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To our Stockholders March 18, 200

You are invited to attend the 2009 Annual Nfepof Stockholders of World Wrestling Entertaimmelnc., which will be held at 10:00 a.m.
local time, on May 1, 2009, at the Company’s headlgpus, 1241 East Main Street, Stamford, Connedfi6@02. The business to be conducted
is described in the enclosed Notice of Annual Megtif Stockholders 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 proxyacd. While at that site you will be able
to enroll in our electronic delivery program, which will insure that you will receive future mailings relating to annual meetings as
quickly as possible and will help us to save costlternatively, you can vote by telephone or complaign, date and promptly return the
enclosed proxy card. If you attend the meeting\aisth to vote in person, you will have the opportyitid do so, even if you have already vo

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

Sincerely,
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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 wi be limited to stockholders (or their authorize@presentatives) having
evidence of their stock ownership. If you plan ttend the meeting, please obtain an admission tidkeadvance by providing proof of your
ownership, such as a bank or brokerage account staént or copy of your stock certificate, to World&8tling 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 dooredstration will begin at 9:00 a.m. and seating llegin at 9:30 a.m. Each stockholder m
be asked to present valid picture identificatiomich as a drivers license or passport. Cameras, recording deviass @ther electronic devict
will not be permitted at the meeting.

WORLD WRESTLING ENTERTAINMENT, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held May 1, 2009
To the Stockholders of World Wrestling Entertainménc.:

NOTICE IS HEREBY GIVEN that the Annual Mediof Stockholders of World Wrestling Entertainment., a Delaware corporation,
will be held at the Company’s headquarters, 1244t Bein Street, Stamford, Connecticut 06902, on [Ma2009, at 10:00 a.m. local time, for
the following purposes, as described in the attdéhexy Statement:

1. to elect ten Directors to serve until the Comy's next Annual Meeting and until their successoesedected

2. to ratify the selection of Deloitte & Touche LLP @sr independent registered public accounting fonthe year ending December
2009; anc

3. to transact such other business as may properlg d@fore the meetin

We have fixed the close of business on M&2009 as the record date for the determinatistarfkholders entitled to notice of and to
vote at our Annual Meeting and at any adjournmemostponement thereof.

BY ORDER OF THE BOARD OF DIRECTORS

)

Jared F. Barti




Executive Vice President, General Cour
and Secretan

Stamford, Connecticut
March 18, 2009

IMPORTANT
Whether or not you plan to attend the meeting in peson, you are urged to vote via our convenient Int@et voting, by phone or by
signing, dating and returning a proxy card so thatyour stock may be represented at the meeting.

WORLD WRESTLING ENTERTAINMENT, INC.
PROXY STATEMENT
Annual Meeting of Stockholders
Friday, May 1, 2009

The enclosed proxy is solicited on behalf of theiioof Directors of World Wrestling Entertainmelnt;. in connection with our Annual
Meeting of Stockholders to be held on Friday, Magd09, at 10:00 a.m. local time (the “Annual Megt), or any adjournment or
postponement of this meeting. The Annual Meetinglva held at the Company’s headquarters, 1241 Bast Street, Stamford, Connecticut
06902. Pursuant to rules adopted by the SecuatidsExchange Commission (“SEC”), the Company hectedl to provide access to its proxy
materials over the Internet. Accordingly, the Compi sending a Notice of Internet Availability Bfoxy Materials (the “Notice”) to the
Company'’s stockholders of record and beneficial @snAll stockholders will have the ability to assehe proxy materials on the website
referred to in the Notice or request to receiveiated set of the proxy materials. Instructionshomv to access the proxy materials over the
Internet or to request a printed copy may be faarttie Notice. In addition, stockholders may requeseceive proxy materials electronically
by email on an ongoing basis. The Company encosrage to take advantage of the availability of phexy materials on the Internet in order
to help reduce the environmental impact of the AshiMlieeting. We intend to mail the Notice on or abiglarch 18, 2009, to each stockholder
entitled to vote at our Annual Meeting.

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

Only holders of record of our Class A comnstock and Class B common stock at the close ofibasion March 6, 2009 (the “record
date”), will be entitled to notice of and to voteoair Annual Meeting. At the close of businesstomtecord date, 25,147,474 shares of Class A
common stock and 47,713,563 shares of Class B constack were outstanding and entitled to vote, wdbh Class A share entitled to one
vote on all matters and each Class B share entdlésh votes. We sometimes refer to Class A comstock and Class B common stock
together as “Common Stock.”

A majority of the collective voting power represethitoy 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 deeted by plurality vote. The affirmative
majority of the shares present and entitled to abthe meeting is required to ratify the selectbieloitte & Touche LLP as our independent
registered public accounting firm. Under New Yotk Exchange rules, if your broker holds your skdn its name as a nominee, the broker
is permitted to vote your shares on the electiobDiodéctors (Proposal 1) and on the ratificatioribed appointment of the independent auditors
(Proposal 2) even if it does not receive votindringions from you. When a broker votes a clisshares on some but not all of the proposi
the Annual Meeting, the missing votes are refetoeas “broker non-votes.” Both abstentions and eralonvotes will be counted for purpos
of determining the presence or absence of a qudoutrhroker non-votes are not considered presaheatitled to voteThe Board of
Directors recommends that you vote FOR each of thgroposals.

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 whiod receive prior to the Annual Meeting stating tie proxy is revoked, by timely
executing and delivering, by mail, Internet or pklene, a later-dated proxy or by attending our Ahieeting and voting in person. While the
Company does not plan to disseminate informatigrceming your vote, proxies given by stockholddreeoord will not be confidential. The
voting instructions of beneficial owners will orthg available to the beneficial owner’'s nominee aiildnot be disclosed to us unless required
by law or requested by you. If you are a stockhotdeecord and write comments on your proxy cgalr comments will be provided to us.

Vote by Internet:

The Company strongly prefers that you utiize convenient Internet voting system which yon aacess and use whether you live in the
United States or elsewhere. The website for Intaragng is printed on both the Notice and the groard. Internet voting is available 24 hours
a day until 11:59 P.M. on April 30, 2009. You wik given the opportunity to confirm that your imstions have been properly recorded.
While at the site you will be able to enroll in ourelectronic delivery program, which will insure tha you will receive future mailings
relating to annual meetings as quickly as possibknd will help us to save costs. If you vote via thaternet, please do NOT return your



proxy card.
Vote by Telephone:

You can also vote your shares by callingttiefree number printed on your proxy card. Telepé voting is available 24 hours a day until
11:59 P.M. on April 30, 2009. The voice prompt®wallyou to vote your shares and confirm that yostrirctions have been properly recorded.
If you vote by telephone, please do NOT return youproxy card.

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

Stockholders will elect ten Directors at our Annlvieting, each to serve until the next Annual Megtf Stockholders or a successor s
have been chosen and qualified. We intend to Vmeshares of Common Stock represented by a profgvor of the ten nominees listed
below, unless otherwise instructed in the proxycHe@ominee is currently a Director. We believenalininees will be willing and able to serve
on our Board. In the unlikely event that a nomiigeenable or declines to serve, we will vote thareh for the remaining nominees and, if tt
is one, for another person duly nominated by owarBmf Directors.

Director/Nominee Age Current Position with Company Committee Director Since
Vincent K. McMahor 63 Chairman of the Boar Executive 1980
Linda E. McMahor 60 Chief Executive Office Executive 1980
David Kenin 67 — Audit, Compensatiol 1999
Joseph H. Perkir 73 — — 1999
Frank A. Riddick, Il 52 — Audit (Chair) 2008
Michael B. Solomot 61 — Audit, Compensatiol 2001
Jeffrey R. Spee 46 — Audit 2008
Lowell P. Weicker, Jr 77 — Compensation (Chai 1999
Donna Goldsmitt 49 Chief Operating Office — 2008
Kevin Dunn 48 EVP, Television Productio — 2008

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

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

David Kenin is a member of the Audit and Compensation Comngtt8ece January 2002, Mr. Kenin has been ExecMiee President ¢
Programming, Crown Media United States, LLC wheraéshin charge of programming for the Hallmark QtelnMr. 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 wieg matches starting more than 50 years ago. e Rvesident of
Communications Consultants, Inc., which providedelsvision syndication consulting services untit@er 2005.

Frank A. Riddick, Il is Chair of our Audit Committee. He is a consultenTowerBrook Capital Partners L.P. (“TowerBrogk)New
York and London — based private equity firm. Ptmjoining TowerBrook, he served as President ahi¢fExecutive Officer of Formica
Corporation, a manufacturer of surfacing matetialsd in countertops, cabinets, and flooring fromuday 2002 to April 2008. Mr. Riddick w
instrumental in assisting Formica to emerge fromaitér 11 bankruptcy proceedings in June 2004. Heedas President and Chief Operating
Officer of Armstrong Holdings, Inc. from Februar@@ to November 2001 and as Chief Financial Offateikrmstrong and its subsidiaries
from 1995 to 2000. Mr. Riddick is a director of @rach International Ltd, a manufacturer of grapleitectrodes for electric arc furnace steel
and various other ferrous and nonferrous metatsiralbgraphite products for the electronics indusind fuel cell solutions for the
transportation and power generation industries;gaghite and carbon products, as well as rela@elhical services, for the transportation,
solar, and oil and gas exploration industries.

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 ir“Executive Compensati—Certain Relationships and Related Transact” Mr. McMahon has agreed to vote his shares to



Mr. Solomon (or his successor designated by alizaéfiof Gladwyne) as a Director.

Jeffrey R. Speeds a member of our Audit Committee. He has serseHxecutive Vice President and Chief Financial €&ifiof Six Flags,
Inc., the world’s largest regional theme park opmtasince April 2006. Prior to joining Six Flagdy. Speed spent approximately 13 years with
The Walt Disney Company, most recently serving fi2d03 until 2006 as Senior Vice President and Chiiedincial Officer of Euro Disney
SAS, the publicly-traded operator of the Disneyl&wbort Paris, which is the number one touristidason in Europe.

Lowell P. Weicker, Jr. is Chair of our Compensation Committee. Gov. Weaiderved as Governor of the State of Connecticuh ft 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 adertising company.

Donna Goldsmith has served as our Chief Operating Officer sincedan2009, and before that she was our Executice President,
Consumer Products, since June 2006. Before thatGdislsmith was our Senior Vice President, Consupmeducts, since July 2000.

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

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 othesopgpursuant to which he or she was
selected as an officer.

Name Age Position with Company With Company Since
George A. Barrio: 43 Chief Financial Officel 2008
Jared F. Bartis 40 EVP, General Counsel & Secret: 2008
Michael Lake 66 President, WWE Studic 2007
John Laurinaitis 46 SVP, Talent Relation 2001
Stephanie McMahon Levesq 32 EVP, Creative Development 1998
Operations
Shane B. McMaho 39 EVP, Global Medit 1994
Michelle D. Wilson 43 EVP, Marketing 2009

George A. Barrioshas served as Chief Financial Officer since Mai@d& Before that, Mr. Barrios was Vice Presidert &reasurer 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@méf 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.

Jared F. Bartie has served as Executive Vice President, Generatsgband Secretary, since November 2008. Befoteatithsince
January 2007, Mr. Bartie was Chief Administrativii€@r & General Counsel of Bobcats Sports & Ergentnent, owner of the National
Basketball Association (“NBA”) franchise the ChatéoBobcats. From 2005 to 2007, he was a Vice &eesiof Team Business Development
for the NBA, where he assisted various franchisemnialyzing their business operations. From 2B0@5, Mr. Bartie was Chief Legal Officer
the United States Tennis Association. In 2000, Bértie was Vice President, Legal Affairs for XFLL.C, the professional football league
which was a joint venture between NBC and the Com§aXFL") and thereafter through 2002 was Vice $tdent, Business & Legal Affairs
for the Company. Mr. Bartie previously held othesjions with sports and entertainment companies.

Michael Lake became President, WWE Studios, in October 200&; af86-year career in the film industry includawing 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 entertaimrand 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, artidr of Talent Relations from June 2001.

Stephanie McMahon Levesquéias served as Executive Vice President, Creatiweldpment & Operations, since May 2007. Prior tat,
she was SVP, Creative Writing, since June 2005 bafiore that, VP, Creative Writing. Mrs. Levesqegan with the Company in 1998. Mrs.
Levesque writes, produces and directs for our tel@v programming and at times performs as an opasonality. She is the daughter of
Vincent and Linda McMahor



Shane B. McMahonhas served as Executive Vice President, Global &)esitice July 2003, and, before that, he was Rmesi®igital
Media, from 1998. He at times performs as an ompaisonality. Mr. McMahon is the son of Vincent dridda McMahon.

Michelle D. Wilson has served as Executive Vice President, Markesimge February 2009. Before that, Ms. Wilson wagefMarketing
Officer of the United States Tennis Associatiorcei2001. From 2000 to 2001, she was Vice Presmfaviarketing for the XFL. Before that,
Ms. Wilson held positions at the NBA in its domestind international consumer products groups.

The Board and Committees

Our Board has standing Audit, CompensatiahExecutive Committees. During the year ended Déesr81, 2008, there were seven
meetings of the Board of Directors, six meetingthef Audit Committee, five meetings of the CompéiosaCommittee and no meetings of the
Executive Committee. Under our Corporate Govern&wielelines, Directors are expected to preparaiiorattend meetings of the Board and
committees on which they sit. All Directors atteddrore than 75% of the aggregate number of meetihtiee Board and committees on wt
he or she served. Directors are also expectedencathe Company’s Annual Meeting of Stockholdars] all members attended last year'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. Kenin, Perkins, RiddBdomon, Speed and Weicker qualify as indepenadedér the New York Stock Exchange
and SEC regulations for Board members as well@sethegulations, as applicable, relating to thae on the Audit and/or Compensation
Committee(s). These are the standards we usedowiat independence. Robert A. Bowman, a Direatdr@hair of our Audit Committee
until August 2008, also qualified as independemn®&of these independent Directors has any rekttiprwith the Company other than their
Director/Committee memberships except for Mr. Saagmwho has an affiliation with one of our stocldens as described in “Security
Ownership of Certain Beneficial Owners and Managam@he New York Stock Exchange listing requirensestate that ownership of even a
significant amount of stock is not a ban to indefgte. Our Audit and Compensation Committees cossigly of 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 exempt us, as a “controlled cagp&om the requirement of having a
nominating/corporate governance committee or atbaermittee performing a similar function. Notwithsting our status as a “controlled
company,”a majority of our Directors do qualify as indepenid&Ve believe that the functions of a nominatiogforate governance commit
are adequately served by our existing structure tla@ additional cost and administrative burdearaither committee would not be warranted.

Executive Sessiongnder our Corporate Governance Guidelines, themanagement/independent members of the Board mksstsat
guarterly in executive sessions. In practice, nBagtrd, Audit Committee and Compensation Committeetings include an executive session.
Executive sessions are presided over by the ch#ilecAudit or Compensation Committee, as the caag be, if the principal item to be
considered is within the scope of that Committes, #mot, such chairs alternate meetings.

Communications with Directorfnterested Parties who wish to communicate witheanimer or members of the Board of Directors,
including the chairs of the Audit and Compensammmittee and the non-management/independent Diseat a group, may do so by
addressing their correspondence to such membgmr®op c/o World Wrestling Entertainment, Inc., 12dst Main Street, Stamford, CT
06902, Attn: Corporate Secretary, and all such camications, which are not solicitations, bulk n@ilcommunications unrelated to Company
issues, will be duly forwarded.

Corporate Governance Guideline8ur Corporate Governance Guidelines are postedipwebsite
(corporate.wwe.com/governance/guidelines.jsp). Btolclers will also be provided a written copy of Buidelines without charge upon
written request to World Wrestling Entertainment.| 1241 East Main Street, Stamford, CT 06902):ABorporate Secretary.

Code of Business CondugYe have adopted a Code of Business Conduct (thde’Gavhich applies to all of our Directors, officeaind
employees, including our Chairman, our Chief EximeuOfficer, our Chief Operating Officer and senfimrancial and accounting officers. Our
Code requires, among other things, that all of@ivectors, officers and employees comply with alv$, avoid conflicts of interest, conduct
business in an honest and ethical manner and adeeaegt with integrity and in the Company’s besg¢iiast. 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 @liso to disclose any amendments to, and waivers,fthe Code on this website.
Stockholders will also be provided a written cofpyhee Code without charge upon written request twrld/Wrestling Entertainment, Inc., 1241
East Main Street, Stamford, CT 06902, Attn: Corpof@ecretary



Audit CommitteeWe have an Audit Committee meeting the definitibfiaaidit committee” under Section 3(a)(58)(A) ottBecurities
Exchange Act of 1934. The Audit Committee considtiss Chair, Mr. Riddick, and Messrs. Kenin, Solommand Speed, each of whom satisfies
the independence requirements of applicable Nevk Btock Exchange and SEC rules relating to indepece generally and to audit
committees specifically, and is financially litezatvith a working familiarity with basic finance daccounting practices within the meaning of
the listing standards of the New York Stock Exclengr. Riddick has accounting and related finangiahagement expertise and is qualified
as an audit committee financial expert within theaming of the applicable rules and regulationdhefSEC. Mr. Riddick serves on the audit
committee of one other public company. No Audit Goittee member may simultaneously serve on the @oditmittee 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. The
Audit Committee’s charter is posted on our webgiteporate.wwe.com/documents/audit_committee_chpdf. Stockholders will also be
provided a written copy of the charter without deupon written request to World Wrestling Entemaént, Inc., 1241 East Main Street,
Stamford, CT 06902, Attn: Corporate Secretary. Abdit Committee charter states that the Committékfwifill the following obligations:

¢ Review and discuss with management and the indepé¢aiditors our annual financial statements, gugrfinancial statements and
internal controls reports (or summaries thereof).

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

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

e Review earnings press releases with managemerntgparticular attention to any use of “pro-formé&tjusted” or other information
which is not required by generally accepted acdagrgrinciples (“GAAP”).
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e Review the regular internal reports (or summairiesdof) to management prepared by the internat@slj and management’s
response.

e Have sole authority to appoint (subject to stocboratification), compensate, retain and overBeemork performed by the
independent auditor engaged for the purpose ofgpirggpand issuing an audit report or performingeotudit, review or attest services
for the Company. The Audit Committee shall haveuhienate authority to approve all audit engagenfeas and terms. The Audit
Committee shall have sole authority to review teefgrmance of the independent auditors and remowéndependent auditors if
circumstances warrant. The independent auditois relpert directly to the Audit Committee and thedit Committee shall oversee the
resolution of any disagreement between managemenha independent auditors in the event that aay amise.

e Review with the independent auditor (without repreatives of management when deemed necessaryjgepecommunications (and
management’s and/or the internal audit departmersponse thereto) submitted to the Audit Committethe 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 anyfignt 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 independenttatsjitaking into consideration
SEC rules regarding permissible and impermissidteises by such independent auditors. This duty beagtelegated 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 keeldised to investors in periodic reports to theeitequired by the Securities
Exchange Act of 1934.

e Review major issues regarding accounting principles financial statement presentations, includimgsagnificant 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 maltedatrol deficiencies.

e Prepare the Audit Committee report that the SEQireq be included in this proxy statement.
e Maintain procedures for the receipt, retention tiedtment 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®ur Compensation Committee consists of its Chaiy.®Veicker, and Messrs. Kenin and Solomon, each of
whom satisfies the independence requirements dicape New York Stock Exchange and SEC rules irgdato independence generally &



compensation committees specifically. The primargppse of the Compensation Committee is to prog&gstance to the Board in evaluating
and approving the structure, operation and effeotdgs of the Company’s compensation plans, polgidsprograms. The Compensation
Committee’s charter is posted on our website (a@tgovwe.com/documents/compensation_committee entyadf). Stockholders will also be
provided a written copy of the charter without deupon written request to World Wrestling Entemaént, Inc., 1241 East Main Street,
Stamford, CT 06902, Attn: Corporate Secretary. Thenpensation Committee Charter states that the Goeemvill fulfill the following
obligations:

e Approve all employment agreements for the Chairnttaen CEO and all officers of the Company who eiffiehave a title of Vice
President or higher; or (ii) are the head of amess$ department (collectively, the “Executives”).
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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 corsgutaom, evaluating the
Chairman’s and the CEQO'’s performance in light afséa goals and objectives, and determining and a&pyyéhe Chairman’s and CE®’
compensation level based on this evaluation. lard@hing the longerm incentive component of Chairman and CEO corsatémn, the
Compensation Committee will consider the Compaayd the individual’'s performance, among other fexcto

e In accordance with their employment agreementmyf the Compensation Committee shall annuallyese\and approve, for the other
Executives named in the Company’s proxy stater{@rthe annual base salary level, (ii) the annoaéntive opportunity level, (iii) the
long term incentive opportunity level, (iv) sevetararrangements and change in control agreememtigions in each case when and if
appropriate, and (v) any special or supplementaéfis.

e The Compensation Committee shall annually reviewmagement's recommendations and make recommendabiding 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 oupgs of individuals receiving awards under incesdased compensation plans, such
as cash bonuses and equity-based plaosjded, howeverthat the Compensation Committee shall have fdislon-making powers
with respect to compensation intended to be peidoga-based compensation within the meaning of @e&62(m) of the Internal
Revenue Code.

e The Compensation Committee shall approve granterutié 2007 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 helsaity to hire professional consultants.

Compensation Committee Interlocks and Insider Bgodition. Gov. Weicker and Messrs. Kenin and Solomon aretie members of our
Compensation Committee. No member of the Compens&ommittee was at any time during 2008 an offazegmployee 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 reisted during 2008.

Nominees for DirectoThe Board was expanded in 2008 in connection vaghrésignation of Robert A. Bowman, the Compangisier
Audit Committee Chair. Messrs Riddick and Speed) ate independent Directors, joined the Board andit*Committee, with Mr. Riddick &
Chair. The Board used an executive search firnoimection with Messrs Riddick and Speed joiningBbard and Audit Committee. Kevin
Dunn, EVP, Television Production, also joined tteaRl at that time. Donna Goldsmith, Chief Operatiificer, joined the Board in
connection with the resignation of Michael Sileclr former Chief Operating Officer. The Board cuthg believes that its size is appropriate
and that its members comprise an appropriate mindgfpendence, background and expertise. If it wlecdded that the Board needed
additional members, the Board could consider cand&lsuggested by its members or by managemenBddre also could retain a third party
executive search firm to identify candidates analstaer potential nominees recommended by stockhmldie such event, stockholder
recommendations would be submitted to the Boaoiaprincipal address in care of the Corporate &ary. Each stockholder
recommendation would need to include a persongrhjihy of the proposed nominee, a description®btickground or experience that
qualifies such person for consideration and a istete that such person has agreed to serve if noedirzad elected. Stockholders who
themselves wish to nominate a person for electiché Board, as contrasted with recommending anpiatexominee to the Board for its
consideration, would be required to comply with tequirements detailed under “Stockholder Propdsal2010 Annual Meeting.”
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If the Board were to identify the need fod#ihnal members to fill vacancies or expand itesthe Board will review potential nominees
and decide whether to conduct a full evaluatioarof one or more candidates. If additional constitaraof one or more nominees was deemed
by the Board to be warranted, the Board would gatirerequest a third party search firm to gathdditional information about the prospect
nominef¢ s background and experience. The Board would thaluate the prospective nominee taking into accadrdther the prospectiy



nominee is independent within the meaning of thiénly standards of the New York Stock Exchangeappdicable regulations of the SEC and
such other factors as it deems relevant, incluthiegcurrent composition of the Board, the balarfamanagement and independent Directors,
the need for Audit Committee or Compensation Conemiexpertise, and the evaluations of other prdisggecominees. The Board would also
determine whether to interview the prospective maai Each Director would have the opportunity tdigi@ate in the consideration of the
prospective nominee. After completing this procéss,Board would determine the nominee(s). The @oaruld follow the same process and
use the same criteria for evaluating candidategqe®d by stockholders, members of the Board or mreesvif management.

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

Introduction.The Compensation Committee of the Board has redgbitysfor evaluating and approving the Compangampensation
programs including reviewing and approving corpegdals and objectives relative to compensatioaluating performance in light of those
goals and determining compensation levels basetis®evaluation. Management and, in particular,Ghairman, Chief Executive Officer,
Chief Operating Officer and Vice President, Humas®&urces are instrumental in developing recommandatelating to the compensation
program for submission to the Compensation Comeitte

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.

The Compensation Committee believes thatghtkage constitutes the appropriate mix of curaedtlonger-term compensation, a
significant portion of which is tied to Company fegmance. At the same time, we believe that ourgEmsation program is consistent with the
entertainment industry, recognizes that the Compt@g not provide a defined benefit plan or otiveilar 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 ofdta compensation we provide our senior executives

Overall, the Committee believes that managemerformed capably in 2008 despite a difficutb@amic environment, and that
compensation for the period appropriately reflélts -- management received payments under the geament incentive bonus plan, but not at
levels it could have if the Company had performed higher level. In addition, management’s stoekership in the Company was impacted
proportionately with the Company’s public shareleotd

Management’s Role in the Compensation-Setting Rsogdbe Chairman, Chief Executive Officer, Chief OpargtOfficer and Vice
President, Human Resources review the performaineaah officer with a level of Vice President oghér each year shortly after the financial
results for a fiscal year are known (the “Annuatf®enance Review”). The conclusions reached andmesendations based on this review,
including proposed salary, incentive bonuses amfbpeance stock unit grants, are presented to tirag@nsation Committee.
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Role of Compensation Consultant and Use of MarkagaDuring 2008, the Committee consulted with WatsoretWZompany (the
“Compensation Consultant”). The Compensation Cdaastiis paid by the Company and has access to reareg, but reports directly to the
Compensation Committee. To date, design aspectsmpensation have been proposed by managementheitbompensation Consultant
advising on the appropriateness of the design aritehcompetitive levels of compensation. The Campgon Committee, however, does not
specify limits either on the scope of the CompedonsaConsultant’s inquiry or on areas on which tlempensation Consultant is allowed to
comment, other than to prohibit the Compensationsattant from undertaking work on behalf of managetiwithout the Committee’s
consent. Such consent has never been asked or givgeneral, total compensation for the Compaeyiscutive officers is reviewed vis-a-vis
broad-based published market data to determinehghete are generally competitive in the markeshkiuld be noted that this market data
does not come from a specified peer group, ismahstry specific and is not related to the grougduer comparison in the Total Return Graph
included in the Company’s Annual Report. We doattgmpt to maintain a certain target percentildiwit. peer group.

Compensation Components.

Salary . Mr. and Mrs. McMahon waived all compensation fromvmber 2004 through December 31, 2006. In 20@%, tlegan 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 BoardaMl Mrs. McMahon will continue to waive all otrmompensation. These salaries are
well below the compensation to which they are Ettiinder their agreements with the Company andelieve, also considerably below
market rates. As to other senior executives, we ladtempted to limit raises to fairly moderate patage increases except in instances of
promotions or extraordinary contributions to thex@@any s performance, which are the only instances wheré&€ompany would anticipa



increasing compensation materially. We expect tdginae this practice. In the most recent Annuaféterance Review, which occurred in
February 2009, salaries were set for 2009. Fon#imed executive officers (other than the McMahoasgnt annual base salaries were as
follows:

Name Fiscal 2006 Transition 2006 ~ Calendar 2007  Calendar 200¢€ Calendar 2009
Donna Goldsmith $300,00(  $325,00( $350,00( $370,00( $500,00((1)(2)
Kevin Dunn $600,00(  $625,00( $650,00( $725,00( $725,00(
George A. Barrios N/A N/A N/A $500,00( $500,00(
Michael Sileck $550,00C  $577,50( $625,00((2) $675,00( $675,00((1)
Frank Serpe $275,000  $325,00(2) $325,00(  $325,00(3) $325,00!

(1) Effective January 1, 2009, Ms. Goldsmith replaced $lleck who resigned from his position as ourefi@perating Officer
(2) Denotes promotion and/or enhanced responsibil

(3)  Mr. Serpe retired from his position as our Chiefdficial Officer in March 2008. Since then he haanbe senior advisor to the Compe

Annual Incentive BonusesWe believe that a reasonable annual bonus planstbased on personal and company-wide performigrene
excellent means of compensating executives, tying tnterests to those of stockholders withoutdtnactural cost increases inherent in salary
escalation while not encouraging unnecessary aoessive risk-taking. Our management incentive gardministered under our 2007
Omnibus Incentive Plan and is structured to mezptrformance-based criteria of, and is
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therefore deductible for federal income tax purgaseder, Section 162(m) of the Internal RevenueeCAdditional information on our
management incentive plan is set forth in “Nareisclosure to Summary Compensation Table andt&criPlan-Based Awards Table”
below.

Our management incentive bonus program habgective component and a subjective componengr @he past several years, we have
used EBITDA as our objective performance targetsueament, generally tying our target for bonus paes to the same EBITDA number as
is in the budget we use to run our business. EBIT&Ahese purposes is defined as net income framireuing operations before interest and
other income, income taxes, depreciation and amatitin. The individual performance component issblasn many factors, such as
competency, creativity, leadership and communicatigth scores in each area and a final score, sanming such factors. We have
maintained 85% of target, and an individual rat@.0 out of 5.0, as the threshold tests. Perfocadelow either of the Company or the
individual performance components precludes thengayg of a bonus. Assuming both thresholds are Inoetises are established based on
percentages of the individual’s salary in effectlo@ December 31 preceding the payment date. 18, Z0&h targets ranged from 15% (for
those at the Director level) to 60% (for the Ctigferating Officer and EVP, Television Productidmr additional information on the range:
bonuses for the named executive officers, see ‘e Compensation — Grants of Plan-Based Awartise following shows the EBITDA
target, threshold percentage and the percentaigegst we achieved for each of the past few years:

Threshold Percentage of Percentage Funding ¢
Year EBITDA Target Percentagt  Target Achievec Incentive Pool
Fiscal 200¢ $58 million 85% 13&% 14%%
Transition 200¢ $50 million 85% 87% 75%
(Eight months)
Calendar 200 $84 million 85% 93% 88%
Calendar 200 $93.5 millior 85% 89% 82%

Payments of bonuses under the managememitiveg@lan to the named executive officers ardat in column (g) of the Summary
Compensation Table.

While the Compensation Committee has beeergdiy satisfied with the operation of the managetiiecentive plan, it also recognizes that
at times the exercise of either positive or negatiiscretion is necessary to reflect accuratelytriee performance of the individual. Such
discretion has never been exercised to lower ovevedmpany performance targets generally. In lichdases, modest bonuses beyond those
required by the plan have been paid. No such asditibonuses were paid for named executives for 20@008. The Committee also retains
the right to exercise negative discretion over Is@swnder the plan and at times has exerciseddssarietion. The Company has not been f:
with the situation of, and has no formal policiewgrning what would happen in the event of, a testant or adjustment of financial
statements on which prior bonuses or stock perfoomaecisions have been made.

We believe that our EBITDA targets are set at appately aggressive numbers, historically reflegtprojected growth of our business.



calendar 2009, we have established an EBITDA gb&¥5.4 million, and again we will use a threshofd5% of this EBITDA target. We
believe this target appropriately aligns managetaémterests with those of stockholders. The rapigeercentage payments by level and other
structural aspects of the plan will remain the sasé 2008. See “Narrative Disclosure to Summarn@ensation Table and Grants of Plan-
Based Awards Table” below.

Performance and Restricted Stock UnitsOur annual compensation program includes a grastiook units with a performance
requirement under the 2007 Omnibus Incentive Ridich allows such grants to be deductible undegrirdl Revenue Code Section 162(m).
These stock units have both a performance requiteama a vesting requirement. If the performangellées below the minimum, all stock
units are
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forfeited. If at least the minimum performanceeni are satisfied, the stock units will begin ¢oraie dividends and will vest in three equal
annual installments with the first such vestingoormbout the July 28 following the determination that the performanagéa has been met.
The performance requirement utilizes the same ERITé&get as our management plan, with a slidindesaeb75% of target units earned for
meeting the 85% of EBITDA target minimum up to 106%arget units for 100% of EBITDA target. Abov@(®s of EBITDA target, the units
increase 2% for each 1% EBITDA is over target up tnaximum of 150% of target units for 125% of EBA target. This is illustrated in the
following table:

EBITDA Compared to Target
Below 85% 85% 95% 100% 105% 115% 125% Above 1259

Shares that meet Performanct
Test and are not Forfeited: 0% 75% 92% 100% 110% 130% 150% 150%

New hire and promotion grants are still madex case-bgase basis in restricted stock units, which havperfbrmance test but are sub,
to vesting, generally over three years. All shavarals are approved by the Compensation Committee.

The Committee views equity compensation texiinediate to longer-term. A description of ourcktanits is set forth in “Narrative
Disclosure to Summary Compensation Table and Gadriéan-Based Awards Table” below.

Stock units are granted annually after theudead Performance Review. While these grants arergdy tied to individual performance, no
numerical equations are used in setting the sizbeofrants. Rather, such grants have been baset@mmendations from the Vice President,
Human Resources with the approval of the ChairrGdef Executive Officer, Chief Operating Officerca@hief Financial Officer and then
reviewed and approved by the Compensation Commitideebruary 2009, we made our annual stock uaittgfor the year. While grants are
somewhat larger in number in 2009 compared witliptes years’ grants, the 2009 grant has a dollarevan the grant date which is
approximately thirty percent (30%) below the 2008ng. The following shows the aggregate numbereofgpmance stock units granted in the
normal annual grant for the past few years andtineent year. These numbers do not include grantsew hires/promotions:

Aggregate target units in Annua

Aggregate target units in Annua Grant (adjusted to reflect Aggregate units earned il
Year Grant (unadjusted) forfeitures) respect of such yea
Calendar 200 471,750 466,750 578,770
Calendar 200: 471,500 379,000 310,780
Calendar 200! 586,500 Not known Not known
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The following table reflects grants made @02 to our named executive officers calculatedhérndame manner as described in footnote 2 to
“Grants of Plan-Based Awards” Table:

Estimated Future Payouts Under Equity Incentive
Plan Awards (2009)

Threshold (#) Target (#) Maximum (#)
Vincent K. McMahor 0 0 0
Linda E. McMahor 0 0 0
Donna Goldsmitt 22,50( 30,00( 45,00(
Kevin Dunn 45,00( 60,00( 90,00(

George A. Barrio: 26,25( 35,00( 52,50(



Michael Sileck 0 0 0
Frank G. Serp 0 0 0

Going forward, we expect to continue to makaual grants of performance stock units durindgitsequarter of the new year consistent
with the requirements of Code Section 162(m). Wampb continue our practice of making these peréoroe stock grants (assuming we meet
performance criteria in the year of the grant) \m&r three years on the same date in the summbryear. We will also make grants of
restricted stock units for new hires and promotions case-by-case basis. We do not plan gramssting dates of stock units around news
releases in order to provide any special benefitut employees. To date, we have only taken iotsideration the value of grants generally
when setting other components of compensation. ¥veod have an equation for calculating total consaéinn whereby equity decreases other
components of compensation (or vice versa) basedformula.

We believe that equity compensation is déferfrom salary and bonus in that, due to its perémce and vesting requirements, stock units
serve both a retention and compensation purposetyEmpmpensation (especially where it has a peréoce test as ours generally does and a
vesting requirement which ours does) aligns intsreEmanagement with stockholders. In additionyils any stock, there are inherent risk:
ownership of stock units. Lastly, it is hoped theick units, together with our 401(k) Plan, will indized by our employees for retirement
planning, as we do not provide a defined beneditsement plan.

Stock Ownership Guidelined/hile we believe that it is in the best interedtstockholders for management to own a signifieanbunt of
our Common Stock, to date we have not imposed Bpstdck ownership requirements on our executifieers. We believe members of the
McMahon family own stock far in excess of any nokmanership guidelines. As to other executive @fi; we believe their performance
requirements and vesting periods sufficiently aliggir interests with those of stockholders.

Employment and Other Agreemem#e have employment and booking agreements withefinMicMahon and Linda McMahon that were
entered into several years ago and under whichaheyaiving all compensation other than salarfe&60,000 and $500,000, respectively.
See “Narrative Disclosure to Summary Compensataild and Grants of Plan-Based Awards Table.” Wlidegenerally attempt to avoid
entering into employment agreements with our ohxercutives, we have severance arrangements withahoar executive officers including
our named executive officers as described in “NaeDisclosure to Summary Compensation Table arahts of Plan-Based Awards Table.”
These agreements generally provide for a speqiféeibd of severance (and, in certain instancesyékéng of equity beyond what is required
by the plan) in the event of an involuntary terntiova of employment without cause. The Company bebkethat these negotiated severance
provisions are necessary for the Company to hiitatsle prospects.
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SummaryWe believe that we have the appropriate mix of sypiecompensation and that the levels of compemsaticentivize
management and serve our retention goals whileirémggfiscally prudent. Going forward, while we magljust certain aspects of the
compensation program, we believe that it is fundaally sound and would expect adjustments to beesibd

Compensation Committee Report

Notwithstanding anything to the contrary set fdarttany 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 Forf-K for the year ended December 31,
2008 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 Companyréa@sewed and discussed the Compensation Discuasidm\nalysis required by Item 402
(b) of Regulation S-K with management and, basedumh review and discussions, the Compensation Giesmecommended to the Board
that the Compensation Discussion and Analysis tledied in this Proxy Statement.

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

Michael B. Solomon
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Summary Compensation Table

The following table sets forth the components eftihtal compensation earned during calendar 20W3/ 2nd the eig-month fiscal periot



ended December 31, 2006 (see footnote 3 to the SuynBompensation Table) by our Co-Principal Exeeufficers, our Chief Financial
Officers during 2008 and our three next most higidynpensated executive officers who were servingxasutive officers at December 31,
2008. These individuals are referred to as the %thaxecutive officers.”

Non-Equity
Stock Options  Incentive Plan All Other
Salary Bonus Awards Awards Compensatior Compensation Total

Name and Principal Position (a) Year (b) ($)(©) ($)(@) $)e) (10} $)©@) [6310) [€310)
Vincent K. McMahor 200¢ 850,00((1) 0(1) 0 0 0 8,88((2) 858,88
Chairmar 2007 833,6541) 0(1) 0 0 0 8,4252) 842,07/
(Cc-Principal Executive Officer 200€(3) 0(1) 0(1) 0 0 0 22,0144) 22,01%
Linda E. McMahor 200¢ 500,00((1) 0(1) 0 0 0 8,88((2) 508,88
Chief Executive Office 2007 490,3841) 0(1) 0 0 0 7,844(2) 498,22
(Cc-Principal Executive Officer 200€(3) 0(2) 0(1) 0 0 0 22,0144) 22,01%
Donna Goldsmith(5 200¢ 376,92: 0 403,8746) 3,255(6) 250,00( 7,35((2) 1,041,40,
Chief Operating Office 2007 347,12¢ 0 325,55((6) 12,45((6) 175,00( 7,217(2) 867,34

200€(3)  210,63Y3) 0 153,68((6)  15,90((6) 98,467(3) 4,125(2) 482,80
Kevin Dunn 200¢ 713,46 0 882,35¢6) 4,65((6) 360,00( 7,35((2) 1,967,82
EVP, Television Productio 2007 647,11" 0 755,56:6)  17,90((6) 350,00( 8,6942) 1,779,27

200€(3)  406,73(3) 0 387,36((6) 22,90((6) 204,86(3) 3,7742) 1,025,63!
George A. Barrios(7 200¢ 365,38! 0 215,75((6) 0 205,00( 7,1142) 793,25:
Chief Financial Office
Michael Sileck(8! 200¢ 667,30¢ 0 740,05((6) 0 0 7,35((2)(8) 1,414,70:
Chief Operating Office 2007 618,60t 0 1,492,55/(6) 0 335,00( 7,217%(2) 2,453,38

200€(3)  375,48((3) 0 602,60((6) 0 174,86(3) 4,03¢(2) 1,156,98!
Frank G. Serpe(¢ 200¢ 325,00( 0 237,7446) 1,86((6) 0 8,88((2) 573,48!
Chief Financial Office 2007 319,01( 0 255,98((6) 7,80((6) 145,00( 8,70¢€(2) 736,50:

200€(3)  182,98((3) 0 61,65((6) 10,20((6) 56,20((3) 4,931(2) 315,96:

1)

()
3)

(4)

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

Consists of matching contributions under our 40p{kh and certain life insurance payme

Due to the change in the Comp’s financial reporting to a calendar year basiscéiffe January 1, 2007, the reported period w
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 Traosi2006 was an eig-month period

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 famild 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
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()
(6)

Ms. Goldsmith was promoted to Chief Operating Gfffieffective January 1, 2009. Prior thereto, she BNP, Consumer Produc

Represents the dollar amount of the expense rexedfior financial statement reporting purposes ufdeancial Accounting Standards
No. 123R “FAS 123R”) as a result of the grant of restrictedi performance stock units (column (e)) and opti@elumn (f)) pursuant
to our Long Term Incentive Plan/2007 Omnibus IntenPlan that were unvested during the reportetb@el he estimate of forfeitures



(7)
(8)

(9)

related to service-based vesting requirements éas disregarded for purposes of this valuation.disamosure on assumptions made in
the valuation of these awards, see “Note 14 -- SBaised Compensation” to our Consolidated Finaistetements. 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

Mr. Barrios became our Chief Financial Officer irmaMh 2008

Mr. Sileck was our Chief Operating Officer untishiesignation effective December 31, 2008. He wampted to that position in
February 2007, and prior to that, he was our Cliledncial Officer. In connection with his resigmetj Mr. Sileck is entitled to salary
continuation and medical coverage for his familptlgh 2009 and the vesting of stock units thatgragiously been granted to him. £
“Narrative Disclosure to Summary Compensation TahtGrants of Ple-Based Awards Tabl’

Mr. Serpe served as our Chief Financial OfficenfrBebruary 2007 until March 2008. Since then heblegs a senior advisor to the
Company.

Grants of Plan-Based Awards

Estimated Possible Payouts Under Estimated Future Payouts Under All Other Grant Date Fair
Non-Equity Incentive Plan Awards(1) Equity Incentive Plan Awards(2) Stock Awards: Value of Stock
Grant Date Threshold Target Maximum Threshold Target Maximum Number of Units Awards
Name () (b) ®)(©) ($)(d) $)(e) #HE #H(@) #Hh) #) (HE) ($) HAG)
Vincent K. McMahor N/A — — — — — — — —
Linda E. McMahor N/A — — — — — — — —
Donna Goldsmitt 2/8/0¢& 75,00( 300,00( 525,00( — — — — —
3/21/0¢ — — = 15,00((5)  20,00((5)  30,00((5) = 558,301
12/1/0¢ — — — — — — 20,00( 212,40(
Kevin Dunn 2/8/0¢ 108,75( 435,00( 761,25( — — — — —
3/21/0¢ — — — 33,75((5)  45,00((5)  67,50((5) — 1,256,17!
George A. Barrio: 3/21/0¢ 62,50( 250,00( 437,00( — — — — —
3/26/0¢ — — — — — — 25,00( 470,75(
Michael Sileck 2/8/0¢ 101,25( 405,00( 708,75( — — — — —
3/21/0¢ — — — 26,25((5)  35,00((5)  52,50((5) — 977,02!
12/31/0¢ — — — — — — 25,38( 281,21(
Frank G. Serp N/A — — — — — — — —
(1) The amounts shown in column (c) reflect the geheegdplicable minimum payment level under the Cony’'s management incenti

plan administered under the 2007 Omnibus Incelaa which is one-quarter of the target amount shimmcolumn (d). Actual
minimums may be lower due to a restricted bonug aeailable to the Company as a whole or due tettexcise of negative discretion.
The amount shown in column (e) is the sum of (})%%f the target individual component, which is thaximum payment for this
component of the bonus; plus (y) 100% of the tatajet for the Company performance component, wisithe maximum payment for
this component of the bonus provided the CompangtsnE00% of its EBITDA target. Although the Compaeyformance component
technically not capped if the Company exceeds 100#BITDA target (other than at the maximum payablan employee under the
Plan), any such additional payment must be approyetie Chairman, Chie
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(2)

3)

Executive Officer and Compensation Committee. Wthikepayment of bonuses at theoretical maximumdeneuld be highly unlikely
they are 4% of EBITDA for a named executive offjc&o for any other employee and a total of 20% BFTDA for all participants in
the aggregate. For actual payments made undeplérisor 2008, see column (g) “Summary Compensation Tal”

The amounts shown in column (f) reflects the nundiemits that are not forfeited if the Company tsebe minimum level of its
performance criteria (85% of the EBITDA target) eiis seventy-five percent (75%) of the target nendf shares shown in column
(9). If the Company exceeds 85% of its EBITDA tdrgleere is a sliding scale up to 100% of the tauyéts for 100% of EBITDA targe
Above 100% of EBITDA target, the units increase f¥each 1% EBITDA is over target up to a maximuin150% of target units for
125% of EBITDA target. This is the maximum numbéunits that may be granted under the plan as showolumn (h). All units that
are not forfeited due to the Company hitting its'HBA target remain subject to vesting in three dgumnual installments with the first
such vesting on July 20, 20(C

Reflects the number (column (i) of restricted &taaits granted outside the equity incentive plEmese restricted stock units we
granted to Ms. Goldsmith and Mr. Barrios on theorpotion and hiring, respectively, which are thgi¢gl situations in which these
restricted stock units are granted. In the caddrofSileck, the shares were vested upon his retimmn:



(4) Reflects the full grant date fair value under FA3R (column () of grants of restricted and pemfance stock units and assumes
maximum number of shares that could vest. See atige Disclosure to Summary Compensation Table@uaohts of Plan-Based
Awards Table” for more information about our rested and performance stock units. For disclosurassumptions made in the
valuation of these awards, <*Note 14— Share Based Compensal” to our Consolidated Financial Stateme

(5) The Company achieved eig-nine percent (89%) of its EBITDA target for 2008daas a result, 82% of the target stock awardgést
to vesting) met their performance criteria. To tiaened executives, this was Ms. Goldsr- 16,400 units; and Mr. Dur- 36,900 units

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

The Summary Compensation Table and Grarndan-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 withsiiatables.

Employment AgreementSertain of our named executive officers have emplent agreements that affect the compensation espéot
them. We currently have employment agreements edtth of Vincent McMahon and Linda McMahon havingng ending on October 14,
2010. Mr. and Mrs. McMahon also have booking cangrghat are coterminous with their employment egrents. From November 2004
through January 1, 2007, Mr. and Mrs. McMahon waigk compensation, consisting of salary, bonusesteoking fees, under the
agreements. Since the beginning of 2007, they beggiving salary in the amount of $850,000, indase of Mr. McMahon, and $500,000, in
the case of Mrs. McMahon. They continue to wait®#iler compensation. Each of these employmeneageats automatically extends for
successive one-year periods unless either pargsgiotice of non-extension at least 12 monthsnbuhore than 18 months, prior to the
expiration date.

Under their employment agreements, in thenewe terminate either Mr. or Mrs. McMahon’s empiognt other than for cause, death or
disability, or if the executive terminates his @rlemployment for good reason, or if the executgvminates his or her employment for any
reason within the 90-day period beginning six merdfier the occurrence of a change in control, ieeohligated to pay to the executive
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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 two years and to continuehier benefit plan participation for such peridir. or Mrs. McMahon dies during the te

of his or her agreement, we are obligated to pdligexecutive’s estate compensation and benkéitsare accrued but unpaid as of the date of
the executive’s death, plus a lump sum amount dqule executive’s base salary and bonus for ears. If we terminate Mr. or Mrs.
McMahon's employment for cause, if either executiesigns without good reason, or if either exe@i\employment is terminated due the
executive’s disability, we are obligated to pay éxecutive compensation and benefits accrued tpaidras of the date of termination.
Amounts that have been waived by the McMahonsmaitibe deemed accrued but unpaid for the foregmimgoses. If either Mr. or Mrs.
McMahon becomes subject to any change in contrtibexaxes, we will be obligated to provide suceaegive a “gross-up” bonus sufficient,
on an after-tax basis, to cover any such excisestakhe employment agreements also contain coniigncovenants and covenants that,
among other things, prohibit each executive frompeting with us in professional wrestling and otlvep core businesses during employment
and for one year after termination, unless the it@tion follows a change in control. The employmagteements for Mr. and Mrs. McMahon
allow personal travel on the Compasgircraft when it is not being used for businagppses. For periods prior to July 1, 2006, incoeiatec

to such travel was imputed to the McMahons at thhkdr of applicable IRS regulations or 120% of @@mpany’s estimate of first class airfare
for the flights, and the Company’s incremental adstuch use is reported in our Summary Compensdigdle. Since July 1, 2006, personal
use has been paid for by the McMahons so thaterenmental cost is incurred by the Company.

Since the agreements with the McMahons wetered into several years ago, the Compensatiom@ibee plans to review the agreements
and potentially replace them during 2009. It is exqpected, however, that the new agreements vallige for compensation significantly in
excess of that which they are now receiving.

We had an agreement with Michael Sileck pursuamtitich, upon his termination he became entitledetsting of 15,000 shares, which \
a portion of the 50,000 restricted stock units tgdrio him at his promotion to Chief Operating ©4dfiin February 2007. He was also entitle
severance pay of one year’s base salary. Beyontiwdsarequired by this agreement, when he lefCbmpany’s employment, the Company
agreed that an additional $115,000 of stock unésewested and he and his family were provided caédbverage during his one-year
severance period. Mr. Sileck is subject to non-ocat@pconfidentiality and non-disparagement covenant

We have an agreement with Donna Goldsmith undechyfii she is terminated without cause or resigmgbod reason, she will be entitl
to receive her base salary and health benefita fao-year period. Ms. Goldsmith would be subjeatdén-compete, confidentiality and non-
disparagement covenants.

We have an agreement with George Barriosmuntieh, if he is terminated without cause, he Ww#l entitled to receive his base salary for a
one-year severance period and the vesting of any uedgxirtion of the 25,000 restricted stock unitsiged to him on his hiring



The Company has a three-year employment agnee(through March 2, 2010) with Frank Serpe undgch he served for one year as the
Company’s Chief Financial Officer and is currerdlgenior advisor to the Company. In the event Mrp&'s employment is terminated by the
Company without cause, he would be entitled tdhise salary through the end of the term of theesgeat and the immediate vesting of the
unvested portion of any options and restrictedkstotts 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 Class A common stock, wigatuirently $0.36 per share per quarter. In the oaperformance stock units, dividends
begin to accrue after the performance test is Bigidend accruals vest at the same time as théngesft the restricted or performance stock
units
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on which they accrue. Stock units generally vestrdhiree years (assuming, in the case of perforenanits, that the performance test has been
met), however, in the event that following a chanfeontrol an employee is terminated without camseerminates his or her employment as a
result of a decrease in base salary, a changsomnsibility or reporting structure or a changemnployment location of more than twenty-five
miles, such vesting is accelerated. One grant, rmed@04, provides for seveyear vesting with acceleration if the Company ackseEBITDA

of $100 million in any year.

Management Incentive Pla@®ur management incentive plan is administered utide2007 Omnibus Incentive Plan and provides for
incentive cash bonuses to be made annually based@pmpany-wide and individual performance. Theeovides guidelines for the
calculation of bonuses subject to Compensation Cittegnoversight and approval. For 2008, participanbnuses were based on two
components, individual performance and Companyoperdnce. The participant had to meet thresholcetaripr both components in order to
receive any bonus. Individual performance is basethany factors, such as competency, creativiaddeship and communication, with scores
in each area and a final score, summarizing sutbris, of between 0 and 5. An executive had toivecat least a 3.0 rating to receive a bonus.
At the beginning of 2008, the Compensation Commistet a Company-wide performance target of $93lllombf EBITDA, of which the
Company had to achieve 85% in order for any boausetpaid. Bonuses were established based on pegesrof the individual’s salary in
effect on the December 31 preceding the paymeat dath such targets ranging from 15% (for thosthatDirector level) to 60% (for the
Chief Operating Officer and Executive Vice Presig@ielevision Production). The Company had EBITxA these purposes of $83.5 million
and accordingly paid bonuses. Payments of thesesesrto the named executive officers are set fiortblumn (g) of the Summary
Compensation Table.

The management incentive plan put into pfac009 largely follows the 2008 plan. In respet2009, the Company must reach 85% of
its EBITDA target of $75.4 million in order for boses to be paid. If this target is met, and théviddal's performance rating is at or above
3.0, the executive is entitled to participate. TQwmpany-wide performance portion is based upornitigidual’s contribution to such success
and other subjective factors as senior managemeaimmends and the Compensation Committee approesomponent relating to perso
performance increases linearly from a performaatag of 3.0 to a maximum level of 5.0. Assuming @ompany achieves 100 percent of its
target, (i) the maximum payment of the Company-widgormance portion is 100% of the individual’ssoadl target; and (ii) the maximum
payment of the individual performance componergd@re of 5.0) is 150% of the individual componemgét. In the event that the Company’s
performance exceeds 100% of EBITDA target, thecalion of the pool arising as a result of such sgée allocated through the exercise of
negative discretion by the Compensation Commitiaehe recommendation of the Company’s ChairmanGhidf Executive Officer, below
maximums allowed under the Plan.

Assuming the Company achieves 100 perceits tdrget, the combination of the Company perforogsand individual performance ratings
will translate into bonuses equal to a percentdgbenindividual’'s salary in effect on the DecemBérpreceding the payment date, ranging as
follows:

2009 Bonus as % of Annual Salar

Level Minimum Threshold Target Maximum
Vice Presiden 6.2°F 25.0 43.75
Senior Vice Presidet 8.7¢ 35.0 61.25
International Presidel 10.0C 40.0 87.50
Executive Vice President & Chief Financial Offic 12.5(C 50.0 87.50
Chief Operating Officer and EVI

Television Production 15.C 60.0 105.0
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For the named executives, this would resuthefollowing payouts in respect of 2009:

Estimated Future Payments (2009)



Threshold($) Target($) Maximum($)
Vincent K. McMahor 0 0 0
Linda E. McMahor 0 0 0
Donna Goldsmitt 75,000 300,00( 525,000
Kevin Dunn 108,750 435,00( 761,250
George A. Barrio: 62,500 250,00( 437,500
Michael Sileck N/A N/A N/A
Frank G. Serp 0 0 0
Outstanding Equity Awards At Fiscal Period-End
Option Awards Stock Awards
Equity Incentive
Equity Incentive Plan Awards:
Plan Awards: Market or
Number of Number of Number of Payout Value of
Securities Securities Market Value Unearned Unearned
Underlying Underlying Number of of Shares or Shares, Units ol Shares, Units ol
Unexercise( Unexercised Option Option Shares or Units o Units of Stock Other Rights Other Rights
Options (#) Options (#) Exercise Expiration Stock That Have That Have Not That Have Not That Have Not
Exercisable Unexercisable Price Date Not Vested Vested Vested Vested
Name (a) (b) ©) ($)(e) ® #(Q) ®)(h) #H® (©I0]
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
Donna Goldsmitt 3,644 0 12.90 7/20/09 53,1141) 588,55¢1)(2) 16,40((3) 181,714(2)(3)
Kevin Dunn 5,209 0 12.90 7/20/09 72,811) 806,76¢(1)(2) 36,90((3) 408,85:(2)(3)
George A. Barrio: 0 0 N/A N/A 27,0741) 299,95¢(1)(2) 0(3) 0(2)(3)
Michael Sileck 0 0 N/A N/A 0(1)(4) 0(1)(2)(4 0(3)(4) 0(2)(3)
Frank G. Serp 0 0 N/A N/A 26,831(1) 297,28(1)(2) 0(3) 0(2)(3)

(1) Includes dividends that have accrued (at e-preferential rate) as additional restricted unitswere not vested at December 31, 2(
These restricted stock units vest in three equalianinstallments with the first such vesting orabout July 20th following the
determination that the performance target has bestr

(2) These amounts are calculated by multiplying theintp price of $11.08 on December 31, 2008, thettading day in 2008, by tf

number of unvested restricted or performance stimits, as the case may be, on that |

(3) These stock units vest over a three-year pdnidtth the first such vesting on July 20, 2009) acdrue dividends at a ngmeferential rat
from the end of the fiscal period for which thefpemance test has been met (December 31, 2

(4) In connection with his resignation, certain of I8ileck’s shares vested and all others were forfeited #seaénd of the year. S
“Narrative Disclosure to Summary Compensation TahiGrants of Ple-Based Awards Tabl’
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Option Exercises and Stock Vested

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) #)(b) ($) ©@) #) (d)(2) ($)(e)
Vincent K. McMahor 0 0 0
Linda E. McMahor 0 0 0
Donna Goldsmitt 15,001 79,706 25,116  408,6243)
Kevin Dunn 11,666 70,621 60,308 981,20!(3)
George A. Barrio: 0 0 0
Michael Sileck 0 0 148,525 2,251,22(3)

Frank G. Serp

23,750 138,996

18,246

287,514(3)

(1) The amounts in this column are calculated by mlyitig the number of shares acquired on exercisthbéylifference between the closi
price of the Compar's Common Stock on the date of exercise and thesisegprice of the option



(2) The number of shares acquired on vesting iredutle gross number of shares that vested, ingjutiares withheld by the Company to

cover the withholding tax payable upon such ves

(3) These amounts are calculated by multiplying the memof shares vested by the closing price on the afavesting

Potential Payments Upon Termination or Change-in-Cotrol.

Certain agreements with our named execulfffieeos provide for pay or accelerated vesting @digy in the event of an involuntary
termination without cause or a termination follog/iam change in control or in the event of deatthefrtamed executive officer. In addition,
under the terms of our Performance and Restricteck3Jnit Agreements, in the event that, withinr@dnths after a change of control, as

defined in the agreement, an employee is terminattebut cause or terminates his or her employrasrd result of a decrease in base salary, ¢

change in responsibility or reporting structureahange in employment location of more than tw4inty miles, such stock units and accrued
dividend units will vest at the target level. Foqualitative description of these agreements foned executed officers, see “Narrative

Disclosure to Summary Compensation Table and GEéan-Based Awards Table”. The following is agtification of such provisions,
assuming hypothetically that the triggering evewktplace on the last business day of 2008 witlctbging price per share of the Company’s
Common Stock on that date of $11.08. The Compamytstanding options generally do not acceleratetpomination, death or a change in
control, so no information is included in respefcpossible option exercises. All amounts are irfatslpayable in a lump sum, except where

noted.
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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(Z 0 1,881,64.(2) 0
Long-Term Incentive
Compensation:
Accelerated Vesting of
Stock Units 0 0 0
Total: 4,340,00! 6,221,64. 4,340,00!
Linda E. McMahor Compensation:
Salary 1,700,00(1) 1,700,00(1) 1,700,00i(1)
Bonus 1,700,00(1) 1,700,00(1) 1,700,00/(1)
Excise Tax Gross Up(Zz 0 1,510,75/(2) 0
Long-Term Incentive
Compensation:
Accelerated Vesting of
Stock Units 0 0 0
Total: 3,400,00! 4,910,75! 3,400,00!
Donna Goldsmitt Compensation:
Salary 1,000,00((3) 0 0
Bonus 0 0 0
Long-Term Incentive
Compensation:
Accelerated Vesting o
Stock Units 0 770,27: 0
Total: 1,000,00((3) 770,27: 0
Kevin Dunn Compensation:
Salary 0 0 0
Bonus 0 0 0



Long-Term Incentive

Compensation:
Accelerated Vesting of
Stock Units 0 1,215,62 0
Total: 0 1,215,62 0
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Termination
Involuntary Following
Executive Benefit Not For Cause Change in
and Payments Termination Control Death
Name Upon Separation (%) ($) $)
George A. Barrio: Compensation:
Salary 500,00( 0 0
Bonus 0 0 0
Long-Term Incentive
Compensation:
Accelerated Vesting of
Stock Units 277,00( 299,95¢ 0
Total: 777,00( 299,95¢ 0
Michael Sileck Compensation:
Salary 675,00((4) N/A N/A
Bonus 0 N/A N/A
Long-Term Incentive
Compensation:
Accelerated Vesting of
Stock Units 281,20((4) N/A N/A
Total: 956,20((4) N/A N/A
Frank G. Serp Compensation:
Salary 379,16'(5) 0 379,16(5)
Bonus 0 0 0
Long-Term Incentive
Compensation:
Accelerated Vesting of
Stock Units and Options  297,28° 297,28 297,28
Total: 676,45¢ 297,28’ 676,45

(1) Includes voluntary resignation for good reason. éirteir employment agreements, Mr. and Mrs. McMeai@ required to maintain tl
confidentiality of Company information indefinitebfter their termination and have «year nor-compete covenant

(2) If payment of the foregoing amounts would regulan excise tax imposed by Internal Revenue (Gmltion 4999, the Company is
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

(3) Includes voluntary resignation for good reason. éirttlis agreement, Ms. Goldsmith has agreed t-compete, confidentiality and n-
disparagement covenan

(4) Amounts shown reflect amounts agreed upon mimeotion with Mr. Sileck’s resignation, which wédteetive December 31, 2008. Salary
is to be paid in regular payroll installments utdcember 31, 2009. Under this agreement, Mr. Sites agreed to non-compete,
confidentiality and no-disparagement covenan

(5)

Payable in regular payroll installments until Ma&H010. Under this agreement, Mr. Serpe has ddoesor-compete, confidentialit



and nordisparagement covenan
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Director Compensation

The following table sets forth the componesitotal compensation earned during 2008 by ourmanagement Directors.

Fees Earned o Stock Option

Paid in Cash Awards Awards Total
Name (a) $)(b) ($)(c) ($)(d) (W]
Robert A. Bowman(1)(2 0(3) 51,00((3) 0(4) 51,00(
David Kenin(2) 54,50((3)  37,50((3)  0(4) 92,00(
Joseph H. Perkins(: 45,50((3) 37,50((3) 0(4) 83,00(
Frank A. Riddick, 111(1)(2) 24,9843) 15593)  0(4) 40,57:
Michel B. Solomon(2 0(3) 92,00((3) 0@4) 92,00(
Jeffrey R. Speed(1)(: 20,09:(3) 15,59:(3) 0(4) 35,68:
Lowell P. Weicker, Jr.(2 61,00((3) 37,50((3) 0(4) 98,50(

(1) Mr. Bowman was a Director until August 4, 2008. lgkss Riddick and Speed joined our Board on Augug008.

(2) We pay our non-management Directors a reta@han annual rate of $75,000, payable in equaltehainstallments in arrears. In
addition, we pay our Audit and Compensation Coneritthairs an annual fee of $12,000, payable inlepaaterly installments in
arrears, and nomanagement Directors also receive a fee of $1,608dch Board meeting that they attend in persdrediee of $500 fc
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 recailditional compensation for
their services as a Directc

(3) Since there is no vesting period for the stgidnted, grant date fair value and compensatioeresg@under FAS 123R are the same
amounts, which is the full closing price of suchckton the date of grant. In the case of MessraurBan and Solomon, they made the
election described in footnote 2 above to takefalheir fees in shares of stock during 2008. Sgectrity Ownership of Certain
Beneficial Owners and Managem” for a description of the number of shares of oum8mn Stock owned by each of our Directt

(4) There were no unvested options in 2008, aralrasult no charge is recognized for financial répg purposes under FAS 123R during
the reported period. For disclosure on assumptioede for these purposes, See “Note 14 -- SharedBa@@pensation” to our
Consolidated Financial Statements. No options \gexated to Directors in 2008. At December 31, 2@08 Directors had the following
numbers of shares and options under awards frol@dhepany: Mr. Kenin — 9,758 shares and 40,000 optiMr. Perkins — 2,350 shares
and 40,000 options; Mr. Riddick 402 shares andptmos; Mr. Solomon — 23,698 shares and no optiblrisSpeed 402 shares and no
options; Gov. Weicke- 4,758 shares and 40,000 optic
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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 practcasytsuch related party transactions.

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 sadd, we entered into a registration rights agregmeder which we registered all shares
held by Invemed, will maintain such effectiveneasiluno longer needed and will pay certain experiseisient to the registration, excluding
underwriting commissions, and will indemnify thedtholder against certain civil liabilities, incling certain liabilities under the Securities
Act.

Shane McMahon is the son, and Stephanie MoMalevesque and Paul Levesque are the daughtesosnith-law, of Vincent and Linda
McMahon. Shane McMahon and Stephanie McMahon Lewesage executive officers of the Company whosd tmapensation in 200



calculated in a manner consistent with the Totalrom (j) of the Summary Compensation Table, was@gmately $611,419 and $609,277,
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. Engployment 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 Compdag’superstars predated both the Company’s imitislic offering and his marriage to
Mrs. Levesque which resulted in his becoming aeelparty. The Audit Committee does not reviewreitention 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 gaShane McMahon and Stephanie McMahon Levesghe are employees of the
Company). In the case of Paul Levesque (who isidegendent contractor of the Company), his pagti®yg a multi-year agreement that was
last negotiated by the Company’s Chairman and T&etations Department in 2006. The Audit Committetieves that this oversight of
employee and talent pay by the Compensation Comendthd the Chairman/Talent Relations Departmespetively, is consistent with
relevant expertise and good business practice.

On February 21, 2008, the Company announgedcaease in its quarterly dividend from $.24 t8@per share with respect to the
Company’s Common Stock. At that time, the McMahamify and their trusts entered into an agreemettt thie Company to waive the
increased dividend for a period of three years watpect to their shares of Common Stock. Instisy, will continue to receive a quarterly
cash dividend of $.24 per share.

In June 2008, the Company ran a brand awssstempaign entitled “McMahon’s Million Dollar Mai™ in which a total of $3.0 million
in cash prize awards were made to viewers of ounddyg Night Raw television program. This prize money of its tax benefit (a net of
$1,950,000), was reimbursed by Vincent McMahon eamital contribution to the Company.

Section 16(A) Beneficial Ownership Reporting Compéince

Section 16(a) of the Securities Exchangedidti934 requires our Directors, executive officensg persons who own more than 10% of our
common stock to file reports of their ownership ahdnges in ownership of our common stock withSB€. Based on information available
us during 2008, we believe that all Section 16i{adgs were made timely.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain infation known to us with respect to beneficial owhgrof our Common Stock as of March 1,
2009 by (1) each stockholder known by us to bebtreeficial owner of more than five percent of eitGéass A common stock or Class B
common stock; (2) each of the Directors and nanxedwgive officers; and (3) the Directors and exieubfficers as a group. Unless otherwise
indicated, the address of each stockholder lisigtie table below is 1241 East Main Street, Stathf@onnecticut 06902.

Amount and Nature

of Beneficial

Title of Class Name and Address of Beneficial Owner Ownership % of Class
Class B(1) Vincent K. McMahon 43,421,42(2) 91.0
Class A Invemed Catalyst Fund, L.P. (3) 2,582,77. 10.3

375 Park Avenue

New York, NY 10152
Class B(1) Shane B. McMahon 1,998,99(4) 4.2
Class B(1) Stephanie McMahon Levesque 1,962,90(5) 4.1
Class A Renaissance Technologies LLC (6) 1,743,301 6.9

James H. Simons

800 Third Avenue

New York, NY 1002z
Class A Barclays Global Investors, NA (7) 1,360,33! 54

400 Howard Street
San Francisco, CA 94105
Class A Royce & Associates LLC (8) 1,346,05! 5.3
1414 Avenue of the Americas
New York, New York 1001!
Class B(1) Linda E. McMahon 566,77((9) 11
Class A Donna Goldsmith 33,081(10) *
Class A Kevin Dunn 58,991(10) *



Class A George A. Barrios 0 *

Class A Michael Sileck 143,94¢ *
Class A Frank G. Serpe 3,672 *
Class A David Kenin 50,60411) *
Class A Joseph H. Perkins 43,19¢(11) *
Class A Frank A. Riddick, IlI 4,377 *
Class A Michael B. Solomon 81,19¢(12) L
Class A Jeffrey R. Speed 1,24¢ *
Class A Lowell P. Weicker, Jr. 45,80411) *

Class A and Class B(14) All Executive Officers and Directors as a

Group (19 persons) 48,445,31(14) 66.5

*

Less than one percent.
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(1)

(2)

3)

(4)

()

(6)

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 didislamd distributions and vote together as a classeach share of Class B entitled to
votes and each share of Class A entitled to one estcept when separate class voting is requireapplicable law. If any shares of
Class B common stock are beneficially owned by @engon other than Vincent McMahon, Linda McMahary, descendant of either of
them, any entity which is wholly owned and is cotlied by any combination of such persons or angtirall the beneficiaries of which
are any combination of such persons, each of thlogres will automatically convert into shares a8IA common stock. Assuming
hypothetically that all shares of Class B were estad into Class A, the only five percent stockleoldould be Mr. McMahon, who
would have the right to vote and dispose of 60 getrof the Class A common stox

Includes 15,000,000 shares of Class B common stetled by Vincent K. McMahon 2008 Irrevocable Trdist,which Mr. McMahon
acts as trustee with rights to vote and dispoghethares. Excludes 566,670 shares of Class B ocamstock and 100 Shares of Class A
common stock owned by Linda McMahon, set forthhia table opposite her nan

The general partner of Invemed Catalyst Fund, (tHe. “Fund”) is Invemed Catalyst GenPar, LLC, adedre limited liability company
(“Catalyst GenPar”). The managing members of CataBenPar are Gladwyne Catalyst GenPar, LLC, avizekalimited liability
company (“Gladwyne GenPar”), and Invemed Securities, a New York corporation (“Invemed”). The iness address of Gladwyne
GenPar is 645 Fifth Avenue, New York, NY 10022. Thembers of Gladwyne GenPar are Michael B. Solorad#nited States citizen
(“Solomon”), Suzanne M. Present, an Australiarzeiti (“Present”), and Kathryn Casoria, a Unitedetaitizen (“Casoria”). The
ultimate controlling stockholder of Invemed is KetinG. Langone (“Langone”). The Fund has the solegp to vote and dispose of the
2,582,773 shares of Class A common stock ownetidytnd. 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 detnte/e shared voting and dispositive power of saturities. Each of Gladwy
GenPar, Invemed, Solomon, Present, Casoria andohangdjsclaim beneficial ownership of such secigif@ all other purpose

Includes 41,265 shares of Class A common stockiineMr. Shane McMahon, and an additional 95,000eshaf Class A common stc
which may be purchased within 60 days through ’egaise of options. Includes 1,862,733 shares a§£B common stock held by the
Shane McMahon Trust U/A Vincent K. McMahon IrrevblaTrust dated June 24, 2004, of which Shane Mavas the sole
beneficiary and for which he, as investment diredtas sole voting and investment power over tlaees:

Includes 42,674 shares of Class A common stockiaeldrs. McMahon Levesque, and an additional 57 &fres of Class A comm:
stock which may be purchased within 60 days thrabglexercise of options. Includes 1,862,733 shafr€ass B common stock held
by the Stephanie McMahon Levesque Trust U/A Vingen¥icMahon Irrevocable Trust dated June 24, 2@d4yhich Mrs. McMahon
Levesque is the sole beneficiary and for which slénvestment director, has sole voting and imrest power over the shart

The amount shown is derived from an Amendment No.2chedule 13G, dated February 12, 2009, jofildg on behalf o
Renaissance Technologies LLC (“RTC”) and JamesitoB8s. RTC is an investment adviser having soléngaand dispositive power
over the shares. Dr. Simons is the control persdile.
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(7)

The amount shown is derived from a Schedule 13@ddaebruary 6, 2009, jointly filed on behalf ofrBlays Global Investors, N/
Barclays Global Fund Advisors; Barclays Global Istees, LTD; Barclays Global Investors Japan LimitBdrclays Global Investors
Canada Limited; Barclays Global Investors Australiaited; and Barclays Global Investors (DeutschleAG; who are related party



banks, investment advisors or Non-U.S. institutisits sole power to vote 1,264,717 of these shaneksole disposition power over
the shares

(8) The amount shown is derived from a Schedule, H&®d January 30, 2009. Royce & Associates, Id &hiinvestment advisor with
sole power to vote and dispose of these sh

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

(10) Includes the following shares of Class A commomrlstohich may be purchased within 60 days throughetkercise of options: Mr.
Dunn- 5,209 shares; and Ms. Goldsmith 3,644 sh:

(11) Includes shares of Class A common stock owned ttirand the following shares which may be purchasihdin 60 days through tr
exercise of options: Mr. Kenin — 40,000 shares; Rértkins — 40,000 shares; and Gov. Weicker — 40s8@€es. In the case of Gov.
Weicker, includes 200 shares owned by his v

(12) Excludes 2,582,773 shares reported in the tabbeasficially owned by the Fund. Mr. Solomon is thenaging member of Gladwyne
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 intehesgin.

(13) Assumes hypothetically that all shares of Clas®mmon stock have been converted into Class A constumk.

(14) Includes numbers for Directors and named executifieers as set forth in this table and an aggre@étl 9,050 shares owned by other
executive officers and an additional 10,050 shesgish may be purchased within 60 days through #eease of options by such other
executive officers

PROPOSAL 2—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, 2009. Deloitte & ToudHe has audited our consolidated
financial statements since 1984. Although ratifabf 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 resider 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 anaopmity to make a statement if he or she
wishes and will be available to respond to appaiprquestions.
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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 (collesliy, “Deloitte & Touche”) for the audit of our famcial statements for calendar years 2008 anc
2007, and fees for other services rendered by el&i Touche during those periods.

2008 2007

Audit Fees (a) $1,158,35 $1,095,12
Audit-Related Fees (b) 40,07t 35,30(
Tax Fees (c) 26,58( 98,92:
All Other Fees (d) — —
Total $1,225,000 $1,229,34.

(&) Fees for audit services consisted of the audiv@@ompany’s annual financial statements, revidwweoCompany'’s quarterly financial
statements, statutory audits, United Kingdom auattd other services related to SEC matters incfufiies related to attestation of
managemer’'s assessment of internal control over financiabriéépg as required by Section 404 of the Sarb-Oxley Act of 2002

(b) Fees for aud-related services consisted of the audit of the Gory's employee benefit plan

(c) Taxfees consisted of fees for tax planning andcadservices. Tax planning and advice are servieedered with respect to proposed
and prior year transactions. Such services coulspiearily of assistance with Federal and stateatadits, refund claims and appei



(d)  No other services were rendered by Deloitte & Taudtiring 2008 or 200°

The Audit Committee has adopted policies pratedures 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 ragulscheduled meetings as to the actual fees-vis-these projections. All of the services
provided by Deloitte & Touche in the table aboveaevereapproved 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 preapproval to the entire Audit Committee at its neaeeting, unless such services have projected fiemsciess of $25,000, in which c:
they are to be pre-approved by the entire Audit Gittee.

Audit Committee Report

The primary purpose of the Audit Committe#oisissist the Board in monitoring the integrityoof 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 judgntead,determined that all members of the Committe€iadependent,” as required by
applicable listing standards of the New York St&oichange and applicable regulations of the SEC.Aldit Committee operates pursuant to
a charter, a copy of which is available on the Canyfs website (corporate.wwe.com/documents/auditroittee 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 preparapiogsentation and integrity of the Company’s fitiahstatements, accounting and financial
reporting principles and internal controls and pehures designed to assure compliance with accaustamdards and applicable laws and
regulations. The independent auditors were respln&ir performing an independent audit of the atidated financial statements in
accordance with generally accepted auditing staisdar
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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 Gommunication with Audit Committeeas amended (AICPA,
Professional Standards, Vol. 1 AU Section 380pdmpted by the Public Company Accounting Oversiggidrd in Rule 3200T. The Commit
has received the written disclosures and the l&tten the independent auditors required by appleabquirements of the Public Accounting
Oversight Board regarding the independent auditmiamunications with the Audit Committee concernimgependence. The Audit
Committee has also considered whether the proviimmn-audit services by the independent auditocompatible with maintaining the
auditors’ independence and has discussed withutigoas their independence.

Based on the reports and discussions deslciribiis Report, and subject to the limitationstioa role and responsibilities of the Audit
Committee referred to in this Report and in thertgrathe Audit Committee recommended to the Balbad the audited financial statements be
included in the Annual Report on Form 10-K for flsgal year ended December 31, 2008.

While the members of the Audit Committee nthetindependence, financial experience and othalifgpation requirements of the New
York Stock Exchange and applicable securities ldaesy are not professionally engaged in the praaifcauditing or accounting. Members of
the Committee rely without independent verificatmnthe information provided to them and on theesentations made by management and
the independent auditors. Accordingly, the Audin@oittee’s oversight does not provide an indepentasts to determine that management
has maintained appropriate accounting and finamejadrting principles or appropriate internal cotgrand procedures designed to assure
compliance with accounting standards and appliciawe and regulations. Furthermore, the Audit Cotteais considerations, efforts and
discussions referred to above do not assure thatutit of the Company’s financial statements leenlrarried 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
Frank A. Riddick, Ill, Chair
David Kenin

Michael B. Solomon
Jeffrey R. Speed
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STOCKHOLDER PROPOSALS FOR 2010 ANNUAL MEETING



Stockholder proposals for inclusion in oumpr materials for at our 2010 Annual Meeting mustréceived at the Company’s principal
executive offices, 1241 East Main Street, Stamf@T 06902 Attn: Corporate Secretary on or beforgéwober 19, 2009. Under our By-laws,
any stockholder proposal received after that daltdoer considered timely for purposes of the 201thAal Meeting only if the stockholder
provides our Secretary notice of the proposal mbegdhan January 29, 2010, and not later thandidr, 2010; provided that if the 2010
Annual Meeting is held on or before April 16, 2000y 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 materials with respect to tw more stockholders sharing the same addredsliyering a single set of proxy materials
addressed to those stockholders. This processhvidieommonly referred to as “householding,” patdhyt provides extra convenience for
stockholders and cost savings for companies. Thep@ay and some brokers household proxy materialsjeding a single proxy statement or
Notice to multiple stockholders sharing an addregess contrary instructions have been received the affected stockholders. Once )
have received notice from your broker or us thaythr we will be householding materials to yourradd, householding will continue until you
are notified otherwise or until you revoke your sent. If, at any time, you no longer wish to papite in householding and would prefer to
receive a separate set of proxy materials or ifgi@ureceiving multiple copies of the proxy materand wish to receive only one, please nc
your broker if your shares are held in a brokeragmount or us if you hold registered shares. Younzdify us by sending a written reques
World Wrestling Entertainment, Inc., 1241 East M8ineet, Stamford, CT 06902, Attn: Corporate Secyedr by telephoning a request to our
Corporate Secretary at (203) 352-8600.

OTHER MATTERS

The Board of Directors knows of no other mi&to present at the Annual Meeting. If any othatter is properly brought before the
meeting, the persons named as proxies will exetbise discretionary authority to vote on such mi&tin accordance with their best judgment.
A copy of the 2008 Annual Report (which includes auForm 10-K for the year) is available on the webgsée accessed as provided in the
Notice. A copy is being sent with this Proxy Stateamt to all stockholders who requested them as pradd in the Notice. Our Annual
Report on Form 10-K for the year ended December 32008 is also available on our website at
corporate.wwe.com/investors/documents/2008 10-K.pd#Ve will also mail a copy of the Form 10-K to eachecord and beneficial owner
of our securities without charge upon written requet to us at 1241 East Main Street, Stamford, CT 062; Attention: Corporate
Secretary. To register for electronic delivery forfuture mailings, you can go to proxyvote.com.

BY ORDER OF THE BOARD OF DIRECTORS,

]

Jared F. Bartie
Executive Vice President, General Cour
and Secretan
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VOTE BY INTERNET - www.proxyvote.com
E Use the Internet to transmit your voting instruscand for electron

delivery of information up until 11:59 P.M. Eastefime the da
WORLD WRESTLING ENTERTAINMENT, INC. before the cubff date or meeting date. Have your proxy card amd
ATTN: INVESTOR RELATIONS when you access the web site and follow the intibus to obtain yot
1241 EAST MAIN STREET records and to create an electronic voting insioadiorm.
STAMFORD, CT 0690z ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred byr @ompany i
mailing proxy materials, you can consent to recgjvall future prox
statements, proxy cards and annual reports elecaibnvia email or
the Internet. To sign up for electronic deliveryegse follow th
instructions above to vote using the Internet amtlen promptec
indicate that you agree to receive or access proxgterial:
electronically in future year:

VOTE BY PHONE - 1-800-690-6903

Use any touchene telephone to transmit your voting instructiaig
until 11:59 P.M. Eastern Time the day before thé-afti date o
meeting date. Have your proxy card in hand when gall and the
follow the instructions

VOTE BY MAIL

Mark, sign and date your proxy card and returmithie postaggaic
envelope we have provided or return it to Vote Bssing, c/
Broadridge, 51 Mercedes Way, Edgewood, NY 11



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

DETACH AND RETURN THIS PORTION ONL'
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

WORLD WRESTLING ENTERTAINMENT, INC.

Vote On Directors For Withhold For Al To withhold authority to vote for ai |
All All Except individual nominee(s), mark For All
1. The Board of Directors recommends a vote Except” and write the number(s) of t
election of the following nominee nominee(s) on the line belo
01) Vincent K. McMahor 06) Michael B. Solomot
02) Linda E. McMahor 07) Jeffrey R. Spee O O O
03) David Kenin 08) Lowell P. Weicker, Jr
04) Joseph H. Perkir 09) Donna Goldsmitt
05) Frank A. Riddick, 111 10) Kevin Dunn
Vote On Proposal For Against Abstain
2. Ratification of Deloitte & Touche LLP as our Indeyent Registered Public Accounting Firm O O O
3. Such other business as may properly come beforméting or any adjournment thereof. O O O

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

For address changes and/or comments, please dfistiok and write them on the back where indicate[]

Please indicate if you plan to attend this meet O Oa
Yes No

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

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

WWENT?2

PROXY/VOTING INSTRUCTION CARD

WORLD WRESTLING ENTERTAINMENT, INC.




ANNUAL MEETING TO BE HELD ON MAY 1, 2009 AT 10:00 A .M.
FOR HOLDERS AS OF 3/6/09

This proxy is solicited on behalf of the Board of ectors

By signing this card, | (we) hereby authorize GEAR& BARRIOS and JARED F. BARTIE, or either of thezach with full power to appoint his substituteytie as
Proxy for me (us) at the Annual Meeting of Stocklest of World Wrestling Entertainment, Inc. to beldhat the Company's headquarters, 1241 East Ma@etS
Stamford, Connecticut 06902 on Friday, May 1, 280%20:00 a.m. Eastern Time, or any adjournmengtifethe number of shares which | (we) would bétledtto vote
if personally present. The proxies shall vote scibfe the directions indicated on the reverse sifdihis card and proxies are authorized to vottheir discretion upon
such other business as may properly come beform#®ting and any adjournments therdf.signing this card, | (we) instruct the proxies ¢ vote as the Board of
Directors recommends where | (we) do not specify ehoice.

Address Changes/Comments

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

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




