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¥orld Yrestling
Entartainment’

1241 East Main Street
Stamford, Connecticut 06902

To our Stockholders August 2, 200

You are invited to attend the 2005 AnrMakting of Stockholders of World Wrestling Enténtaent, Inc., which will be held at
10:00 a.m. local time, on September 15, 2005, affelevision Production Facility, 120 Hamilton Awexy Stamford, Connecticut. The busir
to be conducted is described in the enclosed Nofieennual Meeting of Stockholders and Proxy Statam

Your vote is important to us. Whethenot you expect to attend, your shares should besepted. Therefore, we urge you to vofée
invite you to utilize the convenience of Internet gting at the site indicated on the enclosed proxyacd. While at that site you will be able
to enroll in our electronic delivery program, which will insure that you will receive future mailingsrelating to annual meetings as
quickly as possible and will help us to save costélternatively, you can vote by telephone or complesign, date and promptly return the
enclosed proxy. If you attend the meeting and waskote in person, you will have the opportunitydtmso, even if you have already voted.

On behalf of the Board of Directors, weuld like to express our appreciation for your égmmtd interest in our Company.

Sincerely,

WW@M_)

Linda E. McMahon
Chief Executive Office

PLEASE NOTE THAT THIS WILL BE A BUSINESS MEETING ONLY AND NOT AN ENTERTAINMENT EVENT. NO SUPERSTAR!
WILL BE IN ATTENDANCE AT THE MEETING. The meeting wil be limited to stockholders (or their authorize@presentatives) having
evidence of their stock ownership. If you plan tttend the meeting, please obtain an admission tidkeadvance by providing proof of your
ownership, such as a bank or brokerage accountestaént or copy of your stock certificate, to World#%tling Entertainment, Inc., 1241 E.
Main Street, Stamford, CT 06902, Attention: CorpdeaSecretary. If you do not obtain an admissionkiit, you must show proof of yot
ownership at the registration tables at the dooredistration will begin at 9:00 a.m. and seating legin at 9:30 a.m. Each stockholder m
be asked to present valid picture identificatiomich as a drivers license or passport. Cameras, recording deviaed ather electronic devict
will not be permitted at the meeting.



WORLD WRESTLING ENTERTAINMENT, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held September 15, 2005
To the Stockholders of World Wrestling Entertainmeémnc.:

NOTICE IS HEREBY GIVEN that the Annual kténg of Stockholders of World Wrestling Entertaiemb, Inc., a Delaware corporation,
will be held in our Television Production Facilii20 Hamilton Avenue, Stamford, Connecticut 06982 September 15, 2005, at 10:00 a.m.
local time, for the following purposes, as desatibethe attached Proxy Statement:

1. to elect eight Directors to serve for the ensuiagryand until their successors are elec
2. to ratify the selection of Deloitte & Touche LLP @asr independent auditors for the fiscal year egdipril 30, 2006; ant

3. to transact such other business as may properly ¢mfore the meetin

We have fixed the close of business dyn 2, 2005 as the record date for the determinatfostockholders entitled to notice of and to
vote at our Annual Meeting and at any adjournmemtostponement thereof.

BY ORDER OF THE BOARD OF DIRECTOR

S an) Jﬁzg,\)

Edward L. Kaufmar
Executive Vice President, General Cour
and Secretan

Stamford, Connecticut
August 2, 2005

IMPORTANT

Whether or not you plan to attend the meeting in peson, you are urged to vote via our convenient Intet voting, by phone or by
signing and dating the enclosed proxy card and retaing it promptly in the envelope provided so thatyour stock may be represented at
the meeting.



WORLD WRESTLING ENTERTAINMENT, INC.
PROXY STATEMENT
Annual Meeting of Stockholders
Thursday, September 15, 2005

The enclosed proxy is solicited on bebéthe Board of Directors of World Wrestling Erteanment, Inc. in connection with our Annual
Meeting of Stockholders to be held on Thursday t&aper 15, 2005, at 10:00 a.m. local time (the “dadrMeeting”), or any adjournment or
postponement of this meeting. The Annual Meetinjlvei held in our Television Production Facilityg@Hamilton Avenue, Stamford,
Connecticut 06902. We intend to mail this proxytesteent and accompanying proxy card on or about L2005, to each stockholder
entitled to vote at our Annual Meeting.

We will pay all costs of this proxy sdtation. Directors or officers, or other employeé®urs, may also solicit proxies in person or by
mail, telephone or telecopy.

Only holders of record of our Class A enan stock and Class B common stock at the closeisihess on July 22, 2005, will be entitled
to notice of and to vote at our Annual Meetingti#¢ close of business on the record date, 21,236&08res of Class A common stock and
47,713,563 shares of Class B common stock wer¢amdlisig and entitled to vote, with each Class Aslemtitled to one vote on all matters
and each Class B share entitled to ten votes. \Wetimes refer to Class A common stock and ClasgrBneon stock together as “Common
Stock.”

A majority of the collective voting powepresented by our Common Stock, present in pemnsagpresented by proxy, constitutes a
qguorum for the transaction of business at the Ahkleeting. Nominees for election to the Board dexed by plurality vote. A majority of tf
shares present and entitled to vote at the mertiregjuired to ratify the selection of Deloitte &Uche LLP as our independent auditors. Both
abstentions and broker non-votes will be counteghfmposes of determining the presence or absdrecguorum, but broker non-votes are not
considered present and entitled to vote on anyema@bnsequently, only abstentions will have tHeatfof a vote against Proposalihe
Board of Directors recommends that you vote FOR edicof the proposals.

If you vote via any of the following metls, you have the power to revoke your vote betfieeAnnual Meeting or at the Annual
Meeting. You may revoke a proxy by mailing us aetvhich we receive prior to the Annual Meetingtistg that the proxy is revoked, by
signing a subsequent proxy presented at the Arivieating, or by attending our Annual Meeting andngin person. While the Company
does not plan to disseminate information concergimg vote, proxies given by stockholders of recwmiitinot be confidential. The voting
instructions of beneficial owners will only be aledie to the beneficial owner’'s nominee and wilt he disclosed to us unless required by law
or requested by you. If you are a stockholdeeobrd and write comments on your proxy card, yamments will be provided to us.

Vote by Internet:

The Company strongly prefers that yoliagtiour convenient Internet voting system whicliyan access and use whether you live ii
United States or elsewhere. The website for Interagng is printed on the enclosed proxy cardefnet voting is available 24 hours a day
until 11:59 P.M. on September 14, 2005. You willgdeen the opportunity to confirm that your instiioas have been properly record®dhile
at the site you will be able to enroll in our elecbnic delivery program, which will insure that you will receive future mailings relating to
annual meetings as quickly as possible and will elus to save costs. If you vote via the Interngblease do NOT return your proxy
card.

Vote by Telephone:

You can also vote your shares by caliivgtoll-free number printed on your proxy cardleépdone voting is available 24 hours a day
until 11:59 P.M. on September 14, 2005. The voroenpts allow you to vote your shares and confirat ffour instructions have been properly
recordedlf you vote by telephone, please do NOT return youproxy card.

Vote by Mail:

If you choose to vote by mail, please knarur proxy, date and sign it, and return it ie ffostag-paid envelope provide:



PROPOSAL 1—ELECTION OF DIRECTORS

Stockholders will elect eight Directotsoar Annual Meeting, each to serve until the nehual Meeting of Stockholders or a successor
shall have been chosen and qualified. We intenabt® the shares of Common Stock represented bgxy jm favor of the eight nominees
listed below, unless otherwise instructed in thexir Each nominee is now a Director. We believenathinees will be willing and able to se
on our Board. In the unlikely event that a nomiigeenable or declines to serve, we will vote thareh for the remaining nominees and, if tt
is one, for another person duly nominated by owarBmf Directors.

Nominees

All nominees for election are currentditors.

Director/Nominee Age Current Position with Company Director Since
Vincent K. McMahor 59 Chairman of the Boar 1980
Linda E. McMahor 56 Chief Executive Office 1980
Robert A. Bowmar 50 — 2003
David Kenin 63 — 1999
Joseph H. Perkir 70 Consultan 1999
Michael B. Solomor 58 — 2001
Lowell P. Weicker, Jr 74 — 1999
Michael Sileck 45 Chief Financial Office! 2005

Vincent K. McMahon,co-founder of our Company, is Chairman of the BazrDirectors and Chairman of the Executive Comaeitt
Mr. McMahon and Linda E. McMahon are husband arfe.wi

Linda E. McMahon,co-founder of our Company, has served as our Ghietutive Officer since May 1997. She is a memii¢he
Executive Committee.

Robert A. Bowmanis Chair of the Audit Committee. Mr. Bowman is tReesident and Chief Executive Officer of MLB Adead
Media, LP, where he manages the interactive ararat rights for all clubs and the league. Pgpining Major League Baseball, he was
President and Chief Operations Officer of ITT Cagtimn, where he previously served as Chief Firedr@fficer. Mr. Bowman served as the
Treasurer of the State of Michigan for eight yeaxgrseeing its tax policy and collection and ttaess pension fund. Mr. Bowman serves as
President of the Michigan Education Trust anddractor of Blockbuster Inc., a provider of in-homaatal and retail movie and game
entertainment, and The Warnaco Group, Inc., anrappaanufacturer. He is chair of the Blockbustaliacommittee and serves on Warnaco’s
audit and compensation committees.

David Keninis a member of the Audit and Compensation Comnstt8ence January 2002, Mr. Kenin has been ExecMive Presider
of Programming, Crown Media United States, LLC vehee is in charge of programming for the HallmaHa@nel. Mr. Kenin is a former
President of CBS Sports. Until 1994, he was ExgeWtfice President of USA Networks and after thatwas the general partner of Kenin
Partners, a consulting firm.

Joseph H. Perkinsvas a pioneer in the television syndication of wieg matches starting more than forty years agoidPresident of
Communications Consultants, Inc., which providegelsvision syndicate consulting services.

Michael B. Solomoris a member of the Audit and Compensation Comngttlt. Solomon is Managing Principal of Gladwyne
Partners, LLC, a private equity fund manager (“@igde”). Prior to founding Gladwyne in July 1998, MBolomon was affiliated with Lazard
Freres & Co. LLC. Mr. Solomon joined Lazard Freie4981 and became a Partner in 1983. In conneutith a sale of certain shares of st
as described in “Executive Compensation—CertaimfReiships and Related Party Transactions,” Mr. Mbbh has agreed to vote his shares
and the shares of The Vincent K. McMahon 2004 oable Trust to elect Mr. Solomon (or his succedgesignated by an affiliate of
Gladwyne), as a Director. Mr. Solomon is a dioecf Reliant Pharmaceuticals, Inc., a specialtgrpfaceuticals company, and serves on its
audit committee.

Lowell P. Weicker, Jr.is Chair of the Compensation Committee. Mr. Weidewed as Governor of the State of Connecticu ft891
to 1995. He served as a United States Senatorsetieg the State of Connecticut from 1970 to 1988:. Weicker also serves as a directc
Compuware Corporation, a software and professisealices company; Medallion Financial Corp., a &icfinance and advertising
company; and Phoenix Mutual Funds, a mutual furodigr



Michael Sileckoined the Company as Chief Financial Officer anceEtor in June 2005. He is a member of the Exeel@ommittee.
Prior to joining the Company, Mr. Sileck was Seniice President, Chief Financial Officer of MonsWbprldwide, Inc., a publicly traded
parent company of the leading global online carpesperty. At Monster, Mr. Sileck served from Mar2002 until March 2005. Prior thereto,
Mr. Sileck was CFO and Senior Vice President of U$tworks, Inc., a then publicly traded media aothmerce company, from September
1999 through February 2002.

Other Executive Officers

Each of the following executive officardll serve in such capacity until the next Annuabéfing of Stockholders or until earlier
termination or removal from office. No understargsi or arrangements exist between the officersaagdther person pursuant to which he or
she was selected as an officer.

Name Age Position with Company With Company Since
Thomas N. Barrec 40 EVP, WWE Enterprise 2003
Kevin Dunn 45 EVP, Television Productio 1986
Donna Goldsmitt 45 SVP, Consumer Produc 2000
Edward L. Kaufmar 46 EVP, General Counsel & Secret: 1997
John Laurinaitis 43 VP, Talent Relation 2001
Shane B. McMaho 35 EVP, Global Medi: 1994
Kurt M. Schneide 39 EVP, Marketing 2003
Frank G. Serp 60 SVP, Finance & Chief Accounting Offic 1986
Joel Simor 55 President, WWE Film 2002

Thomas N. Barrecdas served as Executive Vice President, WWE Engagrsince July 2005, and before that he was SWRE
Enterprises, from July 2003. Prior to joining M8, Barreca was Senior Vice President, AMC DigWantures, a unit of Rainbow Media, for
several years where he developed new televisiorotret interactive or set-top products that caiziéal on emerging digital technologies.

Kevin Dunn has served as Executive Vice President, TeleviBranuction, since July 2003, and, before that,eskas our Executive
Producer for 11 years.

Donna Goldsmithhas served as Senior Vice President, Consumer &mdince July 2000. Before that, Ms. Goldsmids WP,
Category Management, for the National Basketbadlo&gtion for 10 years.

Edward L. Kaufman has served as Executive Vice President, Generats&band Secretary since July 2003. Before tleasehnved as
our SVP and General Counsel from March 1998 to 2008, and our VP and General Counsel from Janl@0y to March 1998. He became
the Company’s Secretary in May 2001.

John Laurinaitishas served as Vice President, Talent Relationg sinne 2004, and prior to that, Mr. Laurinaitis \Ré®ctor of Talent
Relations from June 2001. Prior to joining us, Maurinaitis worked for World Championship Wresgi'WCW?”) in talent relations and
operations from June 2000 until our acquisitioceftain assets of WCW in March 2001.

Shane B. McMahoras served as Executive Vice President, Global 8)esitice July 2003, and, before that, he was Rmesi@igital
Media, from 1998. Before that, Mr. McMahon workadur New York sales office and our televisiongwotion studio. Mr. McMahon is the
son of Vincent and Linda McMahon.

Kurt M. Schneider has served as Executive Vice President, Markesimge February 2003. Before that, Mr. Schneides @O of
Asimba, Inc. for two years, and for three yearobethat, he was VP, Marketing, at Fox Sports Net.

Frank G. Serpehas served as Senior Vice President, Finance ared &tcounting Officer, since 1998. Mr. Serpe hatd senior
positions in the Company since 1986.



Joel Simonhas served as President, WWE Films since May 2@8@dore that, from the late 1990s through 2001, 84mon served as
president of Quincy Jones Media Group and Quinoyedfavid Salzman Productions, which are film afeMision production companies,
where Mr. Simon’s responsibilities included oveisgell feature and television productions.

The Board and Committees

Our Board has standing Audit, Compensagiod Executive Committees. During Fiscal 2008rdlwere six meetings of the Board of
Directors, nine meetings of the Audit Committee &gt meetings of the Compensation Committee. Wode Corporate Governance
Guidelines, Directors are expected to prepareridratend meetings of the Board and committeesiaohathey sit. All Directors attended
more than 75% of the aggregate number of meetihtfeedBoard and committees on which he or she serirectors are also expected to
attend the Company’s Annual Meeting of Stockholdarsl all members attended last year's meeting.

Independent Directors Each year our Board conducts a review to dete¥mihich of our directors qualifies as independé3dsed on
its most recent review, Messrs. Bowman, Kenin, Balo and Weicker qualify as independent under gliegble New York Stock Exchange
and SEC regulations, which are the standards waudstermining independence. None of these ingéget directors has any relationship
with the Company other than their director/comneitteemberships except for Mr. Solomon, who has filiatibn with one of our stockholders
as described in “Security Ownership of Certain Biersd Owners and ManagementThe New York Stock Exchange listing requiremenase
that ownership of even a significant amount of lsismot a ban to independence. Our Audit and @ameation Committees consist solely of
independent directors.

Since Mr. McMahon owns approximately &qgent of the Company’outstanding equity, and controls in excess of 86%e combinei
vote of our voting stock, we are a “controlled cany’ under New York Stock Exchange listing standards a result, we have elected to
utilize the exemptions in the NYSE listing standatidat permit us, as a “controlled company,” toéhkess than a majority of independent
Directors and to have no nominating/corporate guaece committee or other committee performing alairfunction. One-half (rather than a
majority) of our Directors qualify as independentVe believe that the functions of a nominatingdooate governance committee are
adequately served by our existing structure, aadtiditional cost and administrative burden of heotommittee would not be warranted.

Executive SessionsUnder our Corporate Governance Guidelines, tmeemanagement members of the Board meet quarterly i
executive sessions and the independent Directoes ammually. In practice, most Board, Audit Comegtand Compensation Committee
meetings include an executive session. Execuéigsians are presided over by the chair of the Aard@Zompensation Committee, as the case
may be, if the principal item to be considered ithin the scope of that Committee and, if not, sakhirs alternate meetings.

Communications with Directors Stockholders who wish to communicate with a lhenor members of the Board of Directors,
including the chairs of the Audit and Compensatimmmittee and the non-management Directors asupgmay do so by addressing their
correspondence to such members or group c/o Worestihg Entertainment, Inc., 1241 East Main Str&&mford, CT 06902, Attn:
Corporate Secretary, and all such communicatiofideiduly forwarded. Our Corporate Governanced8lines are posted on our website
(www.corporate.wwe.com) under the link for “Govemnna.” Stockholders also may request a written afgire guidelines free of charge by
writing to World Wrestling Entertainment, Inc., 1REast Main Street, Stamford, CT 06902, Attn: Ineefelations.

Code of Business ConductWe have adopted a Code of Business Conduct@bée”) which applies to all of our Directors, officers
employees, including our Chairman, our Chief EximeuDfficer and senior financial and accountingasfs. 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 anthe Company’s best interest. In addition, Gade imposes obligations on all of our
Directors, officers and employees to maintain boo&sords, accounts and financial statements tieai@urate and comply with applicable
laws and with our internal controls. A copy of @wde is posted on our website (www.corporate.wara)aunder the link for “Governance.”
We also plan to disclose any amendments to, andewgafrom, the Code on this website. Stockholdéss may request a written copy of the
Code free of charge by writing to World Wrestlingt&rtainment, Inc., 1241 East Main Street, StamfG 06902, Attn: Investor Relations.

Audit Committee. Our Audit Committee consists of its Chair, Mr. Boam and Messrs. Kenin and Solomon, each of whoisfigatthe
independence requirements of applicable New YooklSExchange and Securities and Exchange Commissies and is financially literate,
with a working familiarity with basic finance anda@unting practices within the meaning of the igtstandards of the New York Stock
Exchange. Mr. Bowman has accounting and relateth€ial management expertise and is qualifiechesualit committee financial expert
within the meaning of the applicable rules and fatipns of the Securities and Exchange Commissidn.Bowman serves on the audit
committee of two other public companies. No AuWiitmmittee member may simultaneously serve on tdg eommittee of more than three
public companies.



The primary purpose of our Audit Comretie to provide assistance to the Board in fuffglits responsibilities to our stockholders and
the investment community relating to our corpoeteounting and reporting practices and the quality integrity of our financial reports. In
furtherance of this purpose, the Committee’s Chaateopy of which is posted on our website (wwwpcoate.wwe.com) under the link for
“Governance,” states that it will fulfill the foleing obligations:

. Review and discuss with management and the indemeadiditors our annual financial statements, qugrfinancial
statements and all internal controls reports (onrearies thereof). Review any other relevant reportfinancial
information submitted by the Company to any goveental body, or the public, including managementifeemtions as
required by the Sarbanes-Oxley Act of 2002 (SestBO2 and 906) and relevant reports rendered bintlependent
auditors (or summaries therec

. Review with financial management and the independeditors each Quarterly Report on Form 10-Q awhé\nnual
Report on Form 10-K (including, without limitatiothe Company’s disclosure under “Management’s Gisitn and
Analysis of Financial Condition and Results of Gqiem¢”) prior to its filing.

. Review earnings press releases with managementgpagrticular attention to any use of “pro-formatijusted” or
other information which is not required by gensraltcepted accounting principleé' GAAP”).

. Review the regular internal reports (or summairiesdof) to management prepared by the internatensl and
managemer's response

. Have sole authority to appoint (subject to stoclkoratification), compensate, retain and overseentork performed b
the independent auditor engaged for the purpopeepfaring and issuing an audit report or perfornatiger audit, review
or attest services for the Company. The Audit Cdtbe shall have the ultimate authority to apprell@udit engageme
fees and terms. The Audit Committee shall have aathority to review the performance of the indefnt auditors and
remove the independent auditors if circumstancesantt The independent auditors shall report diygo the Audit
Committee and the Audit Committee shall overseadlelution of any disagreement between manageamehthe
independent auditors in the event that any mag:

. Review with the independent auditor (without repreatives of management when deemed necessary}gepo
communications (and management’s and/or the intawdit department’s response thereto) submittetig¢Audit
Committee by the outside auditors required by terred to in SAS 61; review any problems or difftes with an audit
and management’s response, including any restnstm the scope of the independent auditor’s dietsvor any access to
requested information, and any significant disagrerts with management; and review and hold timedgussions with
the independent auditol

. Review audit services and approve in advanceaudit services to be provided by the independeditans, taking intc
consideration SEC rules regarding permissible ergkimissible services by such independent audifbinés duty may b
delegated to one or more designated members @futli Committee with any such pre-approval repottethe Audit
Committee at its next regularly scheduled meetiAgproval of non-audit services shall be disclogethvestors in
periodic reports to the extent required by the Bdes Exchange Act of 193

. Review major issues regarding accounting principles financial statement presentations, includmgsagnificant
changes in the Company’s selection or applicatfaacoounting principles, and major issues as tatlexjuacy of the
Compan'’s internal controls and any special audit stepgtadoin light of material control deficiencie

. Prepare the Audit Committee report that the SEQireg be included in this proxy stateme

. Maintain procedures for the receipt, retention tiedtment of complaints received by the Compangndigg accounting
internal accounting controls or auditing matters] the confidential, anonymous submission by eng#eyof the
Company of concerns regarding questionable acaoyoti auditing matter:
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Compensation CommitteeOur Compensation Committee consists of its Chaiy.@Veicker, and Messrs. Kenin and Solomon. The
primary purpose of the Compensation Committee Irewide assistance to the Board in evaluatingagpioving the structure, operation and
effectiveness of the Company’s compensation plaoicies and programs. In furtherance of this pgg the Committee’s charter, a copy of
which is posted on our website (www.corporate.waunder the link for “Governance,” states thatiit fulfill the following obligations:

. Approve all employment agreements for the Chairnttaen CEO and all officers of the Company who eiffiehave a title
of Vice President or higher; or (ii) are the he&d business department (collectively, “Executive”).

. In accordance with their employment agreementmyf, the Compensation Committee shall have diesgansibility for
annually reviewing and approving corporate goals @pjectives relevant to the Chairman’s and the GEOmMpensation,
evaluating the Chairman’s and the CEQ’s performamdight of those goals and objectives, and deteimg and
approving the CEO’s and Chairman’s compensatioal leased on this evaluation. In determining thegiterm incentive
component of Chairman and CEO compensation, thepgosation Committee will consider the Company’s ted
individual’'s performance, among other factc

. In accordance with their employment agreementmyf, the Compensation Committee shall annuallyerg\dand approve,
for the other Executives named in the Compamybxy statement: (a) the annual base salary,|é¥ethe annual incenti
opportunity level, (c) the long term incentive oppmity level, (d) severance arrangements and ahangontrol
agreements/provisions in each case as, when apgibpriate, and (e) any special or supplementadfiis.

. The Compensation Committee shall annually reviewagamer’'s recommendations and make recommendations
Board of Directors with respect to the compensatiball Directors and Executives, including all gpemsation, incentive
compensation plans, equity-based plans as welleamtlividuals or groups of individuals receivingaads under
incentive-based compensation plans, such as caslsés, and equity-based plans such as the Long Meantive Plan;
provided, however, that the Compensation Committee shall have fgiglon-making powers with respect to
compensation intended to be performance-based awatien within the meaning of Section 162(m) of litternal
Revenue Code

. The Compensation Committee shall approve granteruine Compar’s Long Term Incentive Pla

Nominees for Director The Board currently believes that its size igrapriate and that its members comprise an aptEpnix of
independence, background and expertise. Nevesthdle Board from time to time may consider caatgisl for Board membership suggested
by its members, as well as management. The Boaydretain a third party executive search firm tenitfy or assist in the evaluation of
candidates. The Board may also consider as patemiminees persons recommended by stockholdeéoski®lder recommendations may be
submitted to the Board at our principal addressaire of the Corporate Secretary. Each stockhottgrmmendation should include a personal
biography of the proposed nominee, a descripticdh®background or experience that qualifies suebqn for consideration and a statement
that such person has agreed to serve if nominagelacted. Stockholders who themselves wish iimate a person for election to the Bo
as contrasted with recommending a potential nomiod¢lee Board for its consideration, are requieddmply with the requirements detailed
under “Stockholder Proposals for 2006 Annual Megtin

Once the Board has identified the needélitional Board members to fill vacancies oraxgits size, the Board will review potential
nominees and decide whether to conduct a full et&ln of any one or more candidates. This inditiermination is based on the information
provided to the Board concerning the prospectivelictates, as well as the Boadiwn knowledge of the prospective candidates, hwiiay bt
supplemented by inquiries to the person makingehemmendation or others. If the Board determihasddditional consideration is
warranted, it may gather or request a third paegreh firm to gather additional information abdwe prospective nominee’s background and
experience. The Board then evaluates the prospentiminee taking into account whether the prosypeciominee is independent within the
meaning of the listing standards of the New YorkcBtExchange and applicable regulations of the S&LCsuch other factors as it deems
relevant, including the current composition of Bward, the balance of management and independestalis, the need for Audit Committee
Compensation Committee expertise, and the evahsmtibother prospective nominees. In connectidh s evaluation, the Board
determines whether to interview the prospective inemand, if warranted, one or more members oBtheerd and others, as appropriate, will
conduct interviews in person or by telephone. AéEmpleting this process, the Board will deterntime nominees. The Board would follow
the same process and use the same criteria faragireg candidates proposed by stockholders, menab¢he Board and members of
management.



Compensation of Outside Director§Ve pay our non-management Directors an annteher of $50,000, payable in equal quarterly
installments in arrears. We pay our Audit and Cengaition Committee Chairs an additional annuabfe&10,000, payable in equal quarterly
installments in arrears. Non-management Directach also receive a fee of $1,500 for each Boaftbanmittee meeting that they attend in
person and a fee of $500 for each Board or Comenitteeting in which they participate by telephoRédty percent of a Director’s retainer is
paid in shares of our Class A common stock undet.ong Term Incentive Plan and, at the electiothefDirector, the remaining 50% of such
retainer, together with all chair and meeting femay be paid either in such shares or in cash.Diéictors receive reimbursement of expenses
incurred in connection with participation in ourdd and Committee meetings. Management Directorsotl receive additional compensation
for their services as a Director.

EXECUTIVE COMPENSATION

The following table sets forth the coments of the total compensation earned during fi268b, 2004 and 2003 by our Chairman of the
Board, Chief Executive Officer, our three next migthly compensated executive officers at fiscaryend, and Mr. Joel Simon, who became
an executive officer after the end of the fiscaly@hese people are referred to as the “namedigxeofficers.”

Summary Compensation Table

Long-Term

Annual Compensation Compensation Awards

Securities
Other Annual Restricted Underlying All Other

Fiscal Compensation Stock Options/SARs ~ Compensatior
Name and Principal Position Year Salary ($) Bonus ($) %) Awards ($) #) (%)
Vincent K. McMahor 2005 605,09¢1) — 51,63¢2) — — 476,23((3)
Chairmar 2004 1,085,00! 1,085,001 21,292) — — 874,13(3)

2003 1,085,001 — — — — 855,50((3)
Linda E. McMahor 2005 418,2641) — Q) 51,6342) — — 1,191(4)
Chief Executive Office 2004 750,00( 750,00( 21,2942) — — 21,79((4)

2003 750,00( — — — — 5,50((4)
Kevin Dunn 2005 520,00( 226,20( — 103,20((5) 50,00( 8,311(6)
EVP, Televisior 2004 517,69: 300,00( — 431,89Y5) 30,00( 6,75((6)
Production 2003 497,91° — — — 40,00( 5,50((6)
James W. Ros 2005 394,61! 224,75 — 77,40((5) 50,00( 86,1947)
EVP, Busines: 2004 331,69: 296,60( — 340,9045) 30,00( 67,8147)
Strategies(8 2003 318,33: — — — 25,00( 279,154(7)
Kurt M. Schneide 2005 302,69: 126,60( — 77,40((5) 50,00( 5,1747)
EVP, Marketing 2004 277,11! 175,00 — 56,70((5) — 29,4659)

2003 42,30¢ (10) — — — 40,00( 15,24%9)
Joel Simor 2005 434,51¢ — (11) — — — 21,82y(12)
President, WWE Film 2004 413,46 — — — — 23,021(12)

2003 344,71: — — — 125,00( 15,48%12)

(1)  Mr. and Mrs. McMahon have waived their salarieg)us®es and booking fees since November 2004.“Report and Performan:
Graph- Report of the Compensation Committee on Executiom@ensatior’

(2) Consists of the Compa’s incremental cost for the personal use of ourarae aircraft. Se“Executive Compensatic—- Employment

Agreement?’



3) Includes talent fees in the amount of $475,03&siced 2005, and $850,000 in each of fiscal yeaf2dhd 2003; certain insurance in all
fiscal years; and, in fiscal 2004 and 2003, emplayatching contributions under our 401(k) pl

(4) Consists of certain insurance; employer matchingrdoutions to our 401(k) plan in fiscals 2004 &@03; and, in respect of fiscal 20
talent fees

(5) Represents the grant date value of restricted stoitk granted pursuant to our Long Term Incenfllam in fiscal 2005 and 2004. (
July 20, 2004, grants were made under the Planeofallowing numbers of restricted stock units: vi€eDunn — 8,000 shares; James
Ross — 6,000 shares; and Kurt Schneider — 6,00@sh®n that date the closing price of the Comfga@ilass A common stock was
$12.90 per share. These units vest in equal Instats over seven years with such vesting to beleated if, in any year the Company
exceeds an EBITDA (earnings before interest, tadegreciation and amortization) target of $100iomill On vesting the holder
receives, for each restricted stock unit, an uricéset! share of Class A common stock, subjectediblders right to elect to have shal
deducted to cover withholding taxes. For dividepdil on our Class A common stock, such dividemgdsuge on the restricted stock
units in the form of additional restricted stocktan On June 13, 2003, grants were made undérldreof the following numbers of
restricted stock units: Kevin Dunn — 12,000 shajasjes Ross — 12,000 shares and Kurt Schneide0@ shares. On that date, the
closing price of the Company’s Class A common stwwak $9.45 per share. These units vested in /234 due to the Company
achieving a $65 million EBITDA target. On Januag; 2004, the Company closed an offer to exchangeinestock options with an
exercise price of $17.00 or higher for restrict&gtk units on a one restricted stock unit for gi@ns basis. This exchange program
resulted in the following grants of restricted $tomits in exchange for the following options: Kewunn - 23,333 units for 140,000
options; and James Ross — 16,667 units for 10mP@0ONns. These units vest in two equal installrmem January 16, 2005 and January
16, 2006, without a performance acceleration featand in other respects are the same as theretftdécted stock units. On January
2004, the closing price of the Company’s Class memn stock was $13.65 per share. As of April 3@%@he named executive
officers held the following number of restrictedah units and/or shares of Class A common stoalegursuant to restricted stock
units with the following values based on the clggimice on such date of $10.69 per share: Mr. DuB6,347 shares with a value of
$377,859; Mr. Ros- 18,992 shares with a value of $203,024; and Mrn8icter— 6,120 shares with a value of $65,4

(6) Consists of matching contributions under our 40p{k), certain insurance and, in respect of fi20&l5, appearance fes

(7)  Includes appearance fees of $237,200 in fiscal 868 and royalties of $70,953, $62,687 and $36id%i8cal years 2005, 2004 and
2003, respectively. Also includes employer matghiontributions to our 401(k) plan and certain nasice.

(8) Subsequent to the end of fiscal 2005, Mr. F's title changed to Senior Advist

(9) Consists of certain insurance, employer matchimgridmutions to our 401(k) plan; in respect of fis2@04, certain relocation expenses;
and in fiscal 2003, a signing bon

(10) Mr. Schneid€e’s employment began with us in February 2(
(11) Mr. Simon does not participate in our Managemeaogitive Plan

(12) Consists of employer matching contributions under491(k) plan and temporary housing allowance &/filining on location
Employment Agreements

We have employment agreements with e&stincent K. McMahon and Linda E. McMahon. Mr. McMien’s agreement is for a term of
seven years, ending October 14, 2006, and Mrs. Moxa agreement is for a term of four years, oafiinending October 14, 2003 and
renewed pursuant to its terms until October 14620&r. and Mrs. McMahon also have booking contréicéd are coterminous with their
employment agreements. Since November 2004, MirMns. McMahon have waived all salary, bonuseslauking fees under the
agreements. Each agreement will automatically ektensuccessive one-year periods unless eithgéy gares notice of non-extension at least
12 months, but no more than 18 months, prior teett@ration date. Mr. McMahon’s employment agreenmeavides for him to be our
Chairman, and Mrs. McMahon’s employment agreemesttiges for her to be our Chief Executive Officél payments were to resume under
such agreements, Mr. McMahon would be entitleditarnual base salary of $1,085,000, an annual bofnys to 100% of such salary and a
guaranteed minimum booking fee of $850,000, and MMahon would be entitled to an annual base gala$750,000 and a annual bonu
up to 100% of such salary. Under both executivgite@ments bonuses are based on the attainment of
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performance goals set under the Company’s ManagelBmrus Plan, and the executive is entitled toigigete in our various other employee
benefit plans and programs. If payments were tomesunder these agreements, the compensation gackagch of Mr. and Mrs. McMahon
could be reviewed no less frequently than annuafithe Compensation Committee to determine whethaot it should be increased or
enhanced in light of the executive’s duties, resjalities and performance.

Under the employment agreements withaid Mrs. McMahon, in the event we terminate eithexcutive’s employment other than for
cause, death or disability, or if the executiveni@ates his or her employment for good reasorf, thiei executive terminates his or her
employment for any reason within the 88y period beginning six months after the occureesfca change in control, we are obligated to e
the executive compensation and benefits that amei@d but unpaid at the date of termination, plis@ sum cash amount equal to the
executive’'s base salary and bonus for the greatdedalance of the contract term or two yearstarmbntinue his or her benefit plan
participation for such period. If Mr. or Mrs. McMah dies during the term of his or her agreementamgeobligated to pay to the executive’s
estate compensation and benefits that are accutathpaid as of the date of the executive’s dgdtls a lump sum amount equal to the
executive’s base salary and bonus for two yeamgelferminate Mr. or Mrs. McMahon’s employment éause, if either executive resigns
without good reason, or if either executive’s emgptent is terminated due the executive’s disabilitg,are obligated to pay the executive
compensation and benefits accrued but unpaid teafate of termination. Amounts that have beewedhby the McMahons will not be
deemed accrued but unpaid for the foregoing pupoHesither Mr. or Mrs. McMahon becomes subjecahy change in control excise taxes,
we will be obligated to provide such executive eo'ss-up” bonus sufficient, on an after-tax basig;dver any such excise taxes. The
employment agreements also contain confidentiabityenants and covenants that, among other thimghkiljit each executive from competing
with us in professional wrestling and our otherecbusinesses during employment and for one year taftmination, unless the termination
follows a change in control. The employment agreets for Mr. and Mrs. McMahon allow personal traselthe Company aircraft when it i
not being used for business purposes. Incomeetetatsuch travel is imputed at the higher of aggtlie IRS regulations or 120% of the
Company’s estimate of first class airfare for thghts. This imputed income is estimated to beragimately 70% of the Company’s
incremental cost of such use, and the incrementlis the number reported in our Summary Comp@msagble. The Compensation
Committee annually reviews the amount of this uskits related cost to the Company.

We have an employment agreement withRiass for a term of ten (10) years ending OctobeR@06. Mr. Ross’s current salary is
$300,000. Mr. Ross is eligible to participatehe pool of fees paid by the Company to talentif@ évents. Mr. Ross is also eligible for
royalties relating to products bearing his naméamniikeness. If the Company were to terminate Rivss’'s employment without cause, he
would be entitled to one year’s continued salary.

We have an agreement with Kurt Schneigheler which, if his employment is terminated by @@mpany without cause, as defined,
to February 24, 2006, he will receive continueduisahnd medical benefits for six (6) months.

Stock Options

The following tables provide informatioglating to options granted to the named executffieers during fiscal 2005 and the value of
options owned by the named executive officers ayytegate securities underlying equity compensatlans at April 30, 2005.

Option Grants in Last Fiscal Year(1)

Potential Realizable
Value at Assumed
Annual Rates of
Stock Appreciation

Percentage of for Optlon Term
Options Granted
Shares Underlying to Employees
Name Options Granted (#) (%) Exercise Price ($/sh Expiration Date 5%($) 10%($)
Kevin Dunn 50,000 4.7 12.90 July 20, 200¢ 178,200 394,000
James W. Ros 50,000 4.7 12.90 July 20, 200¢ 178,200 394,000
Kurt M. Schneide 50,000 4.7 12.90 July 20, 200¢ 178,200 394,000

(1) Each of the option grants vest ~quarter on the first anniversary of the grant deie then in equal installments over the nex
months.



Fiscal 2005 YeeEnd Option Values

Value of In-the-Money
Exercisable/ Exercisable/Unexerciseable

Name Unexerciseable Options at Fiscal Year End ($) (1)
Kevin Dunn 73,750 / 86,25! 14,988/ 17,71.
James W. Ros 51,250/ 78,75! 14,988/ 17,71.

Kurt M. Schneide 20,000/ 70,00t 48,600 / 48,601

Joel Simor 83,333/41,66 0/0

(1) The closing price of a share of Class A commonkstotApril 30, 2005 was $10.6
Certain Relationships and Related Party Transactios

In August 2001, The Vincent K. McMahorelkocable Trust sold to Invemed Catalyst Fund, ['lRvemed”) an aggregate of 1,886,793
shares of Common Stock and in connection with sadd, we entered into a registration rights agregmeder which we registered all shares
held by Invemed, will maintain such effectivenessilno longer needed and will pay certain experiseiglent to the registration, excluding
underwriting commissions, and will indemnify thedtholder against certain civil liabilities, incling certain liabilities under the Securities
Act.

Joseph Perkins, through his wholly-ownedsulting company, Communications Consultants, provides us television syndicate
consulting services. For these services, Mr. Rerkeceived $250,000 in fiscal 2005.

In June 2004, The Vincent K. McMahonVeable Trust sold, in a registered public offeriag aggregate of 7,066,644 shares of Class
A common stock. In connection with this offerinige Company entered into an underwriting agreemedér which it agreed to indemnify the
underwriters against certain liabilities, includiogrtain liabilities under the Securities Act. T®@empany did not incur any expenses or
underwriting commissions as a result of this offgri

Shane McMahon is the son, and Stephaidahon Levesque and Paul Levesque are the dawgideson-in-law, of Vincent and Linda
McMahon. Shane McMahon is an executive officethef Company; Stephanie McMahon Levesque is a ke of the Company; and
Paul Levesque is a key performer for, and indepetncientractor of, the Company.

REPORT AND PERFORMANCE GRAPH

Notwithstanding anything to the contrast forth in any of our previous filings under Becurities Act or the Securities Exchange Act of
1934 that might incorporate future filings, in whair in part, including our Annual Report on For®-K for the fiscal year ended April 30,
2005 and the Company’s currently effective RedistnaStatements on Forms S-3 and S-8, the folloRimgort and Performance Graph, and
the Audit Committee Report set forth under Prop@saRatification of Selection of Independent Augitshall not be incorporated by
reference into any such filings.

Report of the Compensation Committee on Executive @npensation

The primary goal of our compensation paogis to enable us to attract, retain and rewged@tive officers and other key employees.
an entertainment company, the talents of our creatnd performing personnel are integral to oucsss and, by extension, the return on
investment of our stockholders. Mr. McMahon, ouaman, plays a unique role in that he heads @ tehich, among other functions,
develops story lines, characters, live events alavised programming. In addition, Mr. and Mrs. Maidn perform in our live and televised
events. We believe that we will have a continuiegadhfor talent and managerial skills at the highest.

Employment agreements were entered iitto Mr. and Mrs. McMahon prior to the formation thle Committee and have been amended
from time to time thereafter by the Committee. Whhe Committee continues to believe that theseemgents provide for the right type and
amount of compensation, as a practical matter tbkldhons’ very large stock ownership in the Compproyides a great
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degree of incentive, and moreover, the Companysleind program provides an element of liquidityhis large investment in the Company.
As a result, the Committee does not believe thatitaiver by the McMahons of their salary, bonusesaoking contract payments, which
began in November 2004, will in any way affect thigsire to cause the Company to succeed. Wevbdlmat, if remuneration were to resur
it would be paid in amounts not greater than thavigded under these agreements. Compensation gapalpbnd what is called for by the
agreements would be made by the Committee onlgifwere to deem it appropriate because of demomstirmprovements in the Company’s
or an individual's performance.

This Committee sets Company-wide perfaroesgoals and objectives for all executive offiaamgder the Compang’Management Bont
Plan early each fiscal year as required by InteR@alenue Code Section 162(m). In the event thepaomwide performance criteria are met,
participants are entitled to bonuses provided thegt personal performance guidelines in their amawéews. If Company-wide criteria are
not met, no bonuses are paid, and the Company{éadermance goals and objectives are the samdlfoarticipants of the Plan. This would
include the McMahons, if remuneration to them wereesume, in which case participation in the Rlauld effectuate the incentive plan
compensation portion of their employment agreemeintdiscal 2005, the Committee set a Company-vgeldormance target of $69 million in
EBITDA, with lesser payouts beginning at 85% ofls&BITDA target. Since our actual results exceetieiminimum payout threshold,
incentive compensation as calculated under the imant Bonus Plan was paid to all executive offi¢ether than Mr. Simon and, as
mentioned, the McMahons because they waived anty gagments) in respect of fiscal 2005. In som&imses, bonuses were paid beyond
those required by the Management Bonus Plan. @mba, incentive compensation was below levels pefiscal 2004, which reflects the
difference in the Company’s performance betweerttiteyears. The Committee approved all bonuseEfecutives, and as a general matter
all compensation arrangements with Executives lhaen reviewed by the Committee and deemed not gixeesA copy of our Management
Bonus Plan is on file with the SEC as Exhibit 1@ dur Annual Report on Form 10-K.

During fiscal 2005, the salaries of exeeuofficers (other than Mr. and Mrs. McMahon) lieased on average approximately five per
over fiscal 2004. The Compensation Committee besighat, absent a promotion, increases in an g@bcompensation for performance
best effectuated through incentive compensationeguuity participation, rather than by annual salagyeases. In this manner, executive
compensation remains closely tied to Company perdoice.

The Compensation Committee also detezmaquity grants under the Company’s Long Termritiee Plan. Mr. and Mrs. McMahon
do not participate in these equity grants. Dufiagal 2005, we granted to 97 employees an aggeegfat,063,500 options and 133,900
restricted stock units.

Subsequent to the end of fiscal 2005setenew salaries for fiscal 2006, which for exeaitfficers averaged seven percent over those
for 2005, established an EBITDA target for bonuseder the Management Bonus Plan of $58 million gptoved an equity compensation
program for fiscal 2006 under our Long Term IncemtPlan which contemplates the grant of up to 4G @stricted stock units to
approximately 70 employees, and up to an additigBg00 restricted stock units in the case of neashduring fiscal 2006. These units will
vest over three years. No options are expectee granted. The actual grants of restricted stmits under this program will be made by the
Committee at a later date. The EBITDA target fonlises and the minimum payout threshold of 85%atftarget, as well as the equity
compensation structure, was set with the assistafnitee Committee’s outside compensation consultant

The Compensation Committ
Lowell P. Weicker, Jr., Chairme
David Kenin

Michael B. Solomor
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Performance Graph

Set forth below is a line graph compariiog the period commencing April 30, 2000 and egdhpril 30, 2005, the cumulative total
return on our Class A common stock compared tatimeulative total return of the Russell 2000 Inded the S&P Movies and Entertainment
Index, a published industry index. The graph assutine investment of $100 at the close of trading\pril 30, 2000 in our Class A common
stock, the Russell 2000 Index and the S&P MoviesEmertainment Index and the reinvestment of igltlénds.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certaifioirmation known to us with respect to beneficialn@sship of our Common Stock as of July 20,
2005 by (1) each stockholder known by us to bebreeficial owner of more than five percent of eitGéass A common stock or Class B

common stock; (2) each of the Directors and nanxeduwgive officers; and (3) the Directors and exeeubfficers as a group. Unless otherwise

indicated, the address of each stockholder liste¢te table below is 1241 East Main Street, StathfGonnecticut 06902.

Amount and Nature of

Title of Class Name and Address of Beneficial Owne Beneficial Ownership % of Class
Class B(1 Vincent K. McMahor 47,146,89(2) 98.¢
Class A Invemed Catalyst Fund, L.P.( 2,582,77. 12.2
375 Park Avenu
New York, NY 10152
Class A Artisan Investment Corporation( 2,162,671 10.z
1000 North Water Street #17
Milwaukee, WI 5320:
Class A Dalton, Greiner, Hartman, Maher & Co | 1,496,74i 7.1
565 Fifth Avenue, Suite 21(
New York, NY 10017
Class A Citigroup Inc.(6) 1,145,001 5.4
399 Park Avenu
New York, New York 1004.
Class B(1 Linda E. McMahor 566,77(7) 1.2
Class A Kevin Dunn 117,2448) *
Class A James W. Ros 81,74¢(8)
Class A Kurt M. Schneide 35,91¢8) *
Class A Michael Sileck 0 *
Class A Joel Simor 125,00((8) *
Class A Robert A. Bowmat 19,6149)
Class A David Kenin 42,47((9) *
Class A Joseph H. Perkir 41,067%(9) *
Class A Michael B. Solomot 32,50((10) *
Class A Lowell P. Weicker, Jr 44,67((9) *
Class A and Class B(11) All Executive Officers and Directors as a Group 48,536,87(12) 69.7

* Less than one percel

(17 persons

(1) Class B common stock is fully convertible into Glascommon stock, on a one-for-one basis, at ang &t the option of the holder.

The two classes are entitled to equal per shaidatids and distributions and vote together asssaldth each share of Class B entitled

to ten votes and each share of Class A entitleshéovote, except when separate class voting isreshby applicable law. If any shares
of Class B common stock are beneficially owned iy person other than Vincent McMahon, Linda McMahamy descendant of eitt
of them, any entity which is wholly owned and isitolled by any combination of such persons ortaunst, all the beneficiaries of
which are any combination of such persons, eathasle shares will automatically convert into shafeGlass A common stock.

Assuming hypothetically that all shares of Classde converted into Class A, the only five percgtatkholder would be
Mr. McMahon, individually and as trustee of The ¥&mt K. McMahon 2004 Irrevocable Trust, who in theapacities would have the
right to vote and dispose of 68.4 percent of thes€IA common stoc|

(2) Includes 10,174,068 shares of Class B common stacled by The Vincent K. McMahon 2004 Irrevocablestr for which
Mr. McMahon acts as trustee with right to vote digpose of the shares. Excludes 566,670 sharelas$ 8 common stock and 100
Shares of Class A common stock owned by Linda Mabhaket forth in the table opposite her na
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3)

(4)

(5)

(6)

(7)

(8)

(9)

(10)

(11)
(12)

The general partner of Invemed Catalyst Fun#, [the “Fund”)s Invemed Catalyst GenPar, LLC, a Delaware limlighility company
(“Catalyst GenPar”). The managing members of CataBenPar are Gladwyne Catalyst GenPar, LLC, aviekalimited liability
company (“Gladwyne GenPar”), and Invemed Securities, a New York corporation (“Invemed”). The iness address of Gladwyne
GenPar is 645 Fifth Avenue, New York, NY 10022. Thembers of Gladwyne GenPar are Michael B. Soloradsnited States citizen
(“Solomon”), Suzanne M. Present, an Australiarzeiti (“Present”), and Kathryn Casoria, a Unitedeétaitizen (“Casoria”). The
ultimate controlling stockholder of Invemed is KetimG. Langone (“Langone”). The Fund has the soleqy to vote and dispose of the
2,582,773 shares of Class A common stock ownetidytnd. Catalyst GenPar, as the general partrtbedfund, has the sole powe
vote and dispose of the 2,582,773 shares of Clagsmon stock owned by the Fund. Each of GladwyeeRar and Invemed, as
managing members of Catalyst GenPar, may be detnte/e shared voting and dispositive power of etturities. Each of
Gladwyne GenPar, Invemed, Solomon, Present, Gaand Langone disclaim beneficial ownership of sseturities for all other
purposes

The amount shown is derived from an Amendment Nlo.8Schedule 13G, May 10, 2005, jointly filedlhalf of Artisan Partners
Limited Partnership (“Artisan Partners”), Artisamvestment Corporation (“Artisan Corp.”), Andrew ZAegler and Carlene Murphy
Ziegler. Artisan Corp. is the general partner dfigan Partners, an investment adviser having ghastng and dispositive power over
the shares. Mr. Ziegler and Ms. Ziegler are thagipal stockholders of Artisan Cot

The amount shown is derived from a Form 13G, dagdatuary 10, 2005. Dalton, Greiner, Hartman, M&hé€lo is an investment
advisor having sole voting and dispositive pov

The amount shown is derived from Amendment No. & 8chedule 13G, dated February 4, 2005. Citiglnapis the parent holding
company of investment advisers having shared dip®and voting power over the securiti

Excludes 47,146,893 shares of Class B common $tec&ficially owned by Vincent McMahon as set fdrthhe table opposit
Mr. McMahor’s name. Includes 100 shares of Class A common stwokd by Mrs. McMahor

Includes the following shares of Class A commorlstohich may be purchased within 60 days throughetkercise of options: M
Dunn- 100,832 shares; Mr. Ro- 74,582 shares; Mr. Sim« 125,000 shares; and Mr. Schneider 34,583 sh

Includes shares of Class A common stock owned tijrand the following shares which currently mayphgchased through the
exercise of options that are vested or will veshimi 60 days: Mr. Bowman — 12,000 shares; Mr. Ken##0,000 shares; Mr. Perkins —
40,000 shares; and Governor Weic—- 40,000 shares. In the case of Governor Weickelydies 200 shares owned by his w

Excludes 2,582,773 shares reported in the tabbeiasficially owned by the Fund and 4,687 sharexctir held by Gladwyne Catalyst
Services, LLC, (“Gladwyne Services”). Mr. Solomarthe managing member of Gladwyne GenPar and Gleel®grvices. As such,
Mr. Solomon may be deemed to own the securitied Inelthe Fund and Gladwyne Services. Mr. Solomenldims beneficial
ownership of such securities in excess of his piecyinterest thereir

Assumes hypothetically that all shares of Clas®Bmon stock have been converted into Class A constamk.

Includes numbers for directors and named execuofifigers as set forth in this table and an aggega33,122 shares owned by other
executive officers and an additional 249,859 shes@ish may be purchased by such other executiveenff through the exercise of
options that are vested or will vest within 60 de

PROPOSAL 2—RATIFICATION OF SELECTION OF INDEPENDENT AUDITORS

The Board of Directors has recommendatittie stockholders ratify its appointment of Dedo& Touche LLP as our independent

auditor for the fiscal year ending April 30, 200Beloitte & Touche LLP has audited our consoliddiedncial statements since 1984.
Although ratification of this selection is not ldigaequired, the Board of Directors believes thas appropriate for the stockholders to ratify
such action as a matter of good corporate govemaWe expect that a representative of DeloitteatiGhe LLP will be present at the Annual
Meeting, will have an opportunity to make a statahithe or she wishes and will be available tqoesl to appropriate questions.
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Independent Auditors Fees

The following table presents fees for professie@nalit services rendered by Deloitte & Touche LU, mnember firms of Deloitte Touche
Tohmatsu, and their respective affiliates (collesli, “Deloitte & Touche”) for the audit of our famcial statements for the fiscal years ended
April 30, 2005 and 2004, and fees for other ses/iemdered by Deloitte & Touche during those peviod

2005 2004

Audit Fees (a $ 1,221,65' $ 776,04
Audit-Related Fees (k $ 25,63t $  45,30(
Tax Fees (c $ 460,790 $ 821,28¢
All Other Fees (d — —
Total $ 1,708,09: $ 1,642,63:

(@) Fees for audit services in 2005 and 2004 considtdte audit of the Compa’s annual financial statements, reviews of the Cay’s
guarterly financial statements, statutory auditsisents and other services related to SEC matteass for audit services in 2005 also
included fees related to attestation of managemeassessment of internal control over financiabrépg, as required by Section 404 of
the Sarban«Oxley Act of 2002

(b) Fees for aud-related services in 2005 and 2004 consisted chtdaét of the Compar' s employee benefit plan
(c) Fees for tax services in 2005 and 2004 consistéaxafompliance and tax planning and adv

. Fees for tax compliance services totaled $2,2GD06 and $352,394 in 2004. Tax compliance senaceservices rendered
based upon facts already in existence or transectiat have already occurred to document and ctengmounts to be included
in tax filings. In fiscal 2004, such services catesd primarily of Federal, Canadian, state andl iocame tax return assistance,
and preparation of expatriate tax returns, an@pb, such services consisted of expatriate taxnsi

. Fees for tax planning and advice services totad&i8597 in 2005 and $468,894 in 2004. Tax planamgjadvice are services
rendered with respect to proposed transactionsh Sexvices consisted primarily of tax advice raldteinternational tours, and
assistance with Federal and state tax audits, deflaims and appeals. $362,000 of these fees0f@6 Belate to the settlement of
outstanding arrangements related to refund cle

(d)  No other services were rendered by Deloitte ancciiewuring 2005 or 200

The Audit Committee has adopted policgt procedures for pre-approving all non-audit woekfprmed by Deloitte & Touche. In
general, the provision of such services must bepetilole with the maintenance of that firm’s indegence in the conduct of its auditing
functions. The Audit Committee annually reviewsl gme-approves services on a list of generallygmeroved services, subject to projected
dollar fees, and the Committee is updated from tioname at regularly scheduled meetings as tatteal fees vis-a-vis these projections. All
of the services provided by Deloitte & Touche ie thble above were pre-approved by the Audit CotamitIf additional services are
identified throughout the year, they are takerhAudit Committee’s chair for pre-approval whaésignated to pre-approve them, reporting
such pre-approval to the entire Committee at it& meeting, unless such services have projectegifieexcess of $25,000 in which case they
are to be pre-approved by the entire Audit Committe

Audit Committee Report

The primary purpose of the Audit Comngtie to assist the Board in monitoring the intggoit our financial statements, our independent
auditor’s qualifications and independence, theqgrerbince of our independent auditors and our comqdiavith legal and regulatory
requirements. The Board, in its business judgnteat,determined that all members of the Committe€iadependent,” as required by
applicable listing standards of the New York St&olchange. The Audit Committee operates pursuaatctoarter that was last amended by the
Board in November 2003. A copy of the current tdrais available on the Company’s website (www.vaee) under the link for
“Governance.” Upon written request to the Corpo&eeretary, we will provide each stockholder withchuiarge a copy of our Audit
Committee charter.
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Management is responsible for the preparapresentation and integrity of the Companyiaficial statements, accounting and financial
reporting principles and internal controls and pares designed to assure compliance with accaustamdards and applicable laws and
regulations. The independent auditors were resplen®r performing an independent audit of thesmliated financial statements in
accordance with generally accepted auditing stalsdar

In performing its oversight role, the Au@ommittee has, among other things covered inhitster, reviewed and discussed the audited
financial statements with management and the intiipa auditors. The Audit Committee has also dised with the independent auditors the
matters required to be discussed by Statement ditidg Standards No. 6 GCommunication with Audit Committeeas currently in effect.

The Committee has received the written disclosaresthe letter from the independent auditors reguly Independence Standards Board
Standard No. lindependence Discussions with Audit Committesscurrently in effect, and has discussed wighitldependent auditors their
independence. The Audit Committee has also coreidehether the provision of non-audit serviceshgyindependent auditors is compatible
with maintaining the auditors’ independence anddissussed with the auditors their independence.

Based on the reports and discussiongitlesicin this Report, and subject to the limitatia@n the role and responsibilities of the Audit
Committee referred to in this report and in thertgrathe Audit Committee recommended to the Balhatl the audited financial statements be
included in the Annual Report on Form 10-K for flseal year ended April 30, 2005.

While the members of the Audit Committeeet the independence, financial experience aret gimalification requirements of the New
York Stock Exchange and applicable securities ldaesy are not professionally engaged in the praaifcauditing or accounting. Members of
the Committee rely without independent verificatmmthe information provided to them and on theesentations made by management and
the independent auditors. Accordingly, the Audin@nittee’s oversight does not provide an independasis to determine that management
has maintained appropriate accounting and finamejadrting principles or appropriate internal cotgrand procedures designed to assure
compliance with accounting standards and appliciaws and regulations. Furthermore, the Audit Catter’'s considerations, efforts and
discussions referred to above do not assure thautit of the Company'’s financial statements legsnlrarried out in accordance with
generally accepted auditing standards, that trenéial statements are presented in accordancegesitbrally accepted accounting principles or
that Deloitte and Touche LLP is in fact “independen

The Audit Committe

Robert A. Bowman, Chairme
David Kenin

Michael B. Solomor
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STOCKHOLDER PROPOSALS FOR 2006 ANNUAL MEETING

Stockholder proposals for consideratiptha 2006 Annual Meeting must be received at tamgany’s principal executive offices at
1241 East Main Street, Stamford, CT 06902 on ocorgefpril 4, 2006. Under our By-laws, any stockleslgroposal received after that date
will be considered timely for purposes of the 2@06iual Meeting only if the stockholder provides @ecretary notice of the proposal not
earlier than June 17, 2006, and not later than J8)y2006; provided, that if the 2006 Annual Megtis held on or before August 31, 2006, our
Secretary must receive a stockholder’s notice ter than the close of business on the fifth businkey following the day on which we make a
public announcement of the meeting date.

“HOUSEHOLDING” OF PROXY MATERIALS

The Securities and Exchange Commissieraldapted rules that permit companies and interemiedisuch as brokers to satisfy delivery
requirements for proxy statements with respecivtodr more stockholders sharing the same addredgslbering a single proxy statement
addressed to those stockholders. This processhvidicommonly referred to as “housekeeping,” pitadip provides extra convenience for
stockholders and cost savings for companies. Tdmpany and some brokers household proxy matedalsiering a single proxy statement
multiple stockholders sharing an address unlessagrinstructions have been received from thecaéi@g stockholders. Once you have
received notice from your broker or us that theyerwill be householding materials to your addréssiseholding will continue until you are
notified otherwise or until you revoke your conselit at any time, you no longer wish to partidigpén householding and would prefer to
receive a separate proxy statement or if you areiving multiple copies of the proxy statement arsh to receive only one, please notify yi
broker if your shares are held in a brokerage aticouus if you hold registered shares. You caifynas by sending a written request to Wt
Wrestling Entertainment, Inc., 1241 East Main Str&eamford, CT 06902, Attn: Investor Relationdbgrtelephoning a request to our Investor
Relations Department at (203) 352-8600.

OTHER MATTERS

The Board of Directors knows of no otheatters to present at the Annual Meeting. If afheomatter is properly brought before the
meeting, the persons named as proxies will exethisie discretionary authority to vote on such metin accordance with their best judgment.
A copy of the 2005 Annual Report is being sent tdackholders with this Proxy Statement. Our Form 16K for the fiscal year ended
April 30, 2005 is available on our website at wwwarporate.wwe.com. We will mail a copy of the Forml0-K to each record and
beneficial owner of our securities without charge pon written request to us at 1241 East Main StreeStamford, CT 06902; Attention:
Corporate Secretary. To save costs and paper furér, electronic delivery of stockholder materials isavailable. To register for
electronic delivery for future mailings, you can gao proxyvote.com.

BY ORDER OF THE BOARD OF DIRECTORS,

Edward L. Kaufmar
Executive Vice President, General Counsel and $agr

17



WORLD WRESTLING ENTERTAINMENT, INC.
ATTN: INVESTOR RELATIONS

1241 EAST MAIN STREET

STAMFORD, CT 0690z

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

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrusti@nd for electronic
delivery of information up until 11:59 P.M. Eastérime the day
before the cut-off date or meeting date. Have ywaky card in hand
when you access the web site and follow the inStms to obtain
your records and to create an electronic votingueson form.

ELECTRONIC DELIVERY OF FUTURE SHAREHOLDER
COMMUNICATIONS

If you would like to reduce the costs incurred bpNil Wrestling
Entertainment, Inc. in mailing proxy materials, y@an consent to
receiving all future proxy statements, proxy caadd annual reports
electronically via e-mail or the Internet. To sigm for electronic
delivery, please follow the instructions above tbevusing the Intern
and, when prompted, indicate that you agree tovee® access
shareholder communications electronically in futyears.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your goitistructions up
until 11:59 P.M. Eastern Time the day before theaffidate or
meeting date. Have your proxy card in hand whengaluand then
follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid
envelope we have provided or return it to World ®¥ieg
Entertainment, Inc., c/o ADP, 51 Mercedes Way, Bdged, NY
11717.

WWENT1 KEEP THIS PORTION FOR YOUR RECORL

DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED

WORLD WRESTLING ENTERTAINMENT
Vote On Directors

1. The Board of Directors recommends a vote for ebectif the
following nominees:

01) Vincent K. McMahor
02) Linda E. McMahon
03) Robert A. Bowman
04) David Kenin

05) Joseph Perkir

06) Michael B. Solomon
07) Lowell P. Weicker, Jr.
08) Michael Silect

For Withhold  For All
All All Except

To withhold authority to vote for any individual nominee,
mark "For All Except" and write the nominee's number on
the line below.

O O O

Vote On Proposals For Against Abstai
2. Ratification of Deloitte & Touche LLP as Indepentéuditors. O O O
3. Such other business as may properly come befonaéieting or any adjournment thereof. O O O

Please sign exactly as name appears hereon. Whemuss are held by joint tenants, both should sign. Wen signing as attorney, executor, administrator,rtustee or guardian,

please give full title as such.

For comments, please check this box and write tenime back where
indicated

Yes

Please indicate if you plan to attend this megtin O

HOUSEHOLDING ELECTION - Please indicate if you consent to receive
certain future investor communications in a simgdekage per househc

Signature [PLEASE SIGN WITHIN BOX Date

O
No

O

O

Signature (Joint Owners) Date



PROXY/VOTING INSTRUCTION CARD
WORLD WRESTLING ENTERTAINMENT, INC.

ANNUAL MEETING TO BE HELD ON SEPTEMBER 15, 2005 AT 10:00 A.M. EDT
FOR HOLDERS AS OF 7/22/0%

This proxy is solicited on behalf of the Board of Dectors

By signing this card, | (we) hereby authorize MICHASILECK and EDWARD L. KAUFMAN, or either of themach with full power tc
appoint his substitute, to vote as Proxy for mihatAnnual Meeting of Stockholders of World WresliEntertainment, Inc. to be held at the
Company's Television Production Facility, 120 HaamilAvenue, Stamford, Connecticut 06902 on Thurs8aptember 15, 2005 at 10:00 a.m.
Eastern Time, or any adjournment thereof, the nurabshares which | (we) would be entitled to vidteersonally present. The proxies shall
vote subject to the directions indicated on theers® side of this card and proxies are authorizegte in their discretion upon such other
business as may properly come before the meetid@iay adjournments theredy signing this card, | (we) instruct the proxies ¢ vote as

the Board of Directors recommends where | (we) doat specify a choice

Comments:

(If you noted any Comments above, please mark sporeding box on the reverse sic

(Continued and to be dated and signed on the resile)



