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1241 East Main Street
Stamford, Connecticut 06902

Dear WWE Stockholde March 12, 201

You are cordially invited to attend WWE'’s 2015 Amhiveeting of Stockholders. The meeting will becheh April 23, 2015, at Hilton
Stamford Hotel, One First Stamford Place, Stamf@H,06902 beginning at 10:00 a.m. Eastern Timeaietf the business to be conducted at this
year's Annual Meeting are described in the attaddietice of Annual Meeting of Stockholders and Pr&tgtement.

As a stockholder, you are being asked to vote quoitant matters. Whether or not you plan to attiéedAnnual Meeting of Stockholders, your
vote is important. We therefore encourage you te.vafter reading the attached Notice of Annual kiteof Stockholders and Proxy Statement,
please promptly submit your proxye also invite you to utilize the convenience of ternet voting at the website indicated on the encéed
proxy card. Alternatively, you can vote by telephone or comalsign, date and promptly return via mail the esetl proxy card. If you attend the
meeting and wish to vote in person, you will hawve dpportunity to do so, even if you have alreaoted.

On behalf of the WWE Board of Directors, | greadlypreciate your continued support.

Sincerely,

ot ——

Vincent K. McMahon
Chairman and Chief Executive Offic

PLEASE NOTE THAT THIS WILL BE A BUSINESS MEETING ONLY AND NOT AN ENTERTAINMENT EVENT. The meeting wilbe
limited to stockholders (or their authorized repergtatives) having evidenaa their stock ownership. If you plan to attend tiennual Meeting in
person, you will need to obtain an admission ticketadvance by providing proof of your ownershipych as a bank or brokerage accou
statement or copy of your stock certificate, to WWIR41 E. Main Street, Stamford, CT 06902, AttemticCorporate Secretary. If you do ni
obtain an admission ticket, you must show proofyaiur ownership at the registration tables at theatoRegistration will begin at 9:00 a.m. and
seating will begin at 9:30 a.m. Each stockholder ynlae asked to present valid governm-issued photo identification, such as a driver'sdinse
or passport, to enter the meeting. These procedumey require additional time, so please plan acdogly. Cameras, recording devices and
other electronic devices will not be permitted, acell phones may not be used for these purpose® Ahnual Meeting will start promptly at
10:00 a.m. Eastern Time. To avoid disruption, adsi@ may be limited once the meeting begins.




NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
AND PROXY STATEMENT

The Annual Meeting (the “Annual Meeting”) of Stoaktiers of World Wrestling Entertainment, Inc., aldeare corporation (“WWE" or the
“Company”), will be held on April 23, 2015 at HiltdStamford Hotel, One First Stamford Place, Stachf@T 06902 at 10:00 a.m. Eastern Time.
The purpose of the Annual Meeting, as describetérattached Proxy Statement is as follows:

1.

2.

3.

4,

To elect ten Directors to serve until the Comy's next Annual Meeting and until their successoesedected and qualifie:

To ratify the selection of Deloitte & Touche LLP asr independent registered public accounting fonthe year ending December 31,
2015;

To hold an advisory vote to approve executive camspson; anc

To transact such other business as may properlg dé@fore the Annual Meetin

The close of business on February 27, 2015 iseberd date for determining stockholders entitleddtice of and to vote at our Annual Meet
and at any adjournment or postponement of the ngeti

Whether or not you plan to attend the Annual Meetirg in person, your vote is important. We therefore tge you to vote by Internet,
phone or mail by following the instructions set foth herein.

By the Order of the Board of Directo

Y —

Vincent K. McMahon
Chairman and Chief Executive Offic

Stamford, Connecticut
March 12, 2015




PROXY STATEMENT
Annual Meeting of Stockholders
Thursday, April 23, 2015

The enclosed proxy is solicited on behalf of WWB&ard of Directors in connection with our Annual dieg of Stockholders (the “Annual
Meeting”) to be held on Thursday, April 23, 201618:00 a.m. Eastern Time or any adjournment otgooement of this meeting. The Annual
Meeting will be held at Hilton Stamford Hotel, OR&st Stamford Place, Stamford, CT 06902. Purst@niles adopted by the Securities and
Exchange Commission (“SEC”"), the Company has eetci@rovide electronic access to its proxy make&er the Internet. Accordingly, the
Company is sending a Notice of Internet Availapitf Proxy Materials (the “Notice”) to the Compasyecord and beneficial stockholders. All
stockholders will have the ability to access thexgrmaterials on the website referred to in theidéobr to request a printed set of the proxy
materials. Instructions on how to access the proaterials over the Internet or to request a prictggy may be found in the Notice. In addition,
stockholders may request to receive proxy mateeiastronically by email on an ongoing basis. TlenPany encourages you to take advantage of
the availability of the proxy materials on the imiet in order to help reduce the costs and enviestial impact of printing proxy materials. We
intend to mail the Notice on or about March 12,20 each stockholder entitled to vote at our AaiiMieeting.

We will pay all costs of this proxy solicitationirBctors or officers, or other WWE employees, misp solicit proxies in person or by mail,
telephone or fax.

Only holders of record of our Class A common stacl Class B common stock at the close of busine§®bruary 27, 2015 (the “record
date”), will be entitled to notice of and to voteoair Annual Meeting. At the close of businesstumrecord date, 33,232,110 shares of Class A
common stock and 42,298,437 shares of Class B constock were outstanding and entitled to vote, wibh Class A share entitled to one vot
all matters and each Class B share entitled todézs. We sometimes refer to Class A common stodkGlass B common stock together as
“Common Stock.”

A majority of the collective voting power represemtby our Common Stock, present in person or repted by proxy, constitutes a quorum for
the transaction of business at the Annual Meefihgction of nominees to the Board is decided byality vote. The affirmative vote of a majority
of the shares present and entitled to vote at #heting is required to approve proposals 2 andd@yd¥al 3 is an advisory vote only and as discussec
in more detail below, the voting result is not bimgdon us. Under New York Stock Exchange (“NYSEiles, if your broker holds your shares in its
name as a nominee, and does not receive votingiatisins from you, the broker is permitted to veteir shares only on the ratification of the
appointment of the independent registered pubkowaating firm (Proposal 2). When a broker doesraotive voting instructions and either
declines to exercise discretionary voting or igd&aifrom doing so under NYSE rules, the missingsatre referred to as “broker non-votes.” Other
unvoted shares in returned proxies will be voteddoordance with the Board recommendations sét fiorthis proxy statement. Both abstentions
and broker non-votes in returned proxies will barted for purposes of determining the presencéserece of a quorum at the meeting. Broker
non-votes are not, however, considered presentatitted to vote and will have no effect on theingtresults for any of the proposals. An
abstention in a returned proxy on either of profm2ar 3 identified above will have the effectaofote against that propos@he Board of
Directors recommends that you vote FOR the electioaf each of the nominees for Director, FOR the ratication of our independent
registered public accounting firm, and FOR the adwsory approval of our executive compensation.

If you vote via any of the following methods, yoaMe the power to revoke your vote before the AnMegting or at the Annual Meeting. You
may revoke a proxy by mailing us a letter thatiseived by us no later than Wednesday, April 22520at states that the proxy is revoked, and by
timely executing and delivering, by malil, Interoettelephone, a later-dated proxy or by attendimginnual Meeting and voting




in person. While the Company does not plan to digsate information concerning your vote, proxiegegi by stockholders of record will not be
confidential. The voting instructions of benefictalners will only be available to the beneficialra®'s nominee and will not be disclosed to us
unless required by law or requested by you. If gmria stockholder of record and write commentsaur proxy card, your comments will be
provided to us.

Vote by Internet:

The Company strongly prefers that you utilize camwenient Internet voting system which you can ss@nd use whether you live in the
United States or elsewhere. The website for Interating is printed on both the Notice and the groard. Internet voting is available 24 hours a
day until 11:59 P.M. on April 22, 2015. You will lggven the opportunity to confirm that your insttioas have been properly record&dhile at
the site, you will be able to enroll in our electraic delivery program, which will ensure that you wil receive future mailings relating to
annual meetings as quickly as possible and will els to save costs. If you vote via the Internet)gase do NOT return your proxy card.

Vote by Telephone:

You can also vote your shares by calling thefrele number printed on your proxy card. Telephowking is available 24 hours a day until 11
P.M. on April 22, 2015. The voice prompts allow ytowote your shares and confirm that your instamst have been properly recordéfdsou vote
by telephone, please do NOT return your proxy card.

Vote by Mail:
If you choose to vote by mail, please mark youxpralate and sign it, and return it in the postpgit envelope provided.

2




PROPOSAL 1—ELECTION OF DIRECTORS

Stockholders will elect ten Directors at our Annlydeting, each to serve until the next Annual Megtf Stockholders and until a successor
shall have been chosen and qualified. We intenvdt® the shares of Common Stock represented bgxy jom favor of the nominees listed below,
unless otherwise instructed in the proxy. Each nesis currently a Director. We believe all nomseadl be willing and able to serve on our
Board. In the unlikely event that a nominee is U@alo declines to serve, we will vote the shargsasented by a proxy for the remaining nominees
and, if there is one, for an alternate person dolyinated by our Board of Directors.

Current Position Committee Committee After Annual Director
Director/Nominee Age with Company (current)(1) Meeting Since
Vincent K. McMahon 69 Chairman of Executive Executive (Chair) 1980
the Board anc (Chair)
Chief Executiv:
Officer
Stephanie McMahon 38 Chief Brand Executive Executive 2015
Officer
Paul Levesque 45 EVP, Talent, Executive Executive 2015
Live Events &
Creative
Stuart U. Goldfarb(2) 60 — Audit Audit; Governance . 2011
Nominating
Patricia A. Gottesman(2) 56 — Compensatio Governance & 2011
Nominating (Chair)
Laureen Ong(2) 62 — — Compensation 2014
Joseph H. Perkins(2) 79 — Governance « Governance & 1999
Nominating; Nominating
Compensatio
Robyn W. Peterson(2) 39 — — — 2015
Frank A. Riddick, 111(2) 58 — Audit (Chair); Compensation 2008
Governance « (Chair); Audit
Nominating
Jeffrey R. Speed(2) 52 — Governance Audit (Chair); 2008
& Nominating Compensation
(Chair); Audi

(1) David Kenin, who is not a current nominee, is megjrfrom the Board after having served since thenany went public in 1999. Mr. Kenin
will continue to serve on the Board and as ChathefCompensation Committee until the Annual Mgt

(2) Independent Directo

Vincent K. McMahon, co-founder of our Company, is Chairman of the Ba#rBirectors and Chief Executive Officer and Chafithe
Executive Committee.

Stephanie McMahonhas served as our Chief Brand Officer since Nover@b&3. Prior to that, she was Executive Vice Riers, Creative,
from May 2007; our Senior Vice President, Creativiting, from June 2005 to May 2007; and beforé,théce President, Creative Writing. Ms.
McMabhon started with the Company in 1998. Ms. Mcllakwrites, produces and directs for our televigiomgramming and performs as an on-air
personality. She has overseen multiple business doe the Company including its Creative, Talent
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Relations, Talent Brand Management, Live EventgjtBli Social and Mobile businesses. Ms. McMahathéwife of Paul Levesque and the
daughter of Vincent McMahon. Ms. McMahon is a memtfahe Executive Committee and has been a Diraxftthe Company since February
2015.

Paul Levesquehas been our Executive Vice President, Talent, Ewents & Creative since August 2011. In this rbkeoversees our talent
relations and talent development departments, direfuworldwide recruitment and training of the WVBHperstars and Divas. Mr. Levesque
developed and oversees the Company’s state oftthraiaing facility which opened in 2013 in Orlamd-lorida. He also supervises the Company’s
live event operations. In addition to his executivéies, Mr. Levesque has continually had an imtlegre in the Company’s creative process,
helping shape the creative direction and storylofe&WE's programming. Mr. Levesque debuted as aBVSvperstar in 1995 and has captured
every major championship, headlined thousands ofBA&kents, and entertained millions around the watklis the national spokesperson for
Muscular Dystrophy’s “Make a Muscle, Make a Diffece” campaign. Mr. Levesque has had starring inlesmmercials, television programs,
talk shows and feature-length films. He is authfdvieke the Game: Triple H’'s Approach to a BettedBoMr. Levesque is the husband of
Stephanie McMahon and the sonkaav of Vincent McMahon. Mr. Levesque is a membethaf Executive Committee and has been a Directtire
Company since February 2015.

Stuart U. Goldfarb is a member of our Audit Committee and, followirig te-election at the Annual Meeting, will alsodenember of our
Governance & Nominating Committee. Since Janua@y42Mr. Goldfarb has been Co-founder and Partnétald7 Tech Partners, LLC, which
was founded by Carmelo Anthony and Mr. Goldfarintest in and develop opportunities primarily inlgatage digital media, consumer internet
and technology ventures. Prior to this, from Jap@al 2, Mr. Goldfarb was President of Fullbridgs;.| a provider of an accelerated, rigorous
business education program. From June 2011 umtilaig 2012, Mr. Goldfarb was President and Chiefdtkive Officer of Atrinsic, Inc., a
marketer of direct-to-consumer subscription proslactd an Internet search marketing agency. Mr.f@didhas served as a director of Atrinsic
since January 2010. In June 2012, Atrinsic filesblntary petition under Chapter 11 of the Unitedt& Bankruptcy Code in the U.S. Bankruptcy
Court for the Southern District of New York. Thérfg was precipitated by Atrinsic’s cessation oftae businesses and its inability to raise
financing. From November 2009 to June 2011, Mr.d&ob was a Partner in Unbound Partners LLC, a etarg and management consulting firm.
From 2001 to 2009, Mr. Goldfarb was President ahigfExecutive Officer of Direct Brands, Inc. Undes leadership, the company grew to be
world’s largest direct marketer of music, DVDs drabks, with household brands such as Columbia H&M& Music, Doubleday Book Club,
Book-of-the-Month-Club and cdnow.com. Prior to tHdt. Goldfarb was President and Chief Executivéidef of bol.com, Bertelsmann’s premier
online retailer of books and music, doing busiriesk8 European and Asian countries. Before joirBegtelsmann, he was Vice Chairman of Value
Vision International, a cable TV home shopping armbmmerce company. He was formerly Executive Yisident, Worldwide Business
Development at NBC.

Patricia A. Gottesmanis a member of our Compensation Committee. Follgvtier re-election at the Annual Meeting, she witlve the
Compensation Committee and will become Chair of@overnance & Nominating Committee. From Febru@y2until August 2012, Ms.
Gottesman was President and Chief Executive Ofti€&rimson Hexagon, a social intelligence compiarnghe vanguard of online media
monitoring and analysis. From April 2008 to Janu2®y 1, she was founder and principal of Omnibusntarnational media and technology
practice. Prior to that, Ms. Gottesman was withl@abion Systems Corporation for almost 30 yearmsstmecently as Executive Vice President,
Digital Marketing and Commerce.

Laureen Ongwill be a member of our Compensation Committeeofelhg her reelection at our Annual Meeting. She has been acBireof the
Company since June 2014. From April 2010 to Oct@4d3, Ms. Ong served as President, Travel Charir@| a subsidiary of Scripps Networks
Interactive, Inc. that operates a television nekWocusing on travel entertainment. From March 2@0®ctober 2009, she was Chief
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Operating Officer of Star Group Limited which pregs, broadcasts and distributes television progiammma satellite in Asia. From April 2000
April 2007, Ms. Ong was President of National Gegdpic Television, during which time she was thethrchitect of the launch of its cable
television network. Prior thereto, she was a seskecutive in several sports and media companies.

Joseph H. Perkinsis a member of our Compensation and Governance Rinting Committees. Following his re-electiontad Annual
Meeting, he will leave the Compensation Committeevidll remain a member of the Governance & NomimaCommittee. He was a pioneer in
the television syndication of our industry startingre than 50 years ago. Mr. Perkins was Presaféddommunications Consultants, Inc., a prov
of television syndication consulting services.

Robyn W. Petersonhas been a Director of the Company since Febru@t$.2Since May 2011, Mr. Peterson has been Chigfifi@ogy Office
for Mashable Inc., a leading source of news infdiomeand resources for the connected generatiamBanuary 2011 to March 2011, Mr. Pete
was Vice President of Product, News and Info folA@sponsible for product strategy and developmétiie news, finance and sports sites until
AOL’s acquisition of the Huffington Post. From M&ar2010 to January 2011, Mr. Peterson was Produetir for Next Issue Media LLC, a
company formed by five major U.S. publishers toalep, market and deliver interactive digital ediSoof magazines. Prior thereto, from Noven
2008, Mr. Peterson was Vice President, TechnologyRroduct for NBC Universal, Inc. Mr. Peterson \pesviously involved in other digital
companies since 1998.

Frank A. Riddick, 11l is Chair of our Audit Committee and a member of @awvernance & Nominating Committee. Following hésefection a
the Annual Meeting, Mr. Riddick will be Chair of o@Gompensation Committee and a member of the ACamlihmittee. Mr. Riddick has been Chief
Executive Officer of Shale-Inland Group LLC, a leaglsupplier of pipe, valves and related produt$héle-Inland”) since September 2013, and
prior thereto was Chairman and then Executive @hairof Shale-Inland since March 2012. Mr. Riddgkliso currently a member of the
Management Advisory Board of Tower Brook CapitaltRers, L.P. (“TowerBrook”), a private equity firfirom August 2009 until joining Shale-
Inland, Mr. Riddick was Chief Executive Officer @C Steel Group, the largest independent steeldulanufacturer in North America. Prior to
that, he was a consultant to TowerBrook. Beforeifm TowerBrook, he served as President and Chie€iive Officer of Formica Corporation, a
manufacturer of surfacing materials, from Janu@@22to April 2008. He served as President and Gbjefrating Officer of Armstrong Holdings,
Inc. from February 2000 to November 2001 and agf#inancial Officer at Armstrong and its subsigiarfrom 1995 to 2000. Mr. Riddick is a
member of the board of directors, chairman of theiACommittee and a member of the Compensationnaitee of Geeknet, Inc., the owner and
operator of ThinkGeek, an online retailer. Mr. Raldis a former director of GrafTech Internatioh#d, a manufacturer of graphite and carbon
products, as well as related technical services.

Jeffrey R. Speeds Chair of our Governance & Nominating Committeel @ member of our Audit Committee. Following hesalection at the
Annual Meeting, he will be Chair of the Audit Comtae and a member of the Compensation CommitteseHed as Executive Vice President
and Chief Financial Officer of Six Flags, Inc., therld’s largest regional theme park operator, fiapril 2006 until October 2010. In June 2009,
Six Flags, Inc. filed a voluntary petition underapker 11 of the United States Bankruptcy Codeéndts. Bankruptcy Court for the District of
Delaware, and it emerged from those proceedindaiyn 2010. Prior to joining Six Flags, Mr. Speedrapepproximately 13 years with The Walt
Disney Company, serving from 2003 until 2006 asi@eviice President and Chief Financial Officer afr& Disney SAS, the publicly-traded
operator of the Disneyland Resort Paris, the nurobertourist destination in Europe. Prior to thét, Speed spent approximately nine years with
the public accounting firm of Price Waterhouse (rfeniceWaterhouseCoopers).
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Other Executive Officers

Each of the following executive officers will seriresuch capacity until the next Annual Meetingstéckholders or until earlier termination or
removal from office. No understandings or arrangatsiexist between the officers and any other pepswsuant to which he or she was selected as
an officer.

Name Age Position with Company With Company Since
George A. Barrios 49 Chief Strategy & 2008
Financial Officer
Michelle D. Wilson 49  Chief Revenue & Marketing Offic 2009
Kevin Dunn 54  Executive Producer & Chief Glok 1984
Television Producer

Casey Collins 42 EVP, Consumer Products 2012
Michael J. Luisi 49 President, WWE Studios 2011
Gerrit Meier 44 EVP, International 2013
Basil V. DeVito, Jr. 60 Sr. Advisor, Business Strategy 1985

George A. Barrioshas served as our Chief Strategy & Financial Offsiece November 2013, and Chief Financial Offisiecce March 2008.
Before that, Mr. Barrios was Vice President andaSteer of The New York Times Company since Jan2@6y. Mr. Barrios joined The New York
Times Company in 2002 as Chief Financial Officea&fubsidiary which published, among other thifidgig Boston Globe. Prior to that, he was
President and Chief Operating Officer of Netsilichrt., a publicly-held software development compavhere he helped to stabilize the business
prior to its merger. From 1994 to 2000, Mr. Barrsesved in several senior capacities for Praxadr, la large supplier of industrial gasses.

Michelle D. Wilson has served as our Chief Revenue & Marketing Offéiece November 2013, and Chief Marketing Offidace February
2009. Before that, Ms. Wilson was Chief Marketinffi€2r of the United States Tennis Association 8i@001. From 2000 to 2001, she was Vice
President of Marketing for the XFL, our former ps$ional football league (the “XFL"). Before thists. Wilson held positions at the National
Basketball Association in its domestic and inteoral consumer products groups.

Kevin Dunn has been Executive Producer & Chief Global Televis?roduction since July 2014 and, prior theretedtkive Producer since
November 2013, and Executive Vice President, TslemiProduction, since July 2003. Before that, Punn served as our Executive Producet
11 years.

Casey Collinshas served as our Executive Vice President, ConsBrnoglucts since July 2012. Prior to joining WWHE,. I@ollins was
Executive Vice President, Global Licensing & Erdérment at MGA Entertainment, where he oversawvetitertainment, consumer products, retail
development and promotions divisions. Before janinGA Entertainment, Mr. Collins spent 10 yearsatasfilm Ltd. beginning March 2001,
where he was responsible for the management ofsfilroés domestic and international licensing anthilenerchandise programs.

Michael J. Luisi has served as President, WWE Studios since Sept@@bg and was previously our Executive Vice Presicf Business
Development, General Counsel and Secretary fromalgr2011 to January 2013. Before that, Mr. Luigswith Miramax Films, a film production
and distribution company which, until late 2010 sveesubsidiary of The Walt Disney Company (“Mirafha@t Miramax, Mr. Luisi was Executiv
Vice President, Worldwide Operations, beginningdbet 2008. Before that, he was Executive Vice Bergj Business Affairs and Operations,
from January 2006. Mr. Luisi joined Miramax in 1998

Gerrit Meier has served as our Executive Vice President, Intiermal since March 2013. In this role, he is resble for our business outside
of the United States where he focuses on growingBAWrand through expanding our television distitou agreements, WWE’s merchandising,
live events, digital and publishing operations.tés been actively involved in global media and raitement for almost 20 years
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and has helped content and distribution compani®s githin the context of rapidly changing consurbehavior and a quickly evolving digital
paradigm. Prior to joining WWE, Mr. Meier was Glolizeneral Manager, Distribution and Partnershipsti®y, beginning October 2011, and
Chief Operating Officer, Digital, for Clear Chanrédia & Entertainment from March 2005 until Octo2611. Before that, Mr. Meier held senior
positions at EMI Music, BMG and Bertelsmann andkeorfor Accenture’s Media and Entertainment Practic

Basil V. DeVito, Jr. has served as our Senior Advisor, Business Stestegiice 2003, in which role he has assisted mirhg placement for
WWE television programming in North America. Priorthat, he managed several WWE departments aaddsas our Chief Operating Officer &
as President of the XFL. Mr. DeVito has been wlth €ompany in various capacities over the paste2bsy

The Board and Committees

Our Board has standing Audit, Compensation and Gavee & Nominating Committees. During the yeareshBDecember 31, 2014, there w
8 meetings of the Board of Directors, 9 meetingthefAudit Committee, 7 meetings of the Compensallommittee, and 7 meetings of the
Governance & Nominating Committee. Under our CoapmiGovernance Guidelines, Directors are expeotedepare for and attend meetings of
the Board and committees on which they sit. Eagkddr attended more than 75% of the aggregate auafbmeetings of the Board and
committees on which he or she served. Directorsigeexpected to attend the Company’s Annual Mgeif Stockholders, and all members
attended last year’'s meeting.

Independent Director€ach year our Board conducts a review to determvirieh of our Directors qualify as independent. Rhee our most
recent review, the seven members of our Board nntttk table above (Stuart U. Goldfarb, PatriciatGdttesman, Laureen Ong, Joseph H. Per
Robyn W. Peterson, Frank A. Riddick, Il and JeffRe Speed) qualified as independent under the NXBESEC regulations for Board members
as well as those regulations, as applicable, ngjdat their role on the Audit, Compensation an@orernance & Nominating Committee(s). These
are the standards we use to determine independgane.of these independent Directors has any oelship with the Company other than their
Director/Committee memberships. Our Audit, Comp#nsaand Governance & Nominating Committees corsigtly of independent Directors.
The Company does not currently have a lead indegrgrdirector, although we may consider appointing im the future as noted below.

NYSE Listing Standard€ertain provisions of the corporate governancesrafehe NYSE are not applicable to “controlled gamies.”
“Controlled companies” under those rules are corgsaof which more than 50 percent of the voting eois held by an individual, a group or
another company. The Company currently is a “cdieticcompany” under this definition by virtue oktheneficial ownership by Mr. McMahon of
approximately 52% of the Compasydutstanding equity and control of approximated§67of the combined voting power of our Common Stddd
a “controlled company,” the Company is exempt fitie NY SE listing standards of having a majorityrafependent directors and independent
compensation and governance & nominating committdesever, the Company currently does not availfitsf these “controlled company”
exemptions.

Board Structure and Risk ManagemeMr. McMahon serves as both our Chairman and (kefcutive Officer. The Board believes that the
unique blend of creativity, entrepreneurship andiagament skills required to act as Chief Execuifficer at the Company would make filling
this position extremely difficult. As a practicaltter, Mr. McMahon’s combined role as Chairman @hikf Executive Officer reflects the larger
reality that as the owner of a majority of the Camg's voting stock, management of the Company ikiwhis ultimate control. This
notwithstanding, the Board recognizes the very irtgrt role it plays in risk oversight and belietieat it works well with management to
understand and give clear guidance on mattersttbansiders to pose possible risks to the Comzaigh as entering into new business venture
other matters disclosed as risk factors in the Gomis Annual Report on Form 10-K. In addition, as

7




described elsewhere in this proxy, certain commstiaf the Board have primary oversight responsjtfitir specific risk factors. Examples include
(i) Audit Committee oversight of, among other tran&EC filings, internal and external audit funei@nd related party transactions; (ii)
Compensation Committee oversight of compensatiotensa including limiting instances where compeiosatould be tied to excessive risk taking
by management; and (iii) Governance & Nominatingn@ottee oversight of corporate governance andébemmendation of a slate of nominees
for Director and Committee memberships. The Boalteles that the administration of its risk ovensifynction has not been negatively affected
by the Board’s current leadership structure, aed®bard believes it appropriately addresses ristofa facing the Company. As noted in last year’'s
proxy statement, the Company engaged over theypastn a search for one or two new independerediirs. The search resulted in the electic
Laureen Ong to the Board in July 2014, and RobyerBen in February 2015. In addition, Stephanie lbbh and Paul Levesque were elected to
the Board in February 2015. All of these individuate nominees for election to the Board by stolddre at the Annual Meeting. In connection
with this change in Board membership, the Compasydecided to rebalance the membership of the Boamtmittees as set forth above. As the
newly organized team of Directors settle into theles, they may consider appointing a lead indépetDirector.

Executive SessiondJnder our Corporate Governance Guidelines, timemanagement/independent members of the Boardah&stst
guarterly in executive sessions (i.e. without thespnce of management). In practice, most BoardCanamittee meetings include an executive
session. Executive sessions are presided overebghtdir of the appropriate Committee, if the piatitem to be considered is within a
Committee’s scope and, if not, such chairs altereakcutive sessions.

Communications with Directornterested parties who wish to communicate withesniner or members of the Board of Directors, inclgdi
Committee chairs and the non-management/indepeldedtors as a group, may do so by addressing ¢bheiespondence to such members or
group c/o WWE, 1241 East Main Street, Stamford, 06902, Attention: Corporate Secretary, and all stehmunications, which are not
solicitations, bulk mail or communications unrethte Company issues, will be duly forwarded.

Corporate Governance Guideling3ur Corporate Governance Guidelines are postediowebsite (corporate.wwe.com/governance/board.jsp)

Code of Business Condute have adopted a Code of Business Conduct (thée’Gavhich applies to all of our Directors, offisesind
employees, including our Chairman and Chief Exeeubfficer and senior financial and accountingaeffs. Our Code requires, among other
things, that all of our Directors, officers and dayges comply with all laws, avoid conflicts ofénést, conduct business in an honest and ethical
manner and otherwise act with integrity and in@oenpanys best interest. In addition, our Code imposesyalibns on all of our Directors, office
and employees to maintain books, records, accamtginancial statements that are accurate and lgomigh applicable laws and with our internal
controls. A copy of our Code is posted on our web&orporate.wwe.com/governance/board.jsp). Wee @ksn to disclose any amendments to, and
waivers from, the Code on this website.

Audit CommitteeWe have an Audit Committee meeting the definitibiamidit committee” under Section 3(a)(58)(A) oktBecurities
Exchange Act of 1934, as amended (the “Exchang8.Adntil the Annual Meeting, the Audit Committeaiconsisted of its Chair, Mr. Riddick,
and Messrs. Goldfarb and Speed. After the Annuatig, the Committee shall have the same membaetdvib Speed will become Chair. Each of
these members satisfies the independence requitemfesipplicable NYSE and SEC rules relating tepehdence generally and to audit
committees specifically, and is financially litezatvith a working familiarity with basic finance daccounting practices within the meaning of the
listing standards of the NYSE. Messrs. Riddick 8pged have accounting and related financial manageexpertise and are qualified as audit
committee financial experts within the meaninghaf applicable rules and regulations of
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the SEC. Each of Messrs. Riddick and Goldfarb seorethe audit committee of one other public congpand Mr. Riddick is chair of the audit
committee on which he serves. No Audit Committeentmer may simultaneously serve on the audit comendfenore than three public compan

The primary purpose of our Audit Committee is toyide assistance to the Board in fulfilling itspeasibilities to our stockholders and the
investment community relating to our corporate actimg and reporting practices and the quality iatehrity of our financial reports. The Audit
Committee’s charter is posted on our website (c@tgovwe.com/governance/board.jsp). The Audit Cateicharter states that the Committee
will, among other things, fulfill the following olgations:

e Review and discuss with management and the indepeadiditors our audited financial statements, teugrfinancial statements and all
internal control reports (or summaries there

e Review any other relevant reports or financial infation submitted by the Company to any governmddy, or the public, including
management certifications as required by the Sab@xley Act of 2002 (Sections 302 and 906) anelvaait reports rendered by the
independent auditors (or summaries there

e Review with financial management and the independeditors each Quarterly Report on Form 10-Q awheé\nnual Report on Form 10-
(including, without limitation, the Company’s spicidisclosures under “Management’s Discussion Andlysis of Financial Condition and
Results of Operatio) prior to its filing.

e Review and discuss earnings press releases withgearent, including the type and presentation afrmétion, paying particular attention
to any use o"“pro-forma” “adjuste” or other information which is not required by geallgraccepted accounting principle

o Review and discuss with management financial infdiom and earnings guidance provided to analysigating agencies. Such discussions
may be on general terms (i.e., discussion of thegyf information to be disclosed and the typpre§entation to be made) and need not to
be in advance of each earnings release or eargiridance

e Review the regular internal reports (or summaitieseof) to management prepared by the internat@s) and management’s response.
e Recommend to the Board whether the audited finhetagéements should be included in the CompanysuahReport on Form 10-K.

e Obtain from the outside auditors assurance thaatidé was conducted in a manner consistent withi&e10A of the Exchange Act, which
sets forth certain procedures to be followed in amgit of financial statements required under thehiange Act

e Have sole authority to appoint (subject to stocllboratification), compensate, retain and overseevork performed by the independent
auditor engaged for the purpose of preparing aswdrig an audit report or performing other auditje® or attest services for the Company.
The Audit Committee has the ultimate authority pprave all audit engagement fees and terms. Thét @anmittee has sole authority to
review the performance of the independent audancsremove the independent auditors if circumstma@rant. The independent auditors
report directly to the Audit Committee and the Audommittee shall oversee the resolution of angglisement between management and
the independent auditors in the event that any aniag.

o Review with the independent auditor (without repreatives of management when deemed necessary)sepeommunications (and

management’s and/or the internal audit departmeaspgonse thereto) submitted to the Audit Commbitethe outside auditors required by
or referred to in Auditing Standard No. 16 and S&@e z-07 of Regulation -X; review any
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problems or difficulties with an audit and managatiseresponse, including any restrictions on thepscof the independent auditor’s
activities or any access to requested informatod, any significant disagreements with managenaet;review and hold timely discussic
with the independent auditol

e Review audit services and approve in advance ndit-services to be provided by the independenttatgjitaking into consideration SEC
rules regarding permissible and impermissible ses/by such independent auditors. This duty majebegated to one or more designated
members of the Audit Committee with any such prprapal reported to the Audit Committee at its negularly scheduled meeting.
Approval of norraudit services will be disclosed to investors inquic reports to the extent required by the ExgjeaAct.

e Review major issues regarding accounting principles financial statement presentations, includmgsgnificant changes in the
Company'’s selection or application of accountiniggples, and major issues as to the adequacyeo€tmpany'’s internal controls and any
special audit steps adopted in light of materialtcm deficiencies

e Prepare the Audit Committee report that the SEQireg be included in this proxy statement.
e Discuss policies with respect to risk assessmethtisk management.

e Maintain procedures for the receipt, retention saedtment of complaints received by the Compangnaigg accounting, internal account
controls or auditing matters, and the confidenialpnymous submission by employees of the Compaogrzerns regarding questionable
accounting or auditing matte!

Compensation Committeentil the Annual Meeting, our Compensation Comneittensisted of its Chair, Mr. David Kenin, Ms. &sthan and
Mr. Perkins. Since he is not a current nominee, Kénin’s term as Chair will end at the Annual Megti After the Annual Meeting, the
Compensation Committee will consist of its Chair, Mrank A. Riddick, Ill, and Ms. Ong and Mr. Speé&ghch of the current and former members
of the Compensation Committee satisfies the indégece requirements of applicable NYSE and SEC relesing to independence generally and
compensation committees specifically. The primamppse of the Compensation Committee is to proagsistance to the Board in evaluating and
approving the structure, operation and effectivereéshe Company’s compensation plans, policiespgodedures. The Compensation Committee’s
charter is posted on our website (corporate.wwe/governance/board. jsp). The Compensation Comnttiaeter states that the Committee will,
among other things, fulfill the following obligatis:

e Approve all employment agreements for the Chairarah Chief Executive Officer and all officers of tBiempany who either have a title of
Senior Vice President or have equal or higher sgyicollectively, the*Executive”).

e Annually review and approve corporate goals andaihjes relevant to the compensation of the Chairaral Chief Executive Officer,
evaluating his performance in light of those g@ald objectives, and either as a Committee or tegetith the other independent Directors
determine and approve the Chairman and Chief Exexc@fficer's compensation level based on this egabn. In determining the lontgrm
incentive component of the Chairman and Chief EtteeDfficer's compensation, the Compensation Cott@aiwill consider the
Company'’s and the individual's performance, rekatiotal shareholder return, the value of similaemtive awards to chairs and chief
executive officers at comparable companies andds\given in past years, among other fact
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e Annually review and approve for Executives: (i) #renual base salary level, (ii) the annual incentipportunity level, (iii) the long term
incentive opportunity level, (iv) severance arrangats and change in control agreements/provisiorach case when and if appropriate,
and (v) any special or supplemental benet

e Annually review management’s recommendations arkemaecommendations to the Board of Directors wétipect to the compensation of
all Directors and Executives, including all compatien, incentive compensation plans, equity-badedspas well as the individuals or
groups of individuals receiving awards under incenand equity-based compensation plans; providedever, that the Compensation
Committee has full decision-making powers with eztgo compensation intended to be performancedbas®pensation within the
meaning of Section 162(m) of the Internal RevenadeC

o Administer the Company’s Amended and Restated ZB@ribus Incentive Plan.

The Compensation Committee has authority to hirepensation consultants, independent counsel amd atlvisors. For the past several years
the Committee has consulted with Frederic W. CodB&, Inc. (the “Compensation Consultant”). The @emsation Committee annually reviews
the Compensation Consultant’s independence andétasmined that no conflicts of interest exist.

Compensation Committee Interlocks and Insider gudition.During 2014, no member of the Compensation Comenittas an officer or
employee of the Company or any of our subsidiar@ss any such person a former officer of the Canypor any of our subsidiaries. In addition,
no “compensation committee interlocks,” as descritbeder SEC rules, existed during 2014.

Governance & Nominating Committé¥e have a Governance & Nominating Committee. Uh#lAnnual Meeting, the Governance &
Nominating Committee consisted of its Chair, Mre8g, and Messrs. Perkins and Riddick. After theuahiMeeting, the Governance
Nominating Committee will consist of its Chair, M&atricia Gottesman, and Messrs. Goldfarb and Rerkiach current and former mem
satisfies the independence requirements of appdiddldSE and SEC rules relating to independencergdine

The Governance & Nominating Committee operates waddarter. This charter is posted on our website
(corporate.wwe.com/governance/board.jsp). Undathitster, the Governance & Nominating Committe@oesibilities include:

e Monitoring the implementation and operation of @@mpany’s Corporate Governance Guidelines.

e Reviewing from time to time the adequacy of thepgooate Governance Guidelines in light of broadlgegted practices of corporate
governance, emerging governance issues and mantkeegulatory expectations, and advising and maténgmmendations to the Board
with respect to appropriate modificatiol

e Preparing and supervising the implementation oBbard’s annual review of director independence.

e Developing an annual self-evaluation process ferBbard and Committees, which process is oversg#imebGovernance & Nominating
Committee, and recommending such process to thedBoaits approval

o Identifying, reviewing and evaluating candidatesdtection as Director, consistent with criterigpegved by the Board, including appropr

inquiries into the background and qualificationsahdidates, interviewing potential candidatesetednine their qualification and interest,
and recommending to the Board nominees for anyieteof Directors.
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¢ Recommending to the Board the appointment of Dimsdib serve as members, and as chairs, of thdistaGommittees and any other
Committees established by the Boz

¢ Recommending to the Board appropriate changestgdliernance of the Company, including changesetderms or scope of the
Governance & Nominating Committee charter and tbm@itte¢ s overall responsibilitie:

e Making recommendations to the Board regarding arty submitted stockholder proposal.

o Overseeing the Company’s continuing education gnogior our Directors.

Nominees for Director As noted in last year's proxy statement, durimg past year the Company engaged in a search éavrawo new
independent Board members and elected LaureendXthg Board in July 2014 and Robyn Peterson, StepidcMahon and Paul Levesque in
February 2015. All of these newer members of therBare nominated for election at the Annual Megtihile, with these new members, the
Board does not currently anticipate the need fditamhal members, if any search for new membersweioccur, the Board would consider
candidates, and would follow the same process aadhe same criteria for evaluating candidatessjrective of whether they are suggested by
Board members, management and/or stockholderstdgki®lder recommendations were received durin@tierd’'s search over the past year.
Going forward, any stockholder recommendations dowed to be submitted to the Board at our prih@igdress in care of the Corporate
Secretary and would need to include a personatéjdry of the proposed nominee, a description obtekground or experience that qualifies such
person for consideration and a statement that gerdon has agreed to serve if nominated and eld€ttdckholders wish to nominate a person for
election to the Board, as contrasted with recomrimgnal potential nominee to the Board for its coasation, they would need to fulfill the
requirements detailed under “Stockholder Propdeal2016 Annual Meeting.”

If the Board were to perceive the need for newddlitional independent members, it would review ptigg8 nominees and decide whether to
conduct a full evaluation of any one or more caatid. If additional consideration of one or morenimees were deemed by the Board to be
warranted, the Board would request its third paggrch firm to gather additional information abttet prospective nominee’s background and
experience. The Board would then evaluate the peis@ nominee taking into account whether thepeosve nominee is independent within the
meaning of the listing standards of the NYSE arliagble regulations of the SEC and such othefadas it deems relevant, including the current
composition of the Board, the need for Committeeegtise, and the evaluations of other prospectbreinees. While there is a general desire at
least to maintain, and preferably enhance, theurexdf viewpoints among its members, the Board da¢save any specific policy relating to
diversity. The Board would also determine whenawto interview the prospective nominee. Each Doewould have the opportunity to
participate in the consideration of the prospectieminee. The Governance & Nominating Committeasees this process and recommends any
nominees to the full Board. After the GovernancBl@mninating Committee has completed this processBthard makes a determination. This is
process the Board followed in connection with @arsh which resulted in the nominations of Laur@ag and Robyn Peterson. Stephanie
McMahon and Paul Levesque were also approved éatieh by the Governance & Nominating Committee eledted by the full Board.

The Board believes that its members comprise aropppte mix of background, diversity and expertiseparticular, Mr. McMahon is a
seasoned manager who understands what is necésstirg Company to thrive in the dynamic and corntipetmarkets in which we compete. In
particular, he has significant expertise in creativatters, television, talent development anddivents, each of which is a critical aspect of our
business. As our co-founder, Mr. McMahon has dezaflexperience overseeing all of our revenue stse&le is familiar with every aspect of our
business and industry. Similarly, Ms. McMahon and Mevesque have decades of experience in our Qoyrguad have both been important
players in all aspects of our creative
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process, including television, talent and live é¢seihey also have extensive practical experierittemany of our revenue streams and are
critically involved in our brand development. Oétimdependent directors, Mr. Goldfarb has more #tagears of experience in media companies
with revenue streams similar to those of the CompBar more than 12 years of his tenure, Mr. Golilfaas served at the CEO level. He has
significant e-commerce and digital experience. @isttesman has nearly 30 years of senior level éxpes with a cable television operator. This
experience provides the Company insight into thevigion industry. She also has relevant digital aacial networking experience. Ms. Ong has
decades of experience as a senior executive widiela and Mr. Peterson adds further expertiséaéndigital space. Mr. Perkins brings substantial
experience in the areas of television entertainnfenting more than 50 years of experience in tlewitgon syndication industry. The digital
expertise added to the Board by Messrs. GoldfadoPaterson and Ms. Gottesman are of particularindight of WWE Network, the Company’s
most important recent undertaking. The televisigpeetise added by Ms. Gottesman and Ong and Mkir®eare of note because television
(together with live events) has traditionally, dodthe foreseeable future will continue to bethat core of the Comparsg/business. Messrs. Ridd
and Speed bring financial and auditing acumen #slwve been chief financial officers of large camigs. In the case of Mr. Speed, approxim:
20 years of his experience has been spent in naaedi@ntertainment companies. The foregoing expegiegqualifications and skills led the Board to
conclude that each of these members should sedvbeanominated for re-election at this year’s AriiMaeting.

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

Executive Summal

World Wrestling Entertainment is an integrated raeghid entertainment company. We have been invatvéite sports entertainment business
for over 30 years, and have developed WWE intoadribe most popular brands in global entertainmeddy. We develop unique and creative
content centered around our talent and preser itetwork, television, online and at our live etge\t the heart of our success are the athletic an
entertainment skills and appeal of our Superstadsiivas, and our consistently innovative and rdfaltieted storylines. Our network, live and
televised events, digital media, home entertainp@ntsumer products and feature films provide §icamt cross-promotion and marketing
opportunities that reinforce our brands while effegy reaching our fans.

2014 Highlights.2014 was an historic year for the Company on menglé and we believe management was highly effe@tipushing this
change:

o WWE executed its strategy of developing and laumghVWE Network, our direct to consumer subscriptietwork featuring live and on
demand content. Shortly after the end of the wearannounced that our subscriber base reachedéhmitlion mark.

o WWE negotiated very significant television rightsiieases in our most important domestic and intiemmel television licenses including (in
addition to the United States), the U.K., Indiapn@a@a and Latin Americi

e As aresult of these transformative efforts, ourreeenues grew significantly (by 6.8% year-oveayen 2014, setting an all-time high at
WWE of approximately $543 million
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We believe this record setting revenue pointsvaliation of our ongoing investment to support @@mpany’s long-term objectives. Our new
television agreements are expected to raise thep@ay's revenues significantly in 2015. These agmdmbecame effective between late 2014 anc
January 1, 2015. As a result, they did not betieéitCompanys operating results materially in 2014. With ther@ased costs relative to our strat
initiatives, our profitability did soften, with Opagting Income Before Depreciation and Amortization;OIBDA,” our non-GAAP primary measure
of profit, decreasing from $30.4 million in 2013adoss of $15.5 million in 2014. By its naturewsver, progress towards long-term objectives is
not always reflected in strong near-term profitadgement strongly believes in the importance oficoed investing in the Company’s business
and brand through (i) distribution of our form @iosts entertainment through all important medialuding digital platforms; (ii) a high level of
development of our performing talent; (iii) enhargcour production and creative teams and the itnfretsire available to them; (iv) consistently
marketing WWE effectively to our current and futf@es; and (v) increasing our reach to internaliomarkets.

For the Company to achieve the level of succeswlifiich it is striving, we must continue to retaimdancentivize management. The incentive
compensation package for 2014 is described inldettw and was engineered for precisely that psep@®n balance, we believe the compensation
structure, when enhanced with the three speciatyeqompensation grants described below (to be nra@015 and 2016), envisions and correctly
incentivizes achievement of long-term growth ameh$formation while continuing to tie a significgartion of management’s compensation to
annual financial performance through OIBDA and rexegoals. Equally important, we also believe thiatincentive to transformation moderates
the risk to drive short-term results at a longemteisk to the Company and its stockholders.

Named Executive OfficersOur named executive officers for 2014 are:

Vincent K. McMahon Chairman & Chief Executive Officer

George A. Barrios Chief Strategy & Financial Officer

Paul Levesque EVP, Talent, Live Events & Creative

Kevin Dunn Executive Producer & Chief Global Television Proiilue
Michael J. Luisi President, WWE Studios
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Elements of WWE'’s Compensation Progranin general, the compensation package providegn@r management of the Company consis
three major components:

Reward
Component

Objectives

Determination of Component Value

the Company and reinforce its business
strategy and vision.

Fixed Base Salary Provides a fixed element of compensatiq Salary for each executive is determined based on a
Compensation paid in cash to reward day-to-day number of factors including: job responsibilitiesure
contributions to the Company. Serves al and experience, individual performance and a broad
attraction and retention tool. based assessment of the market.
Variable Short-Term Provides cash-based reward for Executives are assigned a target annual incentive
Compensation Incentive achievement of annual performance opportunity expressed as a percentage of his dpdss
Compensation measures that are integral to the succeq salary.

Performance is measured against a detailed set of
financial, strategic and individual performance
measures. Payouts may be above or below targed b
on a rigorous assessment of performance relatitrestg
goals established at the beginning of the perfooman
period.

pse

Longer-Term
Incentive
Compensation

As a complement to the annual incentivg
plan, provides equity-based awards that
are linked to the long-term performance
the Company thereby aligning executivg
and stockholders’ interests.

In general, an executive receives 100% of his or he
longer-term incentive opportunity in the form of
Performance Stock Units (“PSUs”). Consistent wiité 1
pay for performance principles of our compensation
plan, the PSU awards may be earned at levels aioV,
below target based on actual performance relative t
pre-established goals.

The Compensation Committee believes that this progronstitutes the appropriate mix of fixed andalde compensation as well as sherm
and longer-term compensation, a significant porbwhich is tied to Company performance, alignihg interests of management with those of
our stockholders. We also believe that the desigruocompensation program is generally consistétht other companies in the entertainment
industry. The Company does not provide a definetefieplan or other similar retiree benefits ande@lly does not provide its executive officers
perquisites such as cars, club memberships ormarservices. Therefore, these three componense @aary, annual cash incentive through our
management incentive plan, and longer-term eqodgrntive), when added together, reflect an accymiatare of the total compensation awarded to
our senior executives.
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As further described below, in light of the crificeeed for the success of WWE Network, the Comp@rs&ommittee during 2014 became
convinced that a special longer-term equity comatois grant was needed to reward and further $plile retention of three key members of the

management team. These special grants were m&@dtand will appear in next year’s proxy statembeat are discussed in this proxy statement
because the Compensation Committee considers theman important part of our forward-looking besis efforts begun in the past couple years.

Mr. Levesque, as a key performer for the Compang,Mr. Luisi, as head of our Studios division, haeetain additional compensation unique
to their roles which is made pursuant to agreemgedsribed below.

Aligning Interests with StockholdersThe table below highlights key executive compéasgractices that the Compensation Committee has

implemented to encourage a high level of performara alignment of management and our stockhold@bestable also highlights compensation
practices that the Committee has expressly avaidedjected in support of building a strong goveceaculture and in the lortgrm interests of ot
stockholders.

What We Do... What We Do Not Do...

[] Pay for Performance [J No gros-up payments to cover excise taxes or perquisit]
pertain to executive or severance benefits
(1 Tie significant levels of compensation to corporatand individual 1 No Guaranteed Annual or Mt-Year Bonuses
goals
[J Caps on Annual Bonuses and Long-Term Incentives [J No special executive retirement progre
(1 Stock Ownership and Stock Holding Requirements 71 No Repricing of Underwater Stock Optic
[J Multiple performance metrics under short-term and longer-term [J No excessive perquisites for executi
incentive plans
1 Double Trigger for Change in Control Provisions 1 No Dividend Equivalents Paid Prior to Vesting
Performance Awards (and never on unearned porfion o
awards)
[J Independent Consultant Reports Directly to the Compnsation
Committee
1 Review Tally Sheets When Making Executive Compensah
Decisions
[J Mitigate Undue Risk in Compensation Programs
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Compensation Components

Salary.As part of our continuing effort to manage our @xeosts responsibly, we generally attempt to Isalary increases, restricting large
increases to instances of promotions or extraorgdicantributions to the Company’s performance. \(jeeet to continue this practice. In the most
recent annual performance review, which occurrdeeibruary 2015, salaries were set for 2015. THe taddow highlights recent annual base
salaries for the named executive officers:

Name 2013 2014 2015
Vincent K. McMahon $1,150,000  $1,184,50! $1,250,00!
George A. Barrios $632,501 $700,001((1) $728,00I
Paul Levesque $515,00! $550,00! $577,50!
Kevin Dunn $825,00I $825,00I $866,25I
Michael J. Luisi $577,50! $600,00! $624,00!

(1) Implemented in November 2013 in connection withr@mmtion.

Annual Incentive BonusesWe believe that an annual management incentivesplan (“MIP”) that is based on personal and corgpaite
performance is generally an excellent format teinivize executives to focus on critical finan@ald strategic short and mid-term goals. Our
approach ties the participant’s interests to tlustockholders without the structural cost incesaimherent in salary escalation and without
encouraging unnecessary and excessive risk-takiagknowledges both individual efforts as welllas collective effort of all participants. For our
named executive officers, MIP bonus targets in 2@h§ed from 50% to 100% of salary. Actual bonyssd under the MIP to our named exect
officers in respect of 2014 are set forth in colufmhof The Summary Compensation table.

For 2014, the Company established a three-prondaepurposes of determining funding of the MIRalt+bf plan funding was based on the
Company’s progress toward five strategic milestomeish relate to the Company’s brand strength édrowth and transformation initiatives.
Depending on the level of achievement toward tloeiieal strategic objectives, the incentive poauld be funded in a corresponding amount.
Achievement of an overall score of 3 out of a galesiO would result in 60% of this half, or 30%tlé total funding; an overall score of 5 would
result in 100% of this half, or 50% of the ovefalhding; and an overall score of 10 would resu@9% of this half, or 100% of the overall
funding, and this is the maximum funding permissitar this factor. The Compensation Committee altablished a minimum revenue goal rel:
to these strategic goals. In order to fund thisdlache Company must achieve net revenues in exafeB400 million for the fiscal year, regardless
of the achievement of the strategic objectives.

The other half of MIP funding was based solely inaricial objectives, with 30% based on total revsmnand 20% based on OIBDA. At the
beginning of 2014, management and the Committeditmiteid insight into projected financial resultsgn the incipiency of WWE Network.
During 2014, the Company also was in the procesggbtiating its most significant television licesswhich were to become effective in late 2
and the beginning of 2015 (and therefore theiratfim the Company’s operating results for 2014 wdod smaller relative to subsequent years). As
a result of the uncertainty created by these toansdtive undertakings, the plan provided for a eaofiffinancial results that was wider than in
previous years. The following table shows the MiRding calculation with actual results for 2014 ddh
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Determination of MIP Funding Level (2014)

Strategic Milestones with Revenue
Test Funding Factor
(50% of MIP Funding)(1)

Revenue (30% of MIP
Funding)

OIBDA (20% of MIP Funding)

Below 0-2 out of 10. No funding for this | Less than $510 million. No Loss of greater than $45 million. No funding fo
Threshold factor. Also no funding if revenue| funding for this factor. this factor.
test ($400 million) is not met.
Threshold 3 out of 10 (60% of factor is $510 million (60% of factor is Loss of $45 million (60% of factor is funded).
funded). funded).
Between 4 out of 10 results in 80% of this | $540 million (80% of factor is Loss of $30 million (80% of factor is funded).
Threshold factor being funded. funded). Actual Result: Revenueq Actual Result: OIBDA was $15 million loss for
and Target were $542.6 million for 83% of | 92% of factor funding.
factor funding.
Target 5 out of 10 (100% of factor is $573 million (100% of factor is | $4 million (100% of factor is funded).
funded). funded).
Between Each additional score results in ahEach addition $12 million results | Each additional $7 million results in an additior]
Target and additional 20% funding of this in an additional 25% of this 25% of this funding factor (i.e. 5% of overall
Maximum factor. Actual Result: 6 out of 10 | funding factor (i.e. 7.5% of overall funding).
for 120% of factor. funding).
Maximum 200% funding of this factor at a | 200% funding of this factor if 200% funding of this factor at OIBDA of $30
strategic goal score of 10 out of ]10r.evenues were $621 million or million or higher.
higher.

(1) Regardless of the achievement amount of any ofttia¢egic milestones, no funding on this half & MiIP would occur if the revenue test
($400 million) was not met. Revenues for 2014 vwk542.6 million so the revenue test was met for 2

The determination of the strategic factors scoretfe foregoing purposes is set forth in the follmywtable. Though these factors are not

calculable on a purely mathematical basis, theegjiaobjective is scored by the Compensation Cdtembased on certain measures of success.

The Compensation Committee reviews this scorecar quarterly basis.

Strategic Objectives

Benchmarks

Launch WWE Network (30%)

Number of WWE Network’sosaribers.

Maximize Value of Content (30%)

Increase in anraxedrage value of domestic television license.

Drive International Growth (20%)

Number of coungria which WWE Network launches and increase imaye value of

key television licenses.

Brand Strength (10%)

Net Promoters Score and Numibsscial media followers.

Business Development (10%)

Number of projects.

Management Overall Score

6 (120% of factor funding)
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The following table compares MIP funding for 201#hathat of prior recent years:

Strategic Aggregate Funding o
Calendar Year Goal Score(1 OIBDA Target Revenue Targe Incentive Pool
2012 6 $56.6 millior N/A 122%
2013 5 $63.9 millior N/A 50%
2014 6 $4.0 millior ~ $573 millior 103%

(1) Includes minimum revenue target.

Once funding is established based on achievemehegderformance and strategic factors describedela participant is entitled to participate
if his or her individual performance rating for thear is at or above a threshold of 2.5 out of Bt actual amount of a participant’s payout is
based on two factors: the individual’'s performaraténg and a more subjective determination of ttexative’s contribution to the overall
performance of the Company. The component relatimgersonal performance rating increases lineaoiynfthe threshold performance rating of 2.5
to a maximum level of 5.0. These ratings are scbgetthe executive’s supervisors with assistance filke Human Resources Department based on
many factors such as competency, creativity, lesddierand communication skills. Assuming hypothélycdne Company achieves 100% of any of
its funding targets, the maximum payment of theviiddial's performance rating component (a scorb.0j is 150% of that individual component
target. Similarly, assuming hypothetically that @empany achieves 100% of any of its three funtlimgets, the maximum payout of the portion of
an individual's bonus arising from the executivemtribution to the overall performance of the Campis 100% of the individual's aggregate
target bonus. In the event that the Company’s peidoce exceeded 100% of its three funding targfeegpool arising as a result of such excess
would be allocated in whole or in part, based anrdftommendation of the Company’s Chief Executiffece€ and subject to the exercise of
negative discretion by the Compensation Commitigaal to or below a maximum of 200% of target payoueach executive. The use of negative
discretion to one executive will not necessarilgutein an increased bonus to another executive28b4, maximum payments under the MIP were
$5 million to any named executive officer. The Coite retains negative discretion to reduce arthe$e payouts. The Committee also retains
discretion to pay out amounts outside of the platinhlas exercised this discretion in the past amljmited circumstances and did not do so in
respect of 2014.

In addition to participating in our MIP, under ligployment agreement Michael J. Luisi is entitled bonus based upon the performance of
our WWE Studios Division. Mr. Luisi’'s employmentragment is described below in “Narrative Disclogor&ummary Compensation Table and
Grants of Plan-based Awards Table.”

Performance Stock UnitsOur compensation program includes a longer-termpamant consisting of stock unit grants. Consistégtit past
practice, our normal annual grant of stock unit20d4 had a performance requirement under the @80dibus Incentive Plan which reinforces our
pay for performance philosophy. There is also @isetbased vesting requirement which extends begleagerformance period. The performance
targets for our performance stock units mirror theet for the MIP described above. For the 201dtgii&at least one of the three threshold
performance criteria - strategic score goal coupligd a minimum net revenue test, total revenue®I®@DA - were satisfied, the stock units would
begin to accrue dividends and vest in three equala installments, with the first vesting occugrion or about July 20, 2015. The performance
stock units have a sliding scale of 60% of theatmits for a single performance test met at tiolesup to a maximum cap of 200% of target if all
three performance criteria are achieved at the maixi level. We believe this cap mitigates the paaénisk that accompanies performance-based
equity compensation. As referenced above undedékeription of our MIP, management performed atvellof 103% of overall target and this is
the percentage of performance shares that wereaasubject to vesting.
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We expect to continue to make annual grants obp@dince stock units for those at a level of Seviioe President and higher and time-vesting
restricted stock units for employees below thi®leluring the first quarter of each year. We plardntinue our practice of making these
performance stock grants (assuming we meet perfareneriteria in the year of the grant) and restdcitock units vest over three years on the
date in July each year beginning the year aftey#lae in which the grant was made. The Committesety monitors share usage through the
approval of an annual share budget or “pool” thahagement may use. From this pool, management ggepodividual grants at a separate
meeting of the Compensation Committee and theseidhual grants are reviewed and approved by the @itee. The Committee may also make
grants of restricted stock units for new hiresnpotions and for retention on a case-by-case bagscally, these restricted stock units would not
have a performance condition attached to the awodever, the awards would be subject to servistivg, generally over three years. We do not
plan grants or vesting dates of stock units armewds releases in order to provide any special iisriefour employees. For administrative
convenience, the Committee reviews and ratifidherahan approves in advance, grants of restritieek units from an annual pool of 25,000
shares for new hires, promotions and for reterpiamposes to employees below the Senior Vice Pnesldeel. No such grant may exceed 2,500
share units to any person in a year.

We believe that equity compensation is differeatfrsalary and bonus in that, due to its performdincthe case of senior executives) and time-
vesting requirements, stock units serve both atiete and compensation purpose. Equity compensétigpecially where it has both performance
and time-vesting requirements) aligns interestmanagement with stockholders. We also hope thek stoits, together with our 401(k) Plan, will
be utilized by employees for retirement plannirgywe do not provide a defined benefits retiremdant.p

The following table shows the aggregate numberegiopmance and restricted stock units grantediteligible employees as part of our normal
annual grant for the past few years and, for 2€i&special grants under the Performance Stoclken@en and Non-Competition Agreements
recently entered into with three senior executtescribed below (the “Special Grants”). For gramfseriods before 2015, the table also shows the
number of shares earned based on performance adhi€ke table does not include grants for new fgremotions:

Aggregate target units in Annual

Aggregate target units in Annual Grant (adjusted to reflect Aggregate units earned in
Calendar Year Grant (unadjusted) forfeitures) respect of such year
2012 622,70( 581,300 709,186
2013 782,99} 755,741 377,871
2014 368,99: 309,815 319,569
2015 1,210,60 To Be Determined Based  To Be Determined Based
2015 Performance 2015 Performance

Performance Stock, Retention and Non-CompetitionrAgmentsThe development and launch of WWE Network and émegotiation of
principal television agreements in several key retlaround the world have brought about a sigmifit@nsformation at the Company with a
significant benefit to its net revenues. While manak is required, important strides have been mideecognition of these efforts, as well as the
need to continue them, which will require a sigrafit commitment by these executive officers over@vove their regular duties, the Committee
approved special Performance Stock, Retention amd@Gbmpetition Agreements (the “Agreementsthh three of its executive officers, George
Barrios, Kevin Dunn and Michelle D. Wilson (whorist a named executive officer). Under the Agreesighe executives are each given grants of
174,095 performance shares (at target levels) whiate calculated based on $2.5 million of valuthatclosing price of $14.36 per share on the
date of approval by the Compensation Committeerugel 12, 2015. The Agreements were entered inMarch 2015 and the grants provided for
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in them will appear as compensation for 2015 intyear’s proxy statement, but are discussed infdiagy statement because the Compensation
Committee considers them to be an important patieforward-looking business efforts begun ingihst couple years. The performance measures
for the Special Grants are the same three perfarenareasures (Revenue, OIBDA and Strategic Goabseassed for the performance shares
granted as a part of our normal annual grant. Timenmm and maximum percentages of target at vanauformance levels and vesting periods
also the same as the annual grants however, insteaglial thirds, the shares will vest annuallyg{being in July of the year after the performance
tests are met) in 20%, 30% and 50% tranches, whéchelieve will strengthen the retention featur¢hefse grants.

The Agreements provide for 12-month non-competitiomenants and covenants prohibiting the solicitatif Company employees and/or
business partners for a period of 12 months. Eaebutive also reiterates his or her non-disclosibtiegations, which covenants continue
indefinitely. Any breach of the non-competitionmsolicitation or non-disclosure obligations wouddult in a clawback of the shares or proceeds
therefrom without limiting any other remedies then@pany may have at law.

Each Agreement provides that an additional grathecexecutive also with a target value of $2.8ioml(using the closing stock price on or
about the date of grant) shall be made by the Casgimn Committee in February 2016, subject teaghroval by stockholders of a new incentive
compensation plan, using performance metrics twebéy the Compensation Committee at the timeefthnt and otherwise on substantially the
same terms as this grant.

For our named executive officers, the 2015 targetler of units for both the normal annual grant$ tve special grants under the Agreements
are as follows. Mr. McMahon historically has nottfapated in any equity grants due to his sigmifit stock ownership in the Company.

Target (#)
Vincent K. McMahon 0
George A. Barrios 215,87
Paul Levesque 20,89:
Kevin Dunn 215,87
Michael J. Luisi 25,07(

Other Compensation Matters

Employment and Other Agreement®Ve have an amended and restated employment agméerith our Chairman and Chief Executive Offi
Vincent K. McMahon, under which we pay him an arrsadary of $1,250,000 in respect of 2015 and hentgled to participate in our management
incentive plan with a target bonus of 100% of kealary. We also have an employment agreement withaél Luisi, President, WWE Studios,
who receives a salary of $624,000 in respect 06201 certain other payments. See “Narrative Dssrkwto Summary Compensation Table and
Grants of Plan-Based Awards Table.”

While we generally attempt to avoid entering intepboyment agreements with our other executiveshawe individual severance arrangem:
with many of our executive officers including owamed executive officers, which provide for a spgedifperiod of severance in the event of an
involuntary termination of employment without caufbe Company also has a severance plan for gibldiemployees (generally full-time
employees and part-time employees who regularlkoexcess of 30-hour weeks and, in either caees lat least one year of employment with
the Company) which provides for severance in thse @d involuntary termination of employment with@atise, ranging, depending on length of
service, from a minimum of four (4) weeks to a maxim of one year. The employee is also entitledpmaated bonus for the year of termination,
at rates to be determined, if his or her termimatiocurs after July 1 of the year. Employee healhbrance is also provided during the severance
period. The Company believes that these severaremegements are important for the Company to dttnad retain high caliber employees.
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Since he joined the Company as a performer in 188%ave had a booking agreement with Mr. Levesopger which he is one of our top
talent.

Stock Ownership GuidelinesWe believe that it is in the best interests of stockholders for management and directors to osigraficant
amount of our Common Stock. We have stock ownerghigelines for our Directors and our executivecefs with a title of Executive Vice
President or higher. Under the guidelines, theviddial must attain the following multiple of basday (or cash retainer, in the case of Directors):

Title Multiple
Chairman and Chief Executive Offit 6X
Director 3X
EVP 2X

Valuations of ownership are made at the beginnfrepoh year based on the average of the prior datgrear’s month-end closing stock prices.
Until the required multiple of ownership is attain®0% of the after-tax shares received upon tlséngof performance and restricted stock units
must be retained by the individual. Once the rethpeaenultiple is attained, so long as none of thares required for such attainment are disposed,
the obligation remains met despite any subsequemting in stock price.

Anti-Hedging Policy: Under the Dodd-Frank Act, the SEC is required tmprlgate disclosure rules relating to hedging jizastin Company
securities granted as compensation by insiders Cimepany does not believe that hedging to redugssiment risk of owning Company securities
is an issue among its directors or executive afficand to the Company’s knowledge, none of itsaars or named executive officers has engaged
in such hedging or pledged any of his or her Compamurities. As a result, the Company has dedinlesvait the adoption of these rules by the
SEC prior to formulating an anti-hedging policy.

ClawbacksThe Company has not been faced with the situatioanal has no formal policies governing what wdudgbpen in the event of, a
restatement or adjustment of financial statememtatuch prior bonuses or stock performance decsslmve been made. However, the NYSE is
expected to revise its listing standards in acamdavith the Dodd-Frank Wall Street Reform and Comar Protection Act (the “Dodd-Frank Act”)
to require listed issuers to adopt and discloselwa@k policies. Under such policies, an accountasjatement due to material noncompliance with
any financial reporting requirements under the s8es laws would trigger a clawback. The Comparily be required to recover any erroneously
awarded compensation payments that would not heee tmade had the restated accounting numbers bednRayments made to current or
former executive officers during the three-yeaigpreceding the date of a restatement will bgesitho this policy. Our existing incentive
compensation plans will be reviewed and updateddosistency with the clawback rules when theyaal@pted by the SEC.

Tax Considerations Section 162(m) of the Internal Revenue Code galyatisallows a tax deduction to publicly held porations for annual
compensation over $1,000,000 paid to certain ekexzibf that corporation. The Internal Revenue Cgeleerally excludes from the $1,000,000
limitation, any compensation paid based on theérattant of pre-established, objective performancagestablished under a stockholder-approved
plan. The Compensation Committee uses, where pahotiompensation policies and programs that aemdted to preserve the tax deductibility of
executive compensation; however, the Compensationrittee at its sole discretion may approve payrménbndeductible compensation from
time to time if the Compensation Committee detessithat it is in the best interest of our Compangd so.
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Tally Sheets Tally sheets are provided to the Compensation Cdt@enannually to supplement its review of aggregatapensation for each
executive officer in connection with setting salagyanting performance-based incentive compensationonger-term equity incentive
compensation for the year. Total compensationvieveed from time to time vis-a-vis broad-based mh#d market data to determine whether the
compensation paid to our executives is generaliypeditive relative to the market. It should be woteat this market data is not obtained from a
specified peer group but rather is a combinatiobath general industry and industry-specific (mgdiformation. It is not the same as either of the
groups used for comparison in the Cumulative TR&turn Chart included in the Company’s Annual ReparForm 10-K. Given the challenges
associated with benchmarking our compensation agdirect competitors, we do not attempt to mamgatertain target percentile compensation
level within a designated peer group.

Management’s Role in the Compensation-Setting PregeThe Chairman and Chief Executive Officer andiiuenan Resources Department
annually review the performance of each officerh@fter the financial results for a fiscal yeae known. The conclusions and recommendations
resulting from this review, including proposed sgldonuses and equity-based grants, to individataike level of Senior Vice President or higher
are presented to the Compensation Committee féindbsapproval.

Role of Compensation Consultant and Use of MarkedtB. During 2014, the Committee consulted with the @ensation Consultant who is
paid by the Company and has access to manageméig,Hired by and reports directly to the Compé&nsaCommittee. To date, design aspects of
compensation have been proposed by managementheitbompensation Consultant advising on the apja@pess of the design and market
competitive levels of compensation. The Compensaliommittee, however, does not specify limits eitthrethe scope of the Compensation
Consultant’s inquiry or on areas on which the Congpéon Consultant is allowed to comment, othen tiogprohibit the Compensation Consultant
from undertaking work on behalf of management withtbe Committee’s consent. The Compensation Ctarduhas never provided consulting
services to the Company other than for executivkl@irector compensation, and the Committee hagvexd the Compensation Consultant’'s
independence and has determined that no conflidgtdesest exist. The Committee annually reviews @ompensation Consultant’s independence
(most recently in February 2015) and has affirneivletermined that no conflicts of interest exist.

2014 Say-on-Pay Advisory Vote Outcomiehe Compensation Committee considered the restite®014 advisory, non-binding vote to
approve executive compensation in connection vighdischarge of its responsibilities. In exces83%f of the vote of our shareholders in 2014
in favor of the compensation of our named executffieers. Our stockholders have voted in an adyisote to hold these advisory votes to
approve executive compensation annually. As atebel Board has decided that we will hold the sdy vote again this year as described in
“Proposal 3 — Advisory Vote to Approve Executiven@mensation.”

Conclusion

The Compensation Committee of the Board understimdssponsibility for evaluating and approving thompany’s compensation programs,
including reviewing and approving the Company’s pemsation philosophy as well as corporate goaloajettives relative to incentive
compensation, evaluating performance in light obthgoals and determining compensation levels b@asdhtis evaluation. Management and, in
particular, the Chairman and Chief Executive Offised Human Resources Department, are instrumierdalveloping recommendations relating
the compensation program, subject to final apprbyahe Compensation Committee. The Compensationniitiee is assisted in this regard by its
independent Compensation Consultant.
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We believe that we have an appropriate mix of carapton components along with competitive compémsdgvels that incentivize
management and serve our attraction, retentiomaitvation goals while remaining fiscally prudendanot encouraging excessive risks. Going
forward, while we may adjust certain aspects ofdtypensation program, we believe that it is funelally sound and abides by a strong pay for
performance philosophy.

Compensation Committee Report

Notwithstanding anything to the contrary set farttany of our previous filings under the Securithes of 1933, as amended, or the Exchange
Act that might incorporate future filings, in whalein part, including our Annual Report on Form-K for the year ended December 31, 2014 and
the Company’s currently effective Registration @tagnts on Form S-8, the following Report, and tha@itACommittee Report set forth under
Proposal 3—Ratification of Selection of Independent Registé&heblic Accounting Firm, shall not be incorporateg reference into any such
filings.

The Compensation Committee of the Company haswedend discussed the Compensation Discussion aaly#is required by Item 402(b)
of Regulation S-K with management and, based oh semdew and discussions, the Compensation Comeniteommended to the Board that the
Compensation Discussion and Analysis be includetigProxy Statement.

The Compensation Committ
David Kenin, Chail

Patricia A. Gottesma
Joseph H. Perkir
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Summary Compensation Table

The following table sets forth certain informatialbout the compensation of our Principal Executifféc€r, our Chief Financial Officer and our

three next most highly compensated executive affiedho were serving as executive officers at Deaerth, 2014. These individuals are referred
to as the “named executive officers.”

Non-Equity
Stock Incentive Plan All Other
Salary Bonus Awards Compensation Compensation Total
Name and Principal Position (a) Year (b) ($)(c) ($)(d) ($)(e) ($)(9) ($)() ($)3)
Vincent K. McMahon 2014 1,179,19; 0 0 1,220,03! 14,65¢(1) 2,413,88!
Chairman & Chief Executive Officer 2013 1,142,30: 0 0 575,00( 7,65( 1,724,95:
2012 1,100,001 0 0 1,342,001 14,35¢ 2,456,35!
George A. Barrios 2014 700,00 0 600,00(2) 360,36 8,61((1) 1,668,971
Chief Strategy & Financial Officer 2013 628,84 0 566,70 175,00 7,65¢ 1,378,19
2012 568,84 0 792,28 456,00( 8,31( 1,825,431
Paul Levesque 2014 544,61 0 300,00(2) 283,14( 1,647,43(3) 2,775,18|
EVP, Talent, Live Events & Creative 2013 512,69 0 0 130,00 1,868,63! 2,511,33
2012 488,46: 0 0 305,001 2,118,76! 2,912,23
Kevin Dunn 2014 757,69 0 600,00(2) 424,71 9,09((1) 1,791,49;
Executive Producer 2013 811,53t 0 749,99 175,00( 7,65( 1,744,18.
2012 796,15 0 1,007,981 761,30( 8,74: 2,574,171
Michael J. Luisi 2014 596,53t 0 475,30(2) 468,35 374,81(4) 1,914,99i
President, WWE Studios 2013 577,29¢ 0 475,30( 144,37 206,22 1,403,22i
(1) Consists of matching contributions under our 40p{h and certain life insurance payme
(2) Represents the aggregate grant date fair valuerafds of restricted and performance stock unitsymmt to our 2007 Omnibus Incentive
Plan consistent with the estimate of aggregate emsgtion cost to be recognized over the servidegdetermined as of the grant date
under FASB ASC Topic 718, excluding the effect stiraated forfeitures. For these purposes, perfoo@atock units are assumed to have
been granted in amounts that would occur if the @amy had met all performance criteria at 100% g Assuming hypothetically that 1
highest level of performance conditions had bedmezed, the number of performance shares would haea 200% of the numbers inclut
in the table which would result in maximum grantedealues of $1.2 million for Messrs. Barrios anah, $600,000 for Mr. Levesque and
$950,600 for Mr. Luisi. For disclosure on assumpmgionade in the valuation of these awards, see “Nbte Stock-based Compensation” to
our Consolidated Financial Statements. For 20lCbmpany achieved a score of six out of ten ostiiggegic objectives and met the rel:
revenue threshold, achieved 92% of its OBIDA fugdiactor and 83% of its Revenue funding factor. &dingly, 103% of the target stock
awards were earned, subject to vesting in threalemnual instalments beginning July 2015. To #med executive officers, this totaled as
follows: Mr. Barrios— 25,761 shares; Mr. Levesg- 12,880; Mr. Dunr- 25,761 shares; and Mr. Lu- 20,407 share:
(3) Consists principally of performance fees and ragalpaid to Mr. Levesque as one of the Companyigdtent. See “Narrative Disclosure to
Summary Compensation Table and Grants of-Based Awards Tabl-- Employment and Booking Agreemer’
(4) Consists principally of relocation expense reimboents ($322,464) and a cash payment ($21,525)ingsiitom Mr. Luisi’s 2013

relocation to California, accrued and unused vapainder California law ($22,211), matching conttibns under our 401(k) plan and
certain life insurance payments. See “Narrativesure to Summary Compensation Table and Grar®saofBased Awards Table --
Employment and Booking Agreemer’
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Grants of Plan-Based Awards for 2014

Grant Date

Estimated Possible Payouts Under Estimated PossibRayouts Under Fair Value
Non-Equity Incentive Plan Awards(1) Equity Incentive Plan Awards(2) of Stock

Grant Date Threshold Target Maximum Threshold Target Maximum Awards(3)
Name (a) (b) ($)(c) ($)(d) ($)(e) @) #(9) #)(h) E)(
Vincent K. McMahon 2/24/14 142,14( 1,184,501 2,369,000 0 0 0 0
George A. Barrios 2/24/14 50,40( 420,00( 840,00( 3,001 25,01( 50,02( 600,00(
Paul Levesque 2/24/14 33,00( 275,00( 550,00( 1,501 12,50¢ 25,01( 300,00(
Kevin Dunn 2/24/14 59,40( 495,00( 990,00( 3,001 25,01( 50,02( 600,00(
Michael J. Luisi 2/24/14 36,00( 459,47((4) 759,47((4) 2,371 19,81: 39,62« 475,30(

@

@)

©)

4

The amounts shown in column (c) reflect the geheegdplicable minimum payment level under the Comps2014 management incentive
plan administered under the 2007 Omnibus IncerfRlae which is twelve percent (12%) of the targebant shown in column (d) (this
assumes threshold of OIBDA test is met and alliopleeformance measures are below thresholds). Actuiamums can be lower due to a
restricted bonus pool available to the Companywhale or due to the exercise of negative discrefidhe amount shown in column (e) is
200% of the individui s target, which was the maximum payment under ¢tmei plan

The amounts shown in column (f) reflect the nundfgrerformance units that would be earned (sultgeeesting) if the Company had met
the threshold level of the OBIDA performance cidgeand performed below its minimum for the otheo werformance criteria in 2014 whi
would result in a minimum performance level eqoab®% of 20% of the target number of shares shovaoiumn (g). If the Company
exceeds these thresholds, there is an increag®% df the target units at 100% attainment of tHBIA and Revenue targets and a strat
goal score of five out of ten, which is reflectaccblumn (g). Above those targets, the units ineea#p to a maximum possible grant under
the plan of 200% of target units. This maximum nemib shown in column (h). For 2014, the Comparhieaed a score of six out of ten on
its strategic objectives and met the related regehreshold, achieved 92% of its OBIDA funding éaand 83% of its Revenue funding
factor. Accordingly, 103% of the target stock aveawere earned, subject to vesting in three equalarinstalments beginning July 2015.
the named executive officers, this totaled as ¥edloMr. Barrios — 25,761 shares; Mr. Levesque 882, Mr. Dunn — 25,761 shares; and Mr.
Luisi — 20,407 share:

Reflects the full grant date fair value under FASBC Topic 718 of grants of stock units and is bagesh the probable outcome of such
conditions on the date of grant. The amounts ansistent with the estimate of aggregate compemnsatist to be recognized over the service
period determined as of the grant date under FASB Aopic 718, excluding the effect of estimatedeitures, and correspond with the
2014 stock award values in the Summary Compensatible. See “Narrative Disclosure to Summary Corspon Table and Grants of
Plan-Based Awards Table” for more information abmut restricted and performance stock units. Fditexhal disclosure on assumptions
made in the valuation of these awards,“Note 17— Stoclk-based Compensati” to our Consolidated Financial Stateme

Includes $159,470 paid under Mr. Luisi's WWE Stuigdimnus described in “Narrative Disclosure to Sumn@mpensation Table and
Grants of Pla-Based Awards Tabl’
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Narrative Disclosure to Summary Compensation Tabland Grants of Plan-Based Awards Table

The Summary Compensation Table and Grants of PéaedAwards Table above provide certain informatémarding compensation of our
named executive officers. This narrative providagditgonal explanatory information regarding compie of our named executive officers and
should be read in conjunction with those tables.

Employment and Booking Agreementd/incent K. McMahorWe have an amended and restated employment agreesitteivir. McMahon.
This employment agreement has a term ending Deaedibh@015, but automatically extends for successive-year periods unless either party
gives notice of non-extension at least 180 daya poi the expiration date. Under his employmeneagrent, Mr. McMahon is entitled to salary in
the initial annual amount of $1,100,000, subjedhtwease in the discretion of the Compensation @ittee (the Compensation Committee
increased Mr. McMahon's salary most recently t®2$0,000 in respect of 2015), and is entitled tdipigate in the Compang’incentive bonus pli
with an annual target bonus of 100% of salary.

In the event we terminate Mr. McMahon’s employmethier than for cause (as defined in his employragréement) or if he terminates his
employment for good reason (as defined) withintéin@year period following a change in control (a&fided), we are obligated to pay to Mr.
McMahon compensation and benefits that are acdsuednpaid as of the date of termination, plusyamgnt equal to two times his base salary
assuming the Company meets its minimum (threstp@dprmance targets for the year in which the taation occurs, two times his target bonus
for that year. Payment of severance is conditiaarer. McMahon's release of any claims againstGoeenpany and its affiliates. Mr. McMahon
will also continue his health, accident, and lifsurance benefit plan participation for a two-yeartiod following such termination, unless he
obtains substantially similar coverage with a nempyer. The Company does not provide Mr. McMahdaxagross up -- under his employment
agreement, if any severance pay or benefits waatdtiute a “parachute payment,” the Company woedtlice such payments to Mr. McMahon to
the extent required so that they do not subjectNiiMahon to excise taxes and such payments shalébeactible by the Company, unless the full
parachute payments would result in a greater nefiido Mr. McMahon after he pays all related eecfaxes.

If Mr. McMahon dies or becomes disabled (as defimeithe agreement) during the term of his agreepwenf we terminate Mr. McMahon’s
employment for cause or if he resigns other thamémd reason following a change in control, weablkgated to pay him (or his estate, as
applicable) compensation and benefits accrued fipeiid as of the date of termination. The agreemksotcontains confidentiality covenants and
covenants that, among other things, grant to thegamy intellectual property ownership in his ideagentions and performances and prohibit him
from competing with the Company and its affiliateprofessional wrestling and our other core bussee during employment and for one year :
termination. The agreement allows Mr. McMahon arehers of his immediate family to use the Compaay'sraft for personal travel when it is
not being used for business purposes. Personalftise jet is paid for by Mr. McMahon so that n@riemental cost is incurred by the Company.

Paul LevesqueSince he joined the Company as a performer in 188%)ave had a booking agreement with Mr. Levesoaker which he is or
of our top talent as an independent contractor.edhds current booking agreement, Mr. Levesqueiiled to a minimum guaranteed annual
payment of $1,000,000 which the Company recoups fith payments under the agreement including papéoforming in live and televised eve
and royalties for merchandise sold utilizing Mrvesque’s name and/or likeness. Mr. Levesque hasaraed this minimum guarantee in each of
the past several years. The agreement currentyyuntil March 30, 2016.
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Michael Luisi.The Company has an employment agreement with Mi¢has pursuant to which he receives a minimunasabf $577,500 (h
current salary is $624,000). He is entitled toipgrate in the Company’s MIP with a target of 50¢base salary and entitled to participate in the
Company'’s performance stock unit plan. He wasledttb reimbursement for relocating to Califorma2i013, $322,464 of which reimbursement
occurred in 2014 and a cash payment of $21,526nnection with such relocation, all of which islided in the Summary Compensation Table.
Under a 2014 amendment to his employment agreefegitining in 2015 (in respect of calendar 2014), Misi will be entitled to receive a
revised studios incentive bonus equal to ten pefd€8s) of the difference obtained by subtractingStudios selling, general and administrative
expense for a year from (y) the ultimate profitsjpcted for films acquired, financed or producedviich principal photography was completed
during his employment, in each case so long adiffatence is greater than ten percent (10%) efulftimate profit of those films in that year.
Thereafter for ten years, appropriate upward orrdeavd adjustments will be made to reflect changekeé ultimate profits of such films. In the
event Mr. Luisi is terminated by the Company withcause, the bonuses will continue for two yeasdifved by adjustments up or down for ten
(10) years) for all films for which principal phgmphy was completed during his employment andselé in the year preceding the bonus. This
bonus program will be administered under the Comiga2007 Omnibus Incentive Plan beginning in 201%as executed too late in 2014 to be
administered under the plan). In the event he nssilglr. Luisi is entitled to a bonus for a calengear only if his employment continued until after
the end of that calendar year. Previously, Mr. Lwigs entitled to a bonus of between six and twpkmeent of Studio’s OIBDA (operating income
before depreciation and amortization), subjech&achievement of minimum performance targetsdtit®n to any bonus noted above, in the
event he is terminated by the Company without caarske is constructively terminated as descrilneais agreement, Mr. Luisi is entitled to
continued salary and health benefits for one yedraapro-rated MIP bonus (if such termination osam or after July 1 of the year). The
Agreement includes standard obligations on thegfavtr. Luisi relating to nondisclosure, intelleetiproperty and non-solicitation of Company
employees.

Other Agreements and Program&Vhile we generally attempt to avoid entering intopboyment agreements with our other executives, we
have severance arrangements with many of our exeafficers including our named executive officeshich provide for a specified period of
severance (and, in certain instances, the vesfirgwty beyond what is required by the plan) ia @vent of an involuntary termination of
employment without cause. The Company also hasexaece plan for all eligible employees (generallistime employees and part-time
employees who regularly work in excess of 30-hoeeks and, in either case, have at least one yesmployment with the Company) which
provides for severance in the case of involuntargnination of employment without cause, rangingyesheling on length of service, from a
minimum of four (4) weeks to a maximum of one yddre employee is also entitled to a prorated bdowthe year of termination, at rates to be
determined at the time of termination, if his or te¥mination occurs after July 1 of the year. Bogpk health insurance is also provided during the
severance period. This policy covers any executffieers who do not have individual severance ame@s. The Company believes that these
severance provisions are necessary for the Contpaatjract and retain high caliber employees.

Performance and Restricted Stock Unittnder the terms of our Restricted Stock Unit Agreets, dividends accrue at the same rate as are
paid on our shares of Class A common stock. Ircése of performance stock units, dividends begactoue after the performance test has been
met. This ensures that, to the extent shares areanoed due to a performance shortfall, no dividesill be paid on the units. Dividend accruals
vest at the same time as the vesting of the restrizr performance stock units on which they accBtieck units generally vest over three years
(assuming, in the case of performance units, tlaperformance test has been met), however the e a double trigger accelerated vesting
provision so that in the event of a change of @niirthe employee is terminated without caus¢eominates his or her employment as a result of a
decrease in base salary, a change in responsihiligporting structure or a change in employmecsation of more than 25 miles, such vesting is
accelerated.
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Management Incentive PlanOur management incentive plan is administered uthde2007 Omnibus Incentive Plan and providesrfoemtive
cash bonuses to be made annually based upon Cormpaaynd individual performance. The plan providaglelines for the calculation of
bonuses subject to Compensation Committee overaightipproval. For 2014, participants’ bonuses Wwased on two components, individual
performance and Company performance. The partitipashto meet threshold targets for both componardsder to receive any bonus under the
management incentive plan. Individual performanes scored based on many factors, such as compgeteeativity, leadership and
communication, with scores in each area and a $fioale, summarizing such factors, of between Obaauad a threshold of 2.5. At the beginning of
2014, the Compensation Committee set a Company-padermance target for Revenues, OIBDA and a sefistrategic objectives relating to the
Company'’s brand strength and growth initiativesaaldescribed above in the “Compensation Discassiml Analysis.” As an additional
performance requirement, the strategic objectivagihg factor was deemed met only if the Compamyea®ed net revenues in excess of $400
million for the year. Bonuses paid under the mansgd incentive plan to named executive officeligdtuded in the Summary Compensation
Table.

Outstanding Equity Awards at December 31, 2014

Stock Awards

Market Value of

Number of Shares or Shares or Units of

Units of Stock That Stock That Have Not
Name(a) Have Not Vested (#)(c Vested ($)(h)
Vincent K. McMahon 0 0
George A. Barrios 76,0651) 938,64(2)
Paul Levesque 12,88((1) 158,93¢2)
Kevin Dunn 92,3141) 1,139,13((2)
Michael J. Luisi 62,59¢(1) 772,4542)

(1) Includes dividends that have accrued (at a norepegfial rate) as additional units but were notegst December 31, 2014. Performance
stock units vest in installments on or about JWy22015, 2016 and 2017. Includes shares undegrB@i4 annual grant of performance
share units earned in 2014 at 103% of tai

(2) These amounts are calculated by multiplying theintp price of the Company’s Common Stock of $128December 31, 2014, the last
trading day in 2014, by the number of unvestedkstmits on that day
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Stock Vested during 2014

Stock Awards
Number
of Shares Value
Acquired on Realized

Vesting on Vesting
Name (a) #d)(1) ($)(e)
Vincent K. McMahon 0 0
George A. Barrios 47,07: 590,7542)
Paul Levesque 0 0(2)
Kevin Dunn 60,67¢ 761,4642)
Michael J. Luisi 48,15(3) 685,27(3)

(1) The number of shares acquired on vesting reflaetgtoss number of shares that vested, includiagestwithheld by the Company to cover
the withholding tax payable upon such vest

(2) The amounts are calculated by multiplying the nundfehares vested by $12.55, the closing prictherirading day immediately preceding
their vesting (July 18, 2014

(3) Of these shares, 9,875 vested on January 23, 2iti4\wlosing price for the shares on that dat$26f. 75. All other shares vested on July 18,
2014 and are valued under footnote 2 ab
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Potential Payments Upon Termination or Change in Coatrol.

Certain agreements with our named executive offipeovide for severance and/or accelerated vesfieguity in the event of an involuntary
termination without cause or a termination follog/ia change in control. The Company also has a aeeerplan for all eligible employees
(generally full-time employees and part-time empley who regularly work in excess of 30-hour weekk i either case, have at least one year of
employment with the Company) which provides foregance in the case of involuntary termination opkryment without cause, ranging,
depending on title and length of service, from aimum of four (4) weeks to a maximum of one yedre Employee is also entitled to a prorated
bonus for the year of termination, at rates to &tewinined, if his or her termination occurs aftdy 1 of the year. Employee health insurance is
provided during the severance period. Under thagesf our Performance and Restricted Stock Unie&grents, in the event that, within 24 moi
after a change of control, as defined in the agesgpan employee is terminated without cause arnitextes his or her employment as a result of a
decrease in base salary, a change in responsitiligporting structure or a change in employmeaoation of more than 25 miles (“Constructive
Termination”),such stock units and accrued dividend units witit\a the target level. The following is a quanéfion of such provisions, assum
hypothetically that the triggering event took placethe last business day of 2014 with the cloginice per share of the Company’s Common Stock
on that date of $12.34. All amounts are in dolfzagable in a lump sum, except where noted.

Constructive
Termination
Involuntary Following
Executive Benefit Not For Cause Change in
and Payments Termination Control
Name Upon Separation ($) %)
Vincent K. McMahon Compensation:
Salary 2,369,001(1) 2,369,001(1)
Bonus 2,369,00(1)(2) 2,369,00(1)(2)
Long-Term Incentive
Compensation:
Accelerated Vesting ¢
Stock Units 0 0
Continuation of health,
accident and life insuranct 23,03¢(3) 23,03¢(3)
Total: 4,761,03 4,761,03:
George A. Barrios Compensation:
Salary 700,00((4) 0
Bonus 420,00((2) 0
Long-Term Incentive
Compensation:
Accelerated Vesting ¢
Stock Units 0 929,38
Continuation of health,
accident and life insuranci 36,81¢3) 0
Total: 929,38
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Constructive

Termination
Involuntary Following
Executive Benefit Not For Cause Change in
and Payments Termination Control
Name Upon Separation $) %)

Total: 811,81 154,31

Total: 1,356,81 1,129,87

Total: 1,268,15! 1,996,45!

(1) Includes voluntary resignation for good reason. éirfds employment agreements, Mr. McMahon is reglio maintain the confidentiality of
Company information indefinitely after his termiiwat and has a o-year no-compete covenan

(2) The Company met its minimum (threshold) performaiacgets under our MIP for 2014. Otherwise, thiswber would have been &
(3) Estimate based on current rates and premiums éo€tmpany under the Consolidated Omnibus Recotigilidct (‘COBRA").

(4) Payable over severance peri




(5) $159,470 of this amount is a bonus tied to theltesd our Studios Division and the films releagea@ year, which would be unknowable at
the time of any actual separation. For these p@gase have included the actual bonus to be paiesipect of 2014 and reflected in the
Summary Compensation Table. For the remaining $800 this is included because the Company metiitgwam (threshold) performance
targets under our MIP for 2014. Otherwise, thigiparof the amount would have been

Equity Compensation Plan Information

The following table sets forth certain informatieith respect to securities authorized for issuamoder equity compensation plans as of
December 31, 2014.

Number of securities Number of securities remaining
to be issued upon Weighted-average available for ure issuance
exercise of outstanding exercise price of under ediy compensation
options, warrants outstanding options plans (excluding securities
and rights warrants and rights reflected in column (a))
Plan Category (a) (b) (c)

Equity compensation plans approved by

security holders:
2012 Employee Stock Purchase Plan 0 N/A 1,817,04.
2007 Omnibus Incentive Plan

Performance and Restricted

stock units 852,98 N/A 2,358,15

Equity compensation plans not approved
by security holders N/A N/A N/A
Total 852,98 4,175,20.

Director Compensation for 2014

We pay our non-employee Directors a retainer ararual rate of $85,000, payable in equal quartesiallments in arrears. In addition, we pay
our Audit and Compensation Committee Chairs an anfiee of $12,000, and our Governance & Nomina@oagnmittee Chair an annual fee of
$8,000, in each case payable in equal quartertgllments in arrears. Non-employee Directors a¢seive a fee of $1,500 for each Board meeting
that they attend in person and a fee of $500 foh &pard meeting in which they participate by talepe. They receive a fee of $1,500 for each
Committee meeting they attend, whether in persdelephonically. Fifty percent of a Directertetainer is paid in unrestricted shares of oasE€F
common stock and, at the election of the Diredtor,remaining 50% of such retainer, together wlitoleair and meeting fees, may be paid either in
such shares or in cash. All Directors receive reirebment of expenses incurred in connection wittigi@ation in our Board and Committee
meetings. Management Directors do not receive iadit compensation for their services as a Diredibis compensation is reviewed every other
year. In its last review, in October 2014, the Cengation Committee recommended against raisingtmgpensation, and that recommendation
was followed by the full Board. Effective Februdry2015, the Company entered into Indemnificatigme®ments with outside directors. The
Company’s Charter and By-laws provide for indenmaifion of officers and directors to the fullestenttallowed by applicable law, so these
agreements did not add additional indemnity obiégest to the Company but rather put certain timaliard procedures in place for decisions
relating to indemnification.
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The following table sets forth the components tdltoompensation earned during 2014 by our non-eyagl Directors.

Stock

Fees Earned or Awards Total
Name (a) Paid in Cash ($)(c) ($)(h)
Stuart U. Goldfarb 46,40¢ 42,50((1) 88,90¢
Patricia A. Gottesman 49,40¢ 42,50((1) 91,90¢
David Kenin 58,39: 42,50((1) 100,89:
Laureen Ong 24,7542) 21,25((1)(2) 46,00¢3)
Joseph H. Perkins 55,40 42,50((1) 97,90
Robyn W. Peterson 0(3) 0(3) 0(4)
Frank A. Riddick, 111 64,39¢ 42,50((1) 106,89
Jeffrey R. Speed 61,40 42,50((1) 103,90

(1) Represents the aggregate grant date fair value &#dgB ASC Topic 718. See “Security Ownership oft&@ie Beneficial Owners and
Managemer” for a description of the number of shares of o@s€IA common stock owned by each of our Direc

(2) Ms. Ong joined our Board in July 201

(3) Mr. Peterson joined our Board in February 2(
Certain Relationships and Related Transactions

Stephanie McMahon is the daughter of Vincent McMalamd Paul Levesque is her husband. Both StepMoiahon and Paul Levesque are
executive officers and directors of the Company amdnominated for election to the Board of Direstat the upcoming Annual Meeting. Each is a
performer for the Company. These executives recgwepensation in their capacities as employeesariddependent contractor performers fo
Company including participating in talent royaltfes certain Company products bearing his or heneand/or likeness. Each has a booking
contract with the Company. Ms. McMahon'’s total cemgation in 2014 in all these capacities was apmately $1,462,575. Mr. Levesque’s
compensation is detailed in the Summary Compensatdle. While, under its charter, the Audit Comedtis responsible for reviewing and
approving related party transactions, which the gamy defines as those required to be disclosegplcable SEC regulations, the Audit
Committee does not review the retention of SteghdtdMahon or Paul Levesque each year, nor dogpibae their levels of compensation.
Instead, as to levels of their compensation as @yepls, the Audit Committee relies on the approvat@dures of the Compensation Committee.
Their pay as performers is negotiated by the Coryipa®hairman/Chief Executive Officer, the CompanValent Relations Department and/or the
Company’s film studio, as applicable. The Audit Goittee believes this oversight to be consisterih wétevant industry expertise and good
business practice. While no written policies exisé, Audit Committee believes it would apply a si@ml of reasonable business practices to any
other related party transactions.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires our gines, executive officers, and persons who own rtfuaa 10% of our common stock to file
reports of their ownership and changes in ownerghgur common stock with the SEC. Based on infdimmsavailable to us during 2014, we
believe that all Section 16(a) filings were madectiy.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiomown to us with respect to beneficial ownershipwf Common Stock as of March 2, 201&
(1) each stockholder known by us to be the beraftsivner of more than five percent of either Classommon stock or Class B common stock;
each of the Directors and named executive officand; (3) the Directors and executive officers gsoaip. Unless otherwise indicated, the addre
each stockholder listed in the table below is 124%t Main Street, Stamford, Connecticut 06902.

Amount and Nature

of Beneficial
Title of Class Name and Address of Beneficial Owner Ownership % of Class
Class B(1) Vincent K. McMahon 39,272,64(2) 92.¢
Class B(1) Linda E. McMahon 6,515,80(3) 15.¢
Class B(1) Stephanie McMahon 2,511,07(4) 5.¢
Class A Lindsell Train Limited(5) 3,825,501 11.t

Cayzer House
30 Buckingham Gate
London SW1E6NN UK

Class A Eminence Capital, LP(6) 3,239,50: 9.7
65 East 55th Street, 25th Floor
New York, NY 10027

Class A Morgan Stanley(7) 2,254,26. 6.€
1585 Broadway
New York, NY 1003¢€

Class A Thompson, Siegel & Walmsley LLC(8 1,888,76. 5.7
6806 Paragon PL, Ste 300
Richmond, VA 23230

Class A Pinnacle Associates, Ltd.(9) 1,818,84! 5.t
335 Madison Ave, Ste 1100
New York, NY 10017

Class A BlackRock, Inc.(10) 1,789,85: 54
55 East 52nd Street
New York, NY 10027

Class A George A. Barrios 153,90° *
Class A Kevin Dunn 137,05( *
Class A Paul Levesque 50,76411) *
Class A Michael J. Luisi 30,00( *
Class A Stuart U. Goldfarb 12,41¢ *
Class A Patricia A. Gottesman 13,38¢ *
Class A David Kenin 24,74° *
Class A Laureen Ong 771 *
Class A Joseph H. Perkins 12,07: *
Class A Robyn W. Peterson 0 *
Class A Frank A. Riddick, 11l 24,74¢ *
Class A Jeffrey R. Speed 21,62« *
Class A and Class B(12) All Executive Officers and Directors a 42,360,08 56.1

(Group (18 Persons)

*  Less than one percent.
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Class B common stock is fully convertible into Glacommon stock, on a one-for-one basis, at ang &t the election of the holder. The
two classes are entitled to equal per share didisland distributions and vote together as a clébsaach share of Class B entitled to ten
votes and each share of Class A entitled to one exicept when separate class voting is requireapplicable law. If any shares of Class B
common stock are beneficially owned by any pergberahan Vincent McMahon or his wife, Linda McMahany descendant of either of
them, any entity which is wholly owned and is cotleéd by any combination of such persons or ansttrall the beneficiaries of which are
any combination of such persons, each of thoseslhvaitl automatically convert into shares of Classommon stock. Assuming
hypothetically that all shares of Class B were @sted into Class A, the only five percent stockeasdwould be Mr. McMahon, with 52% of
the Class A common stock, and Linda McMahon, wit¥8of the Class A common stot

Excludes 566,670 shares of Class B common stock@dd&hares of Class A common stock owned by MiMitwon's wife, Linda
McMahon. Includes 5,949,039 shares held by the &ih&. McMahon 2013 Irrev. Trust U/A dated 12/5(1t8 “2013 GRAT") over which
Mr. McMahon has unilateral power to sell. Due to &bility to vote and sell shares held by the 2GEAT, its 5,949,039 shares are also
reported as beneficially owned by Linda McMahothie table above

Includes 566,670 shares of Class B and 100 sh&f@sss A held directly by Mrs. McMahon and 5,948 G&hares of Class B common stock
held by the 2013 GRAT over which Mrs. McMahon hale ¥oting power and unilateral power to sell. Daidis ability to sell shares held
the 2013 GRAT, its 5,949,039 shares are also rep@s beneficially owned by Mr. McMahon in the éabove

Includes (i) 51,945 shares of Class A common shaté by Ms. McMahon; (ii) 609,733 shares of ClassoBimon stock held by the
Stephanie McMahon Levesque Trust U/A Vincent K. Maidn Irrevocable Trust, dated June 24, 2004 (tB84Zrust”);and (iii) 1,849,39:
shares of Class B common stock held by the StepiaoMahon Levesque Trust u/a Vincent K. McMahoe\riTrust dtd. 12/23/2008 (the
“2008 Trust”). Ms. McMahon is the sole beneficiafythe 2004 Trust and a beneficiary of the 2008sT.rBhe has sole voting and investment
power over the shares held by the 2004 Trust aaddle investment power over the shares held b2a08 Trust. Excludes shares held by
Paul Levesque, Ms. McMah's husband

The amount shown is derived from an Amended ScleetRG, filed February 11, 2015. Lindsell Train L¢tLindsell”) is an investment
adviser with power to dispose of these shares hackd power to vote 2,985,500 of the shares. Meglichael James Lindsell and Nicholas
John Train each owns a significant membershipéstan Lindsell and therefore may be deemed torobshares held by Lindse

The amount shown is derived from an Amended ScleetRG, filed February 17, 2015. Eminence CapitBljd.a management company to
several Eminence funds owning shares, and EmineRgé&.LC, is the general partner or manager of gegartnerships and master funds

owning shares, and each therefore may be deene/évoting and dispositive power over those sh&ieky C. Sandler is CEO of
Eminence Capital, LP and may be deemed to haveg/atid dispositive power over the sha

The amount shown is derived from an Amended ScleetRG, filed February 5, 2015. Morgan Stanleygsueent holding company of
Morgan Stanley Capital Services LL

The amount shown is derived from a Schedule 13&] frebruary 6, 2015. Thompson, Siegel & Walmsleg€ lis an investor adviser with
sole power to vote 1,218,520 and shared powert® 600,241 and sole power to dispose of all sh

The amount shown is derived from a Schedule 13&] frebruary 17, 2015. Pinnacle Associates, Ltdnisivestment adviser with shared
voting and dispositive power over the sha

The amount shown is derived from a Schedule 13&] frebruary 3, 2015. BlackRock, Inc. is a parehding company with sole power to
vote 1,726,998 of the shares and sole power t@séspf all of the share

Excludes shares held by Stephanie McMahon, Mr. g’ s wife.

Assumes hypothetically that all shares of Clase®roon stock have been converted into Class A constauk.
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PROPOSAL 2—RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

The Board of Directors has recommended that thekktidders ratify the Audit Committee’s appointmefDeloitte & Touche LLP as our
independent registered public accounting firm Far year ending December 31, 2015. Deloitte & Toudt® has audited our consolidated finan
statements since 1984. Although ratification of thelection is not legally required, the Board a€Btors believes that it is appropriate for the
stockholders to ratify such action as a matteraaftjcorporate governance. If the stockholders daatify the selection of Deloitte & Touche LLP,
the Audit Committee will reconsider their appointthas our independent registered public accouffiting We expect that a representative of
Deloitte & Touche LLP will be present at the Anniégeting, will have an opportunity to make a statetrf he or she wishes and will be available
to respond to appropriate questions.

Independent Auditors Fees

The following table presents fees for professi@nalit services rendered by Deloitte & Touche LU, inember firms of Deloitte Touche
Tohmatsu, and their respective affiliates (colleglif, “Deloitte & Touche”) for the audit of our famcial statements for calendar years 2014 and
2013, and fees for other services rendered by DelkiTouche during those periods.

2014 2013

Audit Fees (a) $1,315,00; $1,171,14
Audit-Related Fees (b) 0 37,50(
Tax Fees (c) 0 0
All Other Fees (d) 137,19¢ 0
Total $1,452,20. $1,208,64

(@) “Audit Fees” were for the audit of the Company’siaal financial statements, reviews of the Compaguarterly financial statements and
other services related to SEC matters includirgstdtion of management’s assessment of intern&lat@aver financial reporting as required
by Section 404 of the Sarba-Oxley Act of 2002

(b) "Audit-Related Fe¢’ were for certain financial due diligence procedusdating to potential business partne
(c) No fees were incurred for tax compliance, tax aglaictax planning during 2014 or 20:

(d) “All Other Fee” were for advisory services relating to a systemlémentation as well as a technology security agsess

The Audit Committee has adopted policies and prosifor pre-approving all non-audit work perfornigdDeloitte & Touche. In general, the
provision of such services must be compatible withmaintenance of that firm’s independence irctheduct of its auditing functions. The Audit
Committee annually reviews and pre-approves ses\icea list of generally pre-approved servicesjesiio projected dollar fees, and the
Committee is updated from time to time at reguladizeduled meetings as to the actual fees vis-thes® projections. All of the services provided
by Deloitte & Touche in the table above were prpraped by the Audit Committee. If additional seescare identified throughout the year, they
are taken to the Audit Committee’s Chair for prgqapal. The Audit Committee Chair is designateg@r@-approve them, reporting such pre-
approval to the entire Audit Committee at its neeeting, unless such services have projected fiemscess of $25,000, in which case they are
pre-approved by the entire Audit Committee.
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Audit Committee Report

The primary purpose of the Audit Committee is tsiststhe Board in monitoring the integrity of oundncial statements, our independent
auditor’s qualifications and independence, theqrarfince of our independent auditors and our comgiavith legal and regulatory requirements.
The Board, in its business judgment, has deterntimatdall members of the Committee are “indepentiastrequired by applicable listing stand:
of the New York Stock Exchange and applicable ratinhs of the SEC. The Audit Committee operatesymmt to a charter, a copy of which is
available on the Company’s website (corporate. wara/governance/board.jsp).

Management is responsible for the preparationgptation and integrity of the Company’s financiatements, accounting and financial
reporting principles and internal controls and piures designed to assure compliance with accaustiamdards and applicable laws and
regulations. The independent auditors were resplanfir performing an independent audit of the otidated financial statements in accordance
with generally accepted auditing standards.

In performing its oversight role, the Audit Comraithas, among other things covered in its chageiewed and discussed the audited finar
statements with management and the independenbeudihe Audit Committee has also discussed wighindependent auditors the matters
required to be discussed by Statement on Audittagdards No. 18Communication with Audit Committeeand Rule 2-07, Communication with
Audit Committees, of Regulation S-X. The Committees received the written disclosures and the I&tter the independent auditors required by
applicable requirements of the Public Accountingef3ight Board regarding the independent audit@tarunications with the Audit Committee
concerning independence. The Audit Committee ez @nsidered whether the provision of non-auditises by the independent auditors is
compatible with maintaining the auditors’ indepemci and has discussed with the auditors their endgnce.

Based on the reports and discussions describdisiReport, and subject to the limitations on tle and responsibilities of the Audit
Committee referred to in this Report and in therterathe Audit Committee recommended to the Balaad the audited financial statements be
included in the Annual Report on Form 10-K for fleseal year ended December 31, 2014.

While the members of the Audit Committee meet tidependence, financial experience and other geediifin requirements of the New York
Stock Exchange and applicable securities laws, éneyot professionally engaged in the practicaudliting or accounting. Members of the
Committee rely without independent verificationtbe information provided to them and on the repregt®ns made by management and the
independent auditors. Accordingly, the Audit Comedts oversight does not provide an independeris basletermine that management has
maintained appropriate accounting and financiabrépg principles or appropriate internal contraisl procedures designed to assure compliance
with accounting standards and applicable laws egdlations. Furthermore, the Audit Committee’s adastions, efforts and discussions referred
to above do not assure that the audit of the Cogigdinancial statements has been carried out @ortance with generally accepted auditing
standards, that the financial statements are piegémaccordance with generally accepted accogimimciples or that Deloitte and Touche LLP is
in fact independent.

The Audit Committee
Frank A. Riddick, Ill, Chair
Stuart U. Goldfarb

Jeffrey R. Spee
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PROPOSAL 3—ADVISORY VOTE TO APPROVE EXECUTIVE COMPE NSATION

Our stockholders voted in 2011, in a non-bindingeya favor of the submission of the Company’scetiwe compensation annually to our
stockholders on a non-binding basis, and our Bbasdadopted that approach. In accordance with amément to the Exchange Act adopted by
Congress as part of the Dodd-Frank Act, we araidicf in this proxy statement a non-binding votepprove the compensation for our named
executive officers. As an advisory vote, this pregdds not binding upon the Company. However, then@ensation Committee, which is
responsible for designing and administering the Gamy’s executive compensation program, values the amréxpressed by stockholders and
continue to consider the outcome of the vote whaking future compensation decisions for named dkexofficers.

As required by SEC compensation disclosure ruleshave described our executive compensation prograne “Executive Compensation”
section of this proxy statement (which disclosm@udes the “Compensation Discussion and Analy#ii®compensation tables and the narrative
disclosures that accompany the compensation tables)

The Company’s goal for its executive compensati@mgm@m is to attract, motivate and retain a taldated creative team of executives who will
provide leadership for the Company, driving suc@essss our numerous competitive revenue streahessCbmpany seeks to accomplish this goal
in a way that rewards performance while remainiiignad with the Company’s stockholders’ long-temterests rather than rewarding
inappropriate risk taking. The Company believes iflsaexecutive compensation program satisfiesgba.

Our Board of Directors strongly endorses the Compjmexecutive compensation program and recommentisttekholders vote in favor of t
following resolution:

RESOLVED, that the compensation paid to the Compang named executive officers, as disclosed in thisgxy statement
pursuant to the compensation disclosure rules of thSecurities and Exchange Commission, which disclog shall include the
“Compensation Discussion and Analysis” section anthe related compensation tables and narrative disokures, is hereby
APPROVED.

STOCKHOLDER PROPOSALS FOR 2016 ANNUAL MEETING

Stockholder proposals for inclusion in our proxytemgls for our 2016 Annual Meeting must be recéisethe Company’s principal executive
offices, 1241 East Main Street, Stamford, CT 06862ntion: Corporate Secretary on or before Novenif3e 2015. Under our By-laws, any
stockholder proposal received after that date lvéltonsidered timely for purposes of the 2016 AhMeseting only if the stockholder provides our
Corporate Secretary notice of the proposal noazatian January 21, 2016, and not later than Fep8 2016; provided that if the 2016 Annual
Meeting is held on or before April 7, 2016, our fanate Secretary must receive a stockhofdectice no later than the close of business offifthe
business day following the day on which we makelalip announcement of the meeting date.
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“HOUSEHOLDING” OF PROXY MATERIALS

The SEC has adopted rules that permit companiemérthediaries such as brokers to satisfy delivequirements for proxy materials with
respect to two or more stockholders sharing theesaohdress by delivering a single set of proxy nlteaddressed to those stockholders. This
process, which is commonly referred to as “housiihgl” potentially provides extra convenience ftockholders and cost savings for companies.
The Company and some brokers household proxy ralgedelivering a single proxy statement or Notenultiple stockholders sharing an add
unless contrary instructions have been received ftee affected stockholders. Once you have receieéide from your broker or us that they or
will be householding materials to your address setwlding will continue until you are notified otthwse or until you revoke your consent. If, at
any time, you no longer wish to participate in hehalding and would prefer to receive a separatefgatoxy materials or if you are receiving
multiple copies of the proxy materials and wishigoeive only one, please notify your broker if yshares are held in a brokerage account or us if
you hold registered shares. You can notify us loglsey a written request to WWE, 1241 East Main&fr8tamford, CT 06902, Attention:
Corporate Secretary or by telephoning a requestitéCorporate Secretary at (203) 352-8600.

OTHER MATTERS

The Board of Directors knows of no other matterpriesent at the Annual Meeting. If any other mattqroperly brought before the Annual
Meeting, the persons named as proxies will exetbisie discretionary authority to vote on such matin accordance with their best judgmént.
copy of the 2014 Annual Report (which includes ouForm 10-K for the year) is available on the websit¢hat is accessible as provided in the
Notice. A copy is being sent with this Proxy Stateemt to all stockholders who requested them as praded in the Notice. Our Annual Report
on Form 10-K for the year ended December 31, 2014 also available on our website at corporate.wwe.cgdocuments/2014_10-K.pdf. We
will also mail a copy of the Form 10-K to each read and beneficial owner of our securities without barge upon written request to us at
1241 East Main Street, Stamford, CT 06902; Attentio: Corporate Secretary. To register for electronicdelivery for future mailings, you can
go to proxyvote.com.

By Order of the Board of Directors,

i —

Vincent K. McMahon
Chairman and Chief Executive Offic
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WORLD WRESTLING ENTERTAINMENT, INC.

1241 EAST MAIN STREET
STAMFORD, CT 06902
ATTN: INVESTOR RELATIONS

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructiand for electronic delivery of informat
up until 11:59 P.M. Eastern Time the day beforedheoff date or meeting date. Have y
proxy card in hand when you access the web sitefalfav the instructions to obtain yc
records and to create an electronic voting insimadorm.

ELECTRONIC DELIVERY Of FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred hy oompany in mailing proxy materials, y
can consent to receiving all future proxy statemergroxy cards and annual rep
electronically via enail or the Internet. To sign up for electronicidety, please follow tt
instructions above to vote using the Internet amden prompted, indicate that you agre
receive or access proxy materials electronicalfjuiore years.

VOTE BY PHONE - 1-800-690-6903

Use any touchene telephone to transmit your voting instructiopsuntil 11:59 P.M. Easte
Time the day before the coff date or meeting date. Have your proxy cardanchwhen yo
call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and returnnitthe postaggaid envelope we ha
provided or return it to Vote Processing, c/o Brdgk, 51 Mercedes Way, Edgewood,
11717.

M8501¢-P60951 KEEP THIS PORTION FOR YOUR RECORI

DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

WORLD WRESTLING ENTERTAINMENT, INC. For Withhold For Al To withhold authority to vote for any individual minee(s), mark For All
The Board of Directors recommends you vote FOI Al Except Except” and write the number(s) of the nominee(sjhe line below.
the following: All
1. Election of Directors O O [
Nominees:
01) Vincent K. McMahor 06) Laureen On¢
02) Stephanie McMahon Levesq 07) Joseph H. Perkir
03) Paul Levesqu 08) Robyn W. Peterso
04) Stuart U. Goldfart 09) Frank A. Riddick, Il
05) Patricia A. Gottesma 10) Jeffrey R. Spee

The Board of Directors recommends you vote FOR thfollowing proposals:
2. Ratification of Deloitte & Touche LLP as our Indeplent Registered Public Accounting Fir

3. Advisory vote to approve Executive Compensat

NOTE: Such other business as may properly come beforméeging or any adjournment there

For address changes and/or comments, please ¢hiedok and write ther ]
on the back where indicate

Please indicate if you plan to attend this mee! 0 O

Please sign exactly as nhame appears hereon. Wheessire held by joint tenants, both sh
sign. When signing as attorney, executor, admatistr trustee or guardian, please give full
as such

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owner

Date

For  Against Abst
0 0 0
Il Il Il




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Annual Repertgailable at www.proxyvote.com.

M85020P6095

PROXY/VOTING INSTRUCTION CARD

WORLD WRESTLING ENTERTAINMENT, INC.
ANNUAL MEETING TO BE HELD ON APRIL 23, 2015 AT 10:0 0 A.M. EASTERN TIME
FOR HOLDERS AS OF FEBRUARY 27, 2015

This proxy is solicited on behalf of the Board of ectors

By signing this card, | (we) hereby authorize GE®R& BARRIOS and MICHAEL WEITZ, or either of themaach with full power to appoint
his substitute, to vote as Proxy for me (us) at WaMEhnual Meeting of Stockholders to be held atdtilStamford Hotel, One First Stamfo
Place, Stamford Connecticut 06902, on Thursdayil 8¢ 2015 at 10:00 a.m., Eastern Time, or anp@acjment thereof, the number of shar

card and proxies are authorized to vote in thedcrdition upon such other business as may propertyecbefore the meeting and ar
adjournments thereof.

By signing this card, | (we) instruct the proxies ¢ vote as the Board of Directors recommends where(Wve) do not specify a choice.

Address Changes/Comments

(If you noted any Address Changes/Comments abdeas@ mark corresponding box on the reverse side.)

Continued and to be signed on reverse side

0
E'S

which | (we) would be entitled to vote if persogatiresent. The proxies shall vote subject to thectibns indicated on the reverse side of this

y




