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World Wrestling
Entertainment’

1241 East Main Street
Stamford, Connecticut 06902

To our Stockholders April 4, 2007

You are invited to attend the 2007 Annual Meetih@tckholders of World Wrestling Entertainment;.lnwhich will be held at 10:00
a.m. local time, on May 11, 2007, at our Televidkinduction Facility, 120 Hamilton Avenue, Stamfo@bnnecticut 06902. The business to
be conducted is described in the enclosed Notidnafial Meeting of Stockholders and Proxy Statement

Your vote is important to us. Whether or yot1 expect to attend, your shares should be repiegeTherefore, we urge you to voiée
invite you to utilize the convenience of Internet gting at the site indicated on the enclosed proxyaed. While at that site you will be
able to enroll in our electronic delivery program,which will insure that you will receive future mailings relating to annual meetings as
quickly as possible and will help us to save costlternatively, you can vote by telephone or complaign, date and promptly return the
enclosed proxy. If you attend the meeting and wastote in person, you will have the opportunitydtmso, even if you have already voted.

On behalf of the Board of Directors, we wolike to express our appreciation for your conthirgerest in our Company.

Sincerely,

C%iﬁzéﬂfwmw

Linda E. McMahon
Chief Executive Office

PLEASE NOTE THAT THIS WILL BE ABUSINESS MEETING ONLY AND NOT AN ENTERTAINMENT EVENT. NO
SUPERSTARS WILL BE IN ATTENDANCE AT THE MEETING. Tle meeting will be limited to stockholders (or theinthorized
representatives) having evidence of their stock erghip. If you plan to attend the meeting, pleadgta@in an admission ticket in advance
providing proof of your ownership, such as a banklirokerage account statement or copy of your steektificate, to World Wrestling
Entertainment, Inc., 1241 E. Main Street, Stamfor@T 06902, Attention: Corporate Secretary. If yoo dot obtain an admission ticke
you must show proof of your ownership at the regadion tables at the door. Registration will begat 9:00 a.m. and seating will begin
9:30 a.m. Each stockholder may be asked to presaifitl picture identification, such as a driver'sdense or passport. Cameras, recording
devices and other electronic devices will not benpé¢ted at the meeting.

WORLD WRESTLING ENTERTAINMENT, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held May 11, 2007

To the Stockholders of World Wrestling Entertainténc.:



NOTICE IS HEREBY GIVEN that the Annual Meeting afoSkholders of World Wrestling Entertainment, re&Delaware corporation,
will be held in our Television Production Facilit#20 Hamilton Avenue, Stamford, Connecticut 063%2May 11, 2007, at 10:00 a.m. local
time, for the following purposes, as describechim attached Proxy Statement:

1. to elect eight Directors to serve until the Compamext Annual Meeting and until their successoesedected:;

2. toratify the selection of Deloitte & Touche LLP @sr independent registered public accounting fonthe year ending December
31, 2007; ant

3.  totransact such other business as may properlg d@mfore the meeting.

We have fixed the close of business on M@&HR007 as the record date for the determinatiatozkholders entitled to notice of and to
vote at our Annual Meeting and at any adjournmentostponement thereof.

BY ORDER OF THE BOARD OF DIRECTORS

3 P czi\*i%,\_)

Edward L. Kaufman
Executive Vice President, General Cour
and Secretar

Stamford, Connecticut
April 4, 2007

IMPORTANT

Whether or not you plan to attend the meeting in peson, you are urged to vote via our convenient Inteet voting, by phone or by
signing and dating the enclosed proxy card and retming 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
Friday, May 11, 2007

The enclosed proxy is solicited on behalfhaf Board of Directors of World Wrestling Entertaient, Inc. in connection with our Annual
Meeting of Stockholders to be held on Friday, May 2007, at 10:00 a.m. local time (the “Annual Megt), or any adjournment or
postponement of this meeting. The Annual Meetingjlve held in our Television Production FacilitygZ@Hamilton Avenue, Stamford,
Connecticut 06902. We intend to mail this proxytestaent and accompanying proxy card on or aboutl Ap&007, to each stockholder
entitled to vote at our Annual Meeting.

We will pay all costs of this proxy soliciiab. Directors or officers, or other employees ofs) may also solicit proxies in person or by
mail, telephone or telecopy.

Only holders of record of our Class A comnstock and Class B common stock at the close ofibasion March 23, 2007, will be
entitled to notice of and to vote at our Annual Kitege At the close of business on the record d22¢356,577 shares of Class A common
stock and 47,713,563 shares of Class B common steok outstanding and entitled to vote, with ealds€A share entitled to one vote or
matters and each Class B share entitled to ters\Vdte sometimes refer to Class A common stock dass@ common stock together as
“Common Stock.”

A majority of the collective voting power megented by our Common Stock, present in persoepoesented by proxy, constitutes a
qguorum for the transaction of business at the Ahklggting. Nominees for election to the Board dexied by plurality vote. The affirmative
majority of the shares present and entitled to abthe meeting is required to ratify the selectbdeloitte & Touche LLP as our independ
registered public accounting firm. Both abstentiand broker non-votes will be counted for purpasfegetermining the presence or absence
of a quorum, but broker non-votes are not consitipresent and entitled to vote on any matter fackwh broker does not have authority to
vote. Neither abstentions nor broker non-votes héile any effect on the outcome of any proposhetoonsidered at the Annual Meeting.
The Board of Directors recommends that you vote FORach of the proposals



If you vote via any of the following methods, yoamve the power to revoke your vote before the AnMeting or at the Annual Meetin
You may revoke a proxy by mailing us a letter whigd receive prior to the Annual Meeting statingt & proxy is revoked, by signing a
later-dated proxy presented at the Annual Meetindpy attending our Annual Meeting and voting imgo®s. While the Company does not
plan to disseminate information concerning youeygtroxies given by stockholders of record will betconfidential. The voting instructions
of beneficial owners will only be available to theneficial owner’s nominee and will not be dischh$e us unless required by law or
requested by you. If you are a stockholder of r@e@ard write comments on your proxy card, your coms&vill be provided to us.

Vote by Internet:

The Company strongly prefers that you utitize convenient Internet voting system which yon aecess and use whether you live in the
United States or elsewhere. The website for Interatng is printed on the enclosed proxy cardefnét voting is available 24 hours a day
until 11:59 P.M. on May 10, 2007. You will be givére opportunity to confirm that your instructiomsve been properly recordédthile at
the site you will be able to enroll in our electroit delivery program, which will insure that you will receive future mailings relating to
annual meetings as quickly as possible and will higls 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 callingttilefree number printed on your proxy card. Telephooting is available 24 hours a day u
11:59 P.M. on May 10, 2007. The voice prompts alj@u to vote your shares and confirm that yourrirgions have been properly record
If you vote by telephone, please do NOT return youproxy card.

Vote by Mail:
If you choose to vote by mail, please marlaryaroxy, date and sign it, and return it in thetage-paid envelope provided.
PROPOSAL 1—ELECTION OF DIRECTORS

Stockholders will elect eight Directors at dinnual Meeting, each to serve until the next Asindeeting of Stockholders or a successor
shall have been chosen and qualified. We intenabt® the shares of Common Stock represented bgxy jom favor of the eight nominees
listed below, unless otherwise instructed in thexiPr Each nominee is currently a Director. We hadiall nominees will be willing and able
to serve on our Board. In the unlikely event thabeninee is unable or declines to serve, we wilesthe shares for the remaining nominees
and, if there is one, for another person duly natg@d by our Board of Directors.

Nominees

All nominees for election are current Directors.

Director/Nominee Age Current Position with Company Committee Director Since
Vincent K. McMahon 61 Chairman of the Board — 1980
Linda E. McMahon 58 Chief Executive Officer — 1980
Robert A. Bowman 51 — Audit (Chair) 2003
David Kenin 65 — Audit, Compensation 1999
Joseph H. Perkins 71 — — 1999
Michael B. Solomon 59 — Audit, Compensation 2001
Lowell P. Weicker, Jr. 75 — Compensation (Chair) 1999
Michael Sileck 46 Chief Operating Officer — 2005

Vincent K. McMahon, co-founder of our Company, is Chairman of the BazrBirectors. Mr. McMahon and Linda E. McMahon are
husband and wife.

Linda E. McMahon, co-founder of our Company, has served as our Ghietutive Officer since May 1997.

Robert A. Bowmanis Chair of the Audit Committee. Mr. Bowman is theesident and Chief Executive Officer of MLB AdvaddVedia
LP, where he manages the interactive and Inteigletisrfor all clubs and the league. Prior to joinMajor League Baseball, he was President
and Chief Operations Officer of ITT Corporation,evl he previously served as Chief Financial Offisér. Bowman served as the Treasurer
of the State of Michigan for eight years, oversgeis tax policy and collection and the state’sgien fund. Mr. Bowman serves as President
of the Michigan Education Trust and is a directoBlmckbuster Inc., a provider of in-home rentatlaetail movie and game entertainment,
and The Warnaco Group, Inc., an apparel manufactdeeis chair of the Blockbuster audit committeel aerves on Warna’'s audit anc



compensation committees.

David Kenin is a member of the Audit and Compensation Comnsitt8ace January 2002, Mr. Kenin has been ExecWise President
of Programming, Crown Media United States, LLC vehlee is in charge of programming for the HallmaHa@nel. Mr. Kenin is a former
President of CBS Sports. Until 1994, he was Exgelfice President of USA Networks and after thaias the general partner of Kenin
Partners, a consulting firm.

Joseph H. Perkinswas a pioneer in the television syndication of wieg matches starting more than forty years agowds President (
Communications Consultants, Inc., which providedelsvision syndicate consulting services untilgbetr 2005.

Michael B. Solomonis a member of the Audit and Compensation Comnsittel. Solomon is Managing Principal of GladwynetRers,
LLC, a private equity fund manager (“GladwynePYior to founding Gladwyne in July 1998, Mr. Solomwas affiliated with Lazard Freres
Co. LLC. Mr. Solomon joined Lazard Freres in 1988 decame a Partner in 1983. In connection willeaf certain shares of stock as
described in “Executive Compensation—Certain Refathips and Related Transactions,” Mr. McMahondwased to vote his shares and the
shares of The Vincent K. McMahon 2004 Irrevocahigst to elect Mr. Solomon (or his successor deseghby an affiliate of Gladwyne), as
a Director.

Lowell P. Weicker, Jr. is Chair of the Compensation Committee. Mr. Weickenved as Governor of the State of Connecticut 1691
to 1995. He served as a United States Senatorsesiieg the State of Connecticut from 1970 to 1@88:. Weicker also serves as a director
of Medallion Financial Corp., a specialty financeladvertising company.

Michael Sileckbecame our Chief Operating Officer in February 2884 joined the Company as Chief Financial Offiaed Director in
June 2005. He is a member of the Executive ComeiReior to joining the Company, Mr. Sileck was iBeNice President, Chief Financial
Officer of Monster Worldwide, Inc., a publicly trad parent company of the leading global onlineaarproperty. At Monster, Mr. Sileck
served from March 2002 until March 2005. Prior #ter Mr. Sileck was CFO and Senior Vice Presidétd®A Networks, Inc., a then
publicly traded media and commerce company, froptedeber 1999 through February 2002.

Other Executive Officers

Each of the following executive officers wsktrve in such capacity until the next Annual Megtf Stockholders or until earlier
termination or removal from office. No understargdiror arrangements exist between the officers apdtner person pursuant to which h
she was selected as an officer.

Name Age Position with Company With Company Since
Kevin Dunn 46 EVP, Television Production 1986
Donna Goldsmith 47 EVP, Consumer Products 2000
Edward L. Kaufman 48  EVP, General Counsel & Secretary 1997
John Laurinaitis 44 SVP, Talent Relations 2001
Shane B. McMahon 37 EVP, Global Media 1994
Kurt M. Schneider 41  EVP, Marketing 2003
Frank G. Serpe 62  Chief Financial Officer 1986
Joel Simon 56 President, WWE Films 2002

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

Donna Goldsmith has served as Executive Vice President, ConsunogiuBts, since June 2006, and prior to that wasSeuior Vice
President, Consumer Products, since July 2000.

Edward L. Kaufman has served as Executive Vice President, Generatsgéband Secretary since July 2003. Before thateheed as
our SVP and General Counsel from March 1998 to 2088, and our VP and General Counsel from Jaril@9y to March 1998. He became
the Company'’s Secretary in May 2001.

John Laurinaitis has served as Senior Vice President, Talent Rekatmce February 2007. Prior to that, Mr. Lautieaias Vice
President, Talent Relations since June 2004, aretor of Talent Relations from June 2001.
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Shane B. McMahonhas served as Executive Vice President, Global &jesitice July 2003, and, before that, he was RmetiBigital
Media, from 1998. Mr. McMahon is the son of Vincamd Linda McMahon.

Kurt M. Schneider has served as Executive Vice President, Markesimge February 2003. For two years before that,Sdhneider wa
CEO of Asimba, Inc., a leading internet destinafimmthe sports and fitness lifestyle.

Frank G. Serpebecame our Chief Financial Officer in February 20B&fore that he was Senior Vice President, FinamceChief
Accounting Officer, since 1998. Mr. Serpe has tsddior positions in the Company since 1986.

Joel Simonhas served as President, WWE Films since May 2B6fare that, from the late 1990s through 2001, $imon served as
president of Quincy Jones Media Group and Quineestavid Salzman Productions, which are film atelision production companies,
where Mr. Simon'’s responsibilities included oveisgall feature and television productions.

The Board and Committees

Our Board has standing Audit and Compensa&iommittees. During our eight-month transition pdr{“Transition 2006") that ended
December 31, 2006, which resulted from our charidis@al year to a calendar basis beginning in 2@0&re were five meetings of the Board
of Directors, five meetings of the Audit Commiti@ed one meeting of the Compensation Committee. tmaleCorporate Governance
Guidelines, Directors are expected to prepareridraitend meetings of the Board and committeestdohathey sit. All Directors attended
more than 75% of the aggregate number of meetihtfedoard and committees on which he or she se&ectors are also expected to
attend the Company’s Annual Meeting of Stockholdarsl seven members attended last year's meeting.

Independent DirectorEach year our Board conducts a review to determvimieh of our Directors qualifies as independents&hon its
most recent review, Messrs. Bowman, Kenin, Soloamwh Weicker qualify as independent under all applie New York Stock Exchange
and SEC regulations, which are the standards wanuggtermining independence. None of these inddgrarDirectors has any relationship
with the Company other than their Director/Comnatteemberships except for Mr. Solomon, who has filletibn with one of our
stockholders as described in “Security Ownershi@eftain Beneficial Owners and Management.” The Nenk Stock Exchange listing
requirements state that ownership of even a s@mifiamount of stock is not a ban to independebae Audit and Compensation Committ
consist solely of independent Directors.

Since Mr. McMahon beneficially owns approxtaig 66% of the Company’s outstanding equity, andtiols approximately 94% of the
combined vote of our voting stock, we are a “collgtbcompany” under New York Stock Exchange listatgndards. As a result, we have
elected to utilize the exemptions in the NYSE tigtstandards that permit us, as a “controlled camppdo have less than a majority of
independent Directors and to have no nominatingtwate governance committee or other committeeopeifg a similar function. One-half
(rather than a majority) of our Directors qualifyiadependent. We believe that the functions afrainating/ corporate governance
committee are adequately served by our existingttre, and the additional cost and administrativelen of another committee would not
be warranted.

Executive Sessiondnder our Corporate Governance Guidelines, themanagement members of the Board meet at leaseqlyart
executive sessions and the independent Directoes ammually. In practice, most Board, Audit Comaeétind Compensation Committee
meetings include an executive session. Executissies are presided over by the chair of the AaidEompensation Committee, as the case
may be, if the principal item to be considered ithim the scope of that Committee and, if not, salhirs alternate meetings.

Communications with Directorinterested Parties who wish to communicate witheaniver or members of the Board of Directors,
including the chairs of the Audit and Compensatmmmittee and the non-management Directors asupgnoay do so by addressing their
correspondence to such members or group c/o Worésilihg

Entertainment, Inc., 1241 East Main Street, Stathf6T 06902, Attn: Corporate Secretary, and alhstmmmunications, which are not
solicitations, bulk mail or communications unrethte Company issues, will be duly forwarded.

Corporate Governance GuidelingSur Corporate Governance Guidelines are postedipwebsite
(corporate.wwe.com/governance/guidelines.jsp). iBtolders also may request a written copy of thelglines free of charge by writing to
World Wrestling Entertainment, Inc., 1241 East M&ineet, Stamford, CT 06902, Attn: Corporate Secyet

Code of Business Condutte have adopted a Code of Business Conduct (thde€'Gavhich applies to all of our Directors, offiseand
employees, including our Chairman, our Chief ExeeuDfficer, our Chief Operating Officer and seniimancial and accounting officers. C
Code requires, among other things, that all of@ivectors, officers and employees comply with alws, avoid conflicts of interest, cond:



business in an honest and ethical manner and aeeast with integrity and in the Company’s bestiiest. In addition, our Code imposes
obligations on all of our Directors, officers andpoyees to maintain books, records, accounts iaaddial statements that are accurate and
comply with applicable laws and with our internahtrols. A copy of our Code is posted on our websit
(corporate.wwe.com/governance/conduct.jsp). We o to disclose any amendments to, and waivers,fthe Code on this website.
Stockholders also may request a written copy oftbde free of charge by writing to World WrestliBgtertainment, Inc., 1241 East Main
Street, Stamford, CT 06902, Attn: Corporate Secyeta

Audit CommitteeWe have an Audit Committee meeting the definitibfiaaidit committee” under Section 3(a)(58)(A) oktBecurities
Exchange Act of 1934. The Audit Committee congigtiss Chair, Mr. Bowman, and Messrs. Kenin ando&wdn, each of whom satisfies the
independence requirements of applicable New YookISExchange and Securities and Exchange Commissgies and is financially literate,
with a working familiarity with basic finance andaunting practices within the meaning of thefigtstandards of the New York Stock
Exchange. Mr. Bowman has accounting and relateth@iral management expertise and is qualified asudit committee financial expert
within the meaning of the applicable rules and tatijnns of the Securities and Exchange CommisdibnBowman serves on the audit
committee of two other public companies. No Audiih@nittee member may simultaneously serve on th& aachmittee of more than three
public companies.

The primary purpose of our Audit Committe¢agrovide assistance to the Board in fulfilling iesponsibilities to our stockholders and
the investment community relating to our corpogateounting and reporting practices and the quatiy integrity of our financial reports. In
furtherance of this purpose, the Audit Committe@ferter, a copy of which is posted on our website
(corporate.wwe.com/documents/audit_committee_ ehadf), states that it will fulfill the followingbligations:

e Review and discuss with management and the indep¢raditors our annual financial statements, gugrfinancial statements and
all internal controls reports (or summaries thexeReview any other relevant reports or finanaiddimation submitted by the
Company to any governmental body, or the publicluiding management certifications as required leySarbanes-Oxley Act of 2002
(Sections 302 and 906) and relevant reports reddsrehe independent auditors (or summaries thgreof

e Review with financial management and the independeditors each Quarterly Report on Form 10-Q awth @&nnual Report on
Form 10-K (including, without limitation, the Compgs disclosure under “Management’s Discussion Andlysis of Financial
Condition and Results of Operations”) prior tofilisg.

e Review earnings press releases with managemenhgppatrticular attention to any use of “pro-formé&djusted”or other informatiol
which is not required by generally accepted acdagrmirinciples (“GAAP”).

e Review the regular internal reports (or summatieseof) to management prepared by the internaten(s and management’s
response.

e Have sole authority to appoint (subject to stocllloratification), compensate, retain and overBeenork performed by the
independent auditor engaged for the purpose ofapirggp and issuing an audit report or performingeotudit, review or attest servic
for the Company. The Audit Committee shall haveutignate authority to approve all audit engagenfeas and terms. The Audit
Committee shall have sole authority to review thefgrmance of the independent auditors and remmyéntdependent auditors if
circumstances warrant. The independent auditordsreipert directly to the Audit Committee and thedit Committee shall oversee
the resolution of any disagreement between managtesnel the independent auditors in the event tyanzay arise.

e Review with the independent auditor (without repreatives of management when deemed necessary)s@p@ommunications (and
management’s and/or the internal audit departmeasgonse thereto) submitted to the Audit Commitiethe outside auditors
required by or referred to in SAS 61; review angippems or difficulties with an audit and managerteergsponse, including any
restrictions on the scope of the independent adslisativities or any access to requested inforamatand any significant
disagreements with management; and review andtimoédy discussions with the independent auditors.

e Review audit services and approve in advance ndit-services to be provided by the independenttatglitaking into consideration
SEC rules regarding permissible and impermissigteises by such independent auditors. This duty beaglelegated to one or more
designated members of the Audit Committee with sugh pre-approval reported to the Audit Committeiésanext regularly
scheduled meeting. Approval of non-audit servidesl ©e disclosed to investors in periodic reptwtthe extent required by the
Securities Exchange Act of 1934.

e Review major issues regarding accounting principles financial statement presentations, includmgsignificant changes in the
Company’s selection or application of accountinggples, and major issues as to the adequacyeod€timpany’s internal controls
and any special audit steps adopted in light oentcontrol deficiencies.

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

e Maintain procedures for the receipt, retention iedtment of complaints received by the Compangnadigg accounting, intern



accounting controls or auditing matters, and th&idential, anonymous submission by employees @Gbmpany of concerns
regarding questionable accounting or auditing msitte

Compensation Committe®ur Compensation Committee consists of its Chain.@Veicker, and Messrs. Kenin and Solomon, each of
whom satisfies the independence requirements dicabfe New York Stock Exchange and SEC rules. fiti@ary purpose of the
Compensation Committee is to provide assistantieet®oard in evaluating and approving the structoperation and effectiveness of the
Company’s compensation plans, policies and progrémfsirtherance of this purpose, the Committe&arter, a copy of which is posted on
our website (corporate.wwe.com/documents/compemsatommittee_charter.pdf), states that it will ifuithe following obligations:

e Approve all employment agreements for the Chairntas CEO and all officers of the Company who eiffilehave a title of Vice
President or higher; or (ii) are the head of afess department (collectively, the “Executives”).

e In accordance with their employment agreementmyf the Compensation Committee shall have diesgansibility for annually
reviewing and approving corporate goals and objestrelevant to the Chairman’s and the CEO’s cormsgitéam, evaluating the
Chairman’s and the CEQO'’s performance in light afséh goals and objectives, and determining and apyohe CEO’s and
Chairman’s compensation level based on this evialuain determining the long-term incentive compatnaf Chairman and CEO
compensation, the Compensation Committee will a@erdghe Company’s and the individual’s performaraeapng other factors.
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e In accordance with their employment agreementmyf the Compensation Committee shall annuallyere\dand approve, for the otr
Executives named in the Compasgroxy statement: (a) the annual base salary, I@wethe annual incentive opportunity level, (og
long term incentive opportunity level, (d) sevemiacrangements and change in control agreementiims in each case when an
appropriate, and (e) any special or supplementadfite.

e The Compensation Committee shall annually reviewagament's recommendations and make recommendatioins Board of
Directors with respect to the compensation of aéEtors and Executives, including all compensatincentive compensation plans,
equity-based plans as well as the individuals oupgs of individuals receiving awards under incesdbased compensation plans, such
as cash bonuses, and equity-based plans such lagrihd erm Incentive Plamrovided, howevethat the Compensation Committee
shall have full decision-making powers with resgeatompensation intended to be performance-basmgensation within the
meaning of Section 162(m) of the Internal RevenadeC

e The Compensation Committee shall approve granteruhé Company’s Long Term Incentive Plan.

Beyond what is required by its Charter, tlepensation Committee generally meets two to fioues per year to review
recommendations developed by the Company’s VicsitRat of Human Resources and approved by the Quytgo@hairman, Chief
Executive Officer and Chief Operating Officer. TBempensation Committee has authority to hire peiéesl consultants and has regularly
consulted Frederic W. Cook & Co., Inc. (the “Comgetiion Consultant”) in reaching its decisions etato Directors’ and executive
compensation. The Compensation Consultant is patddoCompany and has access to management, loutsérectly to the Compensation
Committee. While the Compensation Consultant haistesl the Committee with design aspects of congimsfrom time to time, to date
this design has been proposed by management,heitBampensation Consultant advising on the apmatgréss of the design and market
competitive levels of compensation. The Compensdiommittee, however, does not specify limits eithrethe scope of the Compensation
Consultant’s inquiry or on areas on which the Congaéion Consultant is allowed to comment, othen tioeprohibit the Compensation
Consultant from undertaking work on behalf of maragnt without the Committee’s consent. Such corfsennever been asked or given.

Compensation Committee Interlocks and Insider grdtion. Gov. Weicker and Messrs. Kenin and Solomon areitiy members of ot
Compensation Committee. No member of the Compeams@ommittee was at any time during Transition 280®fficer or employee of the
Company or any of our subsidiaries nor is any querson a former officer of the Company or any af subsidiaries. In addition, no
“compensation committee interlocks,” as describeden SEC rules, existed during Transition 2006.

Nominees for DirectofThe Board currently believes that its size is appgade and that its members comprise an appropmatef
independence, background and expertise. NeverthelesBoard from time to time may consider cangisifor Board membership suggested
by its members, as well as management. The Boayd-etain a third party executive search firm tonitfy or assist in the evaluation of
candidates. The Board may also consider as potetiainees persons recommended by stockholderskigitier recommendations may be
submitted to the Board at our principal addressaire of the Corporate Secretary. Each stockhotEmnmendation should include a personal
biography of the proposed nominee, a descriptidh@background or experience that qualifies swrhgn for consideration and a statement
that such person has agreed to serve if nominaige@lacted. Stockholders who themselves wish toimate a person for election to the
Board, as contrasted with recommending a potentialinee to the Board for its consideration, arelireg to comply with the requirements
detailed under “Stockholder Proposals for 2008 Aatmdeeting.”

If the Board were to identify the need fod#idnal Board members to fill vacancies or expéadize, it would review potential nominees
and decide whether to conduct a full evaluatioarof one or more candidates. If the Board were terdene that additional consideration is
warranted, it would gather or request a third paggrch firm to gather additional information abihet prospective nomin’s background ar



experience. The Board would then evaluate the s nominee taking into account whether the peotive nominee
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is independent within the meaning of the listingnstards of the New York Stock Exchange and apgécadgulations of the SEC and such
other factors as it deems relevant, including timeent composition of the Board, the balance of agament and independent Directors, the
need for Audit Committee or Compensation Commigegertise, and the evaluations of other prospeaiireinees. The Board would also
determine whether to interview the prospective maai After completing this process, the Board waldtérmine the nominees. The Board
would follow the same process and use the sanexiarfor evaluating candidates proposed by stoddrs| members of the Board or
members of management.

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

The Compensation Committee of the Board Bagansibility for evaluating and approving the Camygs compensation programs
including reviewing and approving corporate goald abjectives relative to compensation, evaluapiegormance in light of those goals and
determining compensation level based on this etialuaManagement and, in particular, the Chairn@tmief Executive Officer, Chief
Operating Officer and Vice President, Human Resesiaze instrumental in developing recommendationthe compensation program for
submission to the Compensation Committee.

In general, the compensation package providedrtimsmanagement of the Company consists of:

e base salary
e performance-based annual incentive compensatitreiform of a cash bonus; and

e longer-term equity incentive compensation in thefof restricted stock units.

The Compensation Committee believes thathckage constitutes the appropriate mix of curaedtlonger-term compensation, a
significant portion of which is tied to Company figmance. At the same time, we believe that ourpgrmsation program is consistent with
the entertainment industry, recognizes that the oy does not provide a defined benefit plan oelogimilar retiree benefits and generally
does not provide its executive officers perquisiesh as cars, club memberships or personal ssrvice

The Chairman, Chief Executive Officer, CHigferating Officer and Vice President, Human Resgaireview the performance of each
officer with a level of Vice President or higheichayear shortly after the financial results foiszél year are known (the “Annual
Performance Review”). The conclusions reached andmmendations based on this review, including ggeg salary, incentive bonuses and
restricted stock unit grants, are presented t&Cttrapensation Committee. The Compensation Commitiesgdition, confers from time to
time with its Compensation Consultant. In gendwiil compensation for the Company’s executivecef§ is reviewed vis-a-vis broad-based
published market data to determine whether we anemlly competitive in the market. It should béedothat this market data does not come
from a specified peer group, is not industry speeihd is not related to the group used for congparin the Cumulative Total Return Chart
included in the Company’s Transition Report. Wendb attempt to maintain a certain target percemtithin a peer group.

While we generally attempt to avoid enterimigp employment agreements with our executivesgdavbave agreements with certain of our
named executive officers as described in “Narrafliselosure to Summary Compensation Table and G@fiiPlan-Based Awards Table.”

Salary.Mr. and Mrs. McMahon waived all compensation fromvidmber 2004 through December 31, 2006. In 20@¥, legan receiving
salary in the amount of $850,000, in the case ofWtMahon, and $500,000, in the case of Mrs. McMatas recommended by the
Committee and approved by the Board. Mr. and MrsMielhon will continue to waive all other compensatidhese salaries are well below
the compensation to which they are entitled unideir agreements and, we believe, also considelaw market rates. As to other senior
executives, we have attempted to limit raises ityfenoderate percentage increases except in inetaof
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promotions. We expect to continue this practicehenmost recent Annual Performance Review, whiattured subsequent to the end of
Transition 2006, salaries were set for 2007. Femthmed executives officers (other than the McMaphogcent annual base salaries were as
follows:

Name Fiscal 2004 Fi scal 2005 Fiscal 200 6 Tra nsition 2006 Calendar 2 007




Michael Sileck N/A N/A $ 550,000 $ 577,500 $ 625,000

Kevin Dunn $ 520,000 $ 520,000 $ 600,000 $ 625,000 $ 650,00(
Joel Simon $ 400,000 $ 425,000 $ 425,000 $ 500,000 $ 500,00(
Kurt Schneider $ 275,000 $ 305,000 $ 350,000* $ 375,000 $ 386,30(

**  Denotes promotion and/or enhanced responsibilities.

Annual Incentive Bonusédle believe that a reasonable annual bonus plansthatsed on personal and company-wide performiarae
excellent means of compensating executives, tyieg tnterests to those of stockholders withoutdtnactural cost increases inherent in st
escalation. Our Management Incentive Plan is siradtto meet the performance-based criteria of iatfterefore deductible for federal
income tax purposes under, Section 162m of therlaté&kevenue Code. Additional information on ourridgement Incentive Plan is set forth
in “Narrative Disclosure to Summary Compensatiobl&and Grants of Plan-Based Awards Table” below.

Over the past few years, we have used EBI'BBAur Company performance target measurement;algriging our target for bonus
purposes to the same EBITDA number as is in thgéude use to run our business. EBITDA for thespgses is defined as net income
from continuing operations before interest and oiheome, income taxes, depreciation and amortimatiVe have maintained 85% of target,
and an individual rating of 3.0 out of 5.0, as theeshold tests for the past few years. The indizigherformance is based on many factors,
such as competency, creativity, leadership and aemgation, with scores in each area and a finales@ummarizing such factors.
Performance below either of the Company or theviddal performance component precludes the paywfeambonus. Assuming both
thresholds are met, bonuses are established bagest@entages of salary, with such targets in Tiians2006 ranging from 25% (for those at
the Vice President level) to 50% (for the Chiefdfinial Officer and Executive Vice Presidents), pted due to the fact that it was an eight-
month period. The following shows the target, thodd percentage and the percentage of target wevathfor each of the past few years:

Threshold Percentage of
Year EBITDA Target Percentage Target Achieved
Fiscal 2004 $49 million 75 % 17=%
Fiscal 2005 $69 million 85 % 91%
Fiscal 2006 $58 million 85 % 13%
Transition 2006 $50 million 85 % 87%

(Eight months)

Payments of bonuses under the Managementtined?lan to the named executive officers for Brion 2006 are set forth in column (g)
of the Summary Compensation Table.

While the Compensation Committee has beeprngdiy satisfied with the operation of the Managatriacentive Plan, it also recognizes
that at times the exercise of either positive gyatiee discretion is necessary to reflect accuyate true performance of the individual. Such
discretion has never been exercised to lower ovevadmpany performance targets for all compensaliolimited cases, modest bonuses
beyond those required by the Management Incenteve IFave been paid. No such additional bonuses pacdefor Transition 2006. The
Committee also retains the right to exercise negatiscretion over bonuses under the Plan andhathas exercised such discretion.
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For calendar 2007, we have established aiTBRBIgoal of $84 million, which reflects growth opproximately 12% over the prior year
on a prorated basis, and again will use a threshiod%% of this EBITDA target. Recognizing the ndedcontinued flexibility, the structure
of the plan for 2007 provides additional flexihilivith respect to the company-wide performance comept of the bonus, subject to caps and
negative discretion. The individual performance poment will still be calculable from a formula, $edt to negative discretion. The
Company has increased various percentages of shktrgre payable as described in “Narrative Dmale to Summary Compensation Table
and Grants of Plan-Based Awards Table.”

Restricted Stock UnitRuring 2003 and ending in 2004, we transitionednfigranting stock options to granting time-vestexdrieted
stock units. Generally, these units vest over tlysses and are viewed by the Committee as interteth longer-term compensation. A
description of our restricted stock units is setifan “Narrative Disclosure to Summary Compengafi@able and Grants of Plan-Based
Awards Table” below.

In the past, restricted stock units have lgganted annually during the summer after the AhReaformance Review. While these grants
are generally tied to individual performance, nonetical equations are used in setting the sizeefjtants. Rather, such grants have been
based on recommendations from the Vice Presidemhdth Resources with the approval of the ChairmaiefExecutive Officer and Chief
Financial Officer and then reviewed and approvedhegyCompensation Committee. Grants for new hinelspgomotions were made on a case-
by-case basis and are also approved by the Compengairomittee. The following shows the aggregate remolb units granted in tr



normal annual grant for the past few years, whicgmot include grants for new hires:

Year Aggregate units in Annual Grant
Fiscal 2004* 178,000
Fiscal 2005* 133,900
Fiscal 2006 475,000
Transition 2006 507,750

*  Options also granted in these years.

We expect to continue to make annual grafhteatricted stock units. Notwithstanding our chamgreporting year to a calendar year, we
have decided to continue our practice of makingricted stock grants in the summer with the neanganticipated to occur during summer
2007. For ease of plan administration, we strivieaee the equity grant on the same day in July gaahand do not plan grants or vesting
dates of restricted stock units around news retemserder to provide any special benefits to ouplyees. While we take into consideration
the value of grants generally when setting othenmanents of compensation, we do not have an equimticcalculating total compensation
whereby equity decreases other components of casagien based on a formula. We believe that equitygensation is different from salary
and bonus in that, due to its vesting requiremestyicted stock units serve a retention, as wetlanpensation, purpose and align interests of
management with stockholders. In addition, as with stock, there are inherent risks of ownershigesfricted stock units. Lastly, it is hoped
that restricted stock units, together with our 4@1an, will be utilized by our employees for retirent planning, as we do not provide a
defined benefits retirement plan. Due to the r@sgiitompensation cost, we do not plan to increabstantially the number of units granted
annually over current levels.

In the early stages of our restricted staggpam, the amounts involved were relatively loleTact that units vest over time and
accordingly are not performance-based for purpo§&gection 162m has, historically, not been andsgunnual vesting may soon cause
compensation that is not “performance-based” foppse of Section 162m for certain individuals toeed $1 million, which would result in
a loss of deductibility for such excess above $lioni For this and other reasons, the Companyaduating potential changes to its restric
stock unit plan. The Compensation Committee expawsges, if any, will be made in advance of thrarser 2007 grants.
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While we believe that it is in the best irtsts of stockholders for management to own a sggmf amount of our Common Stock, to date,
we have not imposed specific stock ownership reguémts on our executive officers. We believe Md Eiis. McMahon'’s stock ownership
far exceeds any normal ownership guidelines. Astter executive officers, we believe their vestiggiods sufficiently align their interests
with those of stockholders.

Compensation Committee Report

Notwithstanding anything to the contrary set fdrttany of our previous filings under the Securitheg or the Securities Exchange Act of
1934 that might incorporate future filings, in whalr in part, including our Transition Report onfo 10-K for the transition period ended
December 31, 2006 and the Comg’s currently effective Registration Statements omis S-3 and S-8, the following Report, and theitAud
Committee Report set forth under Proposal 2—Ratific of Selection of Independent Registered Pukdimounting Firm, shall not be
incorporated by reference into any such filings.

The Compensation Committee of the Companyésewed and discussed the Compensation Comnfliszission and Analysis
required by Item 402(b) of Regulation S-K with mgament and, based on such review and discussim§,admpensation Committee
recommended to the Board that the CompensatioruBssan and Analysis be included in this Proxy Sieet.

The Compensation Committee
Lowell P. Weicker, Jr., Chairman
David Kenin

Michael B. Solomor
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Summary Compensation Table

The following table sets forth the components eftiital compensation earned during the «month fiscal period ended December



2006 (see footnote 1 to the Summary Compensatibte)Yay our Co-Principal Executive Officers, ouri€tFinancial Officer and our three
next most highly compensated executive officeth@tnd of the period. These individuals are refeto as the “named executive officers.”

8-month
Fiscal Period Non-Equity
Ended Stock Options Incentive Plan All Other

December 31, Salary Bonus Awards Awards  Compensatior ~Compensatior Total
Name and Principal Position (a) 2006 (b) $)(c) ($)(d) $)(e) [610) $)(9) $)() ($)()
Vincent K. McMahon 200¢€(1) 0(2) 0(2) 0 0 0 22,01%3) 22,013
Chairman
(Co-Principal Executive Officer)
Linda E. McMahon 200€(1) 0(2) 0(2) 0 0 0 22,0143) 22,013
Chief Executive Officer
(Co-Principal Executive Officer)
Michael Sileck(4) 200€(1) 375,48 0 602,60((5) 0 174,86°(1) 4,03¢(6) 1,156,986
Chief Financial Officer
Kevin Dunn 200€(1) 406,73 0 387,36((5) 22,90((5) 204,86'(1) 3,7746) 1,025,636
EVP, Television Production
Joel Simon 200€(1) 322,501 100,00(7)  208,00(5) 0 0 12,36¢(6) 624,964
President, WWE Films
Kurt M. Schneider 200¢€(1) 243,26 0 259,32((5) 22,60((5) 94,80((1) 1,10(6) 621,089

EVP, Marketing

(1) Due to the change in the Company’s financial repgrto a calendar year basis effective JanuarQ7 2the reported period was a
shortened fiscal period that ran for eight montbefMay 1, 2006 to December 31, 2006. Non-Equitehtive Plan Compensation
was prorated to take into account the fact thabJiteon 2006 was an ei¢-month period

(2) Mr. and Mrs. McMahon waived all compensation fromvi@mber 2004 through December 31, 2006. During 20@% will continue to
waive all compensation other than $850,000 anralahgfor Mr. McMahon and $500,000 annual salaryMaos. McMahon. See
“Compensation Discussion and Analy’

(3) Consists of the Company’s incremental cost of fifieey’s personal use of our corporate aircraft. For psepmf this table, incremen
costs consist of a charge per travel hour for farglintenance and parts; crew expenses; caterimginig and parking fees; and other
costs tied directly to the trip in question. Sudits for all members of the McMahon family and thevited guests are attributed one-
half to Vincent McMahon and one-half to Linda McMeth Since July 1, 2006, personal use of the airbiad been paid for by the
McMahons so that no incremental cost is incurrethieyCompany

(4) Mr. Sileck was promoted to Chief Operating OffigeiFebruary 2007

(5) Represents the dollar amount recognized for firrstatement reporting purposes under Financiabeting Standards No. 123R
(“FAS 123R")as a result of the grant of restricted stock u@itdumn (e)) and options (column (f)) pursuant tw bong Term Incentiv
Plan that were unvested during the reported peFoddisclosure on assumptions made in the valoatichese awards, see “Note 14 --
Share Based Compensation” to our Consolidated Eiab8tatements. These amounts reflect the Compamgounting expense for
these awards, and do not correspond to the acaliz ¥hat will be recognized by the named execudffieers.
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(6) Consists of matching contributions under our 40p{lh and certain life insurance payments. In teeof Mr. Simon, also includes a
monthly automobile allowance in the amount of $0,:

(7)  Mr. Simon does not participate in our Managemeogittive Plan. This amount represents a discrefyopanus awarded to Mr. Simon
for Transition 2006



Grants of Plan-Based Awards

Estimated Possible Payouts Under

Non-Equi ty Incentive Plan Awards(1)

All Other Stock Grant Date Fair Value
Grant Date Threshold Target Maximum Awards: Number of of Stock Awards
Name (a) (b) ($)(c) ($)(d) ($)(e) Units (#)(2)(i) $)@)()
Vincent K. McMahon N/A 0 0 0 0 0
Linda E. McMahon N/A 0 0 0 0 0
Michael Sileck 6/8/0€ 96,250 192,500 385,000 — —
7/20/0¢ — — — 70,000 1,155,000
Kevin Dunn 6/8/0€ 104,169 208,338 416,667 — —
7/20/0¢ — — — 45,000 742,500
Joel Simon 3 — — — — —
7/20/0¢ — — — 25,000 412,500
Kurt M. Schneider 6/8/0¢ 62,500 125,000 250,000 — —
7/20/0¢ — — — 30,000 495,000

1)

(2)

(3)

The amounts shown in column (c) reflect the mininpagment level under the Company’s Management lheeRlan which is one-
half of the target amount shown in column (d). Bsesiwere prorated to take into account the fatfTiransition 2006 was an eight-
month period. The amount shown in column (e) isstima of (x) 150% of the target payout for individparformance, which is the
maximum payment for this component of the bonuss y) 250% of the target payout for the Companygmmance component.
Although the Company performance component wettenieally not capped other than at the maximum pleytban employee under
the Plan, the figures set forth in the maximum goiucolumn (e)) assume that the Company made 150& BBITDA target for the
fiscal period. While the payment of bonuses at tbézal maximum levels would have been highly usllk the maximum bonus
payable under the terms of the Plan is 4% of EBITD®a named executive officer, 3% for any otheplayee and a total of 20% of
EBITDA for all participants in the aggregate. Fotual payments under this plan for Transition 2G&& column (g) of “Summary
Compensation Tab!"

Reflects the number (column (i)) and full grantedfir value under FAS 123R (column (1)) of graotsestricted stock units. See
“Narrative Disclosure to Summary Compensation Tale Grants of Plan-Based Awards Table” for mofermation about our
restricted stock units. For disclosure on assumptinade in the valuation these awards, see “NoteSHare Based Compensation” to
our Consolidated Financial Statemel

Mr. Simon does not participate in our Managemeaogitive Plan but rather has incentive pay tiedhéoperformance of his films as set
forth in his employment agreement. In TransitioO&0Mr. Simon was also given a discretionary banuke amount of $100,000. See
“Summary Compensation Ta” and“Narrative Disclosure to Summary Compensation TahtGrants of Ple-Based Awards Tabl”
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Narrative Disclosure to Summary Compensation Tabland Grants of Plan-Based Awards Table

The Summary Compensation Table and Grar®$aof-Based Awards Table above provide certain mé&dion regarding compensation of

our named executive officers. This narrative presiddditional and explanatory information regardiagipensation of our named executive
officers and should be read in conjunction withsintables.

Employment AgreementSertain of our named executive officers have empleyt agreements that affect the compensation exgpot

them. We currently have employment agreements edtth of Vincent K. McMahon and Linda E. McMahon inguterms ending on October
14, 2008. Mr. and Mrs. McMahon also have bookingtiaets that are coterminous with their employnsgreements. Since November 2004,
Mr. and Mrs. McMahon have waived all compensat@mmsisting of salary, bonuses and booking feesguiid agreements. In 2007, they
began receiving salary in the amount of $850,00thé case of Mr. McMahon, and $500,000, in the cdsvirs. McMahon. They will
continue to waive all other compensation. Eacthe$¢ employment agreements automatically extensLimpessive one-year periods unless
either party gives notice of non-extension at ld2sinonths, but no more than 18 months, prior ¢éoetkpiration date.

Under their employment agreements, in theewe terminate either Mr. and Mrs. McMahon’s enyph@nt other than for cause, death or

disability, or if the executive terminates his @rlemployment for good reason, or if the execui@rminates his or her employment for any
reason within the 90-day period beginning six merafier the occurrence of a change in control, rieeobligated to pay to the executive
compensation and benefits that are accrued buidiap¢he date of termination, plus a lump sum easlbunt equal to the executive’s base
salary and bonus for the greater of the balant¢keo€ontract term or two years and to continuehiser benefit plan participation for su



period. If Mr. or Mrs. McMahon dies during the teahhis or her agreement, we are obligated to pake executive’s estate compensation
and benefits that are accrued but unpaid as aldteof the executive’s death, plus a lump sum atnegual to the executive’'s base salary
and bonus for two years. If we terminate Mr. or MieMahon’s employment for cause, if either exesuitiesigns without good reason, or if
either executive's employment is terminated dueettecutive’s disability, we are obligated to pag #xecutive compensation and benefits
accrued but unpaid as of the date of terminationoénts that have been waived by the McMahons willbe deemed accrued but unpaid for
the foregoing purposes. If either Mr. or Mrs. McMahtbecomes subject to any change in control exaigss, we will be obligated to provide
such executive a “gross-up” bonus sufficient, orafier-tax basis, to cover any such excise taxies.employment agreements also contain
confidentiality covenants and covenants that, amashgr things, prohibit each executive from compegtivith us in professional wrestling &
our other core businesses during employment andrferyear after termination, unless the termindidiows a change in control. The
employment agreements for Mr. and Mrs. McMahonvalb@rsonal travel on the Company’s aircraft whaa itot being used for business
purposes. For periods prior to July 1, 2006, incoef&ted to such travel was imputed to the McMaltadrthe higher of applicable IRS
regulations or 120% of the Company’s estimaterst filass airfare for the flights, and the Compangtremental cost of such use is reported
in our Summary Compensation Table. For the peragiriming July 1, 2006, the personal use will bel ar by the McMahons so that no
incremental cost is incurred by the Company.

We have an agreement with Michael Sileck pamsto which, if he is terminated without “causas$,defined in the agreement, he will be
entitled to vesting of the 100,000 restricted stooks granted to him on his hiring in June 2008 arportion of the 50,000 restricted stock
units granted to him at his promotion to Chief Gyiexg Officer in February 2007. He would also bétkd to severance pay of one year’s
base salary.

We have an employment agreement with JoebSiumder which he serves as President of WWE Filthe.agreement has a term of two
years, ending May 20, 2007, unless earlier terrathdtnder the agreement, Mr. Simon is currently gai annual base salary of $500,000
is eligible for annual discretionary bonuses. Mmé&n is entitled to participate in the Company’siltie, life, disability and similar plans for
senior executives. The agreement also provides fpant to Mr. Simon of 25,000 restricted stocksinf the Company, which grant was
made in September 2005. In addition, Mr. Simon witleive specified percentages of certain feegramues received by the Company in
connection with film, television and direct-to-vilerojects developed and produced
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for the Company by WWE Films (“WWE Films ProjectsThe agreement generally terminates without brégciiny party in the event of

Mr. Simon’s death or disability. If the Companyrténates the agreement for “cause” (as definedaratireement), the Company will have no
further obligation to make payments under the agesg. If the Company terminates the agreement oltfaer for cause, Mr. Simon will be
entitled to any amounts then due him together higrsalary for the remainder of the term of theeagrent and amounts to which he
otherwise would be entitled with respect to WWHSIProjects put into development prior to the teation.

Restricted Stock Unit&lnder the terms of our Restricted Stock Unit Agrests, dividends accrue at the same rate as ar@paidr
shares of Common Stock, which is currently $0.24sbare per quarter. These dividend accruals véseasame time as the vesting of the
restricted stock units on which they accrue. Tistrieted stock units generally vest over three gelamwever, in the event that following a
change of control, as defined in the agreemengnaployee is terminated without cause or terminhi®esr her employment as a result of a
decrease in base salary, a change in responsitiligporting structure or a change in employmecation of more than twenty-five miles,
such vesting is accelerated. One grant, made iA,390vides for seven-year vesting with accelenatidhe Company achieves EBITDA of
$100 million in any year. While, to date, there bagn no performance requirement for vesting uadgrof the grants, the Compensation
Committee is reviewing this structure and may idelperformance-based measures in future grants.

Management Incentive Pla@ur Management Incentive Plan provides for incentiash bonuses to be made annually based upon
Company-wide and individual performance. The plesviges guidelines for the calculation of bonusdsect to Compensation Committee
oversight and approval. For Transition 2006, pgodiots’ bonuses were based on two components,ichdil/performance and Company
performance. The participant had to meet threstaslgets for both components in order to receivelmmus. Individual performance is based
on many factors, such as competency, creativiaddeship and communication, with scores in each anel a final score, summarizing such
factors, of between 0 and 5. An executive had ¢eive at least a 3.0 rating to receive a bonushébeginning of Transition 2006, the
Compensation Committee set a Company-wide performtarget of $50 million of EBITDA, of which the @pany had to achieve 85% in
order for any bonus to be paid. Bonuses were éstetl based on percentages of salary, with sugbtsaranging from 25% (for those at the
Vice President level) to 50% (for the Chief Finah@fficer and Executive Vice Presidents), withslth bonuses prorated to take into effect
the shortened transition period. The Company hald BR for these purposes of $43.7 million and acaogty paid bonuses. Payments of
these bonuses to the named executive officerseafersh in column (g) of the Summary Compensaifiable.

Similar to Transition 2006, in respect of ZQBe Company must reach 85% of its EBITDA tardet&# million in order for bonuses to be
paid. If this target is met, and the individualsrformance rating is at or above 3.0, the execusiemntitled to participate, with the Company-
wide performance portion paid based upon the idd&i's contribution to such success and other stibgfactors as senior management
recommends and the Compensation Committee apprdsssming the Company achieves 100 percent adiitgget, the maximum payment of
this component is 100% of the individual's ovetaliget. The component relating to personal perfogeavas left unchanged insofar as it
increases linearly from a performance rating oft8.8 maximum level of 5.0. For the individual merhance component, a score of 5.0 wc
result in a payment in the amount of 150% of thtviillual component target. Assuming the Companyeaas 100 percent of its target,



combination of the Company performance and indigigherformance ratings will translate into bonusegsal to a percentage of annual salary
ranging as follows:

2007 Bonus as % of AnnuaBalary

Level Minimum Threshold Target Maximum
Vice President 6.25 25.0 43.75
Senior Vice President 8.75 35.0 61.25
Executive Vice President 12.50 50.0 87.50
Chief Operating Officer and EVP,
Television Production 150 60.0 105.0
15

In the event that the Company’s performan@eeds 100% of EBITDA target, the allocation of go®l arising as a result of such excess
shall be allocated through the exercise of negatiseretion by the Compensation Committee, on édeemmendation of the Company’s
Chairman and Chief Executive Officer, below maxinsuafiowed under the Plan.

Outstanding Equity Awards At Fiscal Period-End

Option Awards Stock Awa rds
Number of Number of
Securities Securities Market Value
Underlying Underlying Number of of Shares or
Unexerciset Unexercised Option Option Shares or Units o Units of Stock
Options (#) Options (#) Exercise Expiration Stock That Have That Have Not
Exercisable Unexercisable Price Date Not Vested Vested
Name (a) (b) © $)(e) ) #)(9) $)(h)
Vincent K. McMahor 0 0 N/A N/A 0 0
Linda E. McMahor 0 0 N/A N/A 0 0
Michael Sileck 0 0 N/A N/A 181,68Y(1) 2,961,46/(2)
Kevin Dunn 20,00( 0 13.4¢ 6/5/12 85,30¢(1) 1,390,53(2)
3,12¢ 2,50((3) 9.6( 6/13/0¢
5,20¢ 18,75((4) 12.9C 7/20/0¢
Joel Simor 125,00 0 13.48  6/05/1: 43,827(1) 714,38((2)
Kurt M. Schneide 0 10,00((5) 8.2€  2/24/1: 57,40¢1) 935,75((2)
31,25( 18,75((4) 12.9C 7/20/0¢

(1) Includes dividends that have accrued (at a norepzafial rate) as additional restricted stock unitswere not vested at December 31,
2006. These restricted stock units vest in thremiahinstallments

(2) The amounts in this column are calculated by miyitig the closing price of $16.30 on December Z& the last trading day in 20(
by the number of unvested restricted stock unitthahday.

(3) Vest monthly in installments of 625 shar
(4) Vest monthly in installments of 1,041 shai

(5) Vested on February 24, 20(

Option Exercises and Stock Options

Option A wards Stock A wards
Number Number
of Shares Value of Shares Value
Acquired Realized Acquired on Realized

on Exercise on Exercise Vesting on Vesting



Name (a) (#)(b) ®AD)©) (GaIC)) ®)(e)

Vincent K. McMahor 0 0 0 0

Linda E. McMahor 0 0 0 0

Michael Sileck 0 0 0 0

Kevin Dunn 17,29 90,80¢ 17,08¢ 281,9642)

Joel Simor 0 0 8,791 145,05:(2)

Kurt M. Schneide 0 0 11,50: 189,78:(2)
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(1) The amounts in this column are calculated by miyitig the number of shares acquired on exercisthdylifference between the
closing price of the Compa’s Common Stock on the date of exercise and theiseegprice of the option

(2) The amounts in this column are calculated by miyitig the number of shares vested by the closimgemf $16.50 on July 20, 2006,
the date of vesting

Potential Payments Upon Termination or Change-in-Cotrol.

Certain agreements with our named execufifieess provide for pay or accelerated vesting giigy in the event of an involuntary
termination without “cause” or a termination follg a change in control or in the event of deatthefnamed executive officer. In addition,
under the terms of our Restricted Stock Unit Agrests, in the event that following a change of agntis defined in the agreement, an
employee is terminated without cause or terminaie®r her employment as a result of a decreabase salary, a change in responsibility or
reporting structure or a change in employment looadf more than twenty-five miles, such restricgock units and accrued dividend units
will vest. For a qualitative description of theggeements for named executed officers, see “Naegd@isclosure to Summary Compensation
Table and Grants of Plan-Based Awards Table”. Bilewing is a quantification of such provisionssaming hypothetically that the
triggering event took place on the last businegsadd ransition 2006 with the closing price per haf the Company’s Common Stock on
that date of $16.30. The Company'’s outstandingoogtido not accelerate upon a change in contralpsoformation is included in respect of
possible option exercises. All amounts are in dslgayable in a lump sum, except where noted.

Termination
Involuntary Following
Executive Benefit Not For Cause Change in
and Payments Termination Control Death
Upon Separation (%) (%) (%)
Vincent K. McMahon Compensation:
Salary 2,170,00(1) 2,170,00(1) 2,170,00((1)
Bonus 2,170,00(1) 2,170,00((1) 2,170,001(1)
Excise Tax Gross Up(2) 0 1,613,02(2) 0
Long-Term Incentive
Compensation:
Accelerated Vesting of
Restricted Stock Units 0 0 0
Total: 4,340,001 5,953,02!  4,340,00
Linda E. McMahon Compensation:
Salary 1,700,00(1) 1,700,00(1) 1,700,00((1)
Bonus 1,700,00(1) 1,700,00(1) 1,700,001((1)
Excise Tax Gross Up(2) 0 1,311,40(2) 0
Long-Term Incentive
Compensation:
Accelerated Vesting of
Restricted Stock Units 0 0 0

Total: 3,400,001 4,711,40.  3,400,00!




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

Under their employment agreements, Mr. and Mrs. Mbbh are required to maintain the confidentialittCompany information
indefinitely after their termination and have -year nol-compete covenant

If payment of the foregoing amounts would resuldimexcise tax imposed by Internal Revenue CodédBet999, the Company is
required to gross up the payment in an amount thathafter payment of all taxes on such gros$amr she retains an amount equal
to the excise tax imposed. This number is an estimigthis gross up paymel

Payable in regular payroll installments over onary
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(4) Payable in regular payroll installments until May; 2007.

(5) In addition, for every film he has produced, Mnn®h is entitled to receive certain payments afterGompany has recouped its costs
of such film. These payments continue despite anyihation of Mr. Simon’s employment, other thateamination for cause. Since
the Company entered the film business relativedgmdly, its films will begin generating revenues fioe Company in 2007, and as a
result any quantification of Mr. Sim’s payments under this agreement would be merebutese.

Director Compensation

The following table sets forth the componasftiotal compensation earned during the eight-fmdmansition 2006 by our non-
management Directors.

Fees Earned or Stock Option

Paid in Cash Awards Awards Total
Name (a) $)(b) ($)(c) ($)(d) ®)(h)
Robert A. Bowman(1 0 55,831(2)  4,25((3) 60,08:
David Kenin(1) 29,72¢ 19,72¢2) 0 49,44¢
Joseph Perkins(: 25,22¢ 19,7242) 0 44,94¢
Michel B. Solomon(1 0 49,44¢2) 0 49,44¢
Lowell P. Weicker, Jr.(1 34,61 19,7242) 0 54,33}

(1) In 2006, we paid our non-management Directorsairret at an annual rate of $60,000, payable inleguaaterly installments in
arrears. Effective January 1, 2007, this annualmet was increased to $75,000 per year. In additi@ pay our Audit and
Compensation Committee Chairs an annual fee 00802 payable in equal quarterly installments irars, and non-management
Directors also receive a fee of $1,500 for eachr@oaeeting that they attend in person and a f&500 for each Board meeting in
which they participate by telephone. They receifeesof $1,500 for each Committee meeting theynditevhether in person or
telephonically. They only receive one meeting fealltiple meetings occur on the same day. The Citteenand meeting fees have
not changed from the rates paid in Transition 260y percent of a Director’s retainer is paidsimares of our Class A common stock
under our Long Term Incentive Plan and, at thetiele®f the Director, the remaining 50% of suctanegér, together with all chair and
meeting fees, may be paid either in such sharasaash. All Directors receive reimbursement ofenges incurred in connection with
participation in our Board and Committee meetilfdanagement Directors do not receive additional cemsption for their services as
a Director.

(2) Since there is no vesting period for the stock gr@ngrant date fair value and compensation expander FAS 123R are the same
amounts, which is the full closing price of suchcgéton the date of grant. See “Security Ownershipeastain Beneficial Owners and
Managemer” for a description of the number of shares of oum@mwn Stock owned by each of our Directc

(3) Represents the dollar amount recognized for firdmeporting purposes under FAS 123R as a resuiheésted options during the
reported period. For disclosure on assumptions riratlee valuation of these accruals, See “Note-18hare Based Compensation” to
our Consolidated Financial Stateme!

Certain Relationships and Related Transactions

In August 2001, The Vincent K. McMahon Irreable Trust sold to Invemed Catalyst Fund, L.fh&imed”) an aggregate of 1,886,793
shares of Common Stock and in connection with saddy, we entered into a registration rights agre¢meder which we registered all shares
held by Invemed, will maintain such effectiveneasiluno longer needed and will pay certain experniseisient to the registration, excluding
underwriting commissions, and will indemnify theakholder against certain civil liabilities, inclind certain liabilities under the Securities
Act.
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Shane McMabhon is the son, and Stephanie beeeand Paul Levesque are the daughter and sanviref Vincent and Linda McMahon.
Shane McMahon is an executive officer of the Compahose total compensation in Transition 2006, dakted in a manner consistent with
the Total column (j) of the Summary Compensatiohl&awas approximately $471,000. Stephanie Levesga&key employee of the
Company with such approximate total compensatioframsition 2006 of $353,000. Paul Levesque isyapeformer for, and independent
contractor of, the Company who receives talentgray royalties, subject to a guaranteed minimumb@leve his pay is generally consist



with that of our other top stars.

As provided in its Charter, the Audit Commétis responsible for reviewing and approving eelaiarty transactions, which the Company
defines as those required to be disclosed by adgicSEC regulations. While no written policiesseéxine Audit Committee believes it will
apply a standard of reasonable business practicasytsuch related party transactions. The emplaywieShane McMahon and Stephanie
Levesque predated the Company'’s initial public rirfiig in 1999 and the formation of the Audit Commét The importance of Paul Levesque
as one of the Company'’s top superstars predatédthetCompany'’s initial public offering and his mage to Stephanie Levesque which
resulted in his becoming a related party. The AGdinmittee does not review the retention of thadersiduals each year nor does it approve
the individuals’ level of compensation. Insteadi@kevels of Compensation, the Audit Committegesebn the approval procedures of the
Compensation Committee, in the case of Shane McWahd Stephanie Levesque (who are employees @dh®gany). In the case of Paul
Levesque (who is an independent contractor of thmgany), his pay is set by a multi-year agreemuttwas last negotiated by the
Companys Chairman and Talent Relations Department pridrémsition 2006. The Audit Committee believes thé oversight of employ:
and talent pay by the Compensation Committee amttairman/Talent Relations Department, respegtivelconsistent with relevant
expertise and good business practice.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain infation known to us with respect to beneficial owhgrof our Common Stock as of March 15,
2007 by (1) each stockholder known by us to bebtreeficial owner of more than five percent of aitbéass A common stock or Class B
common stock; (2) each of the Directors and namedugive officers; and (3) the Directors and exeeubfficers as a group. Unless
otherwise indicated, the address of each stockhéikled in the table below is 1241 East Main Str&amford, Connecticut 06902.

Amount and Nature

of Beneficial
Title of Class Name and Address of Beneficial Owner Ownership % of Class
Class B(1] Vincent K. McMahor 47,146,89(2) 98.¢
Class A Invemed Catalyst Fund, L.P. ( 2,582,771 11.1
375 Park Avenu
New York, NY 10152
Class A Renaissance Technologies Corp. 1,954,201 8.4
James H. Simor
800 Third Avenue
New York, NY 1002z
Class A Barclays Global Investors Japan Limited 1,330,53 5.7

Ebisu Prime Square Tower, 8th Fl¢
1-1-39 Hiroo Shibuy-Ku
Tokyo 15(-8402 Japal
Class A Clearbridge Advisors, LLC (€ 1,247,401 5.3
Smith Barney Fund Management LI
399 Park Avenu

New York, NY 1002z

Class B(1, Linda E. McMahor 566,77(7) 1.2
Class A Michael Sileck 1,27¢ *
Class A Kevin Dunn 40,77(8) *
Class A Joel Simor 130,64(8) *
Class A Kurt M. Schneide 46,10¢8) *
Class A Robert A. Bowmar 34,80((9) *
Class A David Kenin 45,62¢(9) *
Class A Joseph H. Perkir 43,67¢9) *
Class A Michael B. Solomot 32,50((10) *
Class A Lowell P. Weicker, Jr 43,82¢(9) *
Class A and Class B(1 All Executive Officers and Directors as 48,337,37(12) 68.C

Group (16 person:

* Less than one percel

(1) Class B common stock is fully convertible into Glascommon stock, on a one-fone basis, at any time at the option of the hol@ke
two classes are entitled to equal per share didislamd distributions and vote together as a clébsaach share of Class B entitled to
ten votes and each share of Class A entitled tosotes except when separate class voting is redjbiyeapplicable law. If any shares of
Class B common stock are beneficially owned by mangon other than Vincent McMahon, Linda McMahary, descendant of either of



them, any entity which is wholly owned and is cotied by any combination of such persons or ansttrall the beneficiaries of which
are any combination of such persons, each of thloares will automatically convert into shares @d<3IA common stock. Assuming
hypothetically that all shares
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()

(3)

(4)

()

(6)

(7)

(8)

(9)

(10)

(11)

Class B were converted into Class A, the only fieecent stockholder would be Mr. McMahon, indivitlpand as trustee of The
Vincent K. McMahon 2004 Irrevocable Trust, wholimes$e capacities would have the right to vote aspadie of 66.3 percent of the
Class A common stoc

Includes 7,388,488 shares of Class B common statled by The Vincent K. McMahon 2004 Irrevocable Skrdior which Mr.
McMahon acts as trustee with right to vote and aigpof the shares. Excludes 566,670 shares of Blassnmon stock and 100 Shares
of Class A common stock owned by Linda McMahon fegh in the table opposite her nar

The general partner of Invemed Catalyst Fun#, [the “Fund”)s Invemed Catalyst GenPar, LLC, a Delaware limitedility company
(“Catalyst GenPar”). The managing members of CataBenPar are Gladwyne Catalyst GenPar, LLC, avizekalimited 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. Tinembers of Gladwyne GenPar are Michael B. Soloradsnited States citizen
(“Solomon™), Suzanne M. Present, an Australiarzeiti (“Present”), and Kathryn Casoria, a Unitedetaitizen (“Casoria”). The
ultimate controlling stockholder of Invemed is KetimnG. Langone (“Langone”). The Fund has the solegp to vote and dispose of the
2,582,773 shares of Class A common stock ownetdytind. Catalyst GenPar, as the general partribedfund, has the sole powel
vote and dispose of the 2,582,773 shares of Clags#non stock owned by the Fund. Each of GladwyaeRar and Invemed, as
managing members of Catalyst GenPar, may be detnfed/e shared voting and dispositive power of setturities. Each of
Gladwyne GenPar, Invemed, Solomon, Present, Caaodd.angone disclaim beneficial ownership of sseturities for all other
purposes

The amount shown is derived from a Schedule, i3@d February 12, 2007, jointly filed on belwlRenaissance Technologies Corp.
(“RTC”) and James H. Simons. RTC is an investment advésand sole voting and dispositive power over tharsh. Mr. Simons is tf
control person of RTC

The amount shown is derived from a Schedule, H2@d January 31, 2007. Barclays Global Inveskapan Limited is an investment
adviser having sole voting (1,245,469 shares) asubditive power

The Beneficial Owner is a group of investmedhtiaers with shared voting and dispositive pow&hss information is derived from a
Schedule 13G dated February 9, 2C

Excludes 47,146,893 shares of Class B commuuk $teneficially owned by Vincent McMahon as settan the table opposite Mr.
McMahor’'s name. Includes 100 shares of Class A common stwokd by Mrs. McMahor

Includes the following shares of Class A comrstotk which may be purchased within 60 days thinahg exercise of options: Mr.
Dunn- 33,043 shares; Mr. Sim¢- 125,000 shares; and Mr. Schnei- 44,369 share

Includes shares of Class A common stock owned ttlirand the following shares which currently mayphechased through the exer
of options that are vested or will vest within 6yd: Mr. Bowman — 18,750 shares; Mr. Kenin — 40,§l6@res; Mr. Perkins — 40,000
shares; and Governor Weicl— 40,000 shares. In the case of Governor Weickelydes 200 shares owned by his w

Excludes 2,582,773 shares reported in the @bbeneficially owned by the Fund and 11,189%shdirectly held by Gladwyne Catalyst
Services, LLC, (“Gladwyne Services”). Mr. Solomartlie managing member of Gladwyne GenPar and Glagl\®grvices. As such,
Mr. Solomon may be deemed to own the securitied Inethe Fund and Gladwyne Services. Mr. Solomsnoldims beneficial
ownership of such securities in excess of his pacyinterest thereir

Assumes hypothetically that all shares of Clas@mrmon stock have been converted into Class A constamk.
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(12)

Includes numbers for directors and named execofiieers as set forth in this table and an aggega#16,259 shares owned by other
executive officers and an additional 158,277 shaesish may be purchased by such other executiveenff through the exercise of
options that are vested or will vest within 60 d¢

PROPOSAL 2—RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC



ACCOUNTING FIRM

The Board of Directors has recommended tiastockholders ratify the Audit Committeelppointment of Deloitte & Touche LLP as:
independent registered public accounting firm Fer year ending December 31, 2007. Deloitte & ToudHe has audited our consolidated
financial statements since 1984. Although ratifaabf this selection is not legally required, 8eard of Directors believes that it is
appropriate for the stockholders to ratify suchicacas a matter of good corporate governance. \Weatthat a representative of Deloitte &
Touche LLP will be present at the Annual Meeting| have an opportunity to make a statement if hetee wishes and will be available to
respond to appropriate questions.

Independent Auditors Fees

The following table presents fees for prof@sal audit services rendered by Deloitte & Touth®, the member firms of Deloitte Touche
Tohmatsu, and their respective affiliates (colletj, “Deloitte & Touche”) for the audit of our fimcial statements for the eight-month fiscal
period ended December 31, 2006 and the fiscal yated April 30, 2006 and 2005, and fees for atkevices rendered by Deloitte &
Touche during those periods.

Transition
2006 2006 2005
Audit Fees (a) $ 964,04 $ 930,32 $1,221,65
Audit-Related Fees (b) 45,89¢ 25,04¢ 25,63t
Tax Fees (c) 137,62! 119,13¢ 460,79
All Other Fees (d) — — —
Total $1,14757 $1,07450 $1,708,09

(&) Fees for audit services consisted of the audih®@f@ompany’s annual financial statements, revidWiseoCompany’s quarterly financial
statements, statutory audits, United Kingdom auatits other services related to SEC matters incfuftias related to attestation of
managemer's assessment of internal control over financiabripg as required by Section 404 of the Sarkh-Oxley Act of 2002

(b) Fees for audit-related services consisted @fildit of the Company’s employee benefit plans anm@iransition 2006, fees for
performing agreed upon procedures relating to fihoduction expenditures for purposes of internaioax credits

(c) Tax fees consisted of fees for tax compliance arglanning and advici

e Fees for tax compliance services totaled $0 in Jitemm 2006 and fiscal 2006 and $2,200 in fiscdl20Tax compliance services are
services rendered based upon facts already ireexistor transactions that have already occurrddéament and compute amounts
to be included in expatriate tax returns.

e Fees for tax planning and advice services total&¥ $25 in Transition 2006, $119,138 in fiscal 2@0@ $458,597 in fiscal 2005.
Tax planning and advice are services renderednegpect to proposed and prior year transactiorsh Services consisted primarily
of assistance with Federal and state tax audfisndeclaims and appeals. $362,000 of these fee20@5 relate to the settlement of
outstanding arrangements related to refund cle
(d) No other services were rendered by Deloitte ancciieuluring Transition 2006, fiscal 2006 or fiscaD3.
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The Audit Committee has adopted policies pirmtedures for pre-approving all non-audit workipened by Deloitte & Touche. In
general, the provision of such services must bepetimie with the maintenance of that firm’s indegence in the conduct of its auditing
functions. The Audit Committee annually reviews g@ne-approves services on a list of generally er@ved services, subject to projected
dollar fees, and the Committee is updated from tiontéme at regularly scheduled meetings as tattieal fees vis-ais these projections. A
of the services provided by Deloitte & Touche im thble above were pre-approved by the Audit Cotemitf additional services are
identified throughout the year, they are takerhtbAudit Committee’s chair for pre-approval. ThedflCommittee chair is designated to pre-
approve them, reporting such pre-approval to thieeesAudit Committee at its next meeting, unlesstsservices have projected fees in excess
of $25,000 in which case they are to be pre-apptdyethe entire Audit Committee.

Audit Committee Report

The primary purpose of the Audit Committegoisissist the Board in monitoring the integrityoof financial statements, our independent
auditor' s qualifications and independence, the performahoar independent auditors and our compliance ieigfal and regulator



requirements. The Board, in its business judgntexg,determined that all members of the Committeé¢independent,” as required by
applicable listing standards of the New York St&oichange and applicable regulations of the SEC.Altidit Committee operates pursuar
a charter, a copy of which is available on the Canys website (corporate.wwe.com/documents/ audit_careenicharter.pdf). Upon writte
request to the Corporate Secretary, we will pro@deh stockholder without charge a copy of our AGdimmittee charter.

Management is responsible for the preparapogsentation and integrity of the Company'’s fitiahstatements, accounting and financial
reporting principles and internal controls and phares designed to assure compliance with accaustimdards and applicable laws and
regulations. The independent auditors were respten&ir performing an independent audit of the afidated financial statements in
accordance with generally accepted auditing staisdar

In performing its oversight role, the Audib@mittee has, among other things covered in itstehaeviewed and discussed the audited
financial statements with management and the intdgr@ auditors. The Audit Committee has also dsedisvith the independent auditors
matters required to be discussed by Statement diitiAg Standards No. 6 Gommunication with Audit Committeeas currently in effect.

The Committee has received the written disclosangsthe letter from the independent auditors reguiy Independence Standards Board
Standard No. lindependence Discussions with Audit Committ@esscurrently in effect, and has discussed wighitdependent auditors their
independence. The Audit Committee has also coraidehether the provision of non-audit servicesheyihdependent auditors is compatible
with maintaining the auditors’ independence anddissussed with the auditors their independence.

Based on the reports and discussions deskiritthis Report, and subject to the limitationstioa role and responsibilities of the Audit
Committee referred to in this Report and in therdrathe Audit Committee recommended to the Bohadl the audited financial statements
be included in the Transition Report on Form 10sKthe fiscal period ended December 31, 2006.

While the members of the Audit Committee nthetindependence, financial experience and othalifigation requirements of the New
York Stock Exchange and applicable securities ldlaey are not professionally engaged in the praafcauditing or accounting. Members of
the Committee rely without independent verificatamthe information provided to them and on theesentations made by management and
the independent auditors. Accordingly, the Audit@aittee’s oversight does not provide an indepentasis to determine that management
has maintained appropriate accounting and finame@drting principles or appropriate internal cotgrand procedures designed to assure
compliance with accounting standards and appliciaiwbs and regulations. Furthermore, the Audit Cotteais considerations, efforts and
discussions
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referred to above do not assure that the auditeoCompany’s financial statements has been cavtieth accordance with generally accepted
auditing standards, that the financial statememtpeesented in accordance with generally accegatedunting principles or that Deloitte and
Touche LLP is in fact independent.

The Audit Committee

Robert A. Bowman, Chairman
David Kenin

Michael B. Solomor
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STOCKHOLDER PROPOSALS FOR 2008 ANNUAL MEETING

Stockholder proposals for inclusion in oumypr materials for at our 2008 Annual Meeting mustréceived at the Company’s principal
executive offices, 1241 East Main Street, Stamf@T,06902 Attn: Corporate Secretary on or beforeiday 11, 2008. Under our By-laws,
any stockholder proposal received after that daltebes considered timely for purposes of the 20088al Meeting only if the stockholder
provides our Secretary notice of the proposal miiezahan February 9, 2008, and not later thandal3, 2008; provided that if the 2008
Annual Meeting is held on or before April 25, 2008y Secretary must receive a stockholder’s nota&ter than the close of business on the
fifth business day following the day on which wekaa public announcement of the meeting date.

“HOUSEHOLDING” OF PROXY MATERIALS

The Securities and Exchange Commission hagtad rules that permit companies and intermediateh as brokers to satisfy delivery
requirements for proxy statements with respecivtiodr more stockholders sharing the same addredglbsering a single proxy statement
addressed to those stockholders. This processhushmmmonly referred to as “householding,” patdhyt provides extra convenience for
stockholders and cost savings for companies. Thepaay and some brokers household proxy materialsieting a single proxy statement
to multiple stockholders sharing an address urdesfrary instructions have been received from ffexged stockholders. Once you have
received notice from your broker or us that theyerwill be householding materials to your addréssiseholding will continue until you a



notified otherwise or until you revoke your consdfjtat any time, you no longer wish to participat householding and would prefer to
receive a separate proxy statement or if you areivimg multiple copies of the proxy statement ansh to receive only one, please notify
your broker if your shares are held in a brokemgmount or us if you hold registered shares. Yaourzgify us by sending a written reques
World Wrestling Entertainment, Inc., 1241 East Maineet, Stamford, CT 06902, Attn: Corporate Secyetr by telephoning a request to
Corporate Secretary at (203) 352-8600.

OTHER MATTERS

The Board of Directors knows of no other miato present at the Annual Meeting. If any othatter is properly brought before the
meeting, the persons named as proxies will exethise discretionary authority to vote on such reetin accordance with their best
judgment.A copy of the 2007 Annual Report is being sent tdackholders with this Proxy Statement. Our Transiton Report on Form
10-K for the fiscal period ended December 31, 2006 available on our website at
corporate.wwe.com/investors/documents/YET200610-Kdb. We will mail a copy of the Form 10K to each record and beneficial owne
of our securities without charge upon written requst to us at 1241 East Main Street, Stamford, CT 082; Attention: Corporate
Secretary. To save costs and paper further, electnic delivery of stockholder materials is availableTo register for electronic delivery
for future mailings, you can go to proxyvote.com.

BY ORDER OF THE BOARD OF DIRECTORS,

Edward L. Kaufman
Executive Vice President, General Counsel
Secretary
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VOTE BY INTERNET - proxyvote.com

Use the Internet to transmit your voting instrunfoand for electronic delivery
information up until 11:59 P.M. Eastern Time they deefore the cubff date or meetin
date. Have your proxy card in hand when you actressveb site and follow the instructic
to obtain your records and to create an electreniing instruction form.

ELECTRONIC DELIVERY OF FUTURE
SHAREHOLDER COMMUNICATIONS
If you would like to reduce the costs incurred by Wrestling Entertainment, Inc.
mailing proxy materials, you can consent to recgvall future proxy statements, prc

WORLD WRESTLING ENTERTAINMENT, INC. cards and annual reports electronically vimait or the Internet. To sign up for electrc
ATTN: INVESTOR RELATIONS delivery, please follow the instructions above tevusing the Internet and, when promg
1241 EAST MAIN STREET indicate that you agree to receive or access shit®hcommunications electronically

future years.

STAMFORD, CT 0690z
VOTE BY PHONE - 1-800-690-6903
Use any touchene telephone to transmit your voting instructians until 11:59 P.M
Eastern Time the day before the ofit-date or meeting date. Have your proxy cardand
when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and returmithe postaggaid envelope we ha
provided or return it to World Wrestling Entertaiant, Inc., c/o ADP, 51 Mercedes W
Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS: WWENT1 KEEP THIS PORTION FOR YOUR RECORDS

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 edectf the For  Withhold  For All To withhold authority to vote for any individual nominee,
following nominees: All All Except mark “ For All Except " and write the nominee’ s number
on the line below.
01) Vincent K. McMahon 05) Joseph Perkins
02) Linda E. McMahon 06) Michael B. Solomon O O O
03) Robert A. Bowman 07) Lowell P. Weicker, Jr.
04) David Kenin 08) Michael Sileck
Vote On Proposals For Against Abstain
2. Ratification of Deloitte & Touche LLP as our Indewient Registered Pub O O O

Accounting Firm.

3. Such other business as may properly come befonmé®ting or any adjournment thereof. O O O

Please sign exactly as name appears hereon. Wheraids are held by joint tenants, both should sign. Wen signing as attorney, executor, administrator,rustee or guardian
please give full title as such.

For comments, please check this box and write tbenthe back whe O
indicated
Yes No
Please indicate if you plan to attend this megtin O O

HOUSEHOLDING ELECTION - Please indicate if you consent to
receive certain future investor communications gingle package per
householc O O

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date




PROXY/VOTING INSTRUCTION CARD
WORLD WRESTLING ENTERTAINMENT, INC.

ANNUAL MEETING TO BE HELD ON MAY 11, 2007 AT 10:00 A.M.
FOR HOLDERS AS OF MARCH 23, 2007

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 to
appoint his substitute, to vote as Proxy for miénatAnnual Meeting of Stockholders of World WresfliEntertainment, Inc. to be held at the
Company’s Television Production Facility, 120 Hawmil Avenue, Stamford, Connecticut 06902 on Friddsry 11, 2007 at 10:00 a.m.
Eastern Time, or any adjournment thereof, the nurabshares which | (we) would be entitled to vifteersonally present. The proxies shall
vote subject to the directions indicated on theeree side of this card and proxies are authorizedte in their discretion upon such other
business as may properly come before the meetitguay 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 sporading box on the reverse sic

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




