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1241 East Main Street
Stamford, Connecticut 06902

To our Stockholders: March 18, 201

You are invited to attend the 2011 Annual Nreebf WWE's Stockholders which will be held at @0:a.m. local time, on April 29, 2011,
at the Company’s headquarters, 1241 East MaintS8&anford, Connecticut 06902. The business todpelucted is described in the
enclosed Notice of Annual Meeting of Stockholdard Rroxy Statement.

Your vote is important to us. Whether or not yopext to attend, your shares should be represeniedefore, we urge you to votdle
invite you to utilize the convenience of Internet gting at the website indicated on the enclosed prgxcard. Alternatively, you can vote t
telephone or complete, sign, date and promptlymettie enclosed proxy card. If you attend the nmgedind wish to vote in person, you will
have the opportunity to do so, even if you haveaaly voted.

On behalf of the Board of Directors, we would ltkeexpress our appreciation for your continuedraggein our Company.

Sincerely,

ot ——

Vincent K. McMahon
Chairman and Chief Executive Officer

PLEASE NOTE THAT THIS WILL BE A BUSINESS MEETING ONLY AND NOT AN ENTERTAINMENT EVENT. The meeting wil
be limited to stockholders (or their authorized megentatives) having evidence of their stock owtéps If you plan to attend the meeting,
please obtain aradmission ticket in advance by providing proof afyr ownership, such as a bank or brokerage accostdgtement or copy
of your stock certificate, to WWE, 1241 E. Main 8#t, Stamford, CT 06902, Attention: Corporate Searg. If you do not obtain an
admission ticket, you must show proof of your owskip at the registration tables at the door. Regision will begin at 9:00 a.m. and
seating will begin at 9:30 a.m. Each stockholder ynlae asked to present valid picture identificaticuch as a drive's license or passport.
Cameras, recording devices and other electronicides will not be permitted at the meeting.




NOTICE OF ANNUAL MEETING OF WWE STOCKHOLDERS
To be held April 29, 2011
To WWE Stockholders:
NOTICE IS HEREBY GIVEN that the Annual Meetin§ Stockholders of World Wrestling Entertainment., a Delaware corporation
(“WWE" or the “Company”), will be held at the Compgs headquarters, 1241 East Main Street, Stamf@odnecticut 06902, on April 29,

2011, at 10:00 a.m. local time, for the followingrposes, as described in the attached Proxy Stateme

1. to elect seven Directors to serve until the Comf{zangxt Annual Meeting and until their successoesaected,;

2. toratify the selection of Deloitte & Touche LLP asr independent registered public accounting fonthe year ending December
31, 2011,

3. to hold an advisory vote on executive compensation;
4. to hold an advisory vote on the frequency of thaésaty vote on executive compensation; and
5. totransact such other business as may properly dmfore the meeting.

We have fixed the close of business on March 412&lthe record date for the determination of stoltlers entitled to notice of and to
vote at our Annual Meeting and at any adjournmemostponement thereof.

BY ORDER OF THE BOARD OF DIRECTORS

Michael J. Luisi
Executive Vice President, BusinDevelopment ; General
Counsel and Secretary

Stamford, Connecticut
March 18, 2011

IMPORTANT
Whether or not you plan to attend the meeting in peson, you are urged to vote via the Internet, by pane or by signing, dating and
returning a proxy card so that your stock may be rpresented at the meeting.




PROXY STATEMENT
Annual Meeting of Stockholders
Friday, April 29, 2011

The enclosed proxy is solicited on behalf dM&s Board of Directors in connection with our ArmiiMeeting of Stockholders to be held
on Friday, April 29, 2011, at 10:00 a.m. local ti(tige “Annual Meeting”), or any adjournment or gamtement of this meeting. The Annual
Meeting will be held at the Company’s headquarte?gl East Main Street, Stamford, Connecticut 06802suant to rules adopted by the
Securities and Exchange Commission (“SEC”), the @amy has elected to provide access to its proxgmadd over the Internet.
Accordingly, the Company is sending a Notice oéitnet Availability of Proxy Materials (the “Noticgto the Company’s stockholders of
record and beneficial owners. All stockholders Walve the ability to access the proxy materialthenvebsite referred to in the Notice or
request to receive a printed set of the proxy nagerinstructions on how to access the proxy nielteover the Internet or to request a prir
copy may be found in the Notice. In addition, stuaklers may request to receive proxy materialgmeically by email on an ongoing basis.
The Company encourages you to take advantage afHilbility of the proxy materials on the Interireorder to help reduce costs. We
intend to mail the Notice on or about March 18, Qb each stockholder entitled to vote at our AairiMieeting.

We will pay all costs of this proxy solicitationirBctors or officers, or other employees of ourayralso solicit proxies in person or by
mail, telephone or telecopy.

Only holders of record of our Class A common stacll Class B common stock at the close of businedgaosch 4, 2011 (the “record
date”),will be entitled to notice of and to vote at ourrAral Meeting. At the close of business on the rkdate, 27,565,585 shares of Clas
common stock and 46,482,591 shares of Class B canstock were outstanding and entitled to vote, wihh Class A share entitled to one
vote on all matters and each Class B share entialésh votes. We sometimes refer to Class A comstock and Class B common stock
together as “Common Stock.”

A majority of the collective voting power represetitoy our Common Stock, present in person or repted by proxy, constitutes a
qguorum for the transaction of business at the Ahklggting. Election of nominees to the Board isided by plurality vote. The affirmative
vote of a majority of the shares present and eutith vote at the meeting is required to approep@sals 2, 3 and 4. Proposals 3 and 4 are
advisory votes only and as discussed in more datéolw, the voting results are not binding on usdér New York Stock Exchange
(“NYSE") rules, if your broker holds your sharesii® name as a nominee, and does not receive viotstigictions from you, the broker is
permitted to vote your shares only on the ratifa@abf the appointment of the independent registg@ugblic accounting firm (Proposal 2).
When a broker is entitled to vote your shares logsschot, the missing votes are referred to as trokn-votes.” Other unvoted shares in
returned proxies will be voted in accordance wiith Board recommendations set forth in this proayeshent. Both abstentions and broker
non-votes will be counted for purposes of deterngrthe presence or absence of a quorum at thenge8tioker non-votes are not, however,
considered present and entitled to vote and wilehao effect on the voting results for proposal3 &y 4. An abstention on either of proposals
3 or 4 identified above will have the effect of @e against that proposdlhe Board of Directors recommends that you vote FORhe
election of each of the nominees for Director, FORhe ratification of our independent registered pubic accounting firm, FOR the
approval of the compensation of our named executivefficers and ANNUALLY for the frequency of the advisory vote on executive
compensation.

If you vote via any of the following methods, yoave the power to revoke your vote before the AnMexting or at the Annual Meetin
You may revoke a proxy by mailing us a letter whigd receive prior to the Annual Meeting stating tth@ proxy is revoked, by timely
executing and delivering, by mail, Internet or pdlene, a later-dated proxy or by attending our Aahhleeting and voting in person. While
the Company does not plan to disseminate informatancerning your vote, proxies given by stockhddd record




will not be confidential. The voting instruction§leeneficial owners will only be available to thereficial owner’s nominee and will not be
disclosed to us unless required by law or requasgegu. If you are a stockholder of record andevciomments on your proxy card, your
comments will be provided to us.

Vote by Internet:

The Company strongly prefers that you utitize convenient Internet voting system which you aacess and use whether you live in the
United States or elsewhere. The website for Interating is printed on both the Notice and the proard. Internet voting is available 24
hours a day until 11:59 P.M. on April 28, 2011. Yaill be given the opportunity to confirm that yauasstructions have been properly
recordedWhile at the site you will be able to enroll in ourelectronic delivery program, which will ensure tha you will receive future
mailings relating to annual meetings as quickly apossible and will help us to save costs. If you wvia the Internet, please do NOT
return your proxy card.

Vote by Telephone:

You can also vote your shares by calling thefrelé number printed on your proxy card. Telephooting is available 24 hours a day u
11:59 P.M. on April 28, 2011. The voice prompt®wallyou to vote your shares and confirm that yostrirctions have been properly
recordedIf you vote by telephone, please do NOT return youproxy card.

Vote by Mail:

If you choose to vote by mail, please mark youxgralate and sign it, and return it in the postpg&t envelope provided.

PROPOSAL 1—ELECTION OF DIRECTORS

Stockholders will elect seven Directors at our Aaindeeting, each to serve until the next Annual tepof Stockholders or a successor
shall have been chosen and qualified. We intenat® the shares of Common Stock represented bgxy jm favor of the nominees listed
below, unless otherwise instructed in the proxyctEaominee is currently a Director. We believenalininees will be willing and able to se
on our Board. In the unlikely event that a nomiiseenable or declines to serve, we will vote thareh represented by a proxy for the
remaining nominees and, if there is one, for amgpleeson duly nominated by our Board of Directors.

Director/Nominee Age Current Position with Company Committee Director Since
Vincent K. McMahon 65 Chairman of the Board and Executive 1980
Chief Executive Officer
Kevin Dunn 50 EVP, Television Production — 2008
Basil V. DeVito, Jr. 56  Sr. Advisor, Business Strateg — 2010
David Kenin 69 — Audit, Compensatic 1999
Joseph H. Perkins 76 — Compensation; 1999
Governance &
Nominating
Frank A. Riddick, 111 54 — Audit (Chair); 2008
Governance &
Nominating
Jeffrey R. Speed 48 — Governance & 2008
Nominating (Chair)
Audit




Vincent K. McMahon, co-founder of our Company, is Chairman of the Ba#rBirectors and Chief Executive Officer and a nbemof
the Executive Committee.

Kevin Dunn has served as Executive Vice President, TelevBroduction, since July 2003, and previously sea®dur Executive
Producer for 11 years.

Basil V. DeVito, Jr. has served as our Senior Advisor, Business Stetesgince 2003, in which role he has obtained plaoéfior WWE
television programming in North America. Prior thier, he managed several WWE departments and sasvear Chief Operating Officer a
as President of XFL, LLC, the Company’s former pesfional football league (the “XFL”"). Mr. DeVito ©iaeen with the Company in various
capacities over the past twenty-five years.

David Kenin is a member of the Audit and Compensation ComnsittEeom January 2002 until May 2009, Mr. Kenin \Exgcutive Vice
President of Programming, Crown Media United Stdte€ where he was in charge of programming forktadimark Channel, a cable
television network that broadcasts across the distates. Mr. Kenin is a former President of CBSr&p Until 1994, he was Executive Vice
President of USA Networks and after that he wagytheeral partner of Kenin Partners, a consultirg.fi

Joseph H. Perkinsis a member of our Compensation and Governance &ihiting Committees. He was a pioneer in the telewi
syndication of our industry starting more than 8@ng ago. He was President of Communications Camds] Inc., which provided television
syndication consulting services.

Frank A. Riddick, Il is Chair of our Audit Committee and a member of Gowvernance & Nominating Committee. Since March@(
he has been Chief Executive Officer of IMC Stealupr the largest independent steel tubular manufacin North America , where he had
been Chief Operating Officer since August 2009iP0 that, he was a consultant to TowerBrook Géfiartners L.P. (“TowerBrook”), a
New York and Londo- based private equity firm. Prior to joining ToBeook, he served as President and Chief Executffied of
Formica Corporation, a manufacturer of surfacingemals, from January 2002 to April 2008. Mr. Rickliwas instrumental in assisting
Formica to emerge from Chapter 11 bankruptcy prdicgs in June 2004. He served as President and Opgrating Officer of Armstrong
Holdings, Inc. from February 2000 to November 2@6d as Chief Financial Officer at Armstrong andsitbsidiaries from 1995 to 2000. Mr.
Riddick is a member of the board of directors amaitnan of the Audit Committee of Geeknet, Inc.paline network for technology
professionals, technology enthusiasts and consumhéeshnology goods and services. Mr. Riddick fsraner director of GrafTech
International Ltd, a manufacturer of graphite aatbon products, as well as related technical sesvic

Jeffrey R. Speeds Chair of our Governance & Nominating Committee @a member of our Audit Committee. He served ascHtive
Vice President and Chief Financial Officer of Siads, Inc., the world’s largest regional theme pgpkrator, from April 2006 until
September 2010. In June 2009, Six Flags, Inc. &ledluntary petition under Chapter 11 of the WshiBtates Bankruptcy Code in the U.S.
Bankruptcy Court for the District of Delaware, ahdmerged from such proceedings in April 201000 joining Six Flags, Mr. Speed
spent approximately 13 years with The Walt Disneynpany, serving from 2003 until 2006 as Senior \Rcesident and Chief Financial
Officer of Euro Disney SAS, the publicly-traded omer of the Disneyland Resort Paris, which istbenber one tourist destination in
Europe. Prior to that, Mr. Speed spent approximatele years with the public accounting firm ofderiWaterhouse (now
PriceWaterhouseCoopers.)




Other Executive Officers

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

Name Age Position with Company With Company Since
George A. Barrios 45 Chief Financial Officer 2008
James P. Connelly 57  SVP, Consumer Products 2009
Brian Kalinowski 44  EVP, Digital Media 2007
John Laurinaitis 48 EVP, Talent Relations 2001
Michael J. Luisi 45 EVP, Business DevelopmenGenere 2011
Counsel & Secretary
Stephanie McMahon 34 EVP, Creative Development & 1998
Operations
Michael J. Pavone 58 EVP, WWE Studios 2008
Andrew Whitaker 49 EVP, WWE International 1987
Michelle D. Wilson 45 EVP, Marketing 2009

George A. Barrioshas served as Chief Financial Officer since Ma@®& Before that, Mr. Barrios was Vice Presiderd @reasurer of
The New York Times Company since January 2007 .Bdrrios joined The New York Times Company in 208Zhief Financial Officer of
subsidiary which published, among other things, Bbston Globe. Prior to that, he was President@mdf Operating Officer of Netsilicon,
Inc., a publicly-held software development compamlyere he helped to stabilize the business prigstmerger. From 1994 to 2000, Mr.
Barrios served in several senior capacities for&ralnc., a large supplier of industrial gasses.

James P. Connellyhas served as Senior Vice President, Consumer &dince July 2009. Before that, Mr. Connellyrgapearly 25
years with the National Football Leag\“NFL"). Most recently he was Managing Director oFN Europe/NFL Europe League where his
responsibilities included all NFL business inivats in Europe including the launch of two Europaduge franchises. Before that he was the
NFL’s Senior Vice President of Consumer Products.

Brian Kalinowski has served as Executive Vice President, Digitaliklesince March 2009 and as General Manager, Digitgia, since
May 2007. Before that, Mr. Kalinowski was Chief @giing Officer of Lycos Inc., a leading internestiaation, from May 2005. From
January 2002 through May 2005, he was Vice Presi@aducts Development at Ziggs Inc. which devetbpn line services for subscribing
companies. Mr. Kalinowski is a 20 year veteranigftdl product development and marketing.

John Laurinaitis has served as Executive Vice President, TalentiBeta since March 2009, and as Senior Vice Prasidalent
Relations, since February 2007. Prior to that, Dwurinaitis was Vice President, Talent Relatioms¢e June 2004, and Director of Talent
Relations from June 2001.

Michael J. Luisi has served as Executive Vice President, Businegsl@@ment ; General Counsel and Secretary sinagajai2011.
Before that, Mr. Luisi was Executive Vice Presidanbrldwide Operations of Miramax Films, a film plection and distribution company
which until late 2010 was a subsidiary of The Wzikney Company (“Miramax”), since October 2008, aefore that Executive Vice
President, Business Affairs and Operations, fronudey 2006. He joined Miramax in 1998.
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Stephanie McMahonhas served as Executive Vice President, Creativeldpment & Operations, since May 2007. Prior &t tlshe was
Senior Vice President, Creative Writing, since JR8@5, and before that, Vice President, Creativiiigc Ms. McMahon began with the
Company in 1998. Ms. McMahon writes, produces anetts for our television programming and at tirhas performed as an on-air
personality. She is the daughter of Vincent McMahon

Michael J. Pavonehas served as Executive Vice President of WWE 8susince June 2009. Before that, since 2008, Mofawas a
strategic consultant to WWE's Creative Writing Ddpeent, collaborating on Monday Night Raw® and ByidNight SmackDown®. Mr.
Pavone has more than 19 years’ experience inltheafid television industry as writer, producergdtor and actor.

Andrew Whitaker has served as Executive Vice President, Internaltiemce January 2010, when he was promoted fismrbvious
role as President, International Operations, whizsition he had held since January 2009. Pridndat Mr. Whitaker was Senior Vice
President, International Television and Marketsigce September 1999. Mr. Whitaker joined the Camgjsainternational division in 1991;
his tenure with the Company began in May 1987.\Mhitaker has overseen negotiations of the Compdaygest international television
contracts.

Michelle D. Wilson has served as Executive Vice President, Markesimge February 2009. Before that, Ms. Wilson wagfCh
Marketing Officer of the United States Tennis Asation since 2001. From 2000 to 2001, she was Piesident of Marketing for the XFL.
Before that, Ms. Wilson held positions at the NagibBasketball Association in its domestic andrimétional consumer products groups.

The Board and Committees

Our Board has standing Audit, Compensation, Govera& Nominating and Executive Committees. Durimg year ended December
2010, there were five (5) meetings of the Boar®ioéctors, ten (10) meetings of the Audit Committei® (6) meetings of the Compensation
Committee, one (1) meeting of the Governance & Nwtiing Committee and no meetings of the Executiomfittee. Under our Corporate
Governance Guidelines, Directors are expecteddapagye for and attend meetings of the Board and dtie@s on which they sit. Each
Director attended more than 75% of the aggregatebeun of meetings of the Board and committees ormclwvhe or she served. Directors are
also expected to attend the Company’s Annual MgeidfrStockholders, and all members except one @ggbtast 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, a majority of our Board (MesKmnin, Perkins, Riddick and Speed , and Gov. élbR. Weicker, Jr., who is not a
nominee) qualified as independent under the NYSESHC regulations for Board members as well aethegulations, as applicable,
relating to their role on the Audit, Compensatiow/@r Governance & Nominating Committee(s). Thegetlae standards we use to determine
independence. None of these independent Direcamsihy relationship with the Company other thair igector/Committee memberships.
Our Audit, Compensation and Governance & Nomina@ognmittees consist solely of independent Directbhe Company does not have a
lead independent director.

NYSE Listing Standard€ertain provisions of the corporate governancesrafahe NYSE are not applicable to “controlled @amies.”
“Controlled companies” under those rules are corigzaof which more than 50 percent of the voting epis held by an individual, a group
or another company. The Company currently is atfodied company” under this definition by virtue thie beneficial ownership by Mr.
McMahon of approximately 59% of the Compangutstanding equity and control of approximated¥s8of the combined voting power of ¢
Common Stock. As a “controlled company,” the Compiarexempt from NYSE requirements of having a mgjmf independent directors
and independent nominating and governance and awafien committees. However, the Company curratils not take advantage of
these “controlled company” exemptions under theSEYisting standards.

5




Board Structure and Risk ManagemeMr. McMahon serves as both our Chairman and Gkefcutive Officer. The Board believes that
the unique blend of creativity, entrepreneurshig aanagement skills required to act as Chief Exee@fficer at the Company would make
filling this position extremely difficult. As a pcéical matter, Mr. McMahon’s combined role as Chain and Chief Executive Officer reflects
the larger reality that as the owner of the ovetwiireg majority of the Company’s voting stock, maaagent of the Company is within his
ultimate control. This notwithstanding, the Boaedagnizes the very important role it plays in stersight and believes that it works well
with management to understand and give clear go&lan matters that it considers to pose possishs tb the Company such as entering
new business ventures and other matters disclasaskafactors in the Company’s Annual Report onnfra0-K. In addition, as described
elsewhere in this proxy, certain committees ofBloard have primary oversight responsibility for afie risk factors. Examples include (i)
Audit Committee oversight of, among other thingeCHilings, internal and external audit functiomslaelated party transactions; (ii)
Compensation Committee oversight of compensatiattensa including limiting instances where compeiwgatould be tied to excessive risk
taking by management; and (iii) Governance & NorimgaCommittee oversight of corporate governanatthe recommendation of a slate
of nominees for Director and Committee membershipg Board believes that the administration ofigk oversight function has not affec
the Board’s current leadership structure, whichBbard believes appropriately addresses the righfa facing the Company.

Executive SessiondJnder our Corporate Governance Guidelines, tremanagement/independent members of the Board ah&sstst
quarterly in executive sessions (i.e. without thespnce of management). In practice, most BoardCamamittee meetings include an
executive session. Executive sessions are presigerdby the chair of the appropriate Committe#héf principal item to be considered is
within a Committee’s scope and, if not, such chaitsrnate executive sessions.

Communications with Directortterested parties who wish to communicate withesmimer or members of the Board of Directors,
including Committee chairs and the non-managenretgfiendent Directors as a group, may do so by ssidgetheir correspondence to such
members or group c/o WWE, 1241 East Main Streem&ird, CT 06902, Attn: Corporate Secretary, ahdwdh communications, which are
not solicitations, bulk mail or communications uated to Company issues, will be duly forwarded.

Corporate Governance GuidelingSur Corporate Governance Guidelines are postedipwebsite
(corporate.wwe.com/governance/guidelines.jsp).

Code of Business Condu¥e have adopted a Code of Business Conduct (thde'Gavhich applies to all of our Directors, offiseand
employees, including our Chairman and Chief ExeeuBfficer and senior financial and accountingasfs. Our Code requires, among other
things, that all of our Directors, officers and dayges comply with all laws, avoid conflicts ofénést, conduct business in an honest and
ethical manner and otherwise act with integrity anthe Company’s best interest. In addition, ood€imposes obligations on all of our
Directors, officers and employees to maintain boodsords, accounts and financial statements tieaa@urate and comply with applicable
laws and with our internal controls. A copy of @wode is posted on our website (corporate.wwe.covefgq@ance/conduct.jsp). We also pla
disclose any amendments to, and waivers from, tte®@n this website.

Audit CommitteeWe have an Audit Committee meeting the definitibfiaaidit committee” under Section 3(a)(58)(A) oktBecurities
Exchange Act of 1934, as amended (the “Exchang®.Aldte Audit Committee consists of its Chair, NRiddick, and Messrs. Kenin and
Speed, each of whom satisfies the independencé&eeatgnts of applicable NYSE and SEC rules relatingpdependence generally and to
audit committees specifically, and is financiaitgtate, with a working familiarity with basic finae and accounting practices within the
meaning of the listing standards of the NYSE. Mdditk has accounting and related financial manageraxpertise and is qualified as an
audit committee financial expert within the meanaighe applicable rules and regulations of the SHC Riddick serves as chair of the audit
committee of one other public company. No Audit @aittee member may simultaneously serve on the aodimittee of more than three
public companies.




The primary purpose of our Audit Committe¢aprovide assistance to the Board in fulfilling iesponsibilities to our stockholders and
the investment community relating to our corpoiteounting and reporting practices and the qualtity integrity of our financial reports.
The Audit Committee’s charter is posted on our wel{gorporate.wwe.com/documents/audit_committearteh.pdf). The Audit Committee
charter states that the Committee will, among othieigs, fulfill the following obligations:

e Review and discuss with management and the indep¢raditors our annual financial statements, gugrfinancial statements and
all reports on internal controls (or summaries ¢oéx.

e Review any other relevant reports or financial infation submitted by the Company to any governnidmady, or the public,
including management certifications as requiredhgySarbanes- Oxley Act of 2002 (Sections 302 &&J &nd relevant reports
rendered by the independent auditors (or summérersof).

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

e Review earnings press releases with managemenhgpparticular attention to any use of “pro- forifadjusted” or other
information which is not required by generally gueel accounting principles.

e Discuss with management financial information aachings guidance provided to analysts and ratimgeigs. Such discussions may
be on general terms (i.e., discussion of the tgh@sformation to be disclosed and the type of prg¢ation to be made) and need not to
be in advance of each earnings release or eargirigance.

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

¢ Recommend to the Board of Directors whether thetedidinancial statements should be included inGoenpany’s Annual Report on
Form 10-K.

e Obtain from the outside auditors assurance thaatdé was conducted in a manner consistent withiG@e10A of the Exchange Act,
which sets forth certain procedures to be followedny audit of financial statements required urterExchange Act.

e Have sole authority to appoint (subject to stoclloratification), compensate, retain and overBeenork performed by the
independent auditor engaged for the purpose ofgpirgp and issuingn audit report or performing other audit, reviavatiest service
for the Company. The Audit Committee has the ultarauthority to approve all audit engagement feekstarms. The Audit
Committee has sole authority to review the perfaroeaof the independent auditors and remove thepemtdent auditors if
circumstances warrant. The independent auditortrélrectly to the Audit Committee and the Audibr@mittee oversees the
resolution of any disagreement between managemelrha independent auditors in the event that aay anise.

e Review with the independent auditor (without repreatives of management when deemed necessaryjsep@ommunications (and
management’s and/or the internal audit departmeesgonse thereto) submitted to the Audit Commitiethe outside auditors
required by or referred to in SAS 61; review anglppems or difficulties with an audit and managenserdsponse, including any
restrictions on the scope of the independent adsliaativities or any access to requested inforomatand any significant
disagreements with management; and review andtimédy discussions with the independent auditors.
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e Review audit services and approve in advance ndit-services to be provided by the independenttatalitaking into consideration
SEC rules regarding permissible and impermissigteises by such independent auditors. This duty beaglelegated to one or more
designated members of the Audit Committee with suh pre-approval reported to the Audit Committeiésanext regularly
scheduled meeting. Approval of non-audit servicésbe disclosed to investors in periodic repodgshe extent required by the
Exchange Act.

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

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

e Maintain procedures for the receipt, retention edtment of complaints received by the Compangndigg accounting, internal
accounting controls or auditing matters, and th#idential, anonymous submission by employees ®Qbmpany of concerns
regarding questionable accounting or auditing msitte

Compensation CommitteBur Compensation Committee consists of its Chain.@Veicker, and Messrs. Kenin and Perkins, each of
whom satisfies the independence requirements dicapfe NYSE and SEC rules relating to independeyereerally and compensation
committees specifically. Since he is not a currerhinee, Gov. Weickes’'term as Chair will end at the Annual Meeting. Phienary purpost
of the Compensation Committee is to provide assigtdo the Board in evaluating and approving thectiire, operation and effectiveness of
the Company’s compensation plans, policies andrprog. The Compensation Committee’s charter is dasteour website
(corporate.wwe.com/documents/compensation_committester.pdf). The Compensation Committee chatédes that the Committee will,
among other things, fulfill the following obligatis:

e Approve all employment agreements for the Chairanasth Chief Executive Officer and all officers of tBempany who either have a
title of Senior Vice President or have equal ohligseniority (collectively, the “Executives”).

e In accordance with his employment agreement, ahnteliew and approve corporate goals and objestieéevant to the Chairman
and Chief Executive Officer’'s compensation, evahgathe Chairman and Chief Executive Officer’s pemfiance in light of those
goals and objectives, and determining and appra¥iag_hairman and Chief Executive Officer's compgios level based on this
evaluation. In determining the long-term incentoenponent of the Chairman and Chief Executive @ffccompensation, the
Compensation Committee will consider the Compaayd the individual's performance, relative shardboreturn, the value of
similar incentive awards to chairs and chief exeeubfficers at comparable companies and awardsngiv past years, among other
factors.

e In accordance with their employment agreementsahnreview and approve, for the other Executif§she annual base salary
level, (ii) the annual incentive opportunity levgii) the long term incentive opportunity levely) severance arrangements and change
in control agreements/ provisions in each case veimehif appropriate, and (v) any special or supgletal benefits.

e Annually review management’s recommendations ankem@acommendations to the Board of Directors watfpect to the
compensation of all Directors and Executives, iditlg all compensation, incentive compensation plagsity-based plans as well as
the individuals or groups of individuals receiviagiards under incentive-based compensation plaok,asicash bonuses and equity-
based plans. Notwithstanding the foregoing, the gamsation Committee has full decision-making powetls respect to
compensation intended to be performance-based amatien within the meaning of Section 162(m) of liternal Revenue Code.
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e Establish and maintain policies regarding the camspgon of the Company’s employees, including neeeative officers, as it relates
to risk management and risk-taking incentives.

e Approve any grants under the 2007 Omnibus IncerRlaa.

Beyond what is required by its charter, the Comptos Committee generally meets two to four timesyear to review recommendatic
developed by the Company’s Senior Vice Presidehtuwrhan Resources and approved by the Company’sr@haiand Chief Executive
Officer. The Compensation Committee has authoatyite professional consultants.

Compensation Committee Interlocks and Insider gudition. Gov. Weicker and Messrs. Kenin and Perkins aretinent members of
our Compensation Committee. No member of the Cosgtean Committee was at any time during 2010 aiceffor employee of the
Company or any of our subsidiaries nor is any querson a former officer of the Company or any af subsidiaries. In addition, no
“compensation committee interlocks,” as describeden SEC rules, existed during 2010.

Governance & Nominating Committé&’e have a Governance & Nominating Committee. TheeBwmnce & Nominating Committee
currently consists of its Chair, Mr. Speed, and 8iesPerkins, Riddick and Weicker. Each of thesmbers satisfies the independence
requirements of applicable NYSE and SEC rulesirgjab independence generally.

The Governance & Nominating Committee operates uaddarter. This charter is posted on our website
(corporate.wwe.com/documents/charter_gov_nom.ptfjler its charter, the Governance & Nominating Catte® responsibilities include:

e Monitoring the implementation and operation of @@mpany’s Corporate Governance Guidelines.

e Reviewing from time to time the adequacy of thepfooate Governance Guidelines in light of broadlgegted practices of corporate
governance, emerging governance issues and mantteegulatory expectations, and advising and maléegmmendations to the
Board with respect to appropriate modifications.

e Preparing and supervising the implementation oBbard’s annual review of director independence.

e Developing an annual self-evaluation process ferBbard and Committees, which process is oversgénebGovernance &
Nominating Committee, and recommending such proetse Board for its approval.

e Identifying, reviewing and evaluating candidatesdlection as Director, consistent with criterigapved by the Board, including
appropriate inquiries into the background and djgalions of candidates, interviewing potential dalates to determine their
qualification and interest, and recommending toBbard nominees for any election of Directors.

¢ Recommending to the Board the appointment of Damsdio serve as members, and as chaithieo$tanding Committees and any o
Committees established by the Board.

¢ Recommending to the Board appropriate changestgdkiernance of the Company, including changesetderms or scope of the
Governance & Nominating Committee charter and tbmmittee’s overall responsibilities.

e Making recommendations to the Board regarding arty submitted stockholder proposal.
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Nominees for Director Effective November 5, 2010 and February 28, 20411 Michael B. Solomon and Ms. Donna N. Goldsmith,
respectively, resigned from the Board of Direct@syv. Weicker is not a current nominee. The Comparmyrrently involved in the search
two new independent Directors. In this regard tbenGany is interested in an individual who woulddiee a member of the Compensation
Committee. In connection with this search, as waslany other search for new members, the Boarddwmurisider candidates, and would
follow the same process and use the same crit@riavBluating candidates, irrespective of whethey were suggested by its members,
management and/or stockholders. To date therelheame no nominees suggested by stockholders, argbtirel has retained a third party
executive search firm to identify candidates. Aaufe stockholder recommendations would need wubenitted to the Board at our princi|
address in care of the Corporate Secretary anddwvmeéd to include a personal biography of the pegmominee, a description of the
background or experience that qualifies such pefsooonsideration and a statement that such pérasragreed to serve if nominated and
elected. Stockholders who themselves wish to namiagerson for election to the Board, as contastth recommending a potential
nominee to the Board for its consideration, wowdéquired to comply with the requirements detaileder “Stockholder Proposals for 2012
Annual Meeting.”

The Board will review potential nominees and decidieether to conduct a full evaluation of any onenmre candidates. Once additional
consideration of one or more nominees is deemdtiéBoard to be warranted, the Board will requiestthird party search firm to gather
additional information about the prospective noreisdackground and experience. The Board will naduate the prospective nominee
taking into account whether the prospective nomiaéedependent within the meaning of the listitanslards of the NYSE and applicable
regulations of the SEC and such other factors @sdins relevant, including the current compositibthe Board, the need for Committee
expertise, and the evaluations of other prospeciirainees. Beyond a general desire to maintairaliityemixture of viewpoints among its
members, the Board does not have any specificipslielating to diversity. The Board will also daténe when or how to interview the
prospective nominee. Each Director will have thparpunity to participate in the consideration of ffirospective nominee. The Governance
& Nominating Committee oversees this process afid@ommend any nominees to the full Board. After Governance & Nominating
Committee has completed this process, the Boatdletiérmine the nominee(s). The Board would foltbe same process and use the same
criteria for evaluating candidates in future Bosedrches.

Once the new Directors are retained, the Boarabesi that its size and mix of management and indEge members will be appropriate.
The Board believes that its members comprise aroppate mix of background and expertise. In patéc, the management directors,
Messrs. McMahon, Dunn and DeVito are seasoned neasiad the Company, representing a combined tdrarseof approximately 70 years.
This lengthy tenure reflects the fact that theseagars understand what is necessary for the Contpahyive in the dynamic and
competitive markets in which we compete. In patéicuhese management directors have among thenifisémnt expertise in creative matte
television, talent development and live eventshexavhich is a critical aspect of our businessidéint McMahon is our co-founder and has
decades of experience overseeing all of our revetteams. He is familiar with every aspect of ousibess and industry. Kevin Dunn has
our television production facilities and all reldtgersonnel for almost 20 years. He has expernisdl areas of television production and
distribution and manages key business relationshipsese areas. We believe that television isinflmental importance to all of our
business strategies. For decades, Mr. Dunn hasebkey person in our creative process. Basil Delés more than 25 years of association
with our Company. He has been our Chief Operatiffig€ and ran our professional football league. MeVito is an expert in the area of
television distribution and has important insigitbi many of our key business relationships. Ofitldependent directors, Messrs. Kenin and
Perkins bring unique substantial experience iratleas of television and filmed entertainment panticular, Mr. Perkins has over 50 years
experience in the television syndication industrg 8r. Kenin has held major roles as past preside@BS Sports and Executive Vice
President of USA Networks where he was in chargalgfrogramming. Messrs. Riddick and Speed bringricial and auditing acumen as
both have been chief financial officers of largenpanies. The foregoing experience, qualificatiams skills led the Board to conclude that
each of these members should serve and be nomifuatextelection at this year's Annual Meeting.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

Introduction. The Compensation Committee of the Board has respitity for evaluating and approving the Compangbmpensation
programs including reviewing and approving corp@gdals and objectives relative to compensatioaluating performance in light of those
goals and determining compensation levels basdHismvaluation. Management and, in particular,Ghairman and Chief Executive Offic
and Senior Vice President, Human Resources aminshtal in developing recommendations relatinthéocompensation program for
submission to the Compensation Committee.

In general, the compensation package providedrnimsmanagement of the Company consists of thrgermamponents:

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

e longer-term equity incentive compensation.

The Compensation Committee believes that this ggekanstitutes the appropriate mix of short-termh langer-term compensation, a
significant portion of which is tied to Company fmemance, aligning the interests of management thitise of stockholders. We believe that
our compensation program is consistent with ther&ainment industry, recognizes that the Compargs thmt provide a defined benefit plan
or other similar retiree benefits and generallysdioet provide its executive officers perquisitestsas cars, club memberships or personal
services. Therefore, these three components, widedaogether, reflect an accurate picture ofdke tompensation we provide our senior
executives.

The Compensation Committee also believes thatdhgensation package is properly designed not toweage unnecessary and
excessive risk taking. Two of the Company’s thresmpensation components (annual incentive bonugguity incentive compensation) are
tied to the Company’s overall performance as meashy EBITDA, rather than any specific departmamntevenue stream. Moreover, the
three components are appropriately balanced sathité incentive-based components are not outsizegimparison with executives’
salaries. It is important to note in this regarat tfincent McMahon did not participate in recenasgein the Company’s annual incentive
bonus or equity compensation. Mr. McMahon will regarticipating in the annual incentive bonus paogin respect of 2011.

Overall, the Committee believes that managemeriopeed satisfactorily in 2010 despite a difficuttomomic environment (revenues and
EBITDA were essentially unchanged from 2010). Inwiew compensation for the period appropriatelgrad with this performance, as
management received payments under the managemeentive bonus plan, but such payments were ahgsibethe lowest levels at which
any bonus is paid. In addition, management’s stmchpensation was unfavourably impacted as the Coynpaid out only 78% of its 2010
target stock awards (subject to further servicgingonditions).

Management’s Role in the Compensation-Setting Rsacehe Chairman and Chief Executive Officer and 8ekice President, Human
Resources annually review the performance of effidepshortly after the financial results for adal year are known. The conclusions and
recommendations resulting from this review, inchgdproposed salary, incentive bonuses and perfarenstock unit grants with a level of
Senior Vice President or higher, are presentedddompensation Committee.

Role of Compensation Consultant and Use of MarkgaDDuring 2010, the Committee consulted with Fred®vi Cook & Co. (the
“Compensation Consultant”). The Compensation Caastiis paid by the Company and has access to reareg, but importantly is hired
by and reports directly to the Compensation Conamiti o date, design aspects of compensation havedreposed by management, with
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the Compensation Consultant advising on the apjai@mess of the design and market competitive $eeetompensation. The Compensa
Committee, however, does not specify limits eithierthe scope of the Compensation Consultant’s igauion areas on which the
Compensation Consultant is allowed to comment,rdtken to prohibit the Compensation Consultant frordertaking work on behalf of
management without the Committee’s consent. Sunbestd has never been asked for or given, and thgp@usation Consultant has never
provided consulting services to the Company othan ffor executive and Director compensation. Iregalntotal compensation for the
Company'’s executive officers is reviewed vis-aimisad-based published market data to determinehehete are generally competitive in
the market. It should be noted that this markea daes not come from a specified peer group, isnaeistry specific and is not related to the
groups used for comparison in the Cumulative TR&turn Chart included in the Company’s Annual ReparForm 10K. We do not attemj
to maintain a certain target percentile within ampgroup.

Compensation Components.

Salary . Mr. McMahon waived all compensation from Novemb802 through December 31, 2006. In 2007, he begaiviag salary at
an annual rate of $850,000, as recommended bydhgénsation Committee and approved by the Boamhn@ncing January 1, 2011, Mr.
McMahon has served pursuant to an amended andegstmployment agreement under which he receivéstéal annual salary of $1.1
million. The Compensation Committee believes thiay is closer to competitive rates than the $830 salary he previously received. As to
other senior executives, we have attempted to hanses in order to moderate salary increasespéiténstances of promotions or
extraordinary contributions to the Company’s parfance, which are the only instances where the Coynpas increased compensation
materially. We expect to continue this practiceth@ most recent annual performance review, whitluwed in February 2011, salaries were
set for 2011. Recent annual base salaries foraheed executive officers have been set as follows:

Name Calendar 2007 Calendar 2008 Calendar 2009 Calendar 2010 Calendar 2011
Vincent K. McMahon $850,00( $850,00( $850,00( $850,00( $1,100,00!
George A. Barrios N/A $500,00( $500,00( $517,50( $ 535,00(
Donna N. Goldsmith $350,00( $370,00( $500,00(1)  $525,000 $ 525,00(2)
Kevin Dunn $650,00( $725,00( $725,00( $750,00( $ 775,00(
Michael Pavone N/A N/A $500,00((3) $500,00( $ 500,00(

(1) InJanuary 2009, Ms. Goldsmith became our Chiefr@tpeg Officer.

(2) On February 28, 2011, Ms. Goldsmith left her positivith the Company .
(3) InJune 2009, Mr. Pavone was appointed to theipagiff Executive Vice President, WWE Studios.

Annual Incentive BonusesWe believe that a reasonable annual bonus plansthased on personal and company-wide performiarae
excellent means of incentivizing executives to ®ou critical financial and strategic short andjenterm goals, tying their interests to those
of stockholders without the structural cost incesaimherent in salary escalation and without eraging unnecessary and excessive risk-
taking. Our management incentive plan is admirgstemder our 2007 Omnibus Incentive Plan and igstred to meet the performance-
based criteria of, and is therefore deductiblfdderal income tax purposes under, Section 162{reolnternal Revenue Code. Additional
information on our management incentive plan idaeth in “Narrative Disclosure to Summary CompdimwaTable and Grants of Pldasec
Awards Table” below.
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Our management incentive bonus program has antolge@mmponent and a subjective component. Ovep#isé several years, we have
used EBITDA as our objective performance targetsuszment, generally tying our target for bonus pses to the same EBITDA number as
is in the budget we use to run our business. EBIT@rAhese purposes is defined as net income framtirtuing operations before interest ¢
other income, income taxes, depreciation and amatitin. The individual performance component isblasn many factors, such as
competency, creativity, leadership and communioatigth scores in each area and a final score, sanmimg such factors. For the past
several years we have maintained 85% of targetaanddividual rating of 3.0 out of 5.0, as theetftiold tests. Commencing with bonuses to
be paid in respect of 2011, we have lowered theTBRI threshold to 80%, as further described beloarfétmance below either of the
Company or the individual performance thresholdsjudes the payment of a bonus. Assuming bothhbtéds are met, bonuses are
established based on percentages of the indivilgalary in effect on the December 31 precedingélyenent date. In 2010, bonus targets
ranged from 15% (for those at the Director level$0% (for the EVP, Television Production). Mr. Bag does not participate in the
management incentive bonus program but rather unidemployment agreement, he is eligible to besicmmed for a discretionary bonus.
additional information on the ranges of bonusedtiernamed executive officers, see “Executive Coraggon — Grants of Plan-Based
Awards for 2010.” The following table shows the EBIA target, threshold percentage, percentage gétawe achieved and the aggregate
funding of the incentive pool as a percentage efdfjgregate target level for each of the past feavsy

Threshold Percentage of Target Aggregate Funding
Year EBITDA Target Percentage Achieved of Incentive Pool
Calendar 2007 $84.0 million 85% 93% 88%
Calendar 2008 $93.5 million 85% 89% 82%
Calendar 2009 $75.4 million* 85% 121% 142%
Calendar 2010 $108.5 millior 85% 87% 78%

* While the 2009 EBITDA target was lower than theopsiear’s, at the time it was set, there was anmgleation (including poor
economic and business results during the fourtitguaf 2008) that the worldwide economy was wéldie target was set at what the
Company considered to be an appropriately aggressimnber

Payments of annual incentive bonuses undemtreagement incentive plan to the named executfieers, other than Mr. Pavone, are set
forth in column (g) of the Summary Compensationl&ablr. Pavone does not participate in the managemeentive bonus program but
rather, under his employment agreement, he ishddigo be considered for a discretionary bonus aliyiu

While the Compensation Committee has been genevatigfied with the operation of the managemergrtige plan, it also recognizes
that at times the exercise of either positive gyatiwe discretion is necessary to reflect accuyated true performance of the individual. Such
discretion has never been exercised to lower oveMedmpany performance targets. In limited caseslast bonuses beyond those require
the plan have been paid. No such additional bornmes been paid to named executives for any gbalséfour years. The Committee also
retains the right to exercise negative discretiogr andividual bonuses under the plan and at tihassexercised such discretion.

The Company has not been faced with the situatipanal has no formal policies governing what wadudgbpen in the event of, a
restatement or adjustment of financial statementwlich prior bonuses or stock performance decsstave been made. However, the NY
is expected to revise its listing standards in edaoce with the Dodd-Frank Wall Street Reform andslimer Protection Act (the “Dodd-
Frank Act”) to require listed issuers to adopt distlose clawback policies. Under such policiesaerounting restatement due to material
noncompliance with any financial reporting requisstts under the securities laws will trigger a claakh The Company will be required to
recover any erroneously awarded compensation pagrtteat
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would not have been made had the restated accgumiimbers been used. Any payments made to cunréotroer executive officers during
the three-year period preceding the date of ateratnt will be subject to the policy. Our existingentive compensation plans will be
reviewed and updated for consistency with the clkipolicy when it is adopted.

We believe that our EBITDA targets are seipgiropriately aggressive numbers, reflecting ptegbgrowth of our business. For calendar
2011, we have established an EBITDA goal of $1h@ilBon, and we will use a threshold of 80% of tEBITDA target as compared with
85% in prior years. This slightly lower threshaddniore in line with competitive practice and reftecur continued aim of setting
appropriately aggressive targets, which we belaigns management’s interests with those of stolddrs. Concomitantly, we have removed
the additional upside bonuses payable when the @oynexceeds 125% of target -- previously, the bguad increased four percent for
every one percent above 125% of EBITDA target. Cememg in 2011, the bonus will continue to increse percent for each one percent
above threshold, whether or not 125% is exceedeel .rdnge of percentage payments by level and sthestural aspects of the plan will
remain the same as in 2010. See “Narrative DisodbosuSummary Compensation Table and Grants of Bémed Awards Table” below.

Performance and Restricted Stock UnitsOur annual compensation program includes a lorggen-tomponent consisting of a grant of
stock units with a performance requirement under2®07 Omnibus Incentive Plan, which allows su@ntgto be deductible under Internal
Revenue Code Section 162(m). These stock units hathea performance requirement and a vesting rexaugint. If the performance level is
below the minimum threshold, all stock units arddited. If at least the minimum performance cidare satisfied, the stock units will begin
to accrue dividends and will vest in three equaluah installments, with the first vesting occurrioig or about the July 20th following the
determination that the performance target has besinThe performance requirement utilizes the sBBI& DA target as our management
plan, with a sliding scale of 60% of target unisred for achieving 80% of the EBITDA target (tlee threshold). Performance units increase
2% for each 1% of incremental EBITDA over threshsltbject to a maximum cap of 150% of target urfids EBITDA of 125% or more of
target). We believe this cap mitigates the poténs that accompanies performance-based equitypemsation. The following table
illustrates the percentage of target units earmedrgous levels of achieved EBITDA compared t@&r(units earned at other levels are
determined by interpolation):

EBITDA Compared to Target
Below 80% 80% 90% 100% 110% 120% 125% Above 1259

Shares that meet Performance
Test and are not Forfeited: 0% 60% 80% 100% 120% 140% 150% 150%

In general, new hire and promotion grants are ntexda case-bgase basis in restricted stock units, which havparbrmance test but ¢
subject to vesting, typically over three years. gklare awards are approved by the Compensation Gtmam

The Committee views equity compensation as interatedo longer-term in nature and an integral pathe total compensation
opportunity at the Company. A description of owrcktunits is set forth in “Narrative Disclosure3ammary Compensation Table and Grants
of Plan-Based Awards Table” below.

Stock units are granted annually as a part of timeial performance review. While these grants aneigdly tied to individual
performance, no numerical equations are used fimgé¢he size of the grants. Rather, such grante baen based on recommendations from
the Senior Vice President, Human Resources witltdimsent of the Chairman and Chief Executive Offared Chief Financial Officer and
then reviewed and approved by the Compensation GibeanThe Committee closely monitors the aggregataber of shares granted each
year and holds management to an annual pool oéslhat is approved by the Committee separatety ft® approval of individual grants.
March 2011, we made our annual stock unit grant for
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the year. The following table shows the aggregataber of performance stock units granted to adjilelé employees in the normal annual
grant for the past few years and the current yeaese numbers do not include grants for new hiresiptions:

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 year
Calendar 2007 471,750 466,750 578,770
Calendar 2008 471,500 379,000 310,780
Calendar 2009 586,500 538,500 764,670
Calendar 2010 422,250 365,250 277,590
Calendar 2011 541,670 Not known Not known

The following table reflects grants made i1 2@ our named executive officers calculated erttanner described above:

Estimated Future Payouts Under Equity Incentive

Plan Awards (2011)

Threshold (#) Target (#) Maximum (#)
Vincent K. McMahon 0 0 0
George A. Barrios 28,80( 48,00( 72,00(
Donna N. Goldsmith N/A N/A N/A
Kevin Dunn 33,00( 55,00( 82,50(
Michael J. Pavone 9,00( 15,00( 22,50(

In the future, we expect to continue to make anguahts of performance stock units during the fiisarter of the new year consistent
with the requirements of Code Section 162(m). W pb continue our practice of making these peréoe stock grants (assuming we meet
performance criteria in the year of the grant) wesr 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 grawissting dates of stock units around news
releases in order to provide any special benefitaut employees. To date, we have only taken iotsicleration the value of grants generally
when setting other components of compensation. S\eotl have an equation for calculating total conspdion whereby equity decreases
other components of compensation (or vice verssgdan a formula.

We believe that equity compensation is differeabfrsalary and bonus in that, due to its performameckvesting requirements, stock u
serve both a retention and compensation purposétyEzpmpensation (especially where it has a peréorce test as ours generally does and ¢
vesting requirement which ours does) aligns intsresmanagement with stockholders. In additionygls any stock, there are inherent risks
of ownership of stock units. Lastly, it is hopedittltock units, together with our 401(k) Plan, Ww#l utilized by our employees for retirement
planning, as we do not provide a defined beneditisement plan.

Stock Ownership GuidelinesVe believe that it is in the best interests otkholders for management and directors to owgrifgiant
amount of our Common Stock. Effective January 1,12@ve have implemented stock ownership guidelioesur Directors and our
executive officers with a title of Executive ViceeBident or higher. Under the plan, the individuaist attain the following multiple of base
salary (or cash retainer, in the case of Directors)

Title Multiple
Chairman and Chief Executive Offi( 6X
Director 3X
EVP 2X
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Valuations of ownership are made at March 31 ohegaar based on the average of the prior calersiarsymonth-end closing stock prices.
Until the required multiple of ownership is attaiin®0% of the after-tax shares received upon tlséng of performance and restricted stock
units must be retained by the individual. Oncerthétiple is attained, so long as no shares areodieh the obligation remains met despite
subsequent decline in stock price.

Employment and Other Agreemen®e have an amended and restated employment agnéerith Vincent McMahon that was entered
into effective January 1, 2011, under which we lpiaty an initial annual salary of $1.1 million and ikeentitled to participate in our
management incentive plan with a target bonus 6¢4.6f base salary. Consistent with the practicab@film production industry, we have
an employment agreement with Mike Pavone, EVP, WSMElios, that currently runs until June 15, 201@ provides for a salary of at least
$500,000 and certain other payments. See “Narr@tiselosure to Summary Compensation Table and Gm@frPlan-Based Awards Table.”
While we generally attempt to avoid entering intopboyment agreements with our other executiveshawe severance arrangements with
most of our executive officers including our nanea@cutive officers, further information on whichpigvided in “Narrative Disclosure to
Summary Compensation Table and Grants of Plan-Basedds Table” and “Potential Payments Upon Terridmaor Change in Control.”
These agreements generally provide for a speqiféeibd of severance (and, in certain instancesydlsting of equity beyond what is required
by the plan) in the event of an involuntary terniio of employment without cause. The Company bebethat these negotiated severance
provisions are necessary for the Company to aténagtretain high calibre executives.

Summary. We believe that we have the appropriate mix ofigensation components and that the levels of cosgpem incentivize
management and serve our retention goals whileirgéngefiscally prudent and not encouraging excessisks. Going forward, while we may
adjust certain aspects of the compensation progrenelieve that it is fundamentally sound.

Compensation Committee Report

Notwithstanding anything to the contrary set fdrttany of our previous filings under the Securithes of 1933, as amended, or the
Exchange Act that might incorporate future filingswhole or in part, including our Annual Report Borm 1(-K for the year ended
December 31, 2010 and the Comg’s currently effective Registration Statements omiS-8, the following Report, and the Audit
Committee Report set forth under Proposal 2—Ratific of Selection of Independent Registered Pukdimounting Firm, shall not be
incorporated by reference into any such filings.

The Compensation Committee of the Company haswedend discussed the Compensation Discussion aatygis required by Item
402(b) of Regulation S-K with management and, basesuch review and discussions, the Compensatiomn@ttee recommended to the
Board that the Compensation Discussion and Anabesisicluded in this Proxy Statement.

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

Joseph H. Perkins
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Summary Compensation Table

The following table sets forth certain infoima about the compensation of our Principal ExeeuDfficer, our Chief Financial Officer

and our three next most highly compensated exexofificers who were serving as executive office®®@cember 31, 2010. These individt
are referred to as the “named executive officers.”

Non-Equity
Stock Incentive Plan All Other

Salary Bonus Awards Compensatior Compensatior Total

Name and Principal Position (a) Year (b) ($)(c) ($)(d) $)(e) ($)(9) ($)() $)()
Vincent K. McMahon(1) 2010 850,00( 0 0 0 11,16((2) 861,16(
Chairman 2009 882,69:. 0 0 0 9,40€(2) 892,09¢
(Principal Executive Officer) 2008 850,00( 0 0 0 8,88((2) 858,88(
George A. Barrios(3) 2010 514,80 0 552,824(4) 201,84( 7,80((2) 1,277,27.
Chief Financial Officer 2009 519,23: 0 346,85((4) 355,00( 7,66%(2) 1,228,74
2008 365,38! 0 470,75((4) 205,00( 7,1142) 1,048,25:
Donna N. Goldsmith(5) 2010 521,15: 0 595,35((4) (5) 0 8,04((2) 1,124,54.
Chief Operating Officer 2009 519,23: 0 297,30((4) 450,00( 7,817%(2) 1,274,34i
2008 376,92: 0 589,00((4) 250,00( 7,35((2) 1,223,27.
Kevin Dunn 2010 746,15: 0 680,40((4) 351,00( 8,04((2) 1,785,59:
EVP, Television Production 2009 752,88! 0 594,60((4) 625,00( 7,81%(2) 1,980,30:
2008 713,46. 0 847,35((4) 360,00( 7,35((2) 1,928,16:
Michael J. Pavone(6) 2010 500,00( 50,00( 170,10((4) 0 851,15(7) 1,571,25:

EVP, WWE Studios

1)

(2)
(3)
(4)

From January 2007 through December 2010, Mr. McMakceived a salary at an annual rate of $850,8060 (o timing of salary
cycles, all Company employees received 27 pay gelin 2009 compared with the normal 26) and waaledther compensation. See
“Compensation Discussion and Analysis.” Commendiaguary 1, 2011, Mr. McMahon has an employmentesigesit under which he
has an initial annual salary of $1.1 million anthaget bonus of 100% of base salary. See “Narr@igelosure to Summary
Compensation Table and Grants of I-Based Awards Tabl”

Consists of matching contributions under our 40p{&h and certain life insurance payments.
Mr. Barrios became our Chief Financial Officer iraMh 2008.

Represents the aggregate grant date fair valuearfos of restricted and performance stock unitsymt to our 2007 Omnibus
Incentive Plan consistent with the estimate of aggte compensation cost to be recognized oveettwecs period determined as of the
grant date under FASB ASC Topic 718, excludingdfiect of estimated forfeitures. For these purppgegformance stock units are
assumed to have been granted in amounts that woeuld if the Company meets its performance critetia00% of target. Assuming
the highest level of performance conditions willdmhieved, numbers of performance shares wouldbbglof the numbers included
the table. For disclosure on assumptions madeeinadtuation of these awards, see “Note 15 -- SBased Compensation” to our
Consolidated Financial Statements. The Companyeseti87% of its EBITDA target for 2010, and assulie 78% of the target stock
awards were earned (subject to continued servistingg. To the named executive officers, this was Barrios — 25,350 units; Ms.
Goldsmith — 27,690 units; Mr. Dunn — 31,200 uréisgd Mr. Pavone — 7,800 units. In the case of Mdd€oith and Mr. Barrios in
2008, and Mr. Pavone in 2009, includes certainricéstl stock units granted on hiring or promoti
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(5)

(6)

(7)

Ms. Goldsmith was promoted to Chief Operating Gffieffective January 1, 2009. Prior thereto, she B&P, Consumer Products. On
February 28, 2011, Ms. Goldsmith left her positiath the C ompany . Since the performance stodts gnanted to Ms. Goldsmith in
2010 were not vested, they and all other unvestatks lapsed upon her termination of employn

Mr. Pavone was appointed to the position of EVP, B/8fudios in June 2009. Before that, he was arpii@ent contractor to the
Company, working as a strategic consultant to \"'s Creative Writing Departmer

Consists of $830,513 in 2010 ($151,500 in 2009ayments to Mr. Pavone as executive producer, maitd director of certain of our
films as required by his employment agreement.“Saerative Disclosure to Summary Compensation Taioleé Grants of Plan-Based
Awards Table.” Also includes matching contributiamgder our 401(k) plan and certain life insuranagrpents, and a housing
allowance of $1,000 per mont
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Grants of Plan-Based Awards for 2010

Estimated Future Payouts Under Estimated Future Payouts Under Grant Date Fair

Non-Equity Incentive Plan Awards(1) Equity Incentive Plan Awards(2) Value of Stock
Grant Date Threshold Target Maximum Threshold Target Maximum Awards

Name (a) (b) ($)() ($)(d) ($)(e) (GI0) #(9) #(h) NHE)@4)

Vincent K. McMahon N/A — — — — — — —
George A. Barrios 2/25/1( 64,687 258,75( 452,81 24,37¢ 32,50( 48,75( 552,82}
Donna N. Goldsmith 2/25/1( 78,75( 315,00( 551,25( 26,62¢ 35,50( 53,25( 595,35(
Kevin Dunn 2/25/1( 112,50( 450,00( 787,50( 30,00( 40,00( 60,00( 680,40(
Michael Pavone 2/25/1( N/A N/A N/A 7,50( 10,00(¢ 15,00( 170,10(

(1) The amounts shown in column (c) reflect the geheegdplicable minimum payment level under the Conysannual management

()

(3)

(4)

incentive plan administered under the 2007 Omnibaentive Plan which is one-quarter of the targebant shown in column (d).
Actual minimums may be lower due to a restricteduzopool available to the Company as a whole ortdtige exercise of negative
discretion. The amount shown in column (e) is il ®f (x) 150% of the target individual componemibjch is the maximum payment
for this component of the bonus; plus (y) 100%hef total target for the Company performance compimehich is the maximum
payment for this component of the bonus providedGbmpany meets 100% of its EBITDA target. Althotigda Company
performance component is technically not cappéadeifCompany exceeds 100% of EBITDA target (othan tat the maximum payable
to an employee under the Plan), any such additipaainent must be approved by the Chairman and Exiedutive Officer and
Compensation Committee. While the payment of bomaséheoretical maximum levels would be highlyikedy, they are 4% of
EBITDA for a named executive officer, 3% for anyet employee and a total of 20% of EBITDA for alficipants in the aggregate.
For actual payments made under this plan for 2646 column (g) ¢*Summary Compensation Tal”

The amounts shown in column (f) reflect the nundfarnits that are not forfeited if the Company nseée minimum level of its
performance criteria in respect of 2010 (85% of EB#TDA target) which is 75% of the target numbé&sbares shown in column (g).
If the Company exceeds 85% of its EBITDA targegréhis a sliding scale up to 100% of the targetsuior 100% of EBITDA target.
Above 100% of EBITDA target, the units increase 2foeach 1% EBITDA is over target up to a maximuiri®0% of target units for
125% of EBITDA target. This is the maximum numbéuoits that may be granted under the plan as stiowolumn (h). All units the
are not forfeited due to the Company achievingB$TDA target remain subject to vesting in thre@a&cpnnual installments with the
first such vesting on or about July 20, 20

Reflects the full grant date fair value under FASBC Topic 718 (column (1)) of grants of performarsteck units and is based upon
the probable outcome of such conditions. The ansoarg consistent with the estimate of aggregatgeaosation cost to be recognized
over the service period determined as of the gtatg under FASB ASC Topic 718, excluding the eftdastimated forfeitures, and
correspond with the 2010 stock award values irSinmary Compensation Table. See “Narrative Discéotm Summary
Compensation Table and Grants of Plan-Based Awealde” for more information about our restrictedigrerformance stock units.
For additional disclosure on assumptions madeérviiuation of these awards, see “Note 15 — Shase@Compensation” to our
Consolidated Financial Statemer

The Company achieved 87% of its EBITDA target foi@, and as a result, 78% of the target stock aavwaedte earned (subject to
continued service vesting). To the named executihéswas Mr. Barrios — 25,350 units; Ms. Gold$mit27,690 units; Mr. Dunn —
31,200 units; and Mr. Pavone — 7,800 units. Sihegrformance stock units granted to Ms. Goldsmi2010 were not vested, they
lapsed upon her termination of employme
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Narrative Disclosure to Summary Compensation Tabland Grants of Plan-Based Awards Table

The Summary Compensation Table and Grant$anfBased Awards Table above provide certain infdrom regarding compensation of
our named executive officers. This narrative presiddditional and explanatory information regardiompensation of our named executive
officers and should be read in conjunction withstatables.

Employment AgreementSertain of our named executive officers have emplent agreements that affect the compensation exgbéot
them. From November 2004 through January 1, 2067 MdMahon waived all compensation, consistingalfsy, bonuses and booking fees,
under his agreements then in effect. Beginningdi®i72 he received salary at an annual rate of $850)dr. McMahon continued to waive all
other compensation.

Effective January 1, 2011, we entered into an amérhd restated employment agreement with Mr. MaMalihis new employment
agreement has a term ending December 31, 2013aubarnatically extends for successive one-year genimless either party gives notice of
non-extension at least 180 days prior to the etipimadate. Under the new employment agreementMdMahon is entitled to salary in the
annual amount of $1,100,000, and is entitled ttigpate in the Company'’s incentive bonus plan weithannual target bonus of 100% of
salary.

In the event we terminate Mr. McMahon’s employmethier than for cause (as defined in the new empéoyragreement) or if he
terminates his employment for good reason (as ééfiwithin the twoyear period following a change in control (as defij) we are obligate
to pay to Mr. McMahon compensation and benefits éiha accrued but unpaid as of the date of terimingplus a payment equal to two times
his base salary and, assuming the Company meetgnitisium (threshold) performance targets for tharye which the termination occurs,
two times his target bonus for that year. Paymésewerance is conditioned on Mr. McMahon'’s releafseny claims against the Company
and its affiliates. Mr. McMahon will also continbés health, accident, life and disability insurabemefit plan participation for a two-year
period following such termination, unless he oldanbstantially similar coverage with a new emptoyreaddition, the new employment
agreement eliminates the tax gross-up paymentgedvinder Mr. McMahon'’s prior employment agreenvettt respect to any excise and
related taxes that might be incurred by Mr. McMaborany “parachute payments,” as defined in Se@R0G of the Internal Revenue Code
of 1986, as amended, in connection with a changentrol of the Company. Under the new employmgné@ament, if any severance pay or
benefits would constitute a “parachute paymeng”@ompany shall reduce such payments to Mr. McMabdihe extent required so that they
do not subject Mr. McMahon to excise taxes and fegtments shall be deductible by the Company, argagment of the full parachute
payments would result in a greater net benefit toNcMahon after his payment of the related extises.

If Mr. McMahon dies or becomes disabled (as defimetthe new employment agreement) during the terhisbpagreement, or if we
terminate Mr. McMahon’s employment for cause dréfresigns other than for good reason followingange in control, we are obligated to
pay him (or his estate, as applicable) compensatimhbenefits accrued but unpaid as of the daterofination. Mr. McMahon’s new
employment agreement also contains confidentiabtyenants and covenants that, among other thingst tp the Company intellectual
property ownership in his ideas, inventions andgrerances and prohibit him from competing with @@mpany and its affiliates in
professional wrestling and our other core busiredseing employment and for one year after ternnafThe new employment agreement
allows Mr. McMahon and members of his immediateifamo use the Company’s aircraft for personal &lawhen it is not being used for
business purposes. Personal use is paid for byvlMahon so that no incremental cost is incurredigyCompany.
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Effective February 28, 2011, Donna Goldsmiift her positions with the Company . Under an agrent with Donna Goldsmith that was
in place during her employment, she will be entitle receive her base salary and health benefits fwo-year period. Ms. Goldsmith is
subject to non-compete, confidentiality and norpdiagement covenants.

We have an agreement with George Barrios underhyifibe is terminated without cause, he will bétead to receive his base salary for
a one-year severance period and the vesting ofiamgsted portion of the 25,000 restricted stocksugnianted to him on his hiring.

Consistent with the practices of the film produetindustry, we have an employment agreement witkeNfavone, our EVP, WWE
Studios. The agreement was entered into at thedfrhes promotion to this position in June 2009 &ad a two-year term, with an additional
year option on the part of the Company which weehexercised. Under the agreement, Mr. Pavone iideehtio an annual salary of $500,01
a $50,000 executive producer fee for each filmathich he is designated the executive produceryaitdr and director compensation for
each film in which he acts in those capacities etquthe applicable guild minimums. He was grant@¢D00 restricted stock units at the
commencement of the agreement, is entitled to $1p@® month housing allowance and is entitled todsesidered for a discretionary bonus
annually.

In the event of Mr. Pavone’s disability, he is #at to pay through the date of such event. Irethent of Mr. Pavone’s termination by the
Company without cause, or in the event of his deathCompany is obligated to pay the remaindéiigbase pay through the agreement’s
term. Mr. Pavone is subject to confidentiality coapts and under the agreement he has granted @othpany all intellectual property
created by him in the course of his work as an eyga.

For additional information regarding our agreemevith our named executive officers, see “PoterR@yments Upon Termination or
Change in Control.”

Performance and Restricted Stock Unilsder the terms of our Restricted Stock Unit Agreets, dividends accrue at the same rate as art
paid on our shares of Class A common stock. Ircése of performance stock units, dividends begactwue after the performance test is
met. Dividend accruals vest at the same time asdbeng of the restricted or performance stocksuoin which they accrue. Stock units
generally vest over three years (assuming, in éise of performance units, that the performancehtesbeen met), however, in the event that
following a change of control an employee is temméa without cause or terminates his or her empémtras a result of a decrease in base
salary, a change in responsibility or reportingtiure or a change in employment location of mbemt25 miles, such vesting is accelerated.
One grant, made in 2004, provides for seven-yestingwith acceleration if the Company achievesHBA of $100 million in any year.

Management Incentive Pla@ur management incentive plan is administered utiee2007 Omnibus Incentive Plan and provides for
incentive cash bonuses to be made annually based@pmpany-wide and individual performance. Thegeovides guidelines for the
calculation of bonuses subject to Compensation Citeeenoversight and approval. For 2010, participabbnuses were based on two
components, individual performance and Companyoperdnce. The participant had to meet thresholdetaripr 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, summaiszioly factors, of between 0 and 5. An executivetbadceive at least a 3.0 final score rating
to receive a bonus. At the beginning of 2010, tbenfensation Committee set a Company-wide performtarget of $108.5 million of
EBITDA, of which the Company had to achieve 85%iider for any bonus to be paid. Bonuses were ésteiol based on percentages of the
individual's salary in effect on the December 3&qading the payment date, with such targets rarfgimg 15% (for those at the Director
level) to 60% (for the Executive Vice Presidentlelesion Production). The Company had EBITDA foesk purposes of $94.0 million and
accordingly paid bonuses. Payments of these bonoghe named executive officers are set fortholumn (g) of the Summary
Compensation Table. Mr. Pavone does not participatee management incentive bonus
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program but rather under his employment agreenhent eligible to be considered for a discretionagus annually. For additional
information concerning the operation of our annaahagement incentive plan, see the Compensatiaugon and Analysis.

The management incentive plan put into place fdria@rgely follows the 2010 plan. In respect of 20iowever, the Company must re
80% of its EBITDA target of $110.3 million in ordéar bonuses to be paid rather than the 85% redjuir@revious years. This change refl
the Company'’s continuing efforts to set appropladggressive targets. If this target is met, drihdividual's performance rating is at or
above 3.0, the executive is entitled to participitee Company-wide performance portion is basedhupe individual's contribution to such
success and other subjective factors as seniorgearent recommends and the Compensation Commitpge\ags. The component relating
personal performance increases linearly from aopesdince rating of 3.0 to a maximum level of 5.0sdwing the Company achieves 100
percent of its target, (i) the maximum paymentha €Company-wide performance portion is 100% ofitldévidual’s overall target; and (ii)
the maximum payment of the individual performanamponent (a score of 5.0) is 150% of the individt@hponent target. In the event that
the Company’s performance exceeds 100% of its EBITddget, the allocation of the pool arising agsuit of such excess is allocated
through the exercise of negative discretion byGbenpensation Committee, on the recommendationeo€ttmpany’s Chairman and Chief
Executive Officer, below maximums allowed under Etan.

Assuming the Company achieves 100 percent ofrigetathe combination of the Company performancekiadividual performance
ratings will translate into bonuses equal to a @etage of the individual's salary in effect on ecember 31 preceding the payment date,
ranging as follows:

2011 Management Incentive Bonus

as % of Annual Salary

Level Minimum Threshold Target Maximum
Vice President 6.2t 25.C 43.75
Senior Vice President 8.7t 35.C 61.25
Executive Vice President & Chief Financial Officer 12.5C 50.C 87.50
Executive Vice President, Television Production 15.C 60.C 105.0
Chairman & Chief Executive Officer 25.C 100.C 175.0

For the named executive officers, this woelsult in the following payouts in respect of 20kattwould be made in 2012, assuming no
change in the salaries of the named executivearffic

Estimated Future Payments (2011)

Threshold($) Target($) Maximum($)
Vincent K. McMahon 275,00( 1,100,00I 1,925,00!
George A. Barrios 66,87: 267,50( 468,12!
Donna N. Goldsmith(1) N/A N/A N/A
Kevin Dunn 116,25( 465,00( 813,75(
Michael Pavone N/A N/A N/A

(1) Effective February 28, 2011, Ms. Goldsmith left pesition with the C ompany .
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Outstanding Equity Awards at December 31, 2010

Stock Awards

Equity Incentive Equity Incentive
Plan Awards: Plan Awards:
Number of Shares or Market Value of Shares or
Units of Stock That Have Units of Stock That Have
Not Vested Not Vested
Name(a) #(9) ®)h)
Vincent K. McMahon 0 0
George A. Barrios 79,8651) 1,137,27(1)(2)
Donna N. Goldsmith 90,52¢(1) 1,289,09((1)(2)
Kevin Dunn 119,1641) 1,696,89(1)(2)
Michael Pavone 19,21¢(1) 273,63(1)(2)

(1) Includes dividends that have accrued (at a norepeafial rate) as additional restricted units batewnot vested at December 31, 2010.
These stock units vest in three equal annual instalts with the first such vesting on or about Rgh following the determination
that the performance target has been met. In the @Ms. Goldsmith, in January 2011, 8139 of ttetsees vested and all other shi
included in this table lapsed upon her terminatibemployment

(2) These amounts are calculated by multiplying theinp price of the Company’s Common Stock of $148/December 31, 2010, the
last trading day in 2010, by the number of unvesgstricted or performance stock units, as the nasebe, on that da

Stock Vested during 2010

Stock Awards
Number
of Shares Value
Acquired on Realized

Vesting on Vesting
Name (a) (#)(d)(2) ($)(e)
Vincent K. McMahon 0 0
George A. Barrios 27,52¢ 469,19(2)
Donna N. Goldsmith 42,68¢ 683,6943)
Kevin Dunn 74,77 1,202,41.(4)
Michael Pavone 4,38 70,46.(4)

(1) The number of shares acquired on vesting inclugegtoss number of shares that vested, includiagestwithheld by the Company to
cover the withholding tax payable upon such ves

(2) This amount represents the sum of (i) 10,248 sharsted multiplied by $18.67, the closing pricetlom trading date immediately
preceding their vesting (April 23, 2010) and (i)),280 shares vested multiplied by $16.08, the eipprice on the trading date
immediately preceding their vesting (July 20, 20:

(3) This amount represents the sum of (i) 7,419 shasted multiplied by $15.71, the closing price loa trading day immediately
preceding their vesting (January 22, 2010) andB6iR70 shares vested multiplied by $16.08, thsintpprice on the trading day
immediately preceding their vesting (July 20, 20:

(4) These amounts are calculated by multiplying the memof shares vested by $16.08, the closing pmcine trading date immediately
preceding their vesting (July 20, 201

23




Potential Payments Upon Termination or Change in Coatrol.

Certain agreements with our named executifiees$ provide for pay or accelerated vesting afiggin the event of an involuntary
termination without cause or a termination follog/ia change in control. In addition, under the teofngur Performance and Restricted Stock
Unit Agreements, in the event that, within 24 mardlffter a change of control, as defined in theexgent, an employee is terminated without
cause or terminates his or her employment as & mfsudecrease in base salary, a change in regplity or reporting structure or a change
in employment location of more than 25 miles, ssititk units and accrued dividend units will veghattarget level. For a qualitative
description of these agreements for named execatfigers, see “Narrative Disclosure to Summary @ensation Table and Grants of Plan-
Based Awards Table”. The following is a quantifioatof such provisions, assuming hypotheticallyt the triggering event took place on the
last business day of 2010 with the closing pricegbare of the Company’s Common Stock on that oa$44.24. The Company’s unvested
options do not accelerate vesting upon terminaiiod change in control, so no information is inelddn respect of any intrinsic value
realizable through any accelerated vesting. All ante are in dollars payable in a lump sum, excdpres noted.

Termination
Involuntary Following
Executive Benefit Not For Cause Change in
and Payments Termination Control
Name Upon Separation ($) $)
Vincent K. McMahon Compensation:
Salary 2,200,00((1) 2,200,00((1)
Bonus 2,200,001(1)(2) 2,200,00((1)(2)
Long-Term Incentive
Compensation:
Accelerated Vesting ¢
Stock Units 0 0
Total: 4,400,00! 4,400,00!
George A. Barrios Compensation:
Salary 517,50((3) 0
Bonus 0 0
Long-Term Incentive
Compensation:
Accelerated Vesting ¢
Stock Units 156,89: 1,137,27:
Total: _67439 113727
Donna N. Goldsmith Compensation:
Salary 1,050,001(4) N/A
Bonus N/A N/A
Long-Term Incentive
Compensation:
Accelerated Vesting ¢
Stock Units N/A N/A
Total: 1,050,001((4) N/A
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Name

Termination

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

@)

)
®)
(4)

®)

Includes voluntary resignation for good reason. éfrids employment agreements, Mr. McMahon is reglfo maintain the
confidentiality of Company information indefinitegfter his termination and has a one-year non-ctenp@/enant.

Assumes that the Company meets its minimum (thidsperformance targets for the year in which #renination occurs.
Payable over one-year severance period.

Amounts being paid in connection with Ms. Goldsnisittesignation, which was effective February 281 20Salary is to be paid in
regular payroll instalments over two-year severge@d. Under her agreement, Ms. Goldsmith haseabto non-compete,

confidentiality and non-disparagement covenants.

Also payable in the event Mr. Pavone terminateghiployment for good reason (in which case it igapte over the remainder of the
term of the employment agreement) or in the evéMroPavone’s death.
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Director Compensation for 2010

The following table sets forth the componesftiotal compensation earned during 2010 by ourmanagement Directors.

Fees Earned or Stock

Paid in Cash Awards Total
Name (a) ($)(b) ($)(c) ®)(h)
David Kenin(1) 46,50( 59,00((2)(3) 105,50
Joseph H. Perkins(1) 49,00( 40,00((2)(3) 89,00(
Frank A. Riddick, I11(1) 74,50( 40,00((2)(3)  114,50(
Michel B. Solomon(1)(4) 0 90,32¢(2)(3) 90,32¢
Jeffrey R. Speed(1) 63,33 40,00((2)(3) 103,33:
Lowell P. Weicker, Jr.(1) 67,50( 40,00((2)(3) 107,50

(1) During 2010 we paid our non-management Directoetaner at an annual rate of $80,000, payablegimlequarterly installments in
arrears. In addition, we pay our Audit and CompgasaCommittee Chairs an annual fee of $12,000,amdGovernance &
Nominating Committee Chair an annual fee of $8,00@ach case payable in equal quarterly instaltmignarrears. Nc-management
Directors also receive a fee of $1,500 for eachro@eeting that they attend in person and a f&500 for each Board meeting in
which they participate by telephone. They receifeesof $1,500 for each Committee meeting theynditevhether in person or
telephonically. They only receive one meeting fealiltiple meetings occur on the same day. Fiftscpat of a Director’s retainer is
paid in unrestricted shares of our Class A comntocksand, at the election of the Director, the rerimg 50% of such retainer, toget
with all chair and meeting fees, may be paid eithesuch shares or in cash. All Directors receaienbursement of expenses incurre
connection with participation in our Board and Coithe@e meetings. Management Directors do not recadlditional compensation for
their services as a Director.

(2) Represents the aggregate grant date fair value Gi#deB ASC Topic 718. See “Security Ownership oft@ia Beneficial Owners and
Management” for a description of the number of shaf our Common Stock owned by each of our Dirsctdr. Solomon made the
election described in footnote 1 above to takefliis fees in shares of common stock.

(3) At December 31, 2010, the Directors held the follfmwnumbers of shares under awards from the CompdnyKenin —23,147 share:
Mr. Perkins — 7,972 shares; Mr. Riddick 9,149 skakdr. Speed — 6,024 shares; and Gov. Weicker 80%Bares.

(4) Mr. Solomon resigned from our Board effective Nobem4, 2010.
Certain Relationships and Related Transactions

As provided in its charter, the Audit Commétis responsible for reviewing and approving relagarty transactions, which the Company
defines as those required to be disclosed by adgicSEC regulations. While no written policiesseéxine Audit Committee believes it will
apply a standard of reasonable business practicasytsuch related party transactions.

Stephanie McMahon is the daughter of Vincent amal&iMcMahon. Stephanie McMahon is an executiveeiffof the Company. She
receives compensation in this capacity and pagtiempin talent royalties for certain Company praslbearing her name and/or likeness. Her
total compensation in 2010 was approximately $68J1,@aul Levesque is Stephanie McMahon'’s husbaddrenson-in-law of Vincent and
Linda McMahon. As one of our top stars, Mr. Levesgeceives pay that varies from year to year depgrmh the programs and events in
which he performs; the films in which he stars {ghevere two produced in 2010); the royalties eamretdome videos, video games, toys,
clothing and other merchandise bearing his
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name and/or likeness; and salary as an employae attmanagement in several aspects of the Compdisiness reporting to the Chairn
and Chief Executive Officer. His total compensatiggregated across all these roles was approxiyrde4 million in 2010. The Audit
Committee does not review the retention of Stegh&tMahon or Paul Levesque each year nor doepibap their levels of compensation.
Instead, as to levels of their compensation as @yepls, the Audit Committee relied on the approvatedures of the Compensation
Committee. In the case of Paul Levesque, his paypesformer is set by agreements negotiated bgtimepany’s Chairman/Chief Executive
Officer, the Company’s Talent Relations Departrraamd the Company’s film studios. The Audit Committe¢ieves this oversight to be
consistent with relevant industry expertise anddgoasiness practice.

In February 2008, the Company announced aerase in its quarterly dividend from $0.24 to $0»86 share. At that time, the McMahon
family and their trusts entered into an agreemeétit thie Company to waive the increased portiorhefdividend for all shares of Class A and
Class B common stock beneficially held by the fgrfol a period of three years. Instead, they camthto receive a quarterly cash dividend
of $0.24 per share. This waiver has now expired: Aew dividend waiver is subject to two things. Tinst is the receipt of the approval of
the Internal Revenue Service, which has been aidaifihe second is the agreement of members of tiMalion family. No determination
has been made by the McMahon family to enter inteva waiver agreement.

In September 2009, Linda McMahon resigned as metutive Office of the Company and announced hadiclacy for the United
States Senate, representing the State of Connedtiddovember 2009, Mrs. McMahon resigned as @@ar of the Company. Mrs.
McMabhon's election team engaged the Company in 26t0ertain production services during the campaighe Company performed these
services and was paid by the campaign’s outsidéanwehsultant the fair market value for the prodigeoduction services, approximately
$360,000.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires our &es, executive officers, and persons who own nitte@ 10% of our common stock to
file reports of their ownership and changes in awhip of our common stock with the SEC. Based dorination available to us during 20:
we believe that all Section 16(a) filings were médely.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatimown to us with respect to beneficial ownershipoaf Common Stock as of March 4,
2011 by (1) each stockholder known by us to bebthreeficial owner of more than five percent of aitbéass A common stock or Class B
common stock; (2) each of the Directors and nameduwdive officers; and (3) the Directors and exeeubfficers as a group. Unless
otherwise indicated, the address of each stockhéikled in the table below is 1241 East Main Str&amford, Connecticut 06902.

Amount and Nature

of Beneficial
Title of Class Name and Address of Beneficial Owner Ownership % of Class
Class B(1) Vincent K. McMahon 43,421,42(2) 93.4
Class B(1) Stephanie McMahon 1,929,03(3) 4.2
Class A Royce & Associates LLC (4) 2,461,941 8.8

745 Fifth Avenue
New York, New York 1015:
Class A Renaissance Technologies LLC (5) 1,924,90! 7.C
James H. Simons
800 Third Avenue
New York, NY 1002z
Class A BlackRock, Inc. (6) 1,415,12 5.1
40 East 524 Street
New York, NY 1002z

Class A George A. Barrios 29,21( *
Class A Donna N. Goldsmith 0 *
Class A Kevin Dunn 49,47 *
Class A Michael J. Pavone 2,77¢ *
Class A Basil V. DeVito, Jr. 18,03¢ *
Class A David Kenin 23,84¢ *
Class A Joseph H. Perkins 8,67¢ *
Class A Frank A. Riddick, 111 9,851 *
Class A Jeffrey R. Speed 6,72¢ *
Class A Lowell P. Weicker, Jr. 3,28%(7) *
Class A and Class B(8) All Executive Officers and Directors a

Group (17 persons) 45,556,83 61.t
* Less than one percent.

(1) Class B common stock is fully convertible into Gl#common stock, on a one-for-one basis, at ang &t the option of the holder.
The two classes are entitled to equal per shaideatids and distributions and vote together asssahdth each share of Class B enti
to ten votes and each share of Class A entitlethéovote, except when separate class voting isrestjby applicable law. If any shares
of Class B common stock are beneficially owned iy person other than Vincent McMahon or his wifsnda McMahon, any
descendant of either of them, any entity whichlelly owned and is controlled by any combinatiorso€h persons or any trust, all
beneficiaries of which are any combination of spehsons, each of those shares will automaticaliyed into shares of Class A
common stock. Assuming hypothetically that all gisasf Class B were converted into Class A, the iméypercent stockholder would
be Mr. McMahon, who would have the right to votel alispose of 59 percent of the Class A common stock
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(2) Includes (i) 10,181,582 shares of Class B commacksbwned by Vincent K. McMahon 2008 Irrevocabl&str for which Mr.
McMahon acts as trustee with rights to vote angatie of the shares and (ii) 4,500,000 shares als@acommon stock owned by
Vincent K. McMahon 2010 Irrevocable Trust, for wihiklr. McMahon acts as trustee with rights to vaid dispose of the shares.
Excludes 566,670 shares of Class B common stoch@ddshares of Class A common stock owned by LMdilahon.

(3) Includes 51,305 shares of Class A common stockiiyeMs. McMahon, 15,000 shares of Class A commoakstvhich may be
purchased through the exercise of options, and21788 shares of Class B common stock held by tbphanie McMahon Levesque
Trust U/A Vincent K. McMahon Irrevocable Trust, ddtJune 24, 2004, of which Ms. McMahon is the beleeficiary and for which
she, as investment director, has sole voting anestment power over the shares.

(4) The amount shown is derived from a Schedule 13&]J flanuary 26, 2011. Royce & Associates, LLC i;yaastment advisor with sc
power to vote and dispose of these shares.

(5) The amount shown is derived from an Amendment No.3chedule 13G, filed February 11, 2011, joifitgd on behalf of
Renaissance Technologies LLC (“RTC"), Renaissarazhiologies Holdings Corporation (“RTHC”) and Jarkle$Simons. RTC is an
investment adviser and RTHC is the control perddRTcC. RTC and RTHC have sole voting over 1,814,40éres, sole dispositive
power over 1,924,871 shares and shared dispopibwer over 29 shares. James Simons is no longanteot person of RTC or the
beneficial owner of any of these shares.

(6) The amount shown is derived from a Schedule 13&] frebruary 9, 2011. BlackRock, Inc. is the pahatding company or control
person of BlackRock Japan Co. Ltd., BlackRock tngtinal Trust Company, N.A., BlackRock Fund AdvisaBlackRock Asset
Management Australia Limited, BlackRock Advisor,Gd and BlackRock Investment Management, LLC, edalitoch holds shares
of Class A common stock. BlackRock, Inc. has soler to vote and dispose of these shares.

(7) Includes 200 shares owned by Gov. Weicker's wife.

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

PROPOSAL 2—RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

The Board of Directors has recommended thastbckholders ratify the Audit Committee’s appoiant of Deloitte & Touche LLP as our
independent registered public accounting firm Fer year ending December 31, 2011. Deloitte & ToudHe has audited our consolidated
financial statements since 1984. Although ratifarabf this selection is not legally required, ®eard of Directors believes that it is
appropriate for the stockholders to ratify suchoscas a matter of good corporate governanceel&tbckholders do not ratify the selection of
Deloitte & Touche LLP, the Audit Committee will reesider their appointment as our independent mgidtpublic accounting firm. We
expect that a representative of Deloitte & Touch® Wwill be present at the Annual Meeting, will haar@ opportunity to make a statement if
he or she wishes and will be available to resporappropriate questions.
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Independent Auditors Fees

The following table presents fees for profesal audit services rendered by Deloitte & Touch® Lthe member firms of Deloitte Touche
Tohmatsu, and their respective affiliates (colleglij, “Deloitte & Touche”) for the audit of our fimcial statements for calendar years 2010
and 2009, and fees for other services renderedehyitiz & Touche during those periods.

2010 2009

Audit Fees (a) $ 1,098,79'  $1,051,10
Audit-Related Fees (b) — 43,43(
Tax Fees (c) — 12,00(
All Other Fees (d) — —
Total $ 1,098,79! $1,106,53

(&) Fees for audit services consisted of the audii®@fQGompany’s annual financial statements, revieitiieoCompanys quarterly financii
statements, statutory audits, United Kingdom auatits other services related to SEC matters inofuf#ias related to attestation of
management’s assessment of internal control omantiial reporting as required by Section 404 ofShebanes-Oxley Act of 2002.

(b) Fees for audit-related services consisted of tlolt afithe Company’s employee benefit plans.

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

(d) No other services were rendered by Deloitte & Teudtring 2010 or 200!

The Audit Committee has adopted policies and prodfor pre-approving all non-audit work perforngdDeloitte & Touche. In
general, the provision of such services must bepetitnie with the maintenance of that firm’s indegence in the conduct of its auditing
functions. The Audit Committee annually reviews g@ne-approves services on a list of generally er@ved services, subject to projected
dollar fees, and the Committee is updated from tongme at regularly scheduled meetings as tattieal fees vis-&is these projections. A
of the services provided by Deloitte & Touche ia thble above were pre-approved by the Audit Cotamitf additional services are
identified throughout the year, they are takerhtbAudit Committee’s Chair for pre-approval. ThedkiCommittee Chair is designated to
pre-approve them, reporting such pre-approvalécetiitire Audit Committee at its next meeting, uslgsch services have projected fees in
excess of $25,000, in which case they are to bajppeoved by the entire Audit Committee.
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Audit Committee Report

The primary purpose of the Audit Committegoigssist the Board in monitoring the integrityoof financial statements, our independent
auditor’s qualifications and independence, theqrerance of our independent auditors and our comgdiavith legal and regulatory
requirements. The Board, in its business judgntexg,determined that all members of the Committeé¢independent,” as required by
applicable listing standards of the New York St&oichange and applicable regulations of the SEC.Altidit Committee operates pursuar
a charter, a copy of which is available on the Canys website (corporate.wwe.com/documents/auditnoittee charter.pdf).

Management is responsible for the preparationgmtasion and integrity of the Company’s financi@tsments, accounting and financial
reporting principles and internal controls and pahares designed to assure compliance with accaustimdards and applicable laws and
regulations. The independent auditors were resptengir performing an independent audit of the afidated financial statements in
accordance with generally accepted auditing stalsdar

In performing its oversight role, the Audit Commagéthas, among other things covered in its chageiewed and discussed the audited
financial statements with management and the intdgr@ auditors. The Audit Committee has also dsedisvith the independent auditors
matters required to be discussed by Statement diitiAg Standards No. 6 Gommunication with Audit Committeeas amended (AICPA,
Professional Standards, Vol. 1 AU Section 380pdpted by the Public Company Accounting OversiRgidrd in Rule 3200T. The
Committee has received the written disclosuresthadetter from the independent auditors requingdgiplicable requirements of the Public
Accounting Oversight Board regarding the indepehdeditor's communications with the Audit Commiti@ncerning independence. The
Audit Committee has also considered whether theigian of non-audit services by the independenitatglis compatible with maintaining
the auditors’ independence and has discussed kéthuditors their independence.

Based on the reports and discussions describdiisifReport, and subject to the limitations on thle and responsibilities of the Audit
Committee referred to in this Report and in therdrathe Audit Committee recommended to the Bahadl the audited financial statements
be included in the Annual Report on Form 10-K fue fiscal year ended December 31, 2010.

While the members of the Audit Committee meet titependence, financial experience and other qetiifin requirements of the New
York Stock Exchange and applicable securities ldlesy are not professionally engaged in the pracaifcauditing or accounting. Members of
the Committee rely without independent verificatamthe information provided to them and on theesentations made by management and
the independent auditors. Accordingly, the Audit@aittee’s oversight does not provide an indepentasis to determine that management
has maintained appropriate accounting and finame@drting principles or appropriate internal cotgrand procedures designed to assure
compliance with accounting standards and appliciaiwbs and regulations. Furthermore, the Audit Cotteais considerations, efforts and
discussions referred to above do not assure thautit of the Company’s financial statements ltrarried out in accordance with
generally accepted auditing standards, that tteméiml statements are presented in accordancegetitrally accepted accounting principles
or that Deloitte and Touche LLP is in fact indepemid

The Audit Committee
Frank A. Riddick, III, Chair
David Kenin

Jeffrey R. Speed
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PROPOSAL 3—ADVISORY VOTE ON EXECUTIVE COMPENSATION

Under an amendment to the Exchange Act recentlptaddoy Congress as part of the Dodd-Frank Actameerequired to include in this
proxy statement a non-binding vote on the compé@rsé&br our named executive officers. As an adwisate, this proposal is not binding
upon the Company. However, the Compensation Comeitthich is responsible for designing and admeniisg the Company’s executive
compensation program, will value the opinions expeel by stockholders in their vote on this propasdlwill continue to consider the
outcome of the vote when making future compensatamisions for named executive officers.

As required by the SEC’s compensation disclosulesruve have described our executive compensatitrei “Executive Compensation”
section of this proxy statement (which disclosm&udes the Compensation Discussion and Analysiscompensation tables and the
narrative disclosures that accompany the compamstibles).

The Company’s goal for its executive compensati@myam is to attract, motivate and retain a taltated creative team of executives
who will provide leadership for the Company, driyisuccess across our numerous competitive reveragrs. The Company seeks to
accomplish this goal in a way that rewards perforceavhile remaining aligned with the Company’s ktatders’ long-term interests rather
than rewarding inappropriate risk taking. The Comyplelieves that its executive compensation progatisfies this goal.

Our Board of Directors strongly endorses the Corgfsaexecutive compensation program and recommentisttekholders vote in favi
of the following resolution:

RESOLVED, that the compensation paid to the Comparng named executive officers, as disclosed in thisgxy
statement pursuant to the compensation disclosurautes of the Securities and Exchange Commission, vehi disclosure
shall include the “Compensation Discussion and Angsis” section and the related compensation tablesnd narrative
disclosures, is hereby APPROVED.

The Board of Directors recommends a vofeOR ” advisory approval of the resolution set forth ebdin Proposal No. 3.

PROPOSAL 4—ADVISORY VOTE ON FREQUENCY OF ADVISORY V OTE ON EXECUTIVE COMPENSATION

Under an additional amendment to the Exchange eazntly adopted by Congress as part of the DoddkHat, we are required to
include in this proxy statement a separate nonibindote on whether a non-binding vote on executim@pensation should occur every one,
two or three years. You have the option to voteafoy one of the three alternatives, or to abstaithe matter.

The Company believes that an advisory vote on @kecaompensation should be conducted every yetratcstockholders will have a
regular and frequent opportunity to express thiews on the Company’s executive compensation prog&iockholders are not voting to
approve or disapprove of the recommendation of th8oard of Directors.

The alternative receiving the affirmative vote ahajority of the shares present in person or regotesl by proxy and entitled to vote on
this proposal at the 2011 Annual Meeting of Stodlars will be considered the frequency approvedtbgkholders. Although the advisory
vote is nonbinding, the Board of Directors will take into aciet the outcome of the vote when making futureslens about the frequency
holding an advisory vote on executive compensation.

The Board of Directors recommends that stockholdets to hold an advisory vote on executive comagosANNUALLY .
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STOCKHOLDER PROPOSALS FOR 2012 ANNUAL MEETING

Stockholder proposals for inclusion in oungronaterials for at our 2012 Annual Meeting mustéeeived at the Company’s principal
executive offices, 1241 East Main Street, Stamf@T,06902 Attn: Corporate Secretary on or beforgdvaber 16, 2011. Under our By-laws,
any stockholder proposal received after that daltebes considered timely for purposes of the 20I#hAal Meeting only if the stockholder
provides our Secretary notice of the proposal miezahan January 30, 2012, and not later tharrdrely 29, 2012; provided that if the 2012
Annual Meeting is held on or before April 13, 20b2y Secretary must receive a stockholder’s natatater than the close of business on the
fifth business day following the day on which wekma public announcement of the meeting date.

“HOUSEHOLDING” OF PROXY MATERIALS

The SEC has adopted rules that permit companiegsgrthediaries such as brokers to satisfy delivequirements for proxy materials
with respect to two or more stockholders sharirgshme address by delivering a single set of pnoterials addressed to those stockhols
This process, which is commonly referred to as $stwlding,” potentially provides extra conveniefmestockholders and cost savings for
companies. The Company and some brokers housetmig materials, delivering a single proxy statem@nhotice to multiple stockholders
sharing an address unless contrary instructions haen received from the affected stockholderse@na have received notice from your
broker or us that they or we will be householdirgtenials to your address, householding will corginatil you are notified otherwise or until
you revoke your consent. If, at any time, you nugler wish to participate in householding and waqrkfer to receive a separate set of pr
materials or if you are receiving multiple copidgte proxy materials and wish to receive only griease notify your broker if your shares
are held in a brokerage account or us if you hetfistered shares. You can notify us by sendingittewrequest to WWE, 1241 East Main
Street, Stamford, CT 06902, Attn: Corporate Secyaiaby telephoning a request to our Corporate&ary at (203) 352-8600.

OTHER MATTERS

The Board of Directors knows of no other matterprigsent at the Annual Meeting. If any other mattigmoperly brought before the
meeting, the persons named as proxies will exethise discretionary authority to vote on such mi&tin accordance with their best
judgment.A copy of the 2010 Annual Report (which includes auForm 10-K for the year) is available on the webge accessed as
provided in the Notice. A copy is being sent withhis Proxy Statement to all stockholders who request them as provided in the
Notice. Our Annual Report on Form 10-K for the yearended December 31, 2010 is also available on ouebgite at
corporate.wwe.com/documents/201010-K.pdf. We willlso mail a copy of the Form 10-K to each record anteneficial owner of our
securities without charge upon written request to & at 1241 East Main Street, Stamford, CT 06902; Ad¢ntion: Corporate Secretary.
To register for electronic delivery for future mailings, you can go to proxyvote.com.

BY ORDER OF THE BOARD OF DIRECTORS,

%7%‘—
Michael J. Luisi

Executive Vice President, BusinDevelopment ;
General Counsel and Secretary
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| VOTE BY INTERNET - www.proxyvote.com
Use the Internet to transmit your voting instrusticand for electronic delive
of information up until 11:59 P.M. Eastern Time tey before the cuff date
or meeting date. Have your proxy card in hand wem access the web ¢

and follow the instructions to obtain your recomtsd to create an electro
voting instruction form

1241 EAST MAIN STREET
STAMFORD, CT 0690: I?LECTROll(\jHﬁ(DELIV(IjERY Cr)1F FUTURE PRdOﬁ; MATERIALS |
R If you would like to reduce the costs incurre oompany in mailing pro

ATTN: INVESTOR RELATIONS materials, you can consent to receiving all fupmexy statements, proxy ca
and annual reports electronically viamil or the Internet. To sign up
electronic delivery, please follow the instructioabove to vote using t
Internet and, when prompted, indicate that you egoereceive or access pr¢
materials electronically in future yea

VOTE BY PHONE - 1-800-690-6903

Use any touchene telephone to transmit your voting instructiapsuntil 11:5¢
P.M. Eastern Time the day before the offtdate or meeting date. Have y
proxy card in hand when you call and then follow thstructions

VOTE BY MAIL

Mark, sign and date your proxy card and returm ithie postaggaid envelop
we have provided or return it to Vote Processirig,Rroadridge, 51 Merced
Way, Edgewood, NY 1171

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:
M3170¢-P0819¢  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. For Withhold For All  To withhold authority to vote for any individual minee(s)

The Board of Directors recommends you vote All Al Except mark “For All Except” and write the number(s) okth
FOR the following: nominee(s) on the line below.
1.Election of Directors O O O

Nominees:

01) Vincent K. McMahon 05) Jeffrey R. Speed

02) David Kenin 06) Kevin Dunn

03) Joseph H. Perkins 07) Basil V. DeVito, Jr.
04) Frank A. Riddick, IlI

The Board of Directors recommends you vote FOR propsals 2 and 3: For  Against Abstain
2 Ratification of Deloitte & Touche LLP as our Indeyient Registered Public Accounting Firm. O O O
3.Advisory vote on Executive Compensation. O O O
The Board of Directors recommends you vote 1 YEARrothe Advisory Vote proposal: 1Year 2 Years 3 Years Abstain
4 Advisory vote on frequency of Advisory vote on Entiee Compensation. O O O O

NOTE: Such other business as may properly come befonmé®ting or any adjournment thereof.

For address change/comments, mark here. O
(see reverse for instructions)

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

Please sign exactly as name appears hereon. Whesssdre held by joint tenants, t
should sign. When signing as attorney, executomiaidtrator, trustee or guardii
please give full title as suc




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




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

M31710+08199

PROXY/VOTING INSTRUCTION CARD
WORLD WRESTLING ENTERTAINMENT, INC.
ANNUAL MEETING TO BE HELD ON APRIL 29, 2011 AT 10:0 0 A.M.
FOR HOLDERS AS OF 3/4/2011

This proxy is solicited on behalf of the Board of Dectors
By signing this card, | (we) hereby authorize GE@R& BARRIOS and MICHAEL J. LUISI, or either of theeach with full power to

appoint his substitute, to vote as Proxy for mg &isVWE's Annual Meeting of Stockholders to bedhati the Company's headquarter]
1241 East Main Street, Stamford, Connecticut 0680Friday, April 29, 2011 at 10:00 a.m. Eastern djiior any adjournment thereo%
y

o’

the number of shares which | (we) would be entitiedsote if personally present. The proxies shallevsubject to the direction
indicated on the reverse side of this card andipsoare authorized to vote in their discretion upooh other business as may prope
come before the meeting and any adjournments theBgosigning 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 and/or Commédittgeg please mark corresponding box on the re\sidse)

Continued and to be signed on reverse side




