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World Wrastling
Enftertainment”

1241 East Main Street
Stamford, Connecticut 06902

To our Stockholders: March 31, 200

You are invited to attend the 2008 Annual hfepof Stockholders of World Wrestling Entertaimmelnc., which will be held at 10:00 a.m.
local time, on May 9, 2008, at The Holiday Inn $&/&00 Main Street, Stamford, Connecticut 06901e Business to be conducted is desci
in the enclosed Notice of Annual Meeting of Stodkllees and Proxy Statement.

Your vote is important to us. Whether or yoti expect to attend, your shares should be repiexdeTherefore, we urge you to vofée
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 mailingsrelating 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 card. If you attend the meetingwisth to vote in person, you will have the opportyid do so, even if you have already vo

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

Sincerely,

Of:&zéﬁ(wwu

Linda E. McMahon
Chief Executive Officer

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 dooedistration will begin at 9:00 a.m. and seating ilegin 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 May 9, 2008

To the Stockholders of World Wrestling Entertainmémnc.:



NOTICE IS HEREBY GIVEN that the Annual Meeting afoSkholders of World Wrestling Entertainment, IrecDelaware corporation,
will be held at The Holiday Inn Select, 700 Maime®t, Stamford, Connecticut 06901, on May 9, 2@08,0:00 a.m. local time, for the
following purposes, as described in the attacheayPtatement:

1. to elect eight Directors to serve until the Comy’s next Annual Meeting and until their successoesedected
2. to approve the Compa’s 2007 Omnibus Incentive Ple

3. to ratify the selection of Deloitte & TowehLP as our independent registered public accogriiim for the year ending December 31,
2008; anc

4. to transact such other business as may properly ¢tmfore the meetin

We have fixed the close of business on Ma#&H008 as the record date for the determinatiatozkholders entitled to notice of and to
vote at our Annual Meeting and at any adjournmemtostponement thereof.

BY ORDER OF THE BOARD OF DIRECTOR

Sed éxﬁ%&)

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

Stamford, Connecticut
March 31, 2008

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
Friday, May 9, 2008

The enclosed proxy is solicited on behalfhef Board of Directors of World Wrestling Entertai@nt, Inc. in connection with our Annual
Meeting of Stockholders to be held on Friday, Mag@®08, at 10:00 a.m. local time (the “Annual Megt), or any adjournment or
postponement of this meeting. The Annual Meetinglve held at The Holiday Inn Select, 700 Main 8tr&tamford, Connecticut 06901. We
intend to mail this proxy statement and accompapnpiroxy card on or about March 31, 2008, to eacbks$tolder entitled to vote at our Annual
Meeting.

We will pay all costs of this proxy solicitan. Directors or officers, or other employees ofg) 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 14, 2008 (the “record
date”), will be entitled to notice of and to votiecair Annual Meeting. At the close of businessimmrecord date, 24,328,079 shares of Class A
common stock and 47,713,563 shares of Class B constock were outstanding and entitled to vote, wibh Class A share entitled to one
vote on all matters and each Class B share entdlégh votes. We sometimes refer to Class A comstock and Class B common stock
together as “Common Stock.”

A majority of the collective voting power represetitoy our Common Stock, present in person or repted by proxy, constitutes a
guorum for the transaction of business at the Ahkleeting. Nominees for election to the Board dexted by plurality vote. The affirmative
majority of the shares present and entitled to abthe meeting is required to approve the Comma907 Omnibus Incentive Plan and to
ratify the selection of Deloitte & Touche LLP as dndependent registered public accounting firmthie case of the approval of the 2007
Omnibus Incentive Plan, the total votes presenteanitled to vote must exceed 50% in interest b¥ating securities. Under New York Stock
Exchange rules, if your broker holds your shardtsiname as a nominee, the broker is permittewt®e your shares on the election of direc



(Proposal 1) and on the ratification of the appoimt of the independent auditors (Proposal 3) éedoes not receive voting instructions
from you. Proposal 2 of this Proxy Statement isn4gliscretionary,” meaning that brokers who holdrebdor the accounts of their clients and
who have not received instructions from their detio not have discretion to vote on this item. Whéroker votes a client’s shares on some
but not all of the proposals at the Annual Meetihg, missing votes are referred to as “broker notes.” Both abstentions and broker non-
votes will be counted for purposes of determinimg presence or absence of a quorum, but brokevoi@s-are not considered present and
entitled to vote. For purposes of Proposal 2, brolks-votes therefore could have the effect of enéng approval if their cumulative effect
was that 50% of the voting securities were notgmeand entitled to vote at the meeting, althoughkrgthe large majority of voting shares held
by members of the McMahon family as described is pinoxy statement, such a result is unlikely ia é&xtremeThe Board of Directors
recommends that you vote FOR each of the proposals.

If you vote via any of the following methog®u have the power to revoke your vote beforeAheual Meeting or at the Annual Meeting.
You may revoke a proxy by mailing us a letter whigd receive prior to the Annual Meeting stating i@ proxy is revoked, by signing a
later-dated proxy presented at the Annual Meetindpy attending our Annual Meeting and voting imgoe. While the Company does not plan
to disseminate information concerning your votexpes given by stockholders of record will not lmafidential. The voting instructions of
beneficial owners will only be available to the baial owner’'s nominee and will not be disclosedus unless required by law or requested by
you. If you are a stockholder of record and writexenents on your proxy card, your comments will bevigled to us

Vote by Internet:

The Company strongly prefers that you utibze convenient Internet voting system which yon aecess and use whether you live in the
United States or elsewhere. The website for Interating is printed on the enclosed proxy cardelnét voting is available 24 hours a day t
11:59 P.M. on May 8, 2008. You will be given thegpopunity to confirm that your instructions havesheproperly recordedVhile at the site
you will be able to enroll in our electronic delivey program, which will insure that you will receive future mailings relating to annual
meetings as quickly as possible and will help us 8ave costs. If you vote via the Internet, pleas@dOT return your proxy card.

Vote by Telephone:

You can also vote your shares by callingtéiiefree number printed on your proxy card. Telepé voting is available 24 hours a day until
11:59 P.M. on May 8, 2008. The voice prompts aljmum to vote your shares and confirm that your utgtons have been properly recordgd.
you vote by telephone, please do NOT return your xy card.

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

Stockholders will elect eight Directors at éinnual Meeting, each to serve until the next Azinfdeeting of Stockholders or a successor
shall have been chosen and qualified. We intenate the shares of Common Stock represented by jim favor of the eight nominees
listed below, unless otherwise instructed in thexi?r Each nominee is currently a Director. We hadiall nominees will be willing and able to
serve on our Board. In the unlikely event that emimee is unable or declines to serve, we will \tbeeshares for the remaining nominees ar
there is one, for another person duly nominatedunBoard of Directors.

Nominees

All nominees for election are current Directors.

Director/Nominee Age Current Position with Company Committee Director Since
Vincent K. McMahon 62 Chairman of the Board Executive 1980
Linda E. McMahon 59 Chief Executive Officer Executive 1980
Robert A. Bowman 52 — Audit (Chair) 2003
David Kenin 66 — Audit, Compensation 1999
Joseph H. Perkins 72 — — 1999
Michael B. Solomon 60 — Audit, Compensation 2001
Lowell P. Weicker, Jr. 76 — Compensation (Chair 1999
Michael Sileck 47 Chief Operating Officer Executive 2005

Vincent K. McMahon, co-founder of our Company, is Chairman of the Ba#rBirectors and a member of the Executive ConawitMr.
McMahon and Linda E. McMahon are husband and \



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 theesident and Chief Executive Officer of MLB AdvaddViedia,
LP, the company that manages the interactive atedret rights for all Major League Baseball clubs ¢he league. Prior to joining Major
League Baseball, he was President and Chief Opagati

Officer of ITT Corporation, where he previouslysed as Chief Financial Officer. Mr. Bowman servedtee Treasurer of the State of
Michigan for eight years, overseeing its tax poboyd collection and the state’s pension fund. MwBhan serves as President of the Michigan
Education Trust. He is a director of Blockbuster.Jrm provider of in-home rental and retail moviel game entertainment; Take-Two
Interactive Software, Inc, a worldwide publishezydloper and distributor of interactive entertaintrsoftware, hardware and accessories; and
The Warnaco Group, Inc., an apparel manufactureiiskthair of the Blockbuster audit committee agvss on Warnaco’s audit and
compensation committees. Mr. Bowman has informeddbmpany that he intends to resign as soon aSdhgany can find a suitable,
independent Director to succeed him. It is antii@ddhat the new Director will also serve as Cbéathe Audit Committee. Although the
Company is conducting a search for Mr. Bowman’seasor, no replacement has been identified to Aata.result, no information on a
replacement nominee can be provided in this preetement. The Board of Directors will elect an ipeiedent director as soon as practicable
after the annual meeting to fill the vacancy crédtg Mr. Bowman's resignation.

David Kenin is a member of the Audit and Compensation Comngtt8éce January 2002, Mr. Kenin has been ExecMiee President ¢
Programming, Crown Media United States, LLC wheraéshin charge of programming for the Hallmark GtelnMr. Kenin is a former
President of CBS Sports. Until 1994, he was ExgeWtfice President of USA Networks and after thatdas the general partner of Kenin
Partners, a consulting firm.

Joseph H. Perkinswas a pioneer in the television syndication of wimg matches starting more than forty years agpwds President of
Communications Consultants, Inc., which providedelsvision syndicate consulting services until@betr 2005.

Michael B. Solomonis a member of the Audit and Compensation Comnsttlt. Solomon is Managing Principal of GladwynetRers,
LLC, a private equity fund manager (“Gladwyne”)idPito founding Gladwyne in July 1998, Mr. Solomwas affiliated with Lazard Freres &
Co. LLC. Mr. Solomon joined Lazard Freres in 198 &ecame a Partner in 1983. In connection witl@ af certain shares of stock as
described in “Executive Compensation—Certain Refeihips and Related Transactions,” Mr. McMahondwased to vote his shares to elect
Mr. Solomon (or his successor designated by atiaaffiof Gladwyne), as a Director.

Lowell P. Weicker, Jr. is Chair of the Compensation Committee. Gov. Weideeved as Governor of the State of Connecticuhft 991
to 1995. He served as a United States Senatorsapieg the State of Connecticut from 1970 to 1@88:. Weicker also serves as a directc
Medallion Financial Corp., a specialty finance aaldertising company.

Michael Sileckbecame our Chief Operating Officer in February 208 joined the Company as Chief Financial Offiged Director in
June 2005. He is a member of the Executive ComeniReior to joining the Company, Mr. Sileck was BeWVice President, Chief Financial
Officer of Monster Worldwide, Inc., a publicly trad parent company of a leading global online carpesperty. At Monster, Mr. Sileck serv
from March 2002 until March 2005. Prior thereto,.[8ileck was CFO and Senior Vice President of USsAwdrks, Inc., a then publicly traded
media and commerce company, from September 196@dhrFebruary 2002. Mr. Sileck is a director of 8Wi& Data Facilities Company,
Inc., a leading provider of network neutral internection and co-location services.
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Other Executive Officers

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

Name Age Position with Company With Company Since
George A. Barrios 42  Chief Financial Officer 2008
Kevin Dunn 47 EVP, Television Production 1986
Donna Goldsmith 48 EVP, Consumer Products 2000
Edward L. Kaufman 49 EVP, General Counsel & Secretary 1997

Michael Lake 65 President, WWE Films 2007



John Laurinaitis 45 SVP, Talent Relations 2001

Stephanie McMahon Levesque 31 EVP, Creative Writing, Talent Relations and Liveehts 1998
Shane B. McMahon 38 EVP, Global Media 1994
R. Geof Rochester 48 EVP, Chief Marketing Officer 2006

George A. Barrioshas served as Chief Financial Officer since Mai@d& Prior thereto, Mr. Barrios was Vice Presidemd Treasurer of
The New York Times Company since January 2007.Bdérrios joined The New York Times Company in 2082Zhief Financial Officer of a
subsidiary which published, among other things, Bhston Globe. Prior to that, he was President@meéf Operating Officer of Netsilicon,
Inc., a publicly-held software development compamlyere he helped to stabilize the business pridstmerger. From 1994 to 2000, Mr.
Barrios served in several senior capacities fork&ralnc., a large supplier of industrial gasses.

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

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

Edward L. Kaufman has served as Executive Vice President, Generat$gband Secretary, since July 2003. Before tlasenved as our
SVP and General Counsel from March 1998 to July3286d our VP and General Counsel from January 1®8¥arch 1998. He became the
Company’s Secretary in May 2001.

Michael Lake became President, WWE Films, in October 2007, aft@8-year career in the film industry includingiag as executive
producer for the Company’s filfihe Condemnegdand before that as Executive Vice President, Wéfide Feature Production for Village
Roadshow Pictures Entertainment Inc., an enter@mmand media company. At Village Roadshow, Mr.d.akersaw production of 45 films
including such hits aShe Matrix Trilogy, Three Kings, Miss Congeniali®gean’s Eleven, Ocean’s TwekedCharlie and the Chocolate
Factory.

John Laurinaitis has served as Senior Vice President, Talent Regtgince February 2007. Prior to that, Mr. Laltisavas Vice
President, Talent Relations, since June 2004, aretidr of Talent Relations from June 2001.

Stephanie McMahon Levesquéias served as Executive Vice President, Creativiéngyr Talent Relations and Live Events, since May
2007. Prior thereto, she was SVP, Creative Writsiigce June 2005, and before that, VP, CreativéizVgriMrs. Levesque began with the
Company in 1998. Mrs. Levesque writes, producesdinadts for our television programming and at snperforms as an on-air personality.
She is the daughter of Vincent and Linda McMahon.

Shane B. McMahonhas served as Executive Vice President, Global &)eilice July 2003, and, before that, he was Ryesidigital
Media, from 1998. He at times performs as an ompaisonality. Mr. McMahon is the son of Vincent dridda McMahon.
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R. Geof Rochestejoined our Company as Senior Vice President of Mg in November 2006 and was promoted to hisecuiposition
in May 2007. Prior to coming to WWE, Mr. Rochestexs Senior Vice President of Marketing at Showthedworks from February 2002 to
November 2005, where he managed all aspects ofatiiagkin the area of promotions, -Demand, HD and online marketing. Prior to working
at Showtime, Mr. Rochester held senior marketingjtimms in the cable, hotel and consumer produnctastries. Mr. Rochester is a member of
the Board of Governors of Georgetown University.

The Board and Committees

Our Board has standing Audit, CompensatiahExecutive Committees. During the year ended Déegr@1, 2007, there were eleven
meetings of the Board of Directors, seven meetofidhe Audit Committee, five meetings of the Comgestion Committee and no meetings of
the Executive Committee. Under our Corporate Goaece Guidelines, Directors are expected to prefoar@nd attend meetings of the Board
and committees on which they sit. All Directorseatied more than 75% of the aggregate number ofimysedf the Board and committees on
which he or she served. Directors are also expéaotattend the Company’s Annual Meeting of Stockkdd, and all members attended last
yeal's meeting.

Independent Director€ach year our Board conducts a review to determvimieh of our Directors qualifies as independents&hon its
most recent review, Messrs. Bowman, Kenin, Solommh Weicker qualify as independent under all applie New York Stock Exchange and
SEC regulations, which are the standards we udeteymine independence. None of these independesittbrs has any relationship with the
Company other than their Director/Committee mentiipssexcept for Mr. Solomon, who has an affiliatisith one of our stockholders as
described in “Security Ownership of Certain Benafi©Owners and Management.” The New York Stock Exgfe listing requirements state
that ownership of even a significant amount of lsismot a ban to independence. Our Audit and Corsgtgon Committees consist solely



independent Directors.

Since Mr. McMahon beneficially owns approxteig 60% of the Company’s outstanding equity, aodtiols approximately 87% of the
combined vote of our voting stock, we are a “calfgtbcompany” under New York Stock Exchange listitgndards. As a result, we have
elected to utilize the exemptions in the NYSE tigtstandards that permit us, as a “controlled compdo have less than a majority of
independent Directors and to have no nominatingfmate governance committee or other committeeopmihg 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 existing structure ta@ additional cost and administrative burdearaither committee would not be warranted.

Executive Sessiongnder our Corporate Governance Guidelines, themanagement members of the Board meet at leaseqjyairt
executive sessions and the independent Directoes amaually. In practice, most Board, Audit Comeadtand Compensation Committee
meetings include an executive session. Executissiaes are presided over by the chair of the AardEompensation Committee, as the case
may be, if the principal item to be considered ithin the scope of that Committee and, if not, salhirs alternate meetings.

Communications with Directorfnterested Parties who wish to communicate withemimer or members of the Board of Directors,
including the chairs of the Audit and Compensattmmmittee and the non-management Directors asupgmay do so by addressing their
correspondence to such members or group c/o Worestlihg Entertainment, Inc., 1241 East Main Str&&mford, CT 06902, Attn:
Corporate Secretary, and all such communicatiohgware not solicitations, bulk mail or communioas unrelated to Company issues, will
be duly forwarded.

Corporate Governance Guideling8ur Corporate Governance Guidelines are postediowebsite
(corporate.wwe.com/governance/guidelines.jsp). I8tolders also may request a written copy of thelglines free of charge by writing to
World Wrestling Entertainment, Inc., 1241 East M8ineet, Stamford, CT 06902, Attn: Corporate Secyet
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Code of Business ConduYe have adopted a Code of Business Conduct (thde’Gavhich applies to all of our Directors, officeaind
employees, including our Chairman, our Chief ExireuOfficer, our Chief Operating Officer and senfimrancial and accounting officers. Our
Code requires, among other things, that all of@iectors, officers and employees comply with alt$, avoid conflicts of interest, conduct
business in an honest and ethical manner and adeeaest with integrity and in the Company’s besgtiiast. In addition, our Code imposes
obligations on all of our Directors, officers andgoyees 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 @lso 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 consiétiss Chair, Mr. Bowman, and Messrs. Kenin ando®&wn, each of whom satisfies the
independence requirements of applicable New YookISExchange and Securities and Exchange Commissies and is financially literate,
with a working familiarity with basic finance anda@unting practices within the meaning of theigtstandards of the New York Stock
Exchange. Mr. Bowman has accounting and relatexhiiml management expertise and is qualified asudit committee financial expert
within the meaning of the applicable rules and tagions of the Securities and Exchange CommisdibnBowman serves on the audit
committee of two other public companies. No Audin@nittee member may simultaneously serve on th& eachmittee of more than three
public companies.

The primary purpose of our Audit Committe¢dgprovide assistance to the Board in fulfilling iesponsibilities to our stockholders and the
investment community relating to our corporate actimg and reporting practices and the quality iategrity of our financial reports. In
furtherance of this purpose, the Audit Committe@fsarter, 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¢adiditors our annual financial statements, gugrfinancial statements and
internal controls reports (or summaries thereoviBw any other relevant reports or financial infation submitted by the Company to
any governmental body, or the public, including egement certifications as required by the Sarb&ndsy Act of 2002 (Sections 302
and 906) and relevant reports rendered by the gmtdgnt auditors (or summaries thereof).

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

e Review earnings press releases with managemernihgoparticular attention to any use of “pro-form&tijusted” or other information
which is not required by generally accepted acdagrgrinciples (“GAAP”).

e Review the regular internal reports (or summaitiesdof) to management prepared by the internat@s and manageme¢'s



response.

e Have sole authority to appoint (subject to stoclkokatification), compensate, retain and overseanork performed by the
independent auditor engaged for the purpose ofapirgpand issuing an audit report or performingeothudit, review or attest services
for the Company. The Audit Committee shall haveuttienate authority to approve all audit engagenfeas and terms. The Audit
Committee shall have sole authority to review taefigrmance of the independent auditors and remuwéndependent auditors if
circumstances warrant. The independent auditoils repert directly to the Audit Committee and thedit Committee shall oversee the
resolution of any disagreement between managemerh& independent auditors in the event that aay anise.
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e Review with the independent auditor (without repreatives of management when deemed necessary)gep@ommunications (and
management’s and/or the internal audit departreeetponse thereto) submitted to the Audit Commitethe outside auditors requil
by or referred to in SAS 61; review any problemslifficulties with an audit and management’s reggnrincluding any restrictions on
the scope of the independent auditor’s activitieany access to requested information, and anyfiignt disagreements with
management; and review and hold timely discussidtisthe independent auditors.

e Review audit services and approve in advance ndit-services to be provided by the independenttatsiitaking into consideration
SEC rules regarding permissible and impermissibteises by such independent auditors. This duty beagielegated to one or more
designated members of the Audit Committee with sugh pre-approval reported to the Audit Committeiesanext regularly scheduled
meeting. Approval of non-audit services shall lgeldised to investors in periodic reports to theextequired by the Securities
Exchange Act of 1934.

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

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

e Maintain procedures for the receipt, retention iedtment of complaints received by the Compangndigg accounting, internal
accounting controls or auditing matters, and th&idential, anonymous submission by employees @fGbmpany of concerns
regarding questionable accounting or auditing matte

Compensation Committe®Bur Compensation Committee consists of its Chaiy.@Veicker, and Messrs. Kenin and Solomon, each of
whom satisfies the independence requirements dicajpe New York Stock Exchange and SEC rules. fitiraary 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 Committefiarter, a copy of which is posted on
website (corporate.wwe.com/documents/compensat@nnittee _charter.pdf), states that it will fulfifie following obligations:

e Approve all employment agreements for the Chairnttaen CEO and all officers of the Company who eitlilehave a title of Vice
President or higher; or (ii) are the head of amess 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 corsgutom, evaluating the
Chairman’s and the CEQ’s performance in light afsth goals and objectives, and determining and a&pgéehe CEO’s and Chairmas’
compensation level based on this evaluation. lardghing the longerm incentive component of Chairman and CEO corsgtéon, the
Compensation Committee will consider the Compaayd the individual's performance, among other fescto

e In accordance with their employment agreementmyf the Compensation Committee shall annuallyesg\dand approve, for the other
Executives named in the Company’s proxy staten{ahthe annual base salary level, (b) the annuaintive opportunity level, (c) the
long term incentive opportunity level, (d) sevemmerangements and change in control agreement&jonos in each case when and if
appropriate, and (e) any special or supplementzfiis.

e The Compensation Committee shall annually reviewmagament’s recommendations and make recommendadioing Board of
Directors with respect to the compensation of aleEtors and Executives, including all compensatincentive compensation plans,
equity-based plans as well as the

individuals or groups of individuals receiving adamunder incentive-based compensation plans, sichsh bonuses, and equity-based
plans such as the Long Term Incentive Plan anb&®2007 Omnibus Incentive Plgrpvided, howeverthat the Compensation
Committee shall have full decisi-making powers with respect to compensation interiddxe performan«-based compensation with



the meaning of Section 162(m) of the Internal Rexe@ode.

e The Compensation Committee shall approve granteruine Company’s Long Term Incentive Plan and/er2a@07 Omnibus Incentive
Plan. See “Proposal 2 — Approval and Adoption ef2007 Omnibus Incentive Plan”.

Beyond what is required by its Charter, the Comptos Committee generally meets two to four timesyear to review recommendatic
developed by the Company’s Vice President of HuRasources and approved by the Compsu@fiairman, Chief Executive Officer and Cl
Operating Officer. The Compensation Committee hdlsaity to hire professional consultants. Durirf@?2, the Committee consulted Frederic
W. Cook & Co., Inc., and, in late 2007, retainedt¥da Wyatt Company (each such consultant, duriagefevant time they have worked for
the Company, are referred to as the “Compensatmrs@tant”). The Compensation Consultant is paidheyCompany and has access to
management, but reports directly to the Compens&mmmittee. To date, design aspects of compemshéive been proposed by managen
with the Compensation Consultant advising on the@priateness of the design and market competiivels of compensation. The
Compensation Committee, however, does not spduifysl either on the scope of the Compensation Ctarsils inquiry or on areas on which
the Compensation Consultant is allowed to comnhgr then to prohibit the Compensation Consulfi@mh undertaking work on behalf of
management without the Committee’s consent. Sunkest has never been asked or given.

Compensation Committee Interlocks and Insider Bgodition. Gov. Weicker and Messrs. Kenin and Solomon aretie members of our
Compensation Committee. No member of the Compears@ommittee was at any time during 2007 an offtreemployee of the Company or
any of our subsidiaries nor is any such persomrado officer of the Company or any of our subsidigrIn addition, no “compensation
committee interlocks,” as described under SEC rgeisted during 2007.

Nominees for DirectoThe Board currently believes that its size is apgede and that its members comprise an appropmatef
independence, background and expertise, althougbtad above, the Company is conducting a search $aitable, independent Director to
succeed Robert Bowman as Director and Chair oftigit Committee. The Board may consider candid&aeoard membership suggestec
its members, as well as management. The Board etaiynra third party executive search firm to idgndir assist in the evaluation of
candidates. The Board may also consider as poteotiainees persons recommended by stockholderskiSitsler recommendations may be
submitted to the Board at our principal addressaire of the Corporate Secretary. Each stockhotmmnmendation should include a personal
biography of the proposed nominee, a descriptialh®background or experience that qualifies swrbgn for consideration and a statement
that such person has agreed to serve if nominatgelacted. Stockholders who themselves wish toimate a person for election to the Board,
as contrasted with recommending a potential nomiod¢lee Board for its consideration, are requieddmply with the requirements detailed
under “Stockholder Proposals for 2009 Annual Megtin

In connection with the search for Mr. Bowmasuccessor and/or if the Board were to identiéyrteed for additional Board members tc
vacancies or expand its size, the Board will reviitential nominees and decide whether to condfwdt evaluation of any one or more
candidates. If the Board were to determine thaitiael consideration is warranted, it would gatberequest a third party search firm to
gather additional information about the prospectiseinee’s background and experience. The Boaldiveh evaluate the prospective
nominee taking into account whether the prospectominee is independent within the meaning of ibtengy standards of the New York Stock
Exchange and applicable regulations of the SEC Bdwman’s successor will be independent) and stivkrdactors as it deems relevant,
including the current composition of the Board, tfaéance of management and independent Direct@s)ded for Audit Committee or
Compensation Committee expertise, and the evahstibother prospective nominees. The Board wélb aletermine whether to interview
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the prospective nominee. After completing this pas; the Board will determine the nominee(s). Tboar8 would follow the same process and
use the same criteria for evaluating candidategqe®d by stockholders, members of the Board or reesvif management.

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

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

In general, the compensation package providedrimsmanagement 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 thefaf performance stock units.

The Compensation Committee believes thatghtkage constitutes the appropriate mix of curaedtlonger-term compensation, a
significant portion of which is tied to Company fiemance. At the same time, we believe that ourgemsation program is consistent with the
entertainment industry, recognizes that the Compia@g not provide a defined benefit plan or otimailar retiree benefits and generally does
not provide its executive officers perquisites sastcars, club memberships or personal serviceseldre, these three components, when
added together, reflect an accurate picture ofdte¢ compensation we provide our senior executives

The Chairman, Chief Executive Officer, Chiyferating 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 and recommenustiased on this review, including proposed salacgntive bonuses and performance
stock unit grants, are presented to the Compems@&onmittee. The Compensation Committee, in addittonfers from time to time with its
Compensation Consultant. In general, total compgansfor the Company’s executive officers is revewis-a-vis broad-based published
market data to determine whether we are generatiypetitive in the market. It should be noted thég tharket data does not come from a
specified peer group, is not industry specific andot related to the group used for comparisathénTotal Return Graph included in the
Company’s Annual Report. We do not attempt to naama certain target percentile within a peer group

While we generally attempt to avoid enteriimgp employment agreements with our executivesgdwbave agreements with certain of our
named executive officers as described in “Narrafhiszlosure to Summary Compensation Table and Gm@frPlan-Based Awards Table.”

Salary.Mr. and Mrs. McMahon waived all compensation fromvi@mber 2004 through December 31, 2006. In 20@¥, legan receiving
salary in the amount of $850,000, in the case ofMtMahon, and $500,000, in the case of Mrs. McMglas recommended by the
Compensation Committee and approved by the Boardal Mrs. McMahon will continue to waive all otteompensation. These salaries are
well below the compensation to which they are Egtiinder their agreements and, we believe, algsiderably below market rates. As to
other senior executives, we have attempted to lames to fairly moderate percentage increasespéxe instances of
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promotions or extraordinary contributions to ther@any’s performance. We expect to continue thistpra. In the most recent Annual
Performance Review, which occurred in February 28@&ries were set for 2008. For the named exexofficers (other than the McMahons)
recent annual base salaries were as follows:

Name Fiscal 200t Fiscal 200€  Transition 2006 Calendar 2007  Calendar 200¢
Michael Sileck N/A $550,00(  $577,50( $625,00¢  $675,00(
Kevin Dunn $520,00( $600,00(  $625,00( $650,00( $725,00(
Frank Serpt $275,00( $275,00( $325,00¢* $325,00( $325,000*
Donna Goldsmitl $260,00( $300,00(  $325,00( $350,00( $370,00(

* Denotes promotion and/or enhanced responsibilities.
**  Mr. Serpe retired from his position as Chief Finah©fficer of the Company effective March 14, 20

Annual Incentive Bonusedle believe that a reasonable annual bonus plaristbased on personal and company-wide performiarere
excellent means of compensating executives, tying tnterests to those of stockholders withoutdtnactural cost increases inherent in salary
escalation. Our Management Incentive Plan is siredtto meet the performance-based criteria of jsttterefore deductible for federal
income tax purposes under, Section 162(m) of ttermial Revenue Code. Beginning in 2009, annuahithvoe bonuses will be paid under the
2007 Omnibus Incentive Plan, which will also méet performance-based criteria of Code Section 1524dditional information on our
Management Incentive Plan is set forth in “Narratdisclosure to Summary Compensation Table andt§&ddrPlan-Based Awards Table”
below. Additional information on our 2007 Omnibuséntive Plan is set forth in “Proposal 2 — Apptterad Adoption of the 2007 Omnibus
Incentive Plan.”

Over the past few years, we have used EBITDA aCounpany performance target measurement, gengyaily 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 othewrime, income taxes, depreciation and amortizatios héle maintained 85% of target, and an
individual rating of 3.0 out of 5.0, as the threlshiests for the past few years. The individuaf@enance is based on many factors, such as
competency, creativity, leadership and communicatigth scores in each area and a final score, sanming such factors. Performance below
either of the Company or the individual performanoeponent precludes the payment of a bonus. Asgubdth thresholds are met, bonuses
are established based on percentages of salahysugh targets in 2007 ranging from 25% (for thaisthe Vice President level) to 60% (for
Chief Operating Officer and EVP, Television Prodae). For additional information on the ranges ohbses for the named executive officers,
see “Executive Compensation — Grants of Plan-Baseatds.” The following shows the EBITDA target, ¢ishold percentage and the
percentage of target we achieved for each of tkefpa years



Threshold Percentage of

Year EBITDA Target Percentage  Target Achievec

Fiscal 200< $49 million 75% 175%

Fiscal 200¢ $69 million 85% 91%

Fiscal 200¢ $58 million 85% 13&%

Transition 200¢ $50 million 85% 87%
(Eight months)

Calendar 200 $84 million 85% 93%

Payments of bonuses under the ManagementtimedPlan to the named executive officers ardaéh in column (g) of the Summary
Compensation Table.

While the Compensation Committee has been genesatigfied with the operation of the Managemeneitive Plan, it also recognizes t
at times the exercise of either positive or negatiiscretion is necessary to reflect accuratelytrie performance of the individual. Such
discretion has never been exercised to lower ovavai
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company performance targets for all compensatiofiniited cases, modest bonuses beyond those egbjoyr the Management Incentive Plan
have been paid. No such additional bonuses wetdefpaP007. The Committee also retains the righéxercise negative discretion over
bonuses under the Plan and at times has exereisbdigscretion.

We believe that our EBITDA targets are serappropriately aggressive number, reflectingeoted growth of our business, and
effectively align management’s interests with thogstockholders. For calendar 2008, we have dsteddl an EBITDA goal of $93.5 million,
which reflects growth of approximately 11% over thr@r year, and again will use a threshold of 8&0%his EBITDA target. The range of
percentage payments by level will remain the sasria 2007. The structure of the plan for 2008 retahe additional flexibility with respect to
the company-wide performance component of the haulgect to caps and negative discretion, firgtl@mented in respect of 2007. The
individual performance component will still be aalgble from a formula, subject to negative disometiSee “Narrative Disclosure to Summary
Compensation Table and Grants of Plan-Based Awkaite” below.

Performance and Restricted Stock Un8B1ce 2004, our share awards have consisted oicteststock units, and we have not granted
options. Generally, these units vested over theegsywithout a performance requirement. In theyestdges of our stock unit program, the
amounts involved were relatively low, and the fibett units vest over time and accordingly werepeformance-based for purposes of Code
Section 162(m) was not an issue. In 2007, we bggamting stock units with a performance requiremertter the 2007 Omnibus Incentive
Plan, subject to stockholder approval, which allewsh grants to be deductible under Internal Rex&unde Section 162(m). See “Proposal 2 -
Approval and Adoption of the 2007 Omnibus Incenflen.” Share awards are viewed by the Committéstasmediate to longer-term
compensation. A description of our stock unitseisferth in “Narrative Disclosure to Summary Comgation Table and Grants of Plan-Based
Awards Table” below.

In the past, stock units were granted anpuhlling the summer after the Annual Performanced®e While these grants were generally
tied to individual performance, no numerical eqoiasi are used in setting the size of the granthieRasuch grants have been based on
recommendations from the Vice President, Human &rees with the approval of the Chairman, Chief Exiee Officer and Chief Financial
Officer and then reviewed and approved by the Corsgiion Committee. Grants for new hires and proongthave been made on a case-by-
case basis and are also approved by the Compeng&ximmittee. The following shows the aggregate remalb units granted in the normal
annual grant for the past few years and the cugreaut, which do not include grants for new hires:

Year Aggregate units in Annual Grant
Fiscal 2005* 133,900

Fiscal 2006 475,000
Transition 2006 507,750

Calendar 2007 532,500

Calendar 2008 500,000 (est

*

Options also granted in this year.

In March 2008, we made our annual stock gir@int for the year. The following table reflectaugis made to our named executive officers
calculated in the same manner as described indtothto “Executive Compensation — Grants of Plase®l Awards.”

Estimated Future Payments Under Equity Incentive
Plan Awards (2008)



Threshold (#) Target (#) Maximum (#)

Vincent K. McMahon 0 0 0

Linda E. McMahon 0 0 0

Michael Sileck 26,25( 35,00( 52,50(

Kevin Dunn 33,75( 45,00( 67,50(

Donna Goldsmith 15,00( 20,00( 30,00(
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We expect to continue to make annual graisoezk units. In connection with our move to penfiance based grants, we have begun
making grants of share units during the first geraof the new year consistent with the requiremehtode Section 162(m), but plan to
continue our practice of making stock grants vesth® same date in the summer each year. We dalarogrants or vesting dates of restricted
stock units around news releases in order to peoaity special benefits to our employees. To datehave only taken into consideration the
value of grants generally when setting other coneptsof compensation. We do not have an equatiocafoulating total compensation
whereby equity decreases other components of cogafien (or vice versa) based on a formula.

We believe that equity compensation is défgrfrom salary and bonus in that, due to its perémce and vesting requirements, stock units
serve both a retention and compensation purposétyEmpmpensation also aligns interests of managémih stockholders. In addition, as
with any stock, there are inherent risks of ownigrsifi stock units. Lastly, it is hoped that stociits, together with our 401(k) Plan, will be
utilized by our employees for retirement planniag,we do not provide a defined benefits retirerpéan.

While we believe that it is in the best imtgts of stockholders for management to own a sigmif amount of our Common Stock, to date
we have not imposed specific stock ownership requénts on our executive officers. We believe membéthe McMahon family own stock
far in excess of any normal ownership guidelinestdother executive officers, we believe theifpenance requirements and vesting periods
sufficiently align their interests with those obekholders.

Compensation Committee Report

Notwithstanding anything to the contrary set farttany of our previous filings under the Securitdeg 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 year ended December 31,
2007 and the Company'’s currently effective RedistnaStatements on Forms S-3 and S-8, the folloRimgort, and the Audit Committee
Report set forth under Propose—Ratification of Selection of Independent Registéreblic Accounting Firm, shall not be incorporateyl
reference into any such filings.

The Compensation Committee of the Companyréadswed and discussed the Compensation Comniisgission and Analysis required
by Item 402(b) of Regulation S-K with managemerd,drased on such review and discussions, the Caapen Committee recommended to
the Board that the Compensation Discussion andy&isabe included in this Proxy Statement.

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

Michael B. Solomon
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Summary Compensation Table

The following table sets forth the componenftthe total compensation earned during calen@ar7 2and the eightaonth fiscal period end:
December 31, 2006 (see footnote 3 to the Summanyp@osation Table) by our Co-Principal Executivei€gffs, our Chief Financial Officer
and our three next most highly compensated exeeufiicers at the end of the period. These indigldare referred to as thedmed executiv
officers.”

Fiscal Period Non-Equity
Ended Stock Options Incentive Plan All Other
December 31 Salary Bonus Awards Awards ~ Compensation Compensation Total
Name and Principal Position (a) 2006(b) ($)(c) ($)(d) ($)(e) () ($)(9) ($)(i) ($)()

Vincent K. McMahor 2007 833,65¢1) 0(1) 0 0 0 8,425(2) 842,07!



Chairman

(Cc-Principal Executive Officer

Linda E. McMahor

Chief Executive Office
(Cc-Principal Executive Officer

Michael Sileck(5,
Chief Operating Office

Kevin Dunn

EVP, Television Productio

Frank G. Serpe(i
Chief Financial Office

Donna Goldsmitt
EVP, Consumer Produc

200€(3)

2007
200€(3)

2007
2006(3)

2007
200€(3)

2007
200€(3)

2007
200€(3)

(1)

490,384(1)
0(1)

618,60¢
375,48(

647,11%
406,73(

319,01(
182,98(

347,12¢
210,63!

0(1) 0
0(1) 0
0(1) 0
0 1,492,55(6)
0 602,60((6)
0 755,56.(6)
0 387,36((6)
0 255,98(6)
0 61,65((6)
0 325,55(
0 153,68

17,90((6)
22,90((6)

7,80((6)
10,20((6)

12,45((6)
15,90((6)

o o

335,00
174,86(3)

350,00(
204,86/(3)

145,00
56,20((3)

175,00
98,461(3)

22,0144

7,845(2)
22,014(4)

7,211(2)
4,03¢2)

8,69¢(2)
3,7742)

8,706(2)
4,931(2)

7,211(2)
4,125(2)

22,01¢

498,22
22,01¢

2,453,38
1,156,98!

1,779,27
1,025,63!

736,50:
315,96:

867,34
482,80

(1) Mr. and Mrs. McMahon waived all compensation fromvwmber 2004 through December 31, 2006. In 2007 MéMahon began
receiving an $850,000 annual salary and Mrs. McNadbegan receiving a $500,000 annual salary. Théycentinue to waive all other
compensation. Se¢‘ Compensation Discussion and Analy’

(2) Consists of matching contributions under our 40p{&h and certain life insurance payments.

(3) Due to the change in the Company’s financial répgro a calendar year basis effective JanuarQ7 2the reported period was a
shortened fiscal period that ran for eight montbsifMay 1, 2006 to December 31, 2006. Non-Equitefrive Plan Compensation was
prorated to take into account the fact that Tramsi2006 was an eig-month period

(4) Consists of the Company’s aggregate incrementalafdbe officer's personal use of our corporateraift. For purposes of this table,
incremental costs consist of a charge per travet far fuel, maintenance and parts; crew experssring; landing and parking fees;
and other costs tied directly to the trip in quastiSuch costs for all members of the McMahon famiid their invited guests are
attributed one-half to Vincent McMahon and one-talEinda McMahon. Since July 1, 2006, personalafdbe aircraft has been paid
for by the McMahons so that no incremental cogtdsirred by the Compan

(5) Mr. Sileck was promoted to Chief Operating OffigeFebruary 2007. Prior to that, he was our ChiefFkcial Officer.

(6) Represents the dollar amount recognized for firdrstatement reporting purposes under FinanciabAeting Standards No. 127
(“FAS 123R")as a result of the grant of restricted and perfaceastock units (column (e)) and options (columpgéirsuant to our Lor
Term Incentive Plan/2007 Omnibus Incentive Plam Were unvested during the reported period. Farlasire on assumptions made in
the valuation of these awards, see “Note 13 -- SBaised Compensation” to our Consolidated Finaistatements. These amounts

reflect the Company’s accounting expense for tlaegerds, and do not correspond to the actual vakiexill be recognized by the
named executive officer
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(7)  Mr. Serpe served as our Chief Financial Officenfrebruary 2007 until his retirement from that iosion March 14, 200¢

Grants of Plan-Based Awards

Estimated Possible Payouts Unde Estimated Future Payouts Under All Other Grant Date Fair

Non-Equity Incentive Plan Awards(1) Equity Incentive Plan Awards Stock Awards: Value of Stock
Grant Date Threshold Target Maximum Threshold  Target Maximum  Number of Units Awards
Name (a) (b) ($)(c) ($)(d) ($)(e) (@ (#)(9) #)(h) #H)(0) #)(1)
Vincent K. McMahor N/A 0 0 0 0 0 0 0 0
Linda E. McMahor N/A 0 0 0 0 0 0 0 0
Michael Sileck 2/09/07 — = — — = — 50,00( 807,00(
2/16/07 93,750 375,00( 656,250 — — — —_ _
7/20/07 — = — 33,750 45,00( 67,500 — —
Kevin Dunn 2/16/07 97,500 390,00( 682,500 — — — _ _



7/20/07 — — — 41,250 55,00( 82,500 — —

Frank G. Serp 2/09/07 — — — — — — 15,00( 242,10
2/16/07 40,625 162,50( 284,375 — — — — —
7/20/07 — — — 11,250 15,00( 22,500 — —
Donna Goldsmitt 2/16/07 43,750 175,00( 306,250 — — — _ _
7/20/07 — — — 18,750 25,00( 37,500 — —

(1) The amounts shown in column (c) reflect the mininpagment level under the Compi’'s Management Incentive Plan which is -
quarter of the target amount shown in column (¢ @mount shown in column (e) is the sum of (x)94%0 the target individual
component, which is the maximum payment for thimponent of the bonus; plus (y) 100% of the totajeafor the Company
performance component, which is the maximum payrfarthis component of the bonus provided the Campaeets 100% of its
EBITDA target. Although the Company performance poment is technically not capped if the Companyeers 100% of EBITDA
target (other than at the maximum payable to anl@yep under the Plan), any such additional paymerdt be approved by the
Chairman, Chief Executive Officer and CompensaGommittee. While the payment of bonuses at thezakthaximum levels would
have been highly unlikely, the maximum bonus pagaisider the terms of the Plan is 4% of EBITDA faraaned executive officer, 3%
for any other employee and a total of 20% of EBITidAall participants in the aggregate. For ach&atments made under this plan for
2007, see column (g) “Summary Compensation Tal”

(2) Reflects the number (column (i)) and full grantedtir value under FAS 123R (column (1)) of grantsestricted and performance stock
units. See “Narrative Disclosure to Summary Compgos Table and Grants of Plan-Based Awards Tdlolefnore information about
our restricted and performance stock units. Farldésire on assumptions made in the valuation theseds, see “Note 13Share Base
Compensatic” to our Consolidated Financial Stateme

Narrative Disclosure to Summary Compensation Tabland Grants of Plan-Based Awards Table

The Summary Compensation Table and Grarn®dani-Based Awards Table above provide certain inédion regarding compensation of
our named executive officers. This narrative pregiddditional and explanatory information regardiompensation of our named executive
officers and should be read in conjunction withstiatables.

Employment AgreementSertain of our named executive officers have emplent agreements that affect the compensation espéot
them. We currently have employment agreements eétth of Vincent K. McMahon and Linda E. McMahon ingvterms ending on October
14, 2009. Mr. and Mrs. McMahon also have bookingt@zts that are coterminous with their employnagreements. From November 2004
through January 1, 2007, Mr. and Mrs. McMahon waiigk compensation, consisting of salary, bonusesteoking fees, under the
agreements. Since the beginning of 2007, they begfiving salary in the amount of $850,000, indase of
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Mr. McMahon, and $500,000, in the case of Mrs. Mblla They continue to waive all other compensatiach of these employment
agreements automatically extend for successiveyeaeperiods unless either party gives notice ofextension at least 12 months, but no
more than 18 months, prior to the expiration date.

Under their employment agreements, in thenewe terminate either Mr. and Mrs. McMahon’s enyph@nt other than for cause, death or
disability, or if the executive terminates his er employment for good reason, or if the executéveninates his or her employment for any
reason within the 90-day period beginning six mergfier the occurrence of a change in control, eohligated to pay to the executive
compensation and benefits that are accrued buidiap#he date of termination, plus a lump sum casbunt equal to the executive’s base
salary and bonus for the greater of the balantkeo€ontract term or two years and to continuehiser benefit plan participation for such
period. If Mr. or Mrs. McMahon dies during the teohhis or her agreement, we are obligated to pdie¢ executives estate compensation ¢
benefits that are accrued but unpaid as of theafdtee executive’s death, plus a lump sum amoguogkto the executive’s base salary and
bonus for two years. If we terminate Mr. or Mrs. Mighon’s employment for cause, if either executizgigns without good reason, or if either
executive's employment is terminated due the exee'stdisability, we are obligated to pay the exé@icompensation and benefits accrued
but unpaid as of the date of termination. Amouh&t have been waived by the McMahons will not benaied accrued but unpaid for the
foregoing purposes. If either Mr. or Mrs. McMahagcbmes subject to any change in control excisesfaxe will be obligated to provide such
executive a “gross-up” bonus sufficient, on anraféex basis, to cover any such excise taxes. Th@a@ment agreements also contain
confidentiality covenants and covenants that, amathgr things, prohibit each executive from compgivith us in professional wrestling and
our other core businesses during employment andrferyear after termination, unless the terminafiddlows a change in control. The
employment agreements for Mr. and Mrs. McMahonvaliersonal travel on the Company’s aircraft whea itot being used for business
purposes. For periods prior to July 1, 2006, incoeh&ted to such travel was imputed to the McMatairtbe 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 reportt
our Summary Compensation Table. Since July 1, 208&onal use has been paid for by the McMahotisegao incremental cost is incurred
by the Company.

We have an agreement with Michael Sileck pursuanmttich, if he is terminated witho“caus”, as defined in the agreement, he will



entitled to vesting of the 100,000 restricted stonks granted to him on his hiring in June 2008 arportion of the 50,000 restricted stock L
granted to him at his promotion to Chief Operaf§jcer in February 2007. He would also be entitledeverance pay of one year’s base
salary.

The Company has a three-year employment agmeewith Frank G. Serpe under which he servedffieryear as the Company’s Chief
Financial Officer and thereafter will act as a $eridvisor to the Company. He is entitled to anwairsalary of $325,000 and is entitled to
participate in the Company’s Management Bonus Btahe Executive Vice President level in 2007. Hesgranted 15,000 restricted stock
units under the Company’s Long-Term Incentive Plalmich units vest in three equal annual installraehit the event Mr. Serpe’s employment
is terminated by the Company without cause, he evbelentitled to his base salary through the ertleoferm of the agreement and the
immediate vesting of the unvested portion of antyoms and restricted stock units then outstanding.

Performance and Restricted Stock Uniisder the terms of our Restricted Stock Unit Agreets, dividends accrue at the same rate as are
paid on our shares of Common Stock, which is ctilye.36 per share per quarter. In the case dbpaance stock units, dividends begin to
accrue after the performance test is met. Dividerduals vest at the same time as the vestingeaktbtricted or performance stock units on
which they accrue. Stock units generally vest dlise years (assuming, in the case of performanitg, that the performance test has been
met), however, in the event that following a chanfeontrol, as defined in the agreement, an enggdy terminated without cause or
terminates his or her employment as a result afcaghse in base salary, a change in responsibilityporting structure or a change in
employment location of more than twenty-five milssch vesting is accelerated. One grant, made0d,32frovides for seven-year vesting with
acceleration if the Company achieves EBITDA of $h@ilion in any year.
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Management Incentive Pla®ur Management Incentive Plan provides for incenti@sh bonuses to be made annually based upon
Company-wide and individual performance. The pleoviges guidelines for the calculation of bonusdsject to Compensation Committee
oversight and approval. For 2007, participabtmuses were based on two components, individutdimpeance and Company performance.
participant had to meet threshold targets for loottmponents in order to receive any bonus. Indiigeaformance is based on many factors,
such as competency, creativity, leadership and aomwation, with scores in each area and a finalessgummarizing such factors, of between
0 and 5. An executive had to receive at least a&ifg to receive a bonus. At the beginning of 2G8e Compensation Committee set a
Company-wide performance target of $84 million &1EDA, of which the Company had to achieve 85% iidey for any bonus to be paid.
Bonuses were established based on percentagelsuyf, séth such targets ranging from 25% (for thas¢he Vice President level) to 60% (for
the Chief Operating Officer and Executive Vice Rtest, Television Production). The Company had HBATfor these purposes of $77.9
million and accordingly paid bonuses. Paymenthe$é bonuses to the named executive officers aferfiein column (g) of the Summary
Compensation Table.

Similar to 2007, in respect of 2008, the Campmust reach 85% of its EBITDA target of $93.%liom in order for bonuses to be paid. If
this target is met, and the individual’s performanating is at or above 3.0, the executive is lewtito participate, with the Company-wide
performance portion paid based upon the individuedntribution to such success and other subjefditters as senior management
recommends and the Compensation Committee apprAssaming the Company achieves 100 percent oditget, the maximum payment of
this component is 100% of the individual's ovetaliget. The component relating to personal perfasaavas 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 would
result in a payment in the amount of 150% of thdiviidual component target. Assuming the Companyeaes 100 percent of its target, the
combination of the Company performance and indiaigrerformance ratings will translate into bonusggal to a percentage of annual salary
ranging as follows:

2008 Bonus as % of Annual Salar

Level Minimum Threshold  Target Maximum
Vice Presiden 6.2F 25.0 43.75
Senior Vice Presidet 8.7¢ 35.0 61.25
Executive Vice Presidel 12.5(C 50.0 87.50
Chief Operating Officer and EVI

Television Production 15.C 60.0 105.0

For the named executives, this would resuthe following payouts in respect of 2008:

Estimated Future Payments (2008

Threshold($) Target($) Maximum($)
Vincent K. McMahon 0 0 0
Linda E. McMahon 0 0 0
Michael Sileck 101,250 405,000 708,750
Kevin Dunn 108,750 435,000 761,250

Donna Goldsmith 46,250 185,000 323,750



In the event that the Company’s performanaeeds 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 deemmendation of the Company’s
Chairman and Chief Executive Officer, below maxinsuaiowed under the Plan.

16
Outstanding Equity Awards At Fiscal Period-End
Option Awards Stock Awards
Equity Incentive
Equity Incentive Plan Awards:
Plan Awards: Market or
Number of Number of Number of Payout Value of
Securities Securities Market Value Unearned Unearned
Underlying Underlying Number of of Shares or Shares, Units ol Shares, Units or
Unexercise( Unexercised Option Option Shares or Units o Units of Stock Other Rights Other Rights
Options (#) Options (#) Exercise Expiration Stock That Have That Have Not That Have Not That Have Not
Exercisable ~ Unexercisable Price Date Not Vested Vested Vested Vested
Name (a) (b) (c) $)(e) 0) #H(9) ®)(h) #(0) ®0)
Vincent K. McMahor 0 0 N/A N/A 0 0 0 0
Linda E. McMahor 0 0 N/A N/A 0 0 0 0
Michael Sileck 0 0 N/A N/A 162,51(1) 2,398,66/(2) 55,80( 823,604(2)
Kevin Dunn 1,25( 0 9.60 6/13/08 55,60%(1) 820,73((2) 68,200 1,006,63/(2)
1,041 7,29%(3) 12.90 7/20/09
Frank G. Serp 7,50( 0 9.60 6/13/08
5,00( 0 13.45 6/04/12 23,42¢(1) 345,76(2) 18,60( 274,53(2)
5,41¢ 2,917(4) 12.90 7/20/09
Donna Goldsmitt 3,33¢ 0 9.60 6/13/08 23,094(1) 340,85/(2) 31,00( 457,56((2)
10,20¢ 5,10%(5) 12.90 7/20/09

(1) Includes dividends that have accrued (at e-preferential rate) as additional restricted or perfance stock units but were not veste
December 31, 2007. These stock units vest in thineeal installments. Performance stock units shiovthe table reflect actual units
taking into consideration the level at which then@any performance target was excee:

(2) These amounts are calculated by multiplying theinfp price of $14.76 on December 31, 2007, thettading day in 2007, by the
number of unvested restricted or performance stmits, as the case may be, on that

(3) Vest monthly in installments of 1,041 shat

(4) Vest monthly in installments of 416 shar

(5) Vest monthly in installments of 729 shar

Option Exercises and Stock Options

Option Awards Stock Awards
Number Number

of Shares Value of Shares Value

Acquired Realized Acquired on Realized

on Exercise on Exercise Vesting on Vesting
Name (a) #H(b) (1)) #H2)(d) ($)(e)
Vincent K. McMahor 0 0 0 0
Linda E. McMahor 0 0 0 0
Michael Sileck 0 0 80,395 1,382,27:(3)
Kevin Dunn 32,709 182,682 34,010 544,50((4)
Frank G. Serp 0 0 6,007 96,17:(4)
Donna Goldsmitt 0 0 13,323 213,30:(4)




(1) The amounts in this column are calculated by miyitig the number of shares acquired on exercisthéyifference between the clos
price of the Compar's Common Stock on the date of exercise and theisegprice of the option
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(2) The number of shares acquired on vesting inclugegtoss number of shares that vested, includiagestwithheld by the Company
cover the withholding tax payable upon such ves

(3) The amounts are calculated by multiplying the nundfeshares vested on June 7, 2007 (55,652 shayehg closing price of $17.72 on
such date, and the number of shares vested or20uB007 (24,742 shares) by the closing price 6fGl on such dat

(4) These amounts are calculated by multiplying the memof shares vested by the closing price of $16r0duly 20, 2007, the date of
vesting.

Potential Payments Upon Termination or Change-in-Cotrol.

Certain agreements with our named execulfifieeos provide for pay or accelerated vesting gdiigy in the event of an involuntary
termination without “cause” or a termination follmg a change in control or in the event of deatthefnamed executive officer. In addition,
under the terms of our Performance and RestricteckSJnit Agreements, in the event that, withinr@dnths after a change of control, as
defined in the agreement, an employee is terminattut cause or terminates his or her employnasrd result of a decrease in base salary, ¢
change in responsibility or reporting structureahange in employment location of more than twdinty miles, such stock units and accrued
dividend units will vest at the target level. Fagualitative description of these agreements fonedhexecuted officers, see “Narrative
Disclosure to Summary Compensation Table and GrHriéan-Based Awards Table”. The following is aqtification of such provisions,
assuming hypothetically that the triggering evewktplace on the last business day of 2007 witlckbging price per share of the Company’s
Common Stock on that date of $14.76. The Compamytstanding options generally do not acceleratenuponination, death or a change in
control, so no information is included in respefcpossible option exercises, except where noteldamibunts are in dollars payable in a lump
sum, except where noted.

Termination
Involuntary Following
Executive Benefit Not For Cause Change in
and Payments Termination Control Death
Name Upon Separation ($) ($) $)
Vincent K. McMahor Compensation:
Salary 2,170,00(1) 2,170,00(1) 2,170,00i(1)
Bonus 2,170,00(1) 2,170,00(1) 2,170,00i(1)
Excise Tax Gross Up(2) 0 1,613,02(2) 0
Long-Term Incentive
Compensation:
Accelerated Vesting of
Stock Units 0 0 0
Total: 4,340,00 5,953,02 4,340,00I
Linda E. McMahor Compensation:
Salary 1,700,00(1)  1,700,00(1) 1,700,001(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
Stock Units 0 0 0
Total: 3,400,001 4,711,40: 3,400,00!
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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 confidentialitCompany informatior
indefinitely after their termination and have -year no-compete covenant

If payment of the foregoing amounts would resulhimexcise tax imposed by Internal Revenue Codgdbet999, the Company

required to gross up the payment in an amount thathafter payment of all taxes on such groshamr she retains an amount equal to
the excise tax imposed. This number is an estiwfaigis gross up paymer

Payable in regular payroll installments over onary

(4) Payable in regular payroll installments until Madeh 2010. Under his employment agreement, Mr. &erpequired to maintain th
confidentiality of Company information indefinitejfter his termination and has a -year no-compete covenan




(5) Includes options valued at the spread betweein €xercise price and the closing price for CRRgommon stock on the last business day
of 2007, which was $14.7

Director Compensation

The following table sets forth the componesftotal compensation earned during 2007 by ourmanagement Directors.

Fees Earned o Stock Option

Paid in Cash Awards Awards Total
Name (a) ($)(b) $)(©) ($)(d) ®)(h)
Robert A. Bowman(1 0 10550((2) 3,25((3) 108,75(
David Kenin(1) 59,00  37,50((2) 0B)  96,50(
Joseph Perkins(: 50,00( 37,50((2) 0(3) 87,50(
Michel B. Solomon(1 0 96,50((2) 0(3) 96,50(
Lowell P. Weicker, Jr.(1 63,50  37,50((2) 0(3) 101,00(

(1) We pay our non-management Directors a retainem ahaual rate of $75,000, payable in equal qugriestallments in arrears. In
addition, we pay our Audit and Compensation Coneaitthairs an annual fee of $12,000, payable inlepsaterly installments in
arrears, and nomanagement Directors also receive a fee of $1,608dch Board meeting that they attend in persdrediee of $500 f
each Board meeting in which they participate bgghbne. They receive a fee of $1,500 for each Ctteenineeting they attend, whether
in person or telephonically. They only receive ameeting fee if multiple meetings occur on the salae Fifty percent of a Director’s
retainer is paid in shares of our Class A commooksand, at the election of the Director, the ratimg 50% of such retainer, together
with all chair and meeting fees, may be paid eithesuch shares or in cash. All Directors recegiembursement of expenses incurred in
connection with participation in our Board and Coittee meetings. Management Directors do not recadlgitional compensation for
their services as a Directc

(2) Since there is no vesting period for the stock fg@yngrant date fair value and compensation expender FAS 123R are the sa
amounts, which is the full closing price of sucbcgton the date of grant. See “Security Ownershipartain 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 resulbheésted options during tl
reported period. For disclosure on assumptions niratlee valuation of these accruals, See “Note-1Share Based Compensatido”our
Consolidated Financial Statements. No options \geaated to Directors in 2007. At December 31, 2@08& Directors had the following
numbers of shares and options under awards fror@dh@pany: Mr. Bowman — 21,136 shares and 25,000mmgtMr. Kenin — 7,408
shares and 40,000 options; Mr. Perkins — 0 shareé€@,000 options; Mr. Solomon — 15,888 sharesranoptions; Gov. Weicker 5,40¢
shares and 40,000 optiol

Certain Relationships and Related Transactions

As provided in its Charter, the Audit Commétis responsible for reviewing and approving eslatarty transactions, which the Company
defines as those required to be disclosed by agpécSEC regulations. While no written policiesséxihe Audit Committee believes it will
apply a standard of reasonable business practicasytsuch related party transactions.
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In August 2001, The Vincent K. McMahon Irreable Trust sold to Invemed Catalyst Fund, L.my&med”) an aggregate of 1,886,793
shares of Common Stock and in connection with sabd, we entered into a registration rights agre¢meder which we registered all shares
held by Invemed, will maintain such effectiveneasilno longer needed and will pay certain experiseislent to the registration, excluding
underwriting commissions, and will indemnify thedtholder against certain civil liabilities, incling certain liabilities under the Securities
Act.

Shane McMabhon is the son, and Stephanie MolMalevesque and Paul Levesque are the daughtesosnich-law, of Vincent and Linda
McMahon. Shane McMahon and Stephanie McMahon Lexesge executive officers of the Company whosé tmapensation in 2007,
calculated in a manner consistent with the Totalrom (j) of the Summary Compensation Table, was@gmately $708,229 and $677,125,
respectively. Paul Levesque is a key performerdnd independent contractor of, the Company wheives talent pay and royalties, subject to
a guaranteed minimum. We believe his pay is gelyerahsistent with that of our other top stars. Eneployment of Shane McMahon and
Stephanie McMahon Levesque predated the Compamitial ipublic offering in 1999 and the formationthe Audit Committee. The
importance of Paul Levesque as one of the Compaag’superstars predated both the Company’s ingtialic offering and his marriage to
Mrs. Levesque which resulted in his becoming ateelaarty. The Audit Committee does not reviewritention of these individuals each year
nor does it approve the individual’s level of comsgation. Instead, as to levels of CompensationAtidit Committee relies on the approval
procedures of the Compensation Committee in the shShane McMahon and Stephanie McMahon Levesghe ére employees of the
Company). In the case of Paul Levesque (who isdagdendent contractor of the Company), his pagtibg a muli-year agreement that w



last negotiated by the Company’s Chairman and T&etations Department prior to the Company’s titéorsto a calendar year in 2006. The
Audit Committee believes that this oversight of émgpe and talent pay by the Compensation Comnéitekethe Chairman/Talent Relations
Department, respectively, is consistent with refe\expertise and good business practice.

In June 2007, the Company’s Board of Directigtermined not to renew four term life insurapckcies covering Vincent K. McMahon
due to their substantially increased premiums. Sueh policy lapsed. In December 2007, for persestdte planning purposes, trusts
established by the McMahons purchased the threainémg life insurance policies, which had an aggtedace value of $40 million, for their
then fair market value of $116,548.33.

On February 21, 2008, the Company announaedcaease in its quarterly dividend from $.24 t86per share with respect to the
Company’s Common Stock. The McMahon family andrthreists have entered into an agreement with thepg@my to waive the increased
dividend for a period of three years with respedheir shares of Common Stock. Instead, theyaaifitinue to receive a quarterly cash
dividend of $.24 per share with respect to allhefit Company Common Stock.
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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 owhgyof our Common Stock as of March 14,
2008 by (1) each stockholder known by us to bebreeficial owner of more than five percent of eitbéass A common stock or Class B
common stock; (2) each of the Directors and nanxedwgive officers; and (3) the Directors and exieutfficers as a group. Unless otherwise
indicated, the address of each stockholder listetia table below is 1241 East Main Street, StathfGonnecticut 06902.

Amount and Nature

of Beneficial
Title of Class Name and Address of Beneficial Owne Ownership % of Class
Class B(1, Vincent K. McMahor 43,421,42(2) 91.0
Class A Invemed Catalyst Fund, L.P. ( 2,582,77. 10.6

375 Park Avenur
New York, NY 10152

Class A Artisan Investment Corporation ( 1,964,801 8.1
875 East Wisconsin Ave., Ste 8
Milwaukee, WI 5320z

Class A Renaissance Technologies Corp. 1,948,401 8.0
James H. Simor
800 Third Avenue
New York, NY 1002z

Class B(1, Shane B. McMaho 1,996,32/(6) 4.2
Class B(1 Stephanie McMahon Levesq 1,965,23(7) 4.1
Class A Neuberger Berman, Inc. ( 1,431,84! 5.9

Neuberger Berman, LL:
605 Third Avenue
New York, NY 1015¢
Class A Clearbridge Advisors, LLC(¢ 1,232,201 5.1
Smith Barney Fund Management LI
399 Park Avenu
New York, NY 1002z

Class B(1; Linda E. McMahor 566,77((10) 1.2
Class A Michael Sileck 67,22( *
Class A Kevin Dunn 15,56%(11) *
Class A Frank G. Serp 46,34:(11) *
Class A Donna Goldsmitt 11,78¢(11) *
Class A Robert A. Bowmatr 47,84¢12) *
Class A David Kenin 48,04(12) *
Class A Joseph H. Perkir 40,63%(12) *
Class A Michael B. Solomot 49,895(13) *
Class A Lowell P. Weicker, Jr 46,24(12) *
Class A and Class B(1. All Executive Officers and Directors a

Group (17 persons 48,335,08(15) 67.1

* Less than one percel

(1) Class B common stock is fully convertible into Gl@dscommon stock, on a c-for-one basis, at any time at the option of the holtbe



two classes are entitled to equal per share didisi@amd distributions and vote together as a clébsaach share of Class B entitled to ten
votes and each share of Class A entitle
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(@)

3)

(4)

®)

(6)

)

®)

©)

(10)

(11)

one vote, except when separate class voting isreshhy applicable law. If any shares of Class Biown stock are beneficially own
by any person other than Vincent McMahon, Linda Mdidn, any descendant of either of them, any ewtitigh is wholly owned and is
controlled by any combination of such persons grtaust, all the beneficiaries of which are any edmation of such persons, each of
those shares will automatically convert into shafeSlass A common stock. Assuming hypotheticdiigttall shares of Class B were
converted into Class A, the only five percent stadler would be Mr. McMahon, who would have thétigp vote and dispose of 60
percent of the Class A common sto

Excludes 566,670 shares of Class B common stock@ddbhares of Class A common stock owned by LMd&lahon, set forth in the
table opposite her nam

The general partner of Invemed Catalyst Fund, (tHe." Func”) is Invemed Catalyst GenPar, LLC, a Delaware limliability 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 iIness 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 Unitede3taitizen (“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 ownetidytind. Catalyst GenPar, as the general partrihedfund, has the sole power to
vote and dispose of the 2,582,773 shares of Claggwmnon stock owned by the Fund. Each of GladwyaeRar and Invemed, as
managing members of Catalyst GenPar, may be detnteie shared voting and dispositive power of etturities. Each of Gladwyne
GenPar, Invemed, Solomon, Present, Casoria andobbangjsclaim beneficial ownership of such secwgif@ all other purpose

The amount shown is derived from a Schedule, Ha@ed February 13, 2008, jointly filed on beludlArtisan Partners Limited
Partnership (“Artisan Partners”), Artisan Investin€orporation (“Artisan Corp.”), ZFIC, Inc. (“ZFIQ; Andrew A. Ziegler and Carlene
M. Ziegler. Artisan Corp. is the general partneAdfisan Partners, an investment adviser havingesheoting and dispositive power o\
the shares. ZFIC is the sole stockholder of Arti€anp. Mr. Ziegler and Ms. Ziegler are the printip@ackholders of ZFIC

The amount shown is derived from an AmendmemtNto Schedule 13G, dated February 12, 2008lydifed on behalf of Renaissance
Technologies LLC (“RTC"and James H. Simons. RTC is an investment advasandp sole voting and dispositive power over thareh
Mr. Simons is the control person of RT

Includes 20,777 shares of Class A common stett by Mr. Shane McMahon, and an additional 112 #iares of Class A common
stock which may be purchased within 60 days thrabghexercise of option

Includes 22,186 shares of Class A common dtetl by Mrs. McMahon Levesque, and an additionaB8D shares of Class A common
stock which may be purchased within 60 days thrabghexercise of option

The amount shown is derived from a Schedule 13@ddaebruary 12, 2008. Neuberger Berman, LLC sst-adviser, and Neuberg
Berman Management Inc. is investment manager, abBiger Berman'’s various mutual funds, with shalisgositive, and in some
instances, voting, rights over the sha

The Beneficial Owner is a group of investment aedswith shared voting and dispositive powers. Tifisrmation is derived from a
Amendment No. 2 to Schedule 13G dated Februarg2d@s.

Excludes 43,421,427 shares of Class B common $tex&ficially owned by Vincent McMahon as set fdrttthe table opposite M
McMahor’s name. Includes 100 shares of Class A common swwokd by Mrs. McMahor

Includes the following shares of Class A commorlstwhich may be purchased within 60 days throughetkercise of options: Mr. Du
— 2,081 shares; Mr. Ser|- 24,582 shares; and Ms. Goldsmith 1,458 shi
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(12)

(13)

Includes shares of Class A common stock owned ttiirand the following shares which may be purchasiidin 60 days through tt
exercise of options: Mr. Bowman — 25,000 shares;#nin — 40,000 shares; Mr. Perkins — 40,000 shaned Gov. Weicker — 40,000
shares. In the case of Gov. Weicker, includes 2@des owned by his wifi

Excludes 2,582,773 shares reported in the tabbemasficially owned by the Fund. Mr. Solomon is thenaging member of Gladwy!



GenPar. As such, Mr. Solomon may be deemed to bevsecurities held by the Fund. Mr. Solomon disatabeneficial ownership of
such securities in excess of his pecuniary intehestin.

(14) Assumes hypothetically that all shares of Clase®mon stock have been converted into Class A constamk.

(15) Includes numbers for directors and named diexofficers as set forth in this table and anraggte of 2,125 shares owned by other
executive officers and an additional 9,633 shareislivmay be purchased within 60 days through tleeakse of options by such other
executive officers

PROPOSAL 2—APPROVAL AND ADOPTION OF THE 2007 OMNIBU S INCENTIVE PLAN

The Company currently maintains the 1999 L-@egm Incentive Plan (the “LTIP") which provides fstock-based awards to our eligible
employees, directors and independent contracttis Company also maintains a Management Incentivei8®&lan which provides for annual
cash bonuses provided certain performance targetset (the “MIP”). The Board believes that thekmnp have been effective in attracting
qualified employees, directors and consultanthéoQompany and in providing long-term and mediurmtmcentives and rewards to those
individuals responsible for the Company’s growtll anccess. However, the MIP expires in April 20818] the LTIP, although it is flexible in
types of stock awards that are available and haeemus shares for grant still available, does Hotvathe Company to treat stock-based grants
as performance based and therefore such awardei@x deductible under Section 162(m) of therimaéRevenue Code of 1986, as amended
(the “Code”).

Accordingly, the Board of Directors believbat it is timely to adopt and approve a new loaigrt incentive plan and, on July 20, 2007,
subject to the stockholder approval requested lgethb Board approved the 2007 Omnibus Incenties Bthe “Incentive Plan”) which will
permit the grant of performance and restrictedkstogts, restricted stock, stock options, incenst@ck options, stock appreciation rights, and
other stock-based and cash-based incentive awgdswill provide the Company a flexible and dynartng-term incentive compensation
structure and will allow for the tax deductibiliby the Company of awards under Code Section 162{h@.Company currently awards only (i)
performance stock units, which are generally suligeboth performance and time vesting requiremedij}sestricted stock units, which are
generally subject to time vesting requirement§; §innual cash bonuses; and (iv) solely for indeljean directors, shares of Common Stock as a
part of their directors’ fees under a formula pl&tockholder approval of the Incentive Plan is @esbecause it is good corporate governance
and is necessary to comply with Code Section 162fmd)the listing requirements of the New York St&sichange.

Upon approval of the Incentive Plan by thenpany’s stockholders, both the LTIP and the MIR & frozen and no further grants or
awards will be made under either such plan. Howdhese Plans will continue in effect after apptafahe Incentive Plan for so long as and
solely to the extent necessary to administer preshegranted awards that remain outstanding ungigr plans.

The material features of the Incentive Plansummarized below. The summary is qualifiedsreittirety by reference to the specific
provisions of the Incentive Plan.

Administration

The Incentive Plan is administered by the @ensation Committee of the Company’s Board of Diesc The Committee has the authority
to determine, within the limits of the express pstns of the Incentive Plan, the individuals toomhawards will be granted, the nature,
amount and terms of such awards and the objectives
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and conditions for earning such awards. The Commigenerally has discretion to delegate its authorider the Incentive Plan to a
subcommittee or (solely with respect to awardsaigipants who are not directors or executiveceifs) designated executive officers of the
Company.

Types Of Awards

Awards under the Incentive Plan may includgigrmance stock units, restricted stock unitsslstaptions, incentive stock options, stock
appreciation rights (“SARs"), restricted and unriestd shares and other stock-based and cash-basedive awards.

Performance and Restricted Unitthe Committee may award to a participant unitsesgnting the right to receive shares of commorks
in the future subject to the achievement of onmore goals relating to the completion of servicah®y participant and/or the achievement of
performance or other objectives (“restricted unit¥he terms and conditions of performance andioést unit awards are determined by the
Committee. This is the only type of award which hasn made to employees to date under the IncePl@re(these grants are subject to
stockholder approval of the Incentive Plan as retpeehereby).

For participants who are subject to Secti6a(fn) of the Code, the performance targets deatiibéhe preceding paragraph may be
established by the Committee, in its discretiorseobon one or more of the following measures*Performance Goe”):



o Net revenues

e Operating income

e Income from continuing operations

e Netincome

e Operating profit (earnings from continuing operatidefore interest and taxes)
e Earnings per share

e Cash flow

e EBITDA (earnings before interest, taxes, depreaiatind amortization)
e Return on investment or working capital

e Return on stockholders’ equity

e Return on assets

e Stock price appreciation

e Total stockholder return and/or

e Economic value added (the amount, if any, by wiiehoperating profit after tax exceeds a referenst of capital)

The Performance Goals may be measured wsffect to the Company or any one or more of itsidigsges, divisions or affiliates, either in
absolute terms or as compared to another compaognopanies. The above terms will have the same imgas in the Company’s financial
statements, or if the terms are not used in thegamyis financial statements, as applied pursuant torgipeccepted accounting principles
as used in the Company’s business, as applicable.
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Restricted Share3he Committee may award to a participant sharésoofimon Stock subject to specified restrictionsgthieted shares”).
Restricted shares are subject to forfeiture ifgagicipant does not meet certain conditions sscboatinued employment over a specified
forfeiture period and/or the attainment of spedifteerformance targets over the forfeiture periacaddition, independent directors receive
stock as a part of their directors’ fees underrentda plan.

Cash-Based Award3he Committee may grant cash-based incentive cosgem awards, which would include performance-baseual
cash incentive compensation to be paid to covemgui@/ees subject to Section 162(m) of the Code.t&hes and conditions of each cash-
based award will be determined by the Committee. fbHowing material terms will be applicable torflmancebased cash awards grantei
covered executives subject to Section 162(m):

e The class of persons covered consists of thosersexécutives of the Company who are from timé&me determined by the Commit
to be subject to Section 162(m) of the Code (tlewéced employees”).

e The targets for annual incentive payments to calreraployees will consist only of one or more of Beformance Goals discussed
under the section titletPerformance and Restricted Unitsibove. Use of any other target will require ragifion by the stockholders if
failure to obtain such approval would jeopardizedaductibility of future incentive payments. Suymdrformance targets will be
established by the Committee on a timely basistuee that the targets are considered “preestailidor purposes of Section 162(m)
of the Code.

e In administering the incentive program and detemgjrincentive awards, the Committee will have fleibility to reduce the incentive
amount indicated by a covered executive’s attairtrothe performance target under the applicablerzat schedule.

e The cash incentive compensation feature of thenitinae Plan does not preclude the Board or the Cdtaenfrom approving other
incentive compensation arrangements for coveredsmes.

Stock OptionsThe Committee may grant to a participant optiongurchase Company Common Stock that qualify asiiee stock
options for purposes of Section 422 of the Codec€ntive stock options”), options that do not dyadis incentive stock options (“non-
qualified stock options”) or a combination of théa® types of option. The terms and conditionsto€k option grants, including the quantity,
price, vesting periods, and other conditions orr@ge will be determined by the Committ



The exercise price for stock options willdetermined by the Committee in its discretion, fyaty not be less than 100% of the fair market
value of one share of the Company’s Common Stodkemlate when the stock option is granted. Adddily, in the case of incentive stock
options granted to a holder of more than 10% otadlted combined voting power of all classes of ktotthe Company on the date of grant, the
exercise price may not be less than 110% of thierfarket value of one share of Common Stock ord#te the stock option is granted. On
March 14, 2008, the closing price of the Commorcktn the New York Stock Exchange was $18.16.

Stock options must be exercised within aquefixed by the Committee, and in the case of itiwerstock options, the exercise period may
not exceed ten years. The Incentive Plan providesdrlier termination of stock options upon thetipgant’s termination of service, unless
extended by the Committee, but in no event maytit®ns be exercised after the scheduled expiratate of the options.

At the Committee’s discretion, payment foards of Common Stock on the exercise of stock nptinay be made in cash, shares of the
Company’s Common Stock held by the participanhaxny other form of consideration acceptable toGbenmittee (including one or more
forms of “cashless” exercise).

Stock Appreciation Right$he Committee may grant to a participant an aw&®liAdRs, which entitles the participant to receiwpon its
exercise, a payment equal to (i) the excess ofdinenarket value of a share of Common Stock oretkercise date over the SAR exercise p
times (ii) the number of shares of Common Stockwéispect to which the SAR is exercised. The esergiice for a SAR will be determined
by the Committee in its discretion, but may notdses than 100% of the fair market value of oneealofthe Company’s Common Stock on

26

the date when the SAR is granted. Upon exerciseAR, payment may be made in cash, shares ofdhmp@ny’s Common Stock or in any
other form of consideration acceptable to the Cattemiso long as any such non-cash payment is gakoifi the date of grant. SARs must be
exercised within a period fixed by the Committee.

Other Stock-Based AwardBhe Committee may grant other equity-based or ggelated awards, referred to as “other stock-based
awards.” The terms and conditions of each othexksbased award will be determined by the Commit®sg/ment under any other stock-based
awards will be made in Common Stock or cash, asrohéhed by the Committee.

Dividend EquivalentsThe Committee may provide for the payment or adastidividends or dividend equivalents with resptcany
stock-based awards under the Incentive Plan.

Other Performance Award$he Committee may grant performance awards togyaatits under such terms and conditions as the
Committee deems appropriate. A performance awditlemma participant to receive a payment from@unpany, the amount of which is ba
upon the attainment of predetermined performantgeta over a specified award period. Performanaadsvmay be paid in cash, shares of
Common Stock or a combination thereof, as deterthinyethe Committee.

Award periods will be established at the ition of the Committee. The performance targetkalso be determined by the Committee.
With respect to participants subject to Section(k§f the Code, the applicable performance targétde established, in the Committee’s
discretion, based on one or more of the Perform@uzds described under the section titledrformance and Restricted UnitsTo the extent
that a participant is not subject to Section 162¢frthe Code, when circumstances occur that catestefermined performance targets to be an
inappropriate measure of achievement, the Commitsies discretion, may adjust the performancgets or the amount or value of the
performance award.

Eligibility and Limitation on Awards

The Committee may grant awards to any emgpgigector, consultant or independent contractoviging services to the Company or its
affiliates. It is presently contemplated that apjireately 120 persons will be eligible to receiveaads.

The maximum awards that can be granted uhaeincentive Plan to a single participant in aryiqd of five consecutive calendar years
will be 1,000,000 shares of Common Stock in thenfof restricted shares, restricted units, performeamit options, SARs or other shdrasec
awards. The maximum cash-based awards to any éxeafticer of the Company who is determined tcalieovered employeeainder Sectio
162(m) of the Code is four percent (4%) of the HBN of the Company, and for any other participarthi®e percent (3%) of EBITDA. The
maximum aggregate cash-based awards to all patitspn respect of any fiscal year is twenty petr¢28%) of EBITDA. For longer-term
cash-based awards that are performance basedrfirgas of Section 162(m) of the Code, the maximwiard to any participant is $4 million
in any fiscal year.

Awards Granted Under the Incentive Plan

As of the date hereof, an aggregate of 108l stock based awards have been granted underctr@ive Plan to employees, in each case
subject to stockholder approval as requested heaebtwesting and performance requirements. Forrimdtion on the stock based and cash
based awards made to date to the Conm’s named executive officers, <Executive Compensatic— Grants of Plan Based Awal"; “ --



Compensation Discussion and Analysis”; and “ --ridive Disclosure to Summary Compensation TableGuathts of Plan-Based Awards
Table.” The aggregate value for the executive grdiZpemployees) and non-executive officers (100leyges) is 386,800 share units
(calculated at the actual number of stock awardsenit@ 2007 taking into consideration the level htoli the Company exceeded its
performance target and the target number for graatde in 2008) with a dollar value of $7,024,288 @84,280 share units with a dollar value
of $13,152,925, respectively, based on the clopiiee of $18.16 on March 14, 2008. In respect @&Q@he potential aggregate cash-based
award payments at the target level for the exeewgioup is $2,193,830 and for the non-executiveigres $4,373,650. Non-management
directors have not participated to date, althoutgr atockholder approval, the stock portion ofithe
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retainer (a formula plan) will be issued underltieentive Plan. The exact types and amounts ofianye awards to be made to any eligible
participants pursuant to the Incentive Plan arepnegently determinable. As a result of the disenatry nature of the Incentive Plan, it is not
possible to state who the participants in the ItigerPlan will be in the future or the number ofads to be received by a person or group,
although over the past several years all execufffieers other than members of the McMahon faméyd been considered for participation in
stock based awards, and all executive officersrdtien Vincent and Linda McMahon have been considiéor participation in annual cash-
based awards.

Shares Subject to the Incentive Plan

An aggregate of 5,000,000 shares of the Cogip&Common Stock, less (x) the 95,268 net sharastgd under the LTIP between July 20,
2007 (the date the Omnibus Incentive Plan was agarby the Company’s Board), and the date hereaf (@) any other shares that may be
granted under the LTIP between the date hereoMad9, 2007, the date stockholders are expectegpoove the Incentive Plan, is reserved
for issuance and available for awards under theritice Plan.

With respect to awards made under the IngerRlan, shares of Common Stock underlying awdralsatre forfeited or canceled (as a result,
for example, of the lapse of an option or a fouatof restricted stock), as well as any shareesdered to or withheld by the Company in
payment or satisfaction of the exercise price stogk option or tax withholding obligations wittspect to an award, will be available for
additional grants under the Incentive Plan. Sherd® issued or purchased under the Incentivewilabe authorized but unissued shares of
Common Stock. Shares issued with respect to aveessiemed by the Company in connection with acqoistdo not count against the total
number of shares available for new awards undeinitentive Plan.

Anti-Dilution Protection

In the event of any corporate event or tratiga that results in a change in the capital $tmgcof the Company, including a change
resulting from a stock dividend or stock split,cembination or reclassification of shares, the Cdttem is empowered to make such equitable
adjustments with respect to awards or any provssadfrthe Incentive Plan as it deems necessary g ariate, including, if necessary, any
adjustments in the maximum number of shares of Com8tock subject to the Incentive Plan; the nunatbeshares of Common Stock subject
to, and the exercise price of, an outstanding aveard the maximum number of shares that may be=sutyj one or more awards granted to
one recipient during a calendar year.

Amendment and Termination

The Board of Directors may at any time amentérminate the Incentive Plan, provided that mchsaction may be taken that adversely
affects any rights or obligations with respectg awards theretofore made under the Incentive Witrout the consent of the recipient. No
awards may be made under the Incentive Plan &iéetenth anniversary of its effective date. Cerpaovisions of the Incentive Plan relating to
performance-based awards under Section 162(medCtde will expire on the fifth anniversary of @éféective date.

Federal Income Tax Consequences

The federal income tax consequences of gwaisce and exercise of awards under the Incenl@redfe as described below. The following
information is only a summary of the tax conseqesmaf the awards, and participants should consthttiveir own tax advisors with respect to
the tax consequences inherent in the ownershigercise of the awards, and the ownership and digpo®f any underlying securities.

Restricted and Performance Stock UnKsatrticipant will normally not recognize taxablecome upon an award of restricted units, and the
Company will not be entitled to a deduction urti tapse of the applicable performance and vesgisigictions. Upon the lapse of the
restrictions and the issuance of the earned shifweparticipant will recognize ordinary taxableome in an amount equal to the fair market
value of the Common Stock received and the Compalhfpe entitled to a deduction in the same amolintthe extent dividends have
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accrued on these units, the participant will alsmpgnize ordinary taxable income, and the Compahyhave a deduction in the amount of, the
fair market value of such additional units upon ldqese of restrictions and issuance of the earhates. For Common Stock awarded to
independent directors as a part of their directfea$ under the Company’s formula plan, ordinacpine is recognized in the amount of, and
the Company has a deduction in the amount of ahlerfarket value of such shares on the date chweerd.

Restricted Shared.o date, the Company has not issued restricted.sifoic were to do so, a participant would nottbged at the date of an
award of restricted shares, but will be taxed dir@ry income rates on the fair market value of eesfricted shares as of the date that the
restrictions lapse, unless the participant, wisndays after transfer of such restricted sharésetgarticipant, elects under Section 83(b) of
Code to include in income the fair market valughef restricted shares as of the date of such gangfie Company will be entitled to a
corresponding deduction. Any disposition of shafsr restrictions lapse will be subject to theulagrules governing long-term and shtatm
capital gains and losses, with the basis for thippse equal to the fair market value of the sharéise end of the restricted period (or on the
date of the transfer of the restricted share$ig@famployee elects to be taxed on the fair makeievupon such transfer). To the extent
dividends are payable during the restricted peuinder the applicable award agreement, any sucteatidis will be taxable to the participant at
ordinary income tax rates and will be deductibley Company unless the participant has electbe taxed on the fair market value of the
restricted shares upon transfer, in which case wikkyhereafter be taxable to the employee asd#imds and will not be deductible by the
Company.

Performance Awards, Other Stock-Based Awards arsgh®ased Award®Normally, a participant will not recognize taxalheome upon
the grant of performance awards, other stock-basedds and cash-based awards. Subsequently, whenrditions and requirements for the
grants have been satisfied and the payment detednémy cash received and the fair market valwgfCommon Stock received will
constitute ordinary income to the participant. Gwmpany also will then be entitled to a deductiothie same amount.

Nonqualified Stock OptiongVhile the Company is not currently granting stopkians, it did so prior to 2005 and, if it wereltegin the
practice again, a participant granted a nonqudlsick option under the Incentive Plan will natagnize any income for federal income tax
purposes on the grant of the option. Generallytherexercise of the option, the participant wogldognize taxable ordinary income equal to
the excess of the fair market value of the shanethe exercise date over the option price for tieress. The Company generally would be
entitled to a deduction on the date of exercisgnimmount equal to the ordinary income recognizetthé participant. Upon disposition of the
shares purchased pursuant to the stock optiomafieipant would recognize long-term or short-terapital gain or loss, as the case may be,
equal to the difference between the amount realizesich disposition and the basis for such shataish basis would include the amount
previously recognized by the participant as ordinacome.

Incentive Stock Option3o date the Company has not issued incentive siptians. A person granted incentive stock optiopsilal not
recognize any taxable income for federal incomeptarposes either on the grant or exercise of tbentive stock option. If the participant
disposes of the shares purchased pursuant todaetine stock option more than two years afterdidue of grant and more than one year after
the exercise of the option (the required statutbotding period”), (a) the employee would recogniaeg-term capital gain or loss, as the case
may be, equal to the difference between the seflife and the option price; and (b) the Companuyld/aot be entitled to a deduction with
respect to the shares of stock so issued. If thdirfgpperiod requirements were not met, any gaatized upon disposition would be taxed as
ordinary income to the extent of the excess oldkser of (i) the excess of the fair market valiihe shares at the time of exercise over the
option price, and (ii) the gain on the sale. Alsdhat case, the Company would be entitled to aictéh in the year of disposition in an amo
equal to the ordinary income recognized by the egg#. Any additional gain would be taxed as shemtor long-term capital gain depending
upon the holding period for the stock. A sale &84 than the option price results in a capital loss

The excess of the fair market value of theres on the date of exercise over the option pvimeld, however, be includable in the option
holder’s income for alternative minimum tax purpgse
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Stock Appreciation Right$o date, the Company has not issued stock appi@tiaghts. If it were to do so, a participant gethstock
appreciation rights would normally not recognizg gaxable income on the receipt of the SARs. Upenexercise of a SAR, (a) the participant
would recognize ordinary income equal to the amoecgived (the increase in the fair market valuers share of the Company’s Common
Stock from the date of grant of the SAR to the drditexercise); and (b) the Company would be emtittea deduction on the date of exercise in
an amount equal to the ordinary income recognizetthé participant.

Effective Date

The Incentive Plan was approved by the Badudirectors to be effective July 20, 2007, subjecapproval by the stockholders of the
Company. If not approved by the stockholders, agandde under the Incentive Plan will cease to fextfe. If and when the Incentive Plal
approved by stockholders, the LTIP and MIP willflezen and no further awards will be made undes¢hgans. However, shares of Common
Stock subject to outstanding awards granted urdek TIP prior to the stockholder approval of thedntive Plan will remain available for
issuance under such plan and the LTIP and MIPresliain in effect to the extent necessary to adteinal previously-granted awards.

PROPOSAL 3—RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM



The Board of Directors has recommended tiastockholders ratify the Audit Committee’s appaiant of Deloitte & Touche LLP as our
independent registered public accounting firm Far year ending December 31, 2008. Deloitte & Toudt has audited our consolidated
financial statements since 1984. Although ratifmabf this selection is not legally required, Beard of Directors believes that it is
appropriate for the stockholders to ratify suchaacts a matter of good corporate governanceelsthckholders do not ratify the selection of
Deloitte & Touche LLP, the Audit Committee will regsider their appointment as our independent regidtpublic accounting firm. We exp
that a representative of Deloitte & Touche LLP Wi present at the Annual Meeting, will have anaspmity to make a statement if he or she
wishes and will be available to respond to appaiprquestions.

Independent Auditors Fees

The following table presents fees for proi@sal audit services rendered by Deloitte & Touth®, the member firms of Deloitte Touche
Tohmatsu, and their respective affiliates (collesli, “Deloitte & Touche”) for the audit of our famcial statements for calendar 2007, the eight
month fiscal period ended December 31, 2006 (“Titems2006"), and the fiscal year ended April 30, 2006, and feesther services render
by Deloitte & Touche during those periods.

Fiscal Year Ended

Calendar Transition April 30,

2007 2006 2006
Audit Fees (a) $1,095,121 $ 964,04’ $ 930,32
Audit-Related Fees (b) 35,30( 45,89¢ 25,04¢
Tax Fees (c) 98,92: 137,62¢ 119,13
All Other Fees (d) — — —
Total $1,229,34;  $1,147,57. $1,074,50

(@) Fees for audit services consisted of the audih@f@ompany’s annual financial statements, revidviseoCompany’s quarterly financial
statements, statutory audits, United Kingdom auatit$ other services related to SEC matters inctpftias related to attestation of
managemer's assessment of internal control over financiabriépg as required by Section 404 of the Sarb-Oxley Act of 2002
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(b) Fees for audit-related services consisted of thi afithe Company’s employee benefit plans and;remsition 2006, fees for
performing agreed upon procedures relating to fihmduction expenditures for purposes of internaidax credits

(c) Tax fees consisted of fees for tax planning andcadservice:. Tax planning and advice are services rendereud ngpect to propose
and prior year transactions. Such services cowukmEimarily of assistance with Federal and stateatadits,refund claims and appe:

(d)  No other services were rendered by Deloitte anccfiewuring calendar 2007, Transition 2006 or fi@€4l6.

The Audit Committee has adopted policies prmtedures for pre-approving all nandit work performed by Deloitte & Touche. In geae
the provision of such services must be compatilife the maintenance of that firm’s independencthéconduct of its auditing functions. The
Audit Committee annually reviews and pre-approvesises on a list of generally pre-approved sesjisebject to projected dollar fees, and
the Committee is updated from time to time at ragylscheduled meetings as to the actual fees-vis-these projections. All of the services
provided by Deloitte & Touche in the table aboveevereapproved by the Audit Committee. If additional seeg are identified throughout 1
year, they are taken to the Audit Commi’s chair for pre-approval. The Audit Committee ghaidesignated to pre-approve them, reporting
such pre-approval to the entire Audit Committegsahext meeting, unless such services have pradees in excess of $25,000 in which case
they are to be pre-approved by the entire Audit Gxdtee.

Audit Committee Report

The primary purpose of the Audit Committe¢oigssist the Board in monitoring the integrityoaf financial statements, our independent
auditor’s qualifications and independence, thegrerhnce of our independent auditors and our comgdiavith legal and regulatory
requirements. The Board, in its business judgniext,determined that all members of the Committe€iadependent,” as required by
applicable listing standards of the New York St&sichange and applicable regulations of the SEC. Attt Committee operates pursuant to
a charter, a copy of which is available on the Canys website (corporate.wwe.com/documents/ audihrittee_charter.pdf). Upon written
request to the Corporate Secretary, we will proeideh 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 pahres designed to assure compliance with accaustamdards and applicable laws and
regulations. The independent auditors were respln&ir performing an independent audit of the otidated financial statements



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 intligrg auditors. The Audit Committee has also disedsvith 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 disclosuresthadetter from the independent auditors requingthidependence Standards Board Stan
No. 1,Independence Discussions with Audit Committesscurrently in effect, and has discussed wighitdependent auditors their
independence. The Audit Committee has also cormidehether the provision of non-audit servicesheyindependent auditors is compatible
with maintaining the auditors’ independence anddissussed with the auditors their independence.
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Based on the reports and discussions deslciribiis Report, and subject to the limitationstloa role and responsibilities of the Audit
Committee referred to in this Report and in thergrathe Audit Committee recommended to the Balbad the audited financial statements be
included in the Annual Report on Form 10-K for flseal year ended December 31, 2007.

While the members of the Audit Committee ntbetindependence, financial experience and othalifigation requirements of the New
York Stock Exchange and applicable securities ldlaesy are not professionally engaged in the praaifcauditing or accounting. Members of
the Committee rely without independent verificatmnthe information provided to them and on theesentations made by management and
the independent auditors. Accordingly, the Auditf@aittee’s oversight does not provide an indepentasis to determine that management
has maintained appropriate accounting and finamejadrting principles or appropriate internal cotgrand procedures designed to assure
compliance with accounting standards and applicials and regulations. Furthermore, the Audit Cotteais considerations, efforts and
discussions referred to above do not assure thautit of the Company'’s financial statements hesnlrarried 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 independent

The Audit Committee

Robert A. Bowman, Chairman
David Kenin

Michael B. Solomon
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STOCKHOLDER PROPOSALS FOR 2009 ANNUAL MEETING

Stockholder proposals for inclusion in oumypr materials for at our 2009 Annual Meeting mustréceived at the Company’s principal
executive offices, 1241 East Main Street, Stamf@T 06902 Attn: Corporate Secretary on or beforeddaber 4, 2008. Under our By-laws,
any stockholder proposal received after that daltdoer considered timely for purposes of the 200thAal Meeting only if the stockholder
provides our Secretary notice of the proposal mbegdhan February 6, 2009, and not later thanddO, 2009; provided that if the 2009
Annual Meeting is held on or before April 24, 2009y Secretary must receive a stockholder’s natecéater than the close of business on the
fifth business day following the day on which wek®a public announcement of the meeting date.

“HOUSEHOLDING” OF PROXY MATERIALS

The Securities and Exchange Commission hagted rules that permit companies and intermediamireh as brokers to satisfy delivery
requirements for proxy statements with respecvtmdr more stockholders sharing the same addredglbxering a single proxy statement
addressed to those stockholders. This processhvidieommonly referred to as “householding,” patdhyt provides extra convenience for
stockholders and cost savings for companies. Thepaay and some brokers household proxy materialsjeding a single proxy statement to
multiple stockholders sharing an address unlessagrinstructions have been received from thecadfeg stockholders. Once you have rece
notice from your broker or us that they or we Wil householding materials to your address, houditgpWill continue until you are notified
otherwise or until you revoke your consent. Ifapy time, you no longer wish to participate in lehwdding and would prefer to receive a
separate proxy statement or if you are receivinljiphe copies of the proxy statement and wish teiee only one, please notify your broker if
your shares are held in a brokerage account dryasiihold registered shares. You can notify uséyding a written request to Wo
Wrestling Entertainment, Inc., 1241 East Main Str&&amford, CT 06902, Attn: Corporate Secretarpytelephoning a request to our
Corporate Secretary at (203) 352-8600.

OTHER MATTERS

The Board of Directors knows of no other matterprigsent at the Annual Meeting. If any other mattgroperly brought before tt



meeting, the persons named as proxies will exethisie discretionary authority to vote on such metin accordance with their best judgment.
A copy of the 2007 Annual Report is being sent tdackholders with this Proxy Statement. Our Annual Report on Form 10-K for the

year ended December 31, 2007 is available on ourlvgite at corporate.wwe.com/investors/documents/2000-KFinal.pdf. We will mail a
copy of the Form 10-K to each record and beneficiadwner of our securities without charge upon writté request to us at 1241 East

Main Street, Stamford, CT 06902; Attention: Corporate Secretary. To save costs and paper further, elieonic delivery of stockholder
materials is available. To register for electroniaelivery for future mailings, you can go to proxyvade.com.

BY ORDER OF THE BOARD OF DIRECTORS,

s ;%%,J

Edward L. Kaufman
Executive Vice President, General Cour
and Secretary
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ARTICLE |
PURPOSE AND ADOPTION OF THE PLAN

1.01. PurposeThe purpose of the World Wrestling Entertainmémt, 2007 Incentive Plan (as amended from timéne, the "Plan”) is 1
assist in attracting and retaining highly competamployees, directors and consultants, to act ascamtive in motivating selected employ:s
directors and consultants of the Company and itssifliaries, to achieve long-term corporate objestiand to enable stock-based and cast
based incentive awards to qualify as performdrsed compensation for purposes of the tax dedulitivtations under Section 162(m) of
Code.

1.02._Adoption and TermThe Plan has been approved by the Board to leetefé as of July 20, 2007, subject to the approfehe
stockholders of the Company. While Awards may belenlaereunder prior to the approval of stockholdaitssuch Awards remain subject
stockholder approval and no payments may be madmiaot to Awards, nor Awards exercised, nor unistt shares of Class A Comn
Stock granted hereunder, unless and until this Blapproved by the Company’s stockholders. Up@raml by the Compang’stockholdel
of this Plan, each of the Company’s 1999 Long-Téroentive Plan (the “LTIP”) and the CompaayManagement Incentive Bonus Plan ¢
terminate; provided, that in accordance with suldng such termination shall not affect in any fashany awards that have been
thereunder prior to the termination of such plartss Plan shall remain in effect until terminateddrtion of the Board; provided, howe\
that no Awards may be granted hereunder afterethth tanniversary of its initial effective date.

ARTICLE Il

DEFINITIONS

For the purpose of this Plan, capitalized termdl slaae the following meanings:

2.01._ Awardneans any one or a combination of NQunalified Stock Options or Incentive Stock Optiatescribed in Article VI, Stoc
Appreciation Rights described in Article VI, Restdd Shares and Restricted Stock Units describedrticle VII, Performance Awarc
described in Article VIII, other stock-based Awamisscribed in Article IX, shoterm cash incentive Awards described in Article Xaoy
other Award made under the terms of the Plan.

2.02. Award Agreememeans a written agreement between the Company Badiaipant or a written acknowledgment from trarpan
to a Participant specifically setting forth thentsrand conditions of an Award granted under tha.Pla

2.03. Award Periotheans, with respect to an Award, the period of tifhany, set forth in the Award Agreement duringieh specifie:
target performance goals must be achieved or athatitions set forth in the Award Agreement mussatsfied.
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2.04. Beneficiaryneans an individual, trust or estate who or whilgha written designation of the Participant filedhathe Company, or
no such written designation is filed, by operatidriaw, succeeds to the rights and obligationshefRarticipant under the Plan and the A\
Agreement upon the Participant's death.

2.05. Boardneans the Board of Directors of the Company.

2.06. Change in Controleans, and shall be deemed to have occurred uparcturrence of, any one of the following events:

(a) The acquisition in one or more transactionseothan from the Company, by any individual, gntit group (within the meaning
Section 13(d)(3) or 14(d)(2) of the Exchange Adiher than the Company, a Subsidiary or any empldyenefit plan (or related tru
sponsored or maintained by the Company or a Subgidof beneficial ownership (within the meaningRifile 13d3 promulgated under t
Exchange Act) of a number of Company Voting Segiin excess of 30% of the Company Voting Seasitinless such acquisition has t
approved by the Board,;

(b) Any change has occurred to the BedtHin a 24month period that causes more than fifty perce@¥{pof the Board to consist
persons other than (i) persons who were membettseoBoard at the beginning of such @nth period and (ii) persons who were nomin
for election as members of the Board at a time where than fifty percent (50%) of the Board coresisbf persons who were members of
Board at the beginning of such ##bnth period; provided, however, that any persominated for election by a Board at least more tiftyn
percent (50%) of whom constituted persons describedauses (i) and/or (ii) or by persons who weremselves nominated by such Bc
shall, for this purpose, be deemed to have beernnated by a Board composed of persons describeldirse (i);

(c) The consummationi.e. closing) of a reorganization, merger or consolwatinvolving the Company, unless, following s
reorganization, merger or consolidation, all orstahtially all of the individuals and entities where the respective beneficial owners ol



Outstanding Common Stock and Company Voting Sdearimmediately prior to such reorganization, memeconsolidation, following su
reorganization, merger or consolidation benefigiallvn, directly or indirectly, more than 60% ofspectively, the then outstanding share
common stock and the combined voting power of lies toutstanding voting securities entitled to \ggeerally in the election of directors
trustees, as the case may be, of the entity regdltbm such reorganization, merger or consoligatiosubstantially the same proportion as-
ownership of the Outstanding Common Stock and Compdoting Securities immediately prior to such gamization, merger
consolidation, as the case may be;

(d) The consummationife. closing) of a sale or other disposition of all abstantially all the assets of the Company, uniiedlewing
such sale or disposition, all or substantially agfllthe individuals and entities who were the refipecbeneficial owners of the Outstanc
Common Stock and Company Voting Securities immedigprior to such sale, following such sale, betiefiy own, directly or indirectly
more than 60% of, respectively, the then outstapdimares of common stock and the combined votinvgepof the then outstanding vot
securities entitled to vote generally in #lection of directors or trustees, as the caselmapf the entity purchasing such assets in sutislig
the same proportion as their ownership of the @atihg Common Stock and Company Voting Securitiesédiately prior to such sale
disposition, as the case may be; or

(e) the consummation of a complete tigtion or dissolution of the Company.

2.07.Class A Common Stonleans the Class A common stock of the Company,avghr value of $0.01 per share.

2.08. Codeneans the Internal Revenue Code of 1986, as ameR@derences to a section of the Code shall incthde section and a
comparable section or sections of any future lafjia@h that amends, supplements or supersedesesdidrs

2.09. Committeeneans the Compensation Committee of the Board.
2.10. Compangneans World Wrestling Entertainment, Inc., a Del@@orporation, and its successors.

2.11. Common Stoakeans the Class A common stock of the Company desk® common stock of the Company, each with asplar
of $0.01 per share.

2.12. Company Voting Securitieseans the combined voting power of all outstandioting securities of the Company entitled to
generally in the election of directors to the Board

2.13. Date of Gramheans the date designated by the Committee asateead of which it grants an Award, which shall betearlier tha
the date on which the Committee approves the gramti such Award.

2.14. Dividend Equivalent Accounteans a bookkeeping account in accordance withrupeletion11.17 and related to an Award the
credited with the amount of any cash dividendstacksdistributions that would be payable with regpe the shares of Class A Common S
subject to such Awards had such shares been oditsteshares of Class A Common Stock.

2.15 Exchange Aaheans the Securities Exchange Act of 1934, as aadend

2.16. Exercise Priameans, with respect to a Stock Appreciation Ritite,amount established by the Committee in the Awagreemer
which is to be subtracted from the Fair Market \éatin the date of exercise in order to determineatheunt of the payment to be made tc
Participant, as further described in Section 6.02(b

2.17. Fair Market Valumeans, on any date, (i) the closing sale price sliare of Class A Common Stock, as reported orCthaposit:
Tape for New York Stock Exchange Listed Compangsother established stock exchange on which tassCA Common Stock is regule
traded) on such date or, if there were no salesugh date, on the last date preceding such dahimm a sale was reported; or (ii) if share
Common Stock are not listed for trading on an distadd stock exchange, Fair Market Value shall eeignined by the Committee in g¢
faith.

2.18. Incentive Stock Optianeans a stock option within the meaning of Sedti@? of the Code.

2.19. Merger means any merger, reorganization, consolidatioshaxge, transfer of assets or other transactioingpasimilar effec



involving the Company.

2.20. NorQualified Stock Optionmeans a stock option which is not an Incentive Stption.

2.21. Optionseans all Non-Qualified Stock Options and Incengteck Options granted at any time under the Plan.

2.22. Outstanding Common Stoukans, at any time, the issued and outstandingsloAiCommon Stock.

2.23. Participamheans a person designated to receive an Award timel@lan in accordance with Section 5.01.

2.24. Performance Awardseans Awards granted in accordance with Articld.VII

2.25. Performance Goaftseans any one or more of the following as chosenhleyCommittee for a particular Award: net rever,
operating income, income from continuing operatjamst income, operating profit (earnings from couiing operations before interest
taxes), earnings per share, cash flow, earningsrédhterest, taxes, depreciation and amortiza(f@BITDA”), return on investment
working capital, return on stockholders' equityture on assets, stock price appreciation, totalk$tolder return and/or economic value ac
(the amount, if any, by which net operating prafiier tax exceeds a reference cost of capital),cemeyof which may be measured with res
to the Company or any one or more of its Subsigéaor divisions and either in absolute terms oc@®spared to another company
companies. The above terms shall have the sameimgeas in the Company’financial statements, or if the terms are notdusethe
Company’s financial statements, as applied purst@mmenerally accepted accounting principles, oused in the Company’business,
applicable. With respect to any Award intended talify as “performance-basedbmpensation for purposes of Section 162(m) ofGbde
these Performance Goals will be established byCdmamittee during the time periods required, anembeined to be met or not met by writ
certification by the Committee (which may be in otigs of meetings), all to extent required by Sec1i62(m) of the Code.

2.26. Plarhas the meaning given to such term in Section 1.01.
2.27. Purchase Pric&vith respect to Options, shall have the meanetdath in Section 6.01(b).
2.28. Restricted Shameeans Class A Common Stock subject to restriciimp®sed in connection with Awards granted underchatVIl.
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2.29. Restricted Stock Umiteans a unit representing the right to receive<da€ommon Stock or the value thereof in the fuubject t
restrictions imposed in connection with Awards geanunder Article VII.

2.30. Rule 1688 means Rule 16B-promulgated by the Securities and Exchange Cosiomisinder Section 16 of the Exchange Act, a
same may be amended from time to time, and anyessoc rule.

2.31. Stock Appreciation Rightseans awards granted in accordance with Article VI.

2.32 Subsidiargneans a subsidiary of the Company within the mepafrSection 424(f) of the Code.

2.33._Termination of Servigeeans the voluntary or involuntary termination d?aticipant's service as an employee, directmoosultar
with the Company or a Subsidiary for any reasoaoluiing death, disability, retirement or as theutesf the divestiture of the Participal
employer or any similar transaction in which thetRgant's employer ceases to be the Company erabrits Subsidiaries. Whether ente
military or other government service shall conséitiermination of Service, or whether and when aniligation of Service shall occur a
result of disability, shall be determined in eaelsecby the Committee in its sole discretion.

ARTICLE 1l

ADMINISTRATION
3.01. Committee

(a) Duties and AuthorityThe Plan shall be administered by the Committebthe Committee shall have exclusive and finahaity in
each determination, interpretation or other actidfecting the Plan and its Participants. The Conaritshall have the sole discretior
authority to interpret the Plan, to establish aratlify administrative rules for the Plan, to impaseh conditions and restrictions on Award
it determines appropriate, and to make all factlegerminations with respect to and take such stegsnnection with the Plan and Awa
granted hereunder as it may deem necessary orahtiiisThe Committee may delegate such of its powedsauthority under the Plan a
deems appropriate to a subcommittee of the Comendte solely with respect to grants to Participamte are not directors or execul




officers, designated executive officers of the Camp In addition, the full Board may exercise arfyttee powers and authority of |
Committee under the Plan. In the event of suchgdgien of authority or exercise of authority by tBeard, references in the Plan to
Committee shall be deemed to refer, as appropriatéhe delegate of the Committee or the Boardiohst taken by the Committee or
subcommittee thereof, and any delegation by the @ittee to designated executive officers under 8dstion 3.01 shall comply with Sect
16(b) of the Exchange Act, the performart@sed provisions of Section 162(m) of the Code rties and regulations of the NYSE (or s
other principal securities market on which the shaare traded), and the regulations promulgatedruzath of such statutory provisions, ol
respective successors to such statutory provigionsgulations, as in effect from time to timethe extent applicable.
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(b)_Indemnification Each person who is or shall have been a membtiredBoard or the Committee, or an officer or ergpto of th
Company to whom authority was delegated in accarelamth the Plan shall be indemnified and held Hessiby the Company against
from any loss, cost, liability, or expense that nieyimposed upon or reasonably incurred by suclvitheal in connection with or resultii
from any claim, action, suit, or proceeding to white or she may be a party or in which he or shg Ingainvolved by reason of any act
taken or failure to act under the Plan and againsgtfrom any and all amounts paid by him or hesdttlement thereof, with the Compasny’
approval, or paid by him or her in satisfactioraafy judgment in any such action, suit, or proceg@digainst him or her, provided he or she
give the Company an opportunity, at its own expetsdandle and defend the same before he or dtertakes to handle and defend it or
or her own behalf; provided, however, that the doiag indemnification shall not apply to any lossst, liability, or expense that is a resul
his or her own willful misconduct. The foregoingit of indemnification shall not be exclusive ofyasther rights of indemnification to whi
such persons may be entitled under the CompaBgttificate of Incorporation or Bylaws, conferiada separate agreement with the Comg
as a matter of law, or otherwise, or any power thatCompany may have to indemnify them or holantitmarmless.

ARTICLE IV
SHARES

4.01. Number of Shares Issuablehe total number of shares initially authorizedbe issued under the Plan shall be 5,000,000 shes:
the number of shares, if anysed under the LTIP between the date hereof andatethe LTIP terminates in accordance with Sacti®:
hereof. No more than 5,000,000 shares of Class ir@an Stock may be issued under the Plan as IneeStick Options. The foregoing sk
limits shall be subject to adjustment in accordanitk Section 11.07. Any Awards granted in substitu for outstanding awards of an acqu
company shall not count toward the maximum numibbeéveards provided for in the first sentence of tBisction 4.01 herein. The shares t
offered under the Plan shall be authorized andsue$ Class A Common Stock, or issued Class A Com8took that shall have be
reacquired by the Company.

4.02. Shares Subject to Terminated Awai@diss A Common Stock covered by any unexercisetiops of terminated or forfeited Optic
(including canceled Options) granted under Arti¢le Class A Common Stock forfeited as provided gcton 7.02(a), Stock Units and ot
stockbased Awards terminated or forfeited as providediinicle 1X, and Class A Common Stock subject ty swards that are otherwi
surrendered by the Participant may again be sutjewtw Awards under the Plan. Shares of Class #r@on Stock surrendered to or witht
by the Company in payment or satisfaction of thecRase Price of an Option or tax withholding oligla with respect to an Award shall
available for the grant of new Awards under thenPla the event of the exercise of Stock ApprecratRights, whether or not grantec
tandem with Options, only the number of shareslaB€ A Common Stock actually issued in paymentuchsStock Appreciation Rights sk
be charged against the number of shares of Cladsmmon Stock available for the grant of Awards hader.
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ARTICLE V
PARTICIPATION

5.01. Eligible Participants; Limitations onmaats. Participants in the Plan shall be such employeiesctors, consultants and indepen
contractors of the Company and its SubsidiariethasCommittee, in its sole discretion, may desigrfadm time to time. The Committe
designation of a Participant in any year shallneguire the Committee to designate such persoadeive Awards or grants in any other y
The designation of a Participant to receive Awasdgrants under one portion of the Plan does ngtire the Committee to include sl
Participant under other portions of the Plan. Tloen@ittee shall consider such factors as it deemnpat in selecting Participants anc
determining the type and amount of their respectiwards. Subject to adjustment in accordance wéhtiSn 11.07, no Participant shall
granted (i) Awards under this Plan in respect ofenthan 1,000,000 shares of Class A Common Stoblettver through grants of Options
Stock Appreciation Rights or other Awards of Comn8inck or rights with respect thereto) over anyiqueof five consecutive calendar ye:
or (ii) cash-based Awards under Article X hereofrajre than as followgx) to any executive officer of the Company or #sbsidiaries who |
determined to be a “covered employee” as definedlemor otherwise interpreted in compliance with $iea 162(m) of the Codefour
percent (4%) of the earnings before interest, tagepreciation and amortization (“EBITDADf the Company and its subsidiaries ¢
consolidated basis and determined in accordance geénerally accepted accounting principles and ratise subject to such rules ¢




restrictions as determined by the Committee; (y)afioy other participant three percent (3%) of EBR;@&nd (z) a maximum aggregate tc
Participants in respect of any fiscal year of twagmercent (20%) of EBITDA,; or (iii) cashased Awards under Article VIII requiring payme
in excess of $4 million in any fiscal year.

ARTICLE VI

STOCK OPTIONS AND STOCK APPRECIATION RIGHTS

6.01. Option Awards

(a) Grant of Options The Committee may grant, to such Participanth@sCommittee may select, Options entitling thetiBigant tc
purchase shares of Class A Common Stock from thep@ay in such number, at such price, and on suaistand subject to such conditic
not inconsistent with the terms of this Plan, ay fba established by the Committee. The terms of@ptyon granted under this Plan shal
set forth in an Award Agreement.

(b) Purchase Price of Option3he Purchase Price of each share of Class A Can8tmck which may be purchased upon exerci
any Option granted under the Plan shall be detexthby the Committee; provided, however, that irement shall the Purchase Price be
than the Fair Market Value on the Date of Grant.

(c) Designation of OptionsThe Committee shall designate, at the time ofgiant of each Option, the Option as an Incentitack
Option or a Non-Qualified Stock Option.

(d)_Incentive Stock Option Share Limat. No Participant may be granted Incentive Stocki@stunder the Plan (or any other p
of the Company and its Subsidiaries) that wouldllteéa shares with an aggregate Fair Market Valnegsured on the Date of Grant) of n
than $100,000 first becoming exercisable in anyaaiendar year.

(e) Rights As a StockholdeA Participant or a transferee of an Option punsda Section 11.04 shall have no rights as a $iolde!
with respect to Class A Common Stock covered bypation until the Participant or transferee shalldhbhecome the holder of record of
such shares, and no adjustment shall be made Vimtedids in cash or other property or distributiamsother rights with respect to any s
Class A Common Stock for which the record dateiisrpgo the date on which the Participant or asfaree of the Option shall have become
holder of record of any such shares covered byiht#on; provided, however, that Participants arétled to share adjustments to reflect ca
changes under Section 11.07.

6.02. Stock Appreciation Rights

(a)_Stock Appreciation Right Award$he Committee is authorized to grant to any Pigdint one or more Stock Appreciation Rig
Such Stock Appreciation Rights may be granted eithdependent of or in tandem with Options grantedhe same Participant. St
Appreciation Rights granted in tandem with Optionay be granted simultaneously with, or, in the cas&on-Qualified Stock Option
subsequent to, the grant to such Participant ofdfaed Option; provided however, that: (i) anytiop covering any share of Class A Comt
Stock shall expire and not be exercisable uponettexcise of any Stock Appreciation Right with regpe the same share, (ii) any St
Appreciation Right covering any share of Class Artmon Stock shall expire and not be exercisable uperexercise of any related Opi
with respect to the same share, and (iii) an Opdioth Stock Appreciation Right covering the sameeslbé Class A Common Stock may no
exercised simultaneously. Upon exercise of a Stdphreciation Right with respect to a share of Comn&iock, the Participant shall
entitled to receive an amount equal to the exdéssyy, of (A) the Fair Market Value of a share @fass A Common Stock on the dats
exercise over (B) the Exercise Price of such Styggreciation Right established in the Award Agreemevhich amount shall be payable
provided in Section 6.02(c).

(b)_Exercise PriceThe Exercise Price established under any Stogiedgiation Right granted under this Plan shall éednined by tt
Committee, but in the case of Stock Appreciatiogh®s granted in tandem with Options shall not Iss Exan the Purchase Price of the re
Option; provided, however, that in no event shial Exercise Price of any Stock Appreciation Rightdss than the Fair Market Value on
Date of Grant. Upon exercise of Stock Appreciaftights granted in tandem with options, the numbeshares subject to exercise under
related Option shall automatically be reduced ®yribmber of shares of Class A Common Stock repreddiy the Option or portion ther:
which are surrendered as a result of the exerdiseah Stock Appreciation Rights.
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(c) Payment of Incremental Valué\ny payment which may become due from the Comgmnseason of a Participant's exercise




Stock Appreciation Right may be paid to the Pgptiat as determined by the Committee (i) all in ¢céighall in Class A Common Stock, or (
in any combination of cash and Class A Common Stircthe event that all or a portion of the paymisnhade in Class A Common Stock,
number of shares of Class A Common Stock delivémeshtisfaction of such payment shall be determibgdiividing the amount of su
payment or portion thereof by the Fair Market Vatrethe Exercise Date. No fractional share of Clag8ommon Stock shall be issuec
make any payment in respect of Stock AppreciatigghtR; if any fractional share would be issuablee tombination of cash and Clas
Common Stock payable to the Participant shall hested as directed by the Committee to avoid thedace of any fractional share.

6.03. Terms of Stock Options and Stock AppreciaRaghts.

(a) Conditions on ExerciseAn Award Agreement with respect to Options orcBtéppreciation Rights may contain such wai
periods, exercise dates and restrictions on exe(uisluding, but not limited to, periodic instakmts) as may be determined by the Comn
at the time of grant.

(b) Duration of Options and Stock Appreciation RgyhOptions and Stock Appreciation Rights shall tewté upon the first to occ
of the following events:

(i) Expiration of the Option or Stock Appreciati®ight as provided in the Award Agreement; or

(i) Termination of the Award in the event of a Bapant's disability, Retirement, death or othermination of Service .
provided in the Award Agreement or, in the absesfcguch provisions, as provided in Section 6.08@lpw; or

(iii) In the case of an Incentive Stock Option, fears from the Date of Grant; or

(iv) Solely in the case of a Stock Appreciation iRigranted in tandem with an Option, upon the etfmin of the related Option.

(c)_Acceleration or Extension of ExeeciBime. The Committee, in its sole discretion, shall h#éwe right (but shall not be obligate
exercisable on or at any time after the Date onGr@ accelerate or extend the time period forekercise of an Option or Stock Apprecia
Right.

(d)_Exercise of Options or Stock Appaticin Rights UporTermination of Service.

(i) Extraordinary Termination Unless otherwise provided in the Award Agreenmambtherwise determined by the Committe
the Date of Grant, in the event of a Participaiesmination of Service (A) by reason of the Papigit's death or permanent disability
(B) only in the case of employees, following attagnt of age 55 with at least fifteen years of serwiith the Company and/or its affilia
(each an “Extraordinary Termination’gny Options or Stock Appreciation Rights held by Barticipant and then exercisable shall re
exercisable until the expiration of the term of ption or Stock Appreciation Right. Any Optionsldhdy the Participant that are |
exercisable at the date of the Extraordinary Teatimm shall terminate and be cancelled immediatplyn such Extraordinary Terminati
and any Options or Stock Appreciation Rights désctiin the preceding sentence that are not exdreighin the period described in st
sentence shall terminate and be cancelled upoexibieation of such period.
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(i) Termination By Company Without CausUnless otherwise provided in the Award Agreenmamotherwise determined by 1
Committee at the Date of Grant, in the event ofgi€lpant’s Termination of Service by the Company withoutsea(as determined by 1
Committee in its sole discretion), any Options ¢oc® Appreciation Rights held by the Participant ahen exercisable shall rem
exercisable solely until the first to occur of (e first anniversary of the ParticipanfTermination of Service or (B) the expiration bé
term of the Option or Stock Appreciation Right wedehe exercise period is extended by the Comniiitaecordance with Section 6.03
Any Options held by the Participant that are natreisable at the date of the Participanfermination of Service shall terminate ani
cancelled immediately upon such Termination of ®ervand any Options of Stock Appreciation Righgsatibed in the preceding sente
that are not exercised within the period describeslich sentence shall terminate and be cancefled the expiration of such period.

(i) Other Termination of ServicdJnless otherwise provided in the Award Agreenwnttherwise determined by the Committe
or after the Date of Grant, in the event of a gréint’'s Termination of Service for any reason other tha& described in subsections (i
(i) of this Section 6.03(d), any Options or Sto&gpreciation Rights held by such Participant that exercisable as of the date of ¢
termination shall remain exercisable for a peribdive (5) business days (or, if shorter, during lemaining term of the Options or St
Appreciation Rights), unless the exercise periodxgended by the Committee in accordance with 8edi03(c). Any Options or Sto
Appreciation Rights held by the Participant tha aot exercisable at the date of the Particigah€rmination of Service shall terminate
be cancelled immediately upon such termination, amdOptions or Stock Appreciation Rights descrilvethe preceding sentence that
not exercised within the period described in suafteance shall terminate and be cancelled uponxjhieagion of such perioc




(e) Change of Exercise Price or Purchase Prite reduction of the Exercise Price for Stock Agpation Rights, or Purchase Price
Options, may be made by the Committee ex¢gjpis provided in 11.07 or (ii) as may be approkgdhe Company’s stockholders.
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6.04. Exercise ProcedureSach Option and Stock Appreciation Right granteder the Plan shall be exercised prior to theectddusines
on the expiration date of the Option or Stock Agpaton Right by notice to the Company or by sutieo method as provided in the Aw
Agreement or as the Committee may establish orcaepirom time to time. The Purchase Price of shpteshased upon exercise of an Og
granted under the Plan shall be paid in full inhclyg the Participant pursuant to the Award Agreetngrovided, however, that the Commit
may (but shall not be required to) permit paymenbé made by delivery to the Company of eitherGkss A Common Stock (which
include Restricted Shares or shares otherwise hsua connection with the exercise of the Optisabject to such rules as the Comm
deems appropriate) or (b) any combination of casth @lass A Common Stock, or (c) such other conatiter as the Committee dee
appropriate and in compliance with applicable lawel(ding payment under an arrangement constitugirigokerage transaction as perm
under the provisions of Regulation T applicableashless exercises promulgated by the Federal \ReBeard, unless prohibited by Sec
402 of the Sarbane&dxley Act of 2002). In the event that any Class #n@non Stock shall be transferred to the Comparsatisfy all or an
part of the Purchase Price, the part of the PuecRaise deemed to have been satisfied by suchferasfsClass A Common Stock shall be et
to the product derived by multiplying the Fair Matk/alue as of the date of exercise times the narabshares of Class A Common St
transferred to the Company. The Participant maytraoitsfer to the Company in satisfaction of thecRase Price any fractional share of C
A Common Stock. Any part of the Purchase Price paidash upon the exercise of any Option shall daed to the general funds of
Company and may be used for any proper corporatgopa. Unless the Committee shall otherwise detexpany Class A Common St
transferred to the Company as payment of all argfahe Purchase Price upon the exercise of artio@phall be held as treasury shares.

6.05. Change in ControlUnless otherwise provided by the Committee inapplicable Award Agreement, in the event thathimitwenty-
four (24) months following a Change in Control, afythe following triggering events (the “Seconddgbrer Events”) occur: (X) the Employae’
employment is terminated by the Company withoutsea(as determined by the Committee in its solerelign); or (y) the Employe
terminates his or her employment as a result dfa (decrease in base salary; (ii) a change in resipidity or reporting structure; or (iii)
change in employment to a location more than twéingy miles from the place of employment at the tinfehe Change in Control; then
each case, all Options and Stock Appreciation Rigétnaining outstanding on the date of the Secoighy@r Event shall become immedia
and fully exercisable. The provisions of this Sawt6.05 shall not be applicable to any Options trckS Appreciation Rights granted t
Participant if any Change in Control results framels Participant's beneficial ownership (within theaning of Rule 13@-under the Exchan
Act) of Common Stock or Company Voting Securities.

ARTICLE VII
RESTRICTED SHARES AND RESTRICTED STOCK UNITS

7.01._ Award of Restricted Stock and Restdc&ock Units. The Committee may grant to any Participant an Awafr&estricted Shar
consisting of a specified number of shares of Cla€mmon Stock (or such number of shares as majetermined by a specified formt
issued to the Participant subject to such termegitions and forfeiture and transfer restrictiondether based on performance stand
periods of service, retention by the Participanowhership of specified shares of Class A CommaulSor other criteria, as the Commit
shall establish. The Committee may also grant Réstr Stock Units representing the right to receshiares of Class A Common Stock in
future subject to such terms, conditions and restris, whether based on performance standardsdgesf service, retention by the Particig
of ownership of specified shares of Class A Comi8twck or other criteria, as the Committee shakldgh. With respect to performance-
based Awards of Restricted Shares or RestricteckStmits intended to qualify as "performantased" compensation for purposes of Se
162(m) of the Code, performance targets will canefsspecified levels of one or more of the Perfante Goals and shall otherwise
considered to be Performance Awards as providédtinle VIII. The terms of any Restricted Share dReéstricted Stock Unit Awards gran
under this Plan shall be set forth in an Award Agnent which shall contain provisions determinedhgyCommittee and not inconsistent \
this Plan.
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7.02 Restricted Shares

(a) Issuance of Restricted Sharés soon as practicable after the Date of Grara &estricted Share Award by the Committee
Company shall cause to be transferred on the bobkbe Company, or its agent, Class A Common Stoegjstered on behalf of t
Participant, evidencing the Restricted Shares @by the Award, but subject to forfeiture to then@pany as of the Date of Grant if an Aw
Agreement with respect to the Restricted Sharegrealvby the Award is not duly executed by the Pipdint and timely returned to
Company. All Class A Common Stock covered by Awandsler this Article VII shall be subject to the tregtions, terms and conditio
contained in the Plan and the Award Agreement edtémto by the Participant. Until the lapse or aske of all restrictions applicable to
Award of Restricted Shares, the share certificegpsesenting such Restricted Shares may be heldstody by the Company, its designee
if the certificates bear a restrictive legend, hg Participant. Upon the lapse or release of atrictions with respect to an Award as desct




in Section 7.02(d), one or more share certificategistered in the name of the Participant, fomppropriate number of shares as provide
Section 7.02(d), free of any restrictions set fantkthe Plan and the Award Agreement shall be dedig to the Participant.

(b)_Stockholder RightsBeginning on the Date of Grant of the Restricxhre Award and subject to execution of the Awagde&mer
as provided in Section 7.02(a), the Participantl decome a stockholder of the Company with respecall shares subject to the Aw
Agreement and shall have all of the rights of aldtolder, including, but not limited to, the rigtat vote such shares and the right to rec
dividends; provided, however, that (i) any Clas€é#mmon Stock distributed as a dividend or otherwiik respect to any Restricted Share
to which the restrictions have not yet lapsed,|di@kubject to the same restrictions as such iRestrShares and held or restricted as pro»
in Section 7.02(a); and (ii) the Committee in castien with any Grant of a Restricted Stock Awardymaquire that all cash dividends or of
distributions thereon payable other than in addélshares of Class A Common Stock (which are eal/ey clause (i) above) shall be hel
escrow and released only upon vesting of the R#striStock Award, with any such dividends or dmttions subject to forfeiture
accordance with the provisions of Section 7.02{g¢he event the underlying Restricted Stock do¢vest.
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(c) Restriction on Transferability None of the Restricted Shares may be assignédhsferred (other than by will or the laws
descent and distribution, or to an inter vivos ttih respect to which the Participant is treadsdhe owner under Sections 671 through 6
the Code, except to the extent that Section 1&@fBxchange Act limits a Participant's right to makich transfers), pledged or sold pric
lapse of the restrictions applicable thereto.

(d) Delivery of Shares Upon VestingUpon expiration or earlier termination of thefé@ture period without a forfeiture and
satisfaction of or release from any other condgipnescribed by the Committee, or at such eailiee tas provided under the provision:
Section 7.04, the restrictions applicable to thetReted Shares shall lapse. As promptly as adinétigely feasible thereafter, subject to
requirements of Section 11.05, the Company shéillateto the Participant or, in case of the Papidcit's death, to the Participant's Benefic
the appropriate number of shares of Class A Com&toaok, free of all such restrictions, except foy asstrictions that may be imposed by I

(e) Forfeiture of Restricted ShareSubject to Sections 7.02(f) and 7.04, all RewtdcShares shall be forfeited and returned t
Company and all rights of the Participant with xsto such Restricted Shares shall terminate sittesParticipant continues in the servic
the Company or a Subsidiary as an employee umtiekpiration of the forfeiture period for such Ries¢d Shares and satisfies any and all «
conditions set forth in the Award Agreement. Them@dttee shall determine the forfeiture period (whimay, but need not, lapse
installments) and any other terms and conditioqdiegble with respect to any Restricted Share Award

(f) Waiver of Forfeiture Period Notwithstanding anything contained in this Artidl1l to the contrary, the Committee may, in it$e
discretion, waive the forfeiture period and anyesthonditions set forth in any Award Agreement unggpropriate circumstances (includ
the death, disability or Retirement of the Participor a material change in circumstances ariditeg the date of an Award) and subject to ¢
terms and conditions (including forfeiture of a podionate number of the Restricted Shares) a€tmmittee shall deem appropriate.

7.03. Restricted Stock Units

(a) Settlement of Restricted Stock Unit8ayments shall be made to Participants with gpeheir Restricted Stock Units as soo
practicable after the Committee has determinedttimterms and conditions applicable to such Awsade been satisfied or at a later da
distribution has been deferred. Payments to Ppatitts with respect to Restricted Stock Units shalinade in the form of Class A Comn
Stock, or cash or a combination of both, as the @itee may determine. The amount of any cash tpdie in lieu of Class A Common Stc
shall be determined on the basis of the Fair Mavledtie of the Class A Common Stock on the datesartyh payment is processed. As to st
of Class A Common Stock which constitute all or &yt of such payment, the Committee may imposé sastrictions concerning th
transferability and/or their forfeiture as may bewded in the applicable Award Agreement or as @wmnmittee may otherwise determ
provided such determination is made on or befogeGrant Date.
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(b) Shareholder Right&)ntil the lapse or release of all restrictionplagable to an Award of Restricted Stock Units,shares of Class
Common Stock shall be issued in respect of suchrdsvand no Participant shall have any rights dsaaehiolder of the Company with resy
to the shares of Class A Common Stock covered bly Award of Restricted Stock Units.

(c)_Waiver of Forfeiture PeriodNotwithstanding anything contained in this Seeti03 to the contrary, the Committee may, in die
discretion, waive the forfeiture period and anyesthonditions set forth in any Award Agreement unggpropriate circumstances (inclucd
the death, disability or retirement of the Parizipor a material change in circumstances arisitey the date of an Award) and subject to ¢
terms and conditions (including forfeiture of a poationate number of shares issuable upon settleaig¢he Restricted Stock Units constitut
an Award) as the Committee shall deem approp!




(d)_Deferral of Paymentf approved by the Committee and set forth inapplicable Award Agreement, a Participant mayteiecdefe
the amount payable with respect to the ParticigaRestricted Stock Units in accordance with sucmseas may be established by
Committee, subject to the requirements of Codei@ed09A.

7.04 Change in ControlJnless otherwise provided by the Committee inagpplicable Award Agreement, in the event thathimitwenty-
four (24) months following a Change in Control, &wcond Trigger Event occurs all restrictions agtlie to Restricted Shares and Restr
Stock Unit Awards remaining on the date of the &éc®rigger Event shall terminate fully and the Rgant shall immediately have the ri
to the delivery in accordance with Section 7.02(fda share certificate or certificates evidencinguanber of shares of Class A Common S
equal to the full number of shares subject to earth Award or payment in accordance with SectiO3(&) but, in the case of a performance-
based or other contingent Award such issuance areshor payment shall be at the “tardet’el for each such Award. The provisions of
Section 7.04 shall not be applicable to any RestlicShare Award granted to a Participant if any rgeain Control results from su
Participant's beneficial ownership (within the miegnof Rule 13d3 under the Exchange Act) of Class A Common Stackampany Votin
Securities.

ARTICLE VIII

PERFORMANCE AWARDS

8.01. Performance Awards

(a) Award Periods and Calculations ofeRtial Incentive Amounts The Committee may grant Performance Awards toidiaants. /
Performance Award shall consist of the right tceree a payment (measured by the Fair Market Vafuee specified number of shares of C
A Common Stock, increases in such Fair Market Valugng the Award Period and/or a fixed cash ampuattingent upon the extent
which certain predetermined performance targetse Haen met during an Award Period. The Award Pesbdll be determined by t
Committee. The Committee, in its discretion andarrglich terms as it deems appropriate, may pemmilyreligible Participants, such as th
who are promoted or newly hired, to receive Pertoroe Awards after an Award Period has commenced.
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(b) Performance TargetSubject to Section 11.18, the performance targppticable to a Performance Award may include sywdl:
related to the performance of the Company or, whelevant, any one or more of its Subsidiaries igistbns and/or the performance c
Participant as may be established by the Commiittés discretion. In the case of Performance Awanl"covered employees” (as define
Section 162(m) of the Code), the targets will meitid to specified levels of one or more of thef@enance Goals. The performance tar
established by the Committee may vary for differAmtard Periods and need not be the same for eaxitipant receiving a Performar
Award in an Award Period.

(c)_Earning Performance Award$he Committee, at or as soon as practicable #feiDate of Grant (but in any event within
period as is necessary to comply with the perfogadmased compensation requirements of Section 162{tecCode in the case of Awa
designed to meet the requirements of Section 162fnthe Code), shall prescribe a formula to detearthe percentage of the Performs
Award to be earned based upon the degree of aainaf the applicable performance targets.

(d)_Payment of Earned Performance Awar8sbject to the requirements of Section 11.05npts of earned Performance Awz:
shall be made in cash, shares of Class A Commock Sty a combination of cash and Class A CommorciStm the discretion of th
Committee. The Committee, in its sole discretiomyrdefine, and set forth in the applicable Awardegment, such terms and conditions
respect to the payment of earned Performance Avesritsmay deem desirable.

8.02._Termination of Servicdn the event of a Participant’s Termination of\ee during an Award Period, the ParticipanPerformanc
Awards shall be forfeited except as may otherwes@tovided in the applicable Award Agreement.

8.03. Change in ControUnless otherwise provided by the Committee inapplicable Award Agreement, in the event thathimitwenty-
four (24) months following a Change in Control, égcond Trigger Event occurs then in each casealbrmance Awards shall become f
vested at the “targetévels for such Award simultaneously with the Setdnigger Event and shall be paid to Participantadcordance wi
Section 8.01(d), within 30 days after such Secoriggeér Event. The provisions of this Section 8.838lsnot be applicable to any Performa
Award granted to a Participant if any Change in t@admesults from such Participant's beneficial evahip (within the meaning of Rule 13d-
under the Exchange Act) of Common Stock or Compéotyng Securities.
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ARTICLE IX



OTHER STOCK-BASED AWARDS

9.01._Grant of Other Stodkased Awards Other stockbased awards, consisting of stock purchase rigtwsrds of Class A Comm
Stock (including, without limitation, any Awards der a formula plan for nomanagement directors), or Awards valued in whol& grart by
reference to, or otherwise based on, Class A Comatock, may be granted either alone or in additooor in conjunction with other Awar
under the Plan. Subject to the provisions of ttePlhe Committee shall have sole and completeoatitito determine the persons to wr
and the time or times at which such Awards shalmzzle, the number of shares of Class A Common Stwdle granted pursuant to s
Awards, and all other conditions of the Awards. Asiych Award (other than an Award of Class A Comnstack that is made withc
restrictions) shall be confirmed by an Award Agreaexecuted by the Committee and the Participamich Award Agreement shall cont:
such provisions as the Committee determines taebessary or appropriate to carry out the intemiisfPlan with respect to such Award.

9.02._Terms of Other Sto#lased Awards In addition to the terms and conditions specifiedhe Award Agreement, Awards mi
pursuant to this Article IX shall be subject to thbowing:

(&) Any Class A Common Stock subject to Awards madder this Article IX may not be sold, assignednsferred, pledged
otherwise encumbered prior to the date on whictsttees are issued, or, if later, the date on waishapplicable restriction, performanci
deferral period lapses; and

(b) If specified by the Committee in the Award Agneent, the recipient of an Award under this Articdeshall be entitled to receiv
currently or on a deferred basis, interest or @imis or dividend equivalents with respect to thes€IA Common Stock or other secur
covered by the Award; and

(c) The Award Agreement with respect to any Awdrdllscontain provisions dealing with the dispositiof such Award in the event o
Termination of Service prior to the exercise, pagtmer other settlement of such Award, whether steimination occurs because
Retirement, disability, death or other reason, wiibh provisions to take account of the specificmaand purpose of the Award.

ARTICLE X
SHORT-TERM CASH INCENTIVE AWARDS

10.01. Eligibility. Employees of the Company who are from time teetoetermined by the Committee to be eligible te@nex shorttern
cash incentive awards under this Article X inclgdiwithout limitation, “covered employees” for poges of Section 162(m) of the Code.
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10.02. Awards .

(a) Performance Target¥he Committee shall establish objective perforoeatargets based on specified levels of one or rabthe
Performance Goals. Such performance targets sbaktablished by the Committee on a timely basenture that the targets are consid
"preestablished” for purposes of Section 162(nthefCode.

(b) Amounts of Awardsin conjunction with the establishment of perfonoa targets for a year or such other skema performanc
period established by the Committee, the Commites! adopt a formula for computing amounts payaiplger the Plan to Participants (if i
to the extent that the performance targets arénatta which formula shall comply with the requireme applicable to performandase:
compensation plans under Section 162(m) of the Cbddhe extent based on percentages of a bonus quath percentages shall not exc
100% in the aggregate.

(c) Payment of AwardsAwards will be payable to Participants in cashhegear as soon as administratively practicabler aftritter
certification by the Committee of attainment of #$yecified performance targets for the precedisgafiyear or other applicable performe
period. With respect to Committee certificationnmoties of the meeting in which the certificatiomriade shall be treated as written certificat

(d) Negative DiscretionNotwithstanding the attainment by the Companthefspecified performance targets, the Committed bave
the discretion, which need not be exercised unifpamong the Participants, to reduce or eliminhteaward that would be otherwise paid.

(e)_Guidelines The Committee may adopt from time to time writfgslicies for its implementation of this Article Xsuch guideline
shall reflect the intention of the Company thatpelyments hereunder qualify as performabased compensation under Section 162(m) ¢
Code.

(f) NonExclusive Arrangement The adoption and operation of this Article X $hadt preclude the Board or the Committee f
approving other shoterm incentive compensation arrangements for tmefiteof individuals who are Participants hereundsrthe Board
Committee, as the case may be, deems appropridte dime best interests of the Compa




(g)_Active Employment RequiremeriExcept as provided below, awards under this krti¢ shall be paid only to a Participant wh
actively employed by the Company (or on approvechtian or other approved leave of absence) throutgthe period for which the Award
made and who is employed by the Company on the tdatéward is paid. To the extent consistent wite teductibility of Awards und
Section 162(m) of the Code and regulations thereyrtie Committee may in its sole discretion g@mtAward to a Participant who is fi
employed or who is promoted to a position eligitldoecome a Participant under this Article X durihg period for which the Award is ma
or whose employment is terminated during such pebiecause of the Participasittetirement, death, or because of disability dmel@ in
Section 22(e)(3) of the Code. In such cases of@&imployment for part of a Bonus Period, an Awagay be pro rated based on the peric
employment during the Award period.
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(h)_Payments in Certain Circumstancksthe event of the Participastincompetency, the Company in its sole discretiay pay an
Award to the Participant’'s guardian or directly ttee Participant. In the event of the Participardeath, any Award shall be paid to
Participant’'s spouse or, if there is no survivilpsse, the Participast'estate. Payments under this Article X shall dpess a comple
discharge of the Committee and the Company.

ARTICLE Xl
TERMS APPLICABLE GENERALLY TO AWARDS GRANTED UNDER THE PLAN

11.01. Plan Provisions Control Award Ternixcept as provided in Section 11.16, the termthefPlan shall govern all Awards grar
under the Plan, and in no event shall the Commiitéae the power to grant any Award under the Plaiclwis contrary to any of the provisic
of the Plan. In the event any provision of any Agdvgranted under the Plan shall conflict with anyntén the Plan as constituted on the Da
Grant of such Award, the term in the Plan as cturtstil on the Date of Grant of such Award shall caint

11.02. Award AgreementNo person shall have any rights under any Awaeshtgd under the Plan unless and until the Compalyths
Participant to whom such Award shall haseen granted shall have executed and deliveredwaard®Agreement or received any other Aw
acknowledgment authorized by the Committee expyegsinting the Award to such person and contaipirgyisions setting forth the terms
the Award.

11.03._Modification of Award After GrantSubject to Sections 11.18 and 11.19, after thee D& Grant, no Award may be modif
(including any modification dictated by Section@2). unless such modification does not materiallgrease the value of the Award excep
express written agreement between the CompanyhenBdrticipant, provided that any such changehal) sot be inconsistent with the ter
of the Plan, and (b) shall be approved by the Cdtemi

11.04. Limitation on TransfelExcept as provided in Section 7.02(c) in the addRestricted Shares, a Participant's rights atetést unde
the Plan may not be assigned or transferred ottzar by will or the laws of descent and distributiand during the lifetime of a Participe
only the Participant personally (or the Particifmmersonal representative) may exercise rightewutice Plan. The Participant's Benefic
may exercise the Participant's rights to the extesy are exercisable under the Plan followingdeath of the Participant. Notwithstanding
foregoing, to the extent permitted under Sectiotb)L6f the Exchange Act with respect to Particigasubject to such Section, the Comm
may grant NorQualified Stock Options that are transferable, withpayment of consideration, to immediate familgmbers of the Participe
or to trusts or partnerships for such family memband the Committee may also amend outstandingQi@lified Stock Options to provi
for such transferability.
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11.05. TaxesThe Company shall be entitled to withhold (orusecpayment from the Participant in lieu of withdialy) the amount of ai
withholding or other tax required by law to be wighd or paid by the Company with respect to anyamhpayable and/or shares issuable u
such Participant's Award, or with respect to argpime recognized upon a disqualifying dispositiorstzdres received pursuant to the exe
of an Incentive Stock Option, and the Company meferdpayment or issuance of the cash or shares epertise or vesting of an Awz
unless indemnified to its satisfaction against baiyility for any such tax. The amount of such witiding or tax payment shall be determi
by the Committee and shall be payable by the Rgatit at such time as the Committee determinesdordance with the following rules:

(a) If allowed by the Committee in the Award agreamor otherwise allowed by the Committee, theiBipeint shall have the right
elect to meet his or her minimum withholding reguient (i) by having withheld from such Award at #ppropriate time that number of shi
of Class A Common Stock, rounded up to the nextlevebare, whose Fair Market Value is equal to theunt of withholding taxes due, (ii)
direct payment to the Company in cash of the amofiahy taxes required to be withheld with resgecuch Award or (iii) by a combinati
of shares and cash.

(b) In the case of Participants who are subjecBeation 16 of the Exchange Act, the Committee nmagose such limitations a



restrictions as it deems necessary or appropriéte respect to the delivery or withholding of sk Class A Common Stock to meet
withholding obligations.

11.06. Surrender of Award#\ny Award granted under the Plan may be surrexdles the Company for cancellation on such termhe
Committee and the holder approve. With the consgtite Participant, the Committee may substitubew Award under this Plan and/or a ¢
payment in connection with the surrender by thdi€&pant of an equity compensation award previouggnted under this Plan or any o
plan sponsored by the Company; provided, howevat, no such substitution for equity with a lowefeefive exercise price or for a ci
payment shall be permitted without the approvahefCompany’s stockholders.

11.07. Adjustments to Reflect Capital Changes

(a) Recapitalizationin the event of any corporate event or transadfiocluding, but not limited to, a change in the<s A Commo
Stock or the capitalization of the Company) suchaaserger, consolidation, reorganization, recap#tibn, separation, partial or compl
liguidation, stock dividend, stock split, reverdeck split, split up, spiroff, or other distribution of stock or property tfe Company,
combination or exchange of Class A Common Stockddnd in kind, or other like change in capitalsture, number of outstanding share
Class A Common Stock, distribution (other than ralrcash dividends) to shareholders of the Companyny similar corporate event
transaction, the Committee, in order to preventitiih or enlargement of Participantsghts under this Plan, shall make equitable
appropriate adjustments and substitutions, as egipé, to or of the number and kind of shares stilige outstanding Awards, the Purck
Price or Exercise Price for such shares, the nuabéikind of shares available for future issuanudeun the Plan and the maximum numbe
shares in respect of which Awards can be made yoPamticipant in any calendar year, and other dataations applicable to outstand
Awards. The Committee shall have the power anddiskretion to determine the amount of the adjustrtebe made in each case.
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(b)_Merger In addition to any protection afforded a Partigippursuant to any applicable provision relatmg@ Change in Control unc
this Plan, after any Merger in which the Companthis surviving corporation, each Participant statlino additional cost, be entitled upon
exercise of all Options or receipt of other Awandréceive (subject to any required action by stotddrs), in lieu of the number of share:
Class A Common Stock receivable or exercisableyaunsto such Award, the number and class of sharegher securities to which st
Participant would have been entitled pursuant éotéims of the Merger if, at the time of the Mergrrch Participant had been the holde
record of a number of shares equal to the numbshafes receivable or exercisable pursuant to Auard. Comparable rights shall accru
each Participant in the event of successive Mergktse character described above. Notwithstan&agtions 11.03 and 11.15, (in relatio
any protective afforded a Participant pursuantng applicable provision relating to a change in @anunder this Plan) in the event c
Merger in which the Company is not the survivingpmyation, outstanding Awards shall be subjecthi® agreement governing the Men
which shall provide for the assumption of Awardstbg surviving corporation or its parent or sukesigj for the substitution by the surviv
corporation or its parent or subsidiary of its ommards for such Awards, for accelerated vestinganelerated expiration, or for settlemer
cash or cash equivalents. In any event, the exesasid/or vesting of any Award that was permisssioiely by reason of this Section 11.0°
shall be conditioned upon the consummation of tieegdr.

(c)_Options to Purchase Shares or Stdckcquired Companies After any Merger in which the Company or a Sulasid shall be
surviving corporation, the Committee may grant sitlted options under the provisions of the Plamispant to Section 424 of the Cc
replacing old options granted under a plan of asrogarty to the Merger whose shares or stock stibjethe old options may no longer
issued following the Merger. The foregoing adjusttseand manner of application of the foregoing mions shall be determined by
Committee in its sole discretion. Any such adjusttaenay provide for the elimination of any fractibishares which might otherwise bec«
subject to any Options.

11.08. No Right to Continued Serviddo person shall have any claim of right to benggd an Award under this Plan. Neither the Plai
any action taken hereunder shall be construedvasggany Participant any right to be retained ie #ervice of the Company or any of
Subsidiaries.

11.09. Awards Not Includable for Benefit Pasps. Payments received by a Participant pursuantdgtbvisions of the Plan shall not
included in the determination of benefits under g@®@nsion, group insurance or other benefit planlicgdde to the Participant which
maintained by the Company or any of its Subsidiam@cept as may be provided under the terms &f glans or determined by the Board.

11.10._Governing Law All determinations made and actions taken purstmnhe Plan shall be governed by the laws of Date anc
construed in accordance therewith.
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11.11. No Strict ConstructioNo rule of strict construction shall be impliegbinst the Company, the Committee, or any othesgrein th
interpretation of any of the terms of the Plan, Amard granted under the Plan or any rule or prapee@stablished by the Committ:




11.12. Compliance with Rule 18h It is intended that, unless the Committee deteemiotherwise, Awards under the Plan be eligibi
exemption under Rule 16b- 3. The Board is authdripeamend the Plan and to make any such modiitstioAward Agreements to comg
with Rule 16b3, as it may be amended from time to time, and aarany other such amendments or modifications éseims necessary
appropriate to better accomplish the purposeseoPthn in light of any amendments made to Rule3.6b-

11.13. CaptionsThe captions (i.e., all Section headings) usetthénPlan are for convenience only, do not constitupart of the Plan, a
shall not be deemed to limit, characterize or affeany way any provisions of the Plan, and atiyisions of the Plan shall be construed
no captions have been used in the Plan.

11.14. SeverabilityWhenever possible, each provision in the Planearaty Award at any time granted under the Platl bleainterprete
in such manner as to be effective and valid ungefieable law, but if any provision of the Planamy Award at any time granted under
Plan shall be held to be prohibited by or invalitder applicable law, then (a) such provision shalldeemed amended to accomplist
objectives of the provision as originally writtem the fullest extent permitted by law and (b) atey provisions of the Plan and every o
Award at any time granted under the Plan shall netimsfull force and effect.

11.15. Amendment and Termination

(a) AmendmentThe Board shall have complete power and authteitgmend the Plan at any time; provided, howethat, the Boar
shall not, without the requisite affirmative appabef stockholders of the Company, make any amentmbich requires stockholder apprc
under the Code or under any other applicable lawlerof any stock exchange which lists Common tmcCompany Voting Securities. A
amendment to Sections 6.03 or 11.06 relating tdaiegs and replacements of Awards hereof shalliregstockholder approval.

(b)_Termination The Board shall have the right and the poweetminate the Plan at any time. No Award shall ntgd under tt
Plan after the termination of the Plan.

(c) No Change to AwarddNo termination or amendment of the Plan may, aiththe consent of the Participant to whom any Al
shall theretofore have been granted under the Btugrsely affect the right of such individual undech Award.

11.16. Foreign Qualified AwardsAwards under the Plan may be granted to such@mpb of the Company and its Subsidiaries wh
residing in foreign jurisdictions as the Committieeits sole discretion may determine from time itne. The Committee may adopt s
supplements to the Plan as may be necessary oomjgie to comply with the applicable laws of suoheign jurisdictions and to affo
Participants favorable treatment under such lawsyiged, however, that no Award shall be grantedenrany such supplement with term
conditions inconsistent with the provision setffiart the Plan.

22

11.17. Dividend EquivalentsFor any Award granted under the Plan, the Coremigthall have the discretion, upon the Date of Got
thereafter, to establish a Dividend Equivalent Agtowith respect to the Award, and the applicableafd Agreement or an amendment the
shall confirm such establishment. If a Dividend Eglent Account is established, the following tersiall apply:

(a) Terms and Condition®ividend Equivalent Accounts shall be subjecstich terms and conditions as the Committee shidtméne
and as shall be set forth in the applicable Awagtegment. Such terms and conditions may includéhowt limitation, for the Participarg’
Account to be credited as of the record date oheash dividend on the Class A Common Stock witlamount equal to the cash divide
which would be paid with respect to the numbertafres of Class A Common Stock then covered byedladad Award if such shares of Cl
A Common Stock had been owned of record by thdédjzaht on such record date.

(b) Unfunded Obligation Dividend Equivalent Accounts shall be establislaed maintained only on the books and records €
Company and no assets or funds of the Company lshalkt aside, placed in trust, removed from thiend of the Company's general credi
or otherwise made available until such amountsareally payable as provided hereunder.

11.18 Adjustment of Performance Goals and)dtsr Notwithstanding any provision of the Plan to thaeitcary, the Committee shall he
the authority to adjust any Performance Goal, parémce target or other performartzased criteria established with respect to any A
under the Plan if circumstances occur (including, ot limited to, unusual or nonrecurring eventsgnges in tax laws or accounting princi
or practices or changed business or economic gons)tthat cause any such Performance Goal, pesfocen target or performantase:
criteria to be inappropriate in the judgment of themmittee; provided, that with respect to any Advénat is intended to qualify for t
"performancebased compensation” exception under Section 162fthe Code and the regulations thereunder, anystadent by th
Committee shall be consistent with the requiremeh®ection 162(m) and the regulations thereunder.

11.19 Legality of IssuanceNotwithstanding any provision of this Plan or ampplicable Award Agreement to the contrary, the Catrae
shall have the sole discretion to impose such ¢mmdi, restrictions and limitations (including sasping exercises of Options or St
Appreciation Rights and the tolling of any applieabxercise period during such suspension) ongfigance of Class A Common Stock \
respect to any Award unless and until the Committetermines that such issuance complies with ) applicable registration requireme




under the Securities Act of 1933 or the Committes ketermined that an exemption therefrom is abaila(ii) any applicable listir
requirement of any stock exchange on which the<Cha£ommon Stock is listed, and (iii) any other leggble provision of state, federal
foreign law, including foreign securities laws waepplicable.
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11.20 Restrictions on TransfdRegardless of whether the offering and sale ofsChag€ommon Stock under the Plan have been regi
under the Securities Act of 1933 or have been tegid or qualified under the securities laws of st@ye, the Company may impose restrici
upon the sale, pledge, or other transfer of sues<CA Common Stock (including the placement of eppate legends on stock certificates
in the judgment of the Company and its counselhsestrictions are necessary or desirable to aehievnpliance with the provisions of
Securities Act of 1933, the securities laws of atate, the United States or any other applicabiida law.

11.21 Further AssuranceAs a condition to receipt of any Award under tharRla Participant shall agree, upon demand of trepgany, t
do all acts and execute, deliver and perform aflitashal documents, instruments and agreementshmmay be reasonably required by
Company, to implement the provisions and purpo$éiseoPlan.
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PROXY/VOTING INSTRUCTION CARD

WORLD WRESTLING ENTERTAINMENT, INC.

ANNUAL MEETING TO BE HELD ON MAY 9, 2008 AT 10:00 A .M.

FOR HOLDERS AS OF MARCH 14, 2008

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 mihatAnnual Meeting of Stockholders of World WresdliEntertainment, Inc. to be held at The
Holiday Inn Select, 700 Main Street, Stamford, Gaetitut 06901 on Friday, May 9, 2008 at 10:00 &astern Time, or any adjournment
thereof, the number of shares which | (we) woulebgtled to vote if personally present. The prexddall vote subject to the directions
indicated on the reverse side of this card andipsoare authorized to vote in their discretion upoch other business as may properly come
before the meeting and any adjournments theBao§igning this card, | (we) instruct the proxies ¢ vote as the Board of Directors
recommends where | (we) do not 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)

VOTE BY INTERNET - proxyvote.com



WORLD WRESTLING ENTERTAINMENT, INC.
ATTN: INVESTOR RELATIONS

1241 EAST MAIN STREET

STAMFORD, CT 06902

Use the Internet to transmit your voting instructicand for electron
delivery of information up until 11:59 P.M. Eastéfime the day befo
the cuteff date or meeting date. Have your proxy card émch whe
you access the web site and follow the instructiomsobtain you
records and to create an electronic voting insoadorm.

ELECTRONIC DELIVERY OF FUTURE
SHAREHOLDER COMMUNICATIONS

If you would like to reduce the costs incurred byoNd Wrestling
Entertainment, Inc. in mailing proxy materials, yoan consent
receiving all future proxy statements, proxy caes&l annual repol
electronically via enail or the Internet. To sign up for electrc
delivery, please follow the instructions above tievusing the Intern
and, when prompted, indicate that you agree toivecer acces
shareholder communications electronically in futyears.

VOTE BY PHONE - 1-800-690-6903

Use any touchene telephone to transmit your voting instructiag
until 11:59 P.M. Eastern Time the day before theaffidate or meetir
date. Have your proxy card in hand when you cadl #ren follow th
instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and returmithie postag@aic
envelope we have provided or return it to World ¥tieg
Entertainment, Inc., c/o Broadridge, 51 Mercedey Veagewood, N’
11717.

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

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 edactif the
following nominees:

01) Vincent K. McMahon 05) Joseph Perkins

02) Linda E. McMahon 06) Michael B. Solomon
03) Robert A. Bowman 07) Lowell P. Weicker, Jr.
04) David Kenin 08) Michael Sileck

Vote On Proposals

1. Approval of 2007 Omnibus Incentive PI

2. Ratification of Deloitte & Touche LLP as our Indeykent Registered Publ

Accounting Firm.,

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

For Against Abstain

O O O

O O O

3. Such other business as may properly come beforméaging or an



adjournment thereof. O O

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

For comments, please check this box and write thertte back wher O
indicated

Yes No
Please indicate if you plan to attend this mee O O

HOUSEHOLDING ELECTION - Please indicate if you conse
to receive certain future investor communicationa single O O
package per househc

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




