anddisgounts, commission or concessions allowed dloread or paid to dealers.

Any of the shares covered by this prospectus whidlify for sale pursuant to Rule 144 under theuBges Act of 1933 may be sold under
that rule rather than pursuant to this prospectus.

We cannot assure you that the selling stockhold@rsell any or all of the Class A common stockeséd by them under this prospectus.

A selling stockholder may enter into hedging tramisams with broker-dealers, and the broklealers may engage in short sales of the sha

the course of hedging the positions they assuntetiit selling stockholder, including, without ltegion, in connection with distributions of
the shares by those broker-dealers. A selling simider may enter into option or other transactieith broker-dealers that involve the
delivery of the shares offered hereby to the bralealers, who may then resell or otherwise trartbiese shares pursuant to this prospectus
(as supplemented or amended to reflect such traosadn addition, a selling stockholder may, fréime to time, sell the shares short, an
those instances, this prospectus may be delivaredrinection with the short sales and the shafeseof under this prospectus may be used to
cover short sales. A selling stockholder may alsdge the shares offered hereby to a broker-dealether financial institution, and, upon a
default, the broker-dealer or other financial ingion may effect sales of the pledged shares pmtsio this prospectus (if required, as
supplemented or amended to reflect such transaction

The selling stockholders and any broker-dealengdti connection with the sale of the common stftéred hereby may be deemed to be
"underwriters" within the meaning of the Securitfest of 1933, in which event any discounts, conmessor commissions received by them,
which are not expected to exceed those customahgitypes of transactions involved, or any profitresales of the Class A common stock
by them, may be deemed to be underwriting comnmissio discounts under the Securities Act of 1938.Wa&ve advised the selling
stockholders that the anti-manipulation rules ofjiRation M promulgated by the SEC may apply tortkeales in the market and have
informed them that they will be subject to the pectus delivery requirements of the Securitiesd&d933 which may include delivery
through the facilities of the New York Stock Exclgarpursuant to Rule 153 under the Securities A&98B.



The selling stockholders may agree to indemnify amgnt, broker or dealer that participates in &atisns involving sales of our common
stock against certain liabilities, including liahés under the Securities Act of 1933. Under regt®on rights agreements with the selling
stockholders, we are required to pay all experslasimg to this registration statement and theroféeof shares of Class A common stock
hereby (other than any discounts and commissioypalpa to underwriters, selling brokers, managedssamilar persons engaged in the
distribution of the shares and other than feeseapeénses of the selling stockholders' counsel)hde also agreed to indemnify the selling
stockholders against certain liabilities under$eeurities Act, or to contribute to payments thHérgpstockholders may be required to make
in respect thereof. We will receive no part of pineceeds from the sales of the Class A common sifieked hereby.

USE OF PROCEEDS

All net proceeds from the sale of the shares of@ass A common stock will be received by the sglétockholders. Accordingly, we will r
receive any proceeds from the sales of the sh&u@gss A common stock offered hereby.

LEGAL MATTERS

The validity of the shares of Class A common stoff&red hereby will be passed upon for us by Kitkipk & Lockhart LLP, Pittsburgh,
Pennsylvania.

EXPERTS

The consolidated financial statements and theeg@lfhancial statement schedule incorporated mphdospectus by reference from the
Company's Annual Report on Form 10-K for the figadr ended April 30, 2000 have been audited bpiRel& Touche LLP, independent
auditors, as stated in their report, which is ipooated herein by reference, and have been sopo@ied in reliance upon the report of such
firm given upon their authority as experts in ag@ing and auditing
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

Except for the SEC registration fee, all expensesatimated. All such expenses will be paid byRkegistrant.

SEC Regi stration Fee $16, 754
Accounting fees and expenses $10, 000
Legal fees and expenses $10, 000
M scel | aneous $13, 246

TOTAL: $50, 000

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 102(b)(7) of the General Corporation Lawhef State of Delaware (the "DGCL") permits a cogpion, in its certificate of
incorporation, to limit or eliminate the liabilityf directors to the corporation or its stockhold®rsmonetary damages for breaches of
fiduciary duty, except for liability (a) for any &ach of the director's duty of loyalty to the cogtmn or its stockholders, (b) for acts or
omissions not in good faith or which involve intental misconduct or a knowing violation of law, oy the unlawful payment of a dividend
or an unlawful stock purchase or redemption under

Section 174 of the DGCL, or (d) for any transacfimm which the director derived an improper peeddrenefit. The registrant's amended
and restated certificate of incorporation contaiesfollowing provision regarding the eliminatiohl@ability for its directors:

The personal liability of the directors of the Coration is hereby eliminated to the fullest exteatmitted by Section 102(b)(7) of the Gen
Corporation Law of the State of Delaware, as tmeesmay be amended and supplemented. Without lignitia generality of the foregoing,
director shall be personally liable to the Corpiarabr any of its stockholders for monetary damdge$reach of fiduciary duty as a director,
except for liability (i) for any breach of the diter's duty of loyalty to the Corporation or iteatholders, (ii) for acts or omissions not in g
faith or which involve intentional misconduct okaowing violation of law, (iii) pursuant to Sectid74 of the Delaware General Corporation
Law, or (iv) for any transaction from which theebtor derived an improper personal benefit.

Under Section 145 of the DGCL, a corporation haspibwer to indemnify directors and officers undentain circumstances, subject to cer
limitations, against specified costs and expenstsaly and reasonably incurred in connection \aithaction, suit or proceeding, whether
civil, criminal, administrative or investigativehe registrant's amended and restated certificatecofporation will contain a provision that
the registrant indemnify any person who was oraslenor is threatened to be made a party or iswibeinvolved in any action, suit or
proceeding, whether civil, criminal, administrativeinvestigative by reason of the fact that heha, or a person for whom he or she is the
legal representative, is or was a director, offieanployee or age!



of the registrant or is or was serving at the ratjoéthe registrant as a director, officer, empkwr agent of another corporation or of a
partnership, joint venture, trust, enterprise an-poofit entity, including service with respect to ployee benefit plans, against all liability a
loss suffered and expenses reasonably incurreddbyerson.

Article VI of the Registrant's amended and restéiedtaws contain similar provisions and permit Begistrant to maintain insurance on
behalf of any person who is or was or has agre&gtome a director or officer of the Registrantisarr was serving at the request of the
Registrant as a director or officer of another ooagion, partnership, joint venture, trust or otbeterprise against any liability asserted ag
him or her and incurred by him or her on his or lhenalf in any such capacity, or arising out ofdiiier status as such, whether or not the
Registrant would have the power to indemnify hiniher against such liability under the provisionshaf Registrant's by-laws.

The registration rights agreements with each os#léng stockholders contain provisions pursuamwhich each selling stockholder sever;
agrees to indemnify the Registrant, each of it&ef§ and directors, and any person controllingRBgistrant within the meaning of the
Securities Act of 1933 with respect to informatrefating to such selling stockholder furnished mitiwg by or on behalf of such selling
stockholder expressly for use in this registratitatement.

ITEM 16. EXHIBITS

The information required by this Item 16 is setfian the Index to Exhibits accompanying this Ragtion Statement.

ITEM 17. UNDERTAKINGS

(a) RULE 415 OFFERING.

The undersigned Registrant hereby undertakes:

1. To file, during any period in which offers olesaare being made, a post-effective amendmehiddregistration Statement:
(i) to include any prospectus required by Sectidofa}(3) of the Securities Act of 1933;

(i) to reflect in the prospectus any facts or @garising after the effective date of the RegiairaStatement

(or the most recent post-effective amendment tipvetaich, individually or in the aggregate, represa fundamental change in the
information set forth in the Registration Statemé&tdtwithstanding the foregoing, any increase arease in volume of securities offered (if
the total dollar value of securities offered woolat exceed that which was registered) and any tlemifrom the low or high end of the
estimated maximum offering range may be refleatetthé form of prospectus filed with the Securitesl Exchange Commission pursuant to
Rule 424(b) if, in the aggregate, the changes lnrmae and price represent no more than a 20% chiarthe maximum aggregate offering
price set

forth



in the "Calculation of Registration Fee" tablelie effective registration statement; and

(iii) to include any material information with resgt to the plan of distribution not previously dised in the Registration Statement or any
material change to such information in the RedistmaStatement;

provided, however, that paragraphs (a)(1)(i) an¢lLjéi) do not apply if the information required be included in a pogffective amendme!
by those paragraphs is contained in periodic regdoed by the Registrant pursuant to Section 13extion 15(d) of the Securities Exchange
Act of 1934 that are incorporated by referencéhnRegistration Statement.

2. That, for the purpose of determining any liapilinder the Securities Act of 1933, each such-pfisttive amendment shall be deemed to
be a new registration statement relating to thersies offered therein, and the offering of suebgities at that time shall be deemed to be
the initial bona fide offering thereof.

3. To remove from registration by means of a péfetsdve amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) FILINGS INCORPORATING SUBSEQUENT EXCHANGE ACT@CUMENTS BY REFERENCE.

The undersigned Registrant hereby undertakesftrgiurposes of determining any liability under ®ecurities Act of 1933, each filing of 1
Registrant's Annual Report pursuant to Section)l®(&ection 15(d) of the Securities Exchange Adt384 that is incorporated by reference
in the Registration Statement shall be deemed v registration statement relating to the seesioffered therein, and the offering of
such securities at that time shall be deemed tbédaitial bona fide offering thereof.

(h) REQUEST FOR ACCELERATION OF EFFECTIVE DATE.

Insofar as indemnification for liabilities arisimgpder the Securities Act of 1933 may be permitteditectors, officers and controlling persons
of the Registrant pursuant to the provisions dbscrin Iltem 15 above, or otherwise, the Registnastbeen advised that in the opinion of the
Securities and Exchange Commission such indemtidités against public policy as expressed in tleé ahd is, therefore, unenforceable. In
the event that a claim for indemnification agassth liabilities (other than the payment by the iBteant of expenses incurred or paid by a
director, officer or controlling person of the Re&tgant in the successful defense of any actiohosyroceeding) is asserted by such director,
officer or controlling person of the Registrantimnnection with the securities being registered Rlegistrant will, unless in the opinion of its
counsel the matter has been settled by contrgiiergedent, submit to a court of appropriate jucisai the question whether such
indemnification by it is against public policy agpeessed in the Securities Act of 1933 and wilgbgerned by the final adjudication of such
issue.



(i) RULE 430A.
The undersigned Registrant hereby undertakes that:

1. For purposes of determining any liability unther Securities Act of 1933, the information omitfeaim the form of prospectus filed as part
of this Registration Statement in reliance uponeRIBOA and contained in a form of prospectus filgdhe Registrant pursuant to Rule 424(b)
(1) or (4) or 497(h) under the Act shall be deernelde part of this Registration Statement as ofithe it was declared effective.

2. For purposes of determining any liability unttex Securities Act of 1933, each peéffiective amendment that contains a form of progys
shall be deemed to be a new Registration Staterakating to the securities offered therein, anddfiering of such securities at that time
shall be deemed to be the initial bona fide offgtimereof.



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the Registrant certifiesitiwts reasonable grounds to believe that it
meets all of the requirements for filing on Forn3 8nd has duly caused this Registration Staterodrg signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitgtamford, State of Connecticut, on November2D80.

WORLD WRESTLING FEDERATION

Dat ed: Novenber 13, 2000 ENTERTAI NVENT, | NC. (Registrant)

By: /s/ August J. Liguori

August J. Liguori
Executive Vice President, Chief
Fi nancial Oficer and Treasurer

POWER OF ATTORNEY

Each person whose signature appears below coesténd appoints August

J. Liguori and Edward L. Kaufman and each of tharith(full power to each of them to act alone), tnige and lawful attorney-in-fact and
agent, with full power of substitution and resutogiton, for him and in his name, place and stea@ny and all capacities to sign on his behalf
individually and in each capacity stated below amendment, including post-effective amendmenttitoRegistration Statement under the
Securities Act of 1933, as amended, and to filestimae, with all exhibits thereto and other documéntonnection therewith, with the
Securities and Exchange Commission, granting uasitbatorneys-in-fact and agents, and each of tfigirpower and authority to do and
perform each and every act and thing requisitersangssary to be done in and about the premisédgjyato all intents and purposes as he
might or could do in person, hereby ratifying anafirming all that said attorneys-in-fact and agesmd either of them, or their substitutes,
may lawfully do or cause to be done by virtue hereo

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities and on the date indicated.

Si gnat ure Title Dat e

/sl Vincent K. MMahon Chai rman of the Board of Directors Novenber 13, 2000

Vi ncent K. McMahon

/'s/ Linda E. McMahon Chi ef Executive O ficer and Director Novenber 13, 2000

Li nda E. McMahon



/sl Lowell P. Weicker, Jr.

Lowel | P. Weicker, Jr.

/'s/ David Kenin

Davi d Kenin

/sl Joseph Perkins

Joseph Perkins

/sl Stuart C. Snyder

Stuart C. Snyder

/sl August J. Liguori

August J. Liguori

/sl Frank G Serpe

Frank G Serpe

Director

Director

Director

President, Chief Operating Oficer
and Director

Executive Vice President, Chief
Financial Oficer, Treasurer and Director

Seni or Vice President, Finance and
Chi ef Accounting Oficer

Novenber

Novemrber

Novemrber

Novenber

Novenber

Novenber

13,

13,

13,

13,

13,

13,

2000

2000

2000

2000

2000

2000



Exhi bit No.

INDEX TO EXHIBITS

Description of Exhibit

Opi nion of Kirkpatrick & Lockhart re Legality (filed herewth)
Consent of Deloitte & Touche LLP (filed herew th)
Consent of Kirkpatrick & Lockhart (included in Exhibit 5)

Power of Attorney (included in the signature page hereto)



November 14, 2000

Ladies and Gentlemen:

We have acted as counsel to World Wrestling Feer&intertainment, Inc., a Delaware corporatioe ((Bompany"), in connection with the
Registration Statement on Form S-3 (the "Regismatatement”) filed by the Company on November20800 with the Securities and
Exchange Commission pursuant to the SecuritieoAt933, as amended, with respect to an aggredaie o 4,615,384 shares (the "Selling
Stockholders' Shares") of the Company's Class Ancomstock, par value $.01 per share, that may feeeaf or sold from time to time by the
selling stockholders identified in the Registratistatement.

We have examined the Registration Statement anel lesiewed the Company's Amended and RestatediCasiof Incorporation and
Amended and Restated By-Laws. We have also exarsimguother public and corporate documents, ceatiis, instruments and corporate
records, and such questions of law, as we have etescessary for purposes of expressing an oparidhe matters hereinafter set forth. In
all examinations of documents, instruments andrqthpers, we have assumed the genuineness afditsres on original and certified
documents and the conformity to original and cedifdocuments of all copies submitted to us asaroméd, photostatic or other copies.

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

We consent to the filing of this opinion as Exhibito the Registration Statement and to the useiohame in the Prospectus forming a part
thereof.

Yours truly,

/sl Kirkpatrick & Lockhart LLP



INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference is Registration Statement of World Wrestling FederaEntertainment, Inc. on Form S-3 of
our report dated June 20, 2000 (July 28, 2000 &kote 18), appearing in the Annual Report on FofiKlof World Wrestling Federation
Entertainment, Inc. for the year ended April 300@@nd to the reference to us under the headinge' in the Prospectus, which is part of

this Registration Statement.

/sl Deloitte & Touche LLP
Stanford, Connecticut
Novenber 14, 2000
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