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Washington, D.C. 20549

SCHEDULE 13D/A
Under the Securities Exchange Act of 1934
(Amendment No. 1)*
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(Name of Issuer)
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(Title of Class of Securities)
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(CUSIP Number)
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If the filing person has previously filed a staterhen Schedule 13G to report the acquisition th#hé subject of this Schedule 13D, and is
filing this schedule because of Sections 240.13); P40.13d-1(f) or 240.13d-1(g), check the follogvbox [].

Note: Schedules filed in paper format shall incladggned original and five copies of the schedulduding all exhibits. See ss.240.-7 for
other parties to whom copies are to be sent.

* The remainder of this cover page shall be filked for a



reporting person's initial filing on this form witlespect to the subject class of securities, andrfg subsequent amendment containing
information which would alter disclosures providad prior cover page.

The information required on the remainder of tliger page shall not be deemed to be "filed" forphgpose of Section 18 of the Securities
Exchange Act of 1934 ("Act") or otherwise subjexthe liabilities of that section of the Act butadiibe subject to all other provisions of the

Act (however, see the Notes).



SCHEDULE 13D

CUSI P No. 98156Q108
1 NAVE OF REPORTI NG PERSON
Vincent K. McMahon 2008 |rrevocabl e Trust
2) CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP
(a)
(b)
3) SEC USE ONLY
4) SOURCE OF FUNDS Not Applicable
5) CHECK | F DI SCLOSURE OF LEGAL PROCEEDI NGS | S REQUI RED
PURSUANT TO I TEMS 2(d) or 2(e)
6) ClI TI ZENSH P OR PLACE OF ORGANI ZATI ON Connecti cut
NUMBER OF SHARES BENEFI Cl ALLY OWNED BY
EACH REPORTI NG PERSON W TH:
7) SOLE VOTI NG POVER 13, 048, 526
8) SHARED VOTI NG POVNER 0
9) SCOLE DI SPOSI TI VE POVER 13, 048, 526
10) SHARED DI SPOSI TI VE POVNER 0
11) AGGREGATE AMOUNT BENEFI Cl ALLY OWNED
BY EACH REPORTI NG PERSON 13, 048, 526
12) CHECK BOX | F THE AGGREGATE AMOUNT
I'N ROW (11) EXCLUDES CERTAI N SHARES
13) PERCENT OF CLASS REPRESENTED BY

AMOUNT | N ROW (11) 33. 8%



14) TYPE OF REPORTING PERSON OO

*Based on an assumed conversion of all of the sharthe Issuer's Class B Common Stock to whichAmendment No. 1 to Schedule 13D
relates into Class A Common Stock (see "Introdycitote" and Item 5 below for more information).



INTRODUCTORY NOTE

This Amendment No. 1 (the "Amendment No. 1"), whichends and restates in its entirety the Sche@ldefiled on January 9, 2009, relates
to shares of Class B Common Stock, $.01 par vadueipare ("Class B Common Stock"), of World WrestlEntertainment, Inc. (the
"Company" or "Issuer"), and is being filed by thn&ent K. McMahon 2008 Irrevocable Trust (the "GRA "Reporting Person"), in order
to report a decrease in its beneficial ownershigreater than 1% of the Class B Common Stock ofdfiger. On December 29, 2009, the
GRAT, in accordance with its terms, made an ananabity distribution of 1,951,474 shares of Clags@nmon Stock of the Issuer to
Vincent K. McMahon ("Mr. McMahon").

On December 30, 2008, Mr. McMahon gifted 15,000,80éres of Class B Common Stock to the GRAT fategtlanning purposes. Mr.
McMabhon is the trustee of the GRAT and establighedGRAT as an estate planning vehicle for his ieaed the benefit of the members of
his family to hold a portion of the shares of CIBs€ommon Stock previously owned directly by himr.. MicMahon beneficially owns for
purposes of Section 13(d) of the Securities Exchakgg of 1934 (the "Exchange Act") 43,421,427 skaxreClass B Common Stock, which
may be converted at any time on a onedbe-basis into 43,421,427 shares of the Compangss @ Common Stock, par value $.01 per s
("Class A Common Stock"). This number consists2)f30,372,901 shares of Class B Common Stock hglslth McMahon and (B)
13,048,526 shares of Class B Common Stock helddRAT. Such shares represent approximately 58f2%e total number of shares of
Class A and Class B Common Stock issued and odistas of October 12, 2009 and 91.0% of the ©Otats B Common Stock issued and
outstanding as of such date. Generally, each slia@éass B Common Stock is entitled to ten votasspare. Accordingly, the 43,421,427
shares of Class B Common Stock beneficially ownetlh McMahon generally represent approximately486.of the Issuer's total voting
power. Mr. McMahon separately reports beneficiahewship of all 43,421,427 shares of Class B Com8tonk, including the 13,048,526
shares held by the GRAT.

Following the distribution, the GRAT owns of recdr,048,526 shares of Class B Common Stock, wioolstdutes approximately 27.3% of
the issued and outstanding shares of Class B Confitumk and approximately 26.0% of the Company# taiting power (which voting
power is controlled by Mr. McMahon as trustee). #mgng the conversion of the shares of Class B Com8tock to which this Amendment
No. 1 relates, the GRAT would own of record appmmatiely 33.8% of the issued and outstanding shdrdedCompany's Class A Comm
Stock, based on the number of shares of Class An@om8tock outstanding as of October 12, 2009. Agsyithe conversion of all of the
outstanding shares of Class B Common Stock, the GRaéuld own of record approximately 17.8% of theuied and outstanding shares of
the Company's



Class A Common Stock, based on the number of slsd@kmss A and Class B Common Stock outstandingf &ctober 12, 2009. The
number of shares reported herein as owned of rdpotde GRAT excludes (i) 30,372,901 shares of CBa€ommon Stock owned of record
by Mr. McMabhon, (ii) 3,725,466 shares of Class Br®@aon Stock beneficially owned by Mr. McMahon's aaildren and (iii) 566,670
shares of Class B Common Stock and 100 sharesagb @ Common Stock owned by Mr. McMahon's wife darE. McMahon.

Item 1. Security and | ssuer.

This Amendment No. 1 is filed with respect to theuer's Class A Common Stock but relates to thetssClass B Common Stock. The
Issuer's principal executive offices are locateti2zat1 E. Main Street, Stamford, Connecticut 06902.

Item 2. Identity and Background.

(@) f) This Amendment No. 1 is being filed on behdltlte GRAT. The GRAT is a trust organized underléves of the State of Connectic
The principal address of the GRAT is c/o World Wiieg Entertainment, Inc. 1241 E. Main Street, Sianth, Connecticut 06902.

Mr. McMahon is the Chairman and Chief Executivei€#f of the Company, a founder of the Company amstée of the GRAT. His princig
business address is c/o World Wrestling Entertammiac. 1241 E. Main Street, Stamford, Connect®802. Mr. McMahon is a citizen of
the United States of America.

During the last five years, neither Mr. McMahon tlee Reporting Person has been convicted in a mailhproceeding (excluding traffic
violations or similar misdemeanors).

During the last five years, neither Mr. McMahon tlee Reporting Person has been a party to a aiedgeding of a judicial or administrative
body of competent jurisdiction and as a resultughsproceeding was or is subject to a judgmentiedear final order enjoining future
violations of, or prohibiting or mandating acties subject to, federal or state securities lawisiding any violation with respect to such la



Item 3. Sour ce and Amount of Fundsor Other Consideration.

The GRAT acquired the shares of Class B CommonkS&tedhe result of a gift of such shares by Mr. Mdidn. No monetary consideration
was paid for such shares.

Item 4. Purpose of Transaction.

On December 29, 2009, the GRAT, in accordance igtterms, made an annual annuity distribution,861,474 shares of Class B Common
Stock of the Issuer to Mr. McMahon. This distritmtireduced the ownership of Class B Common Stodké&YsRAT by greater than 1% of
the outstanding Class B Common Stock of the Isdtte. GRAT continues to hold the remaining sharebhefissuer for investment purposes
only. The GRAT may acquire beneficial ownershifadélitional shares of Class B Common Stock from tiongme in connection with any
future gifts by Mr. McMahon.

Mr. McMahon may purchase additional shares of Chaes Class B Common Stock or similar securitiesfrtime to time, either in brokera
transactions in the over-the-counter market orivgpely-negotiated transactions. Any decisiontoréase his holdings of Class A or Class B
Common Stock will depend on various factors, ingigdbut not limited to, the price of the share<tdss A Common Stock, the terms and
conditions of the transaction and prevailing madaatditions. Mr. McMahon has not purchased or aeguany additional shares of the
Issuer's Common stock since the Issuer becameli& pompany in October 1999. Acquisitions of Cl8€ommon Stock by Mr. McMahon
were made for investment purposes.

Mr. McMahon and the GRAT also may, at any time jeciito compliance with applicable securities ladispose of some or all of their Cle
B Common Stock depending on various factors, iralgidbut not limited to, the price of the shareshaf Class A and/or Class B Common
Stock, the terms and conditions of the transadaiwh prevailing market conditions, as well as ligyiddamily planning and diversification
objectives. In addition, Mr. McMahon may make g{ftghich may include gifts to the GRAT and other rities) of Class B Common Stock
from time to time.

Mr. McMahon and the GRAT intend to participate mdanfluence the affairs of the Issuer througheRercise of their voting rights with
respect to their shares of Class B Common Stocédtfition, Mr. McMahon is the Chairman and ChiekEixtive Officer of the Issuer and, as
a result, in the ordinary course or otherwise, ma&g actions to influence the management, busiaeskaffairs of the Issuer.

Neither Mr. McMahon nor the GRAT, as stockholdershe



Company, has any plan or proposal other than asiled herein that relates to or would result ig afithe transactions or other matters
specified in clauses

(a) through (j) of Item 4 of Schedule 13D. EactMof McMahon and the GRAT may, at any time and friimme to time, review or reconsider
his or its position and/or change his or its puepasd/or formulate plans or proposals with respereto. Notwithstanding the foregoing, Mr.
McMahon, in his position as Chairman and Chief ke Officer of the Company, intends to approvetsmatters and take such actions as
he deems to be in the best interests of the Comparigh matters and actions could potentially imeoitems described in Items 4(a) through
4(j) of Schedule 13D.

Item 5. Interest in Securities of the | ssuer.

(a)(i) According to information provided by the U%s in its Quarterly Report on Form 10-Q filed witie Securities and Exchange
Commission on November 6, 2009, as of October @292here were 25,586,976 shares of Class A Con8tark issued and outstanding,
and 47,713,563 shares of Class B Common Stockdssug outstanding. Mr. McMahon may be deemed thefi@al owner for purposes of
Section 13(d) of the Exchange Act of 43,421,42teshaf Class B Common Stock, which may be conveatedhy time on a one-fame basi
into 43,421,427 shares of Class A Common Stocks ibimber consists of (A) 30,372,901 shares of BaSsmmon Stock held by Mr.
McMahon and (B) 13,048,526 shares of Class B Com8tonk held by the GRAT. Such shares represenbappately 59.2% of the total
number of shares of Class A and Class B CommorkS$¢saed and outstanding as of October 12, 200Dar@ of the total Class B
Common Stock issued and outstanding as of such @ateerally, each share of Class B Common Stoehtifled to ten votes per share.
Accordingly, the 43,421,427 shares of Class B Com®tock beneficially owned by Mr. McMahon generalypresent approximately 86.4%
of the Issuer's total voting power.

(i) The GRAT may be deemed the beneficial ownempiarposes of Section 13(d) of the Exchange Adt3048,526 shares of Class B
Common Stock, which may be converted at any tima one-for-one basis into 13,048,526 shares ofsGdaSommon Stock. Such shares
represent approximately 17.8% of the total numlbshares of Class A and Class B Common Stock isanddutstanding as of October 12,
2009, 27.3% of the total Class B Common Stock idsual outstanding as of such date and approximaé8#6 of the Company's total
voting power.

(b)(i) Mr. McMahon may be deemed to have the soleqy to direct the voting and disposition of the4#3,427 shares of Class B Common
Stock beneficially owned by Mr. McMahon as desaliladove.



(i) Mr. McMahon, by virtue of his position as ttege of the GRAT, may be deemed to have the soleptwdirect the voting and disposition
of the 13,048,526 shares of Class B Common Stoaledvby the GRAT as described above.

(c) On December 29, 2009, the GRAT, in accordanitie itg terms, made an annual annuity distributdi, 951,474 shares of Class B
Common Stock of the Issuer to Mr. McMahon, withoomhsideration. Except for that distribution, theeere been no transactions with respect
to the shares of the Issuer's Class A or Classmr@an Stock during the sixty (60) days prior to tla¢e of this Amendment No. 1 by Mr.
McMahon or the GRAT.

(d) Not applicable
(e) Not applicable.

Item 6. Contracts, Arrangements, Under standings or Relationshipswith Respect to Securities of the I ssuer.

Except as described above and in the next paragtizgte are no contracts, arrangements, undersgsdr relationships (legal or otherwise)
between Mr. McMahon, the GRAT and any other pessith respect to any securities of the Issuer, iditig but not limited to, transfer or
voting of any of the shares (including as a restiiny pledge), finders' fees, joint ventures, loaoption arrangements, puts or calls,
guarantees of profits, division of profits or lossthe giving or withholding of proxies.

In August 2001, The Vincent K. McMahon Irrevocableist (the "Trust") sold to Invemed Catalyst FubdP. ("Invemed") an aggregate of
1,886,793 shares of Class A Common Stock. In cdiorewith that transaction, Mr. McMahon, the Trasid Invemed entered into a
Stockholders' Agreement, dated August 30, 200Isyaunt to which and subject to certain limitatiahg, Trust, Invemed and Mr. McMahon
and certain of his affiliates agreed to vote alltair shares of Class A and Class B Common Simekect Michael B. Solomon, or other
designee appointed by Invemed if he is unable willing to serve, as a director of the Company.

Item 7. Material to be Filed as Exhibits.

The following is filed herewith:

24.1. Power of Attorney (incorporated by referettc&xhibit 24.1 to the Reporting Person's SchedBI@ filed with the Securities and
Exchange Commission on January 9, 2009).



SIGNATURE

After reasonable inquiry and to the best of my kieolge and belief, | certify that the information &m&th in this statement is true, complete
and correct.

December 30, 2009

VINCENT K. MCMAHON 2008 IRREVOCABLE

TRUST
By: /sl Vincent K. MMahon
Nare: Vi ncent K. McMahon
Title: Trustee of the Vincent K

McMahon 2008 Irrevocabl e
Trust



