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1241 East Main Street
Stamford, Connecticut 06902

To our Stockholders: March 16, 201

You are invited to attend the 2012 Annual Nreebf WWE's Stockholders which will be held at @0:a.m. local time, on April 27, 2012,
at the Company’s headquarters, 1241 East MaintS8&anford, Connecticut 06902. The business todpelucted is described in the
enclosed Notice of Annual Meeting of Stockholderd Broxy 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 @ting at the website indicated on the enclosed prg>card. Alternatively, you can vote t
telephone or complete, sign, date and promptlyrmettue enclosed proxy card. If you attend the nigedind 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,

o —

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 an admission ticket in advance byviding proof of your ownership, such as a bank omlxerage account statement or co
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 27, 2012

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 27,
2012, at 10:00 a.m. local time, for the followingrposes, as described in the attached Proxy Stateme

1.

2.

to elect nine Directors to serve until the Comy’'s next Annual Meeting and until their successoesedected and qualifie

to re-approve the performance goals for our 2007 Omriibcentive Plan in order to maintain Internal Reve@ode Section 162(r
compliance

to approve the 2012 WWE Employee Stock Purchase

to ratify the selection of Deloitte & Touche LLP agr independent registered public accounting fionthe year ending December
31, 2012,

to hold an advisory vote to approve executive camspgon; anc

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

We have fixed the close of business on March 222lthe 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 DIRECTOR

%7%

Michael J. Luisi
President, WWE Studios; Executive Vice Presic
Business Development; General Counsel and Secr

Stamford, Connecticut
March 16, 2012

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 r@resented at the meeting.




PROXY STATEMENT
Annual Meeting of Stockholders
Friday, April 27, 2012

The enclosed proxy is solicited on behalf dM&'s Board of Directors in connection with our AmiMeeting of Stockholders to be held
on Friday, April 27, 2012, at 10:00 a.m. local titlee “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 oétnet Availability of Proxy Materials (the “Noticeto the Company’s record and
beneficial stockholders. All stockholders will hathe ability to access the proxy materials on tledsite referred to in the Notice or reque
receive a printed set of the proxy materials. littons on how to access the proxy materials dwetrternet or to request a printed copy t

be found in the Notice. In addition, stockholde@ymequest to receive proxy materials electronjdayl email on an ongoing basis. The
Company encourages you to take advantage of thialaNity of the proxy materials on the Internetander to help reduce costs. We intend to
mail the Notice on or about March 16, 2012, to estolckholder entitled to vote at our Annual Meeting

We will pay all costs of this proxy solicitationir®ctors 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 businedgasch 2, 2012 (the “record
date”),will be entitled to notice of and to vote at ourrAral Meeting. At the close of business on the rkdate, 28,626,143 shares of Clas
common stock and 45,850,830 shares of Class B constock were outstanding and entitled to vote, wahh Class A share entitled to one
vote on all matters and each Class B share entdlézh votes. We sometimes refer to Class A comshock and Class B common stock
together as “Common Stock.”

A majority of the collective voting power represetitoy our Common Stock, present in person or repted by proxy, constitutes a
guorum for the transaction of business at the AhNleeting. Election of nominees to the Board isided by plurality vote. The affirmative
vote of a majority of the shares present and entith vote at the meeting is required to approep@sals 2, 3, 4 and 5. Proposal 5 is an
advisory vote only and as discussed in more de&hlw, the voting result is not binding on us. UnNew York Stock Exchange (“NYSE”)
rules, if your broker holds your shares in its name nominee, and does not receive voting ingbnsfrom you, the broker is permitted to
vote your shares only on the ratification of the@iptment of the independent registered public aoting firm (Proposal 4). When a broker
does not receive voting instructions and eithetides to exercise discretionary voting or is barfredn doing so under NYSE rules, the
missing votes are referred to as “broker non-vbtether unvoted shares in returned proxies wilvbted in accordance with the Board
recommendations set forth in this proxy statem®ath abstentions and broker non-votes will be cedrfibr purposes of determining the
presence or absence of a quorum at the meetingeBnon-votes are not, however, considered presahentitled to vote and will have no
effect on the voting results for any of the propesan abstention on any of proposals 2, 3, 4 miehtified above will have the effect of a
vote against that proposdlhe Board of Directors recommends that you vote FORhe election of each of the nominees for Director,
FOR re-approval of the performance goals for our 207 Omnibus Incentive Plan, FOR the 2012 WWE Stockuchase Plan, FOR the
ratification of our independent registered public a&counting firm, and FOR the approval of the compenation of our named executive
officers.




If you vote via any of the following methog®u have the power to revoke your vote before thaual Meeting or at the Annual Meeting.
You may revoke a proxy by mailing us a letter whigd receive prior to the Annual Meeting statingt tiha@ proxy is revoked, by timely
executing and delivering, by mail, Internet or p#lene, a later-dated proxy or by attending our Ahdeeting and voting in person. While
the Company does not plan to disseminate informattmcerning your vote, proxies given by stockhrdd# record will not be confidential.
The voting instructions of beneficial owners wililp be available to the beneficial owner’s nomiaee will not be disclosed to us unless
required by law or requested by you. If you aréoaldholder of record and write comments on youxpreard, your comments will be
provided to us.

Vote by Internet:

The Company strongly prefers that you utilize comenient Internet voting system which you can as@nd use whether you live in the
United States or elsewhere. The website for Intaratng is printed on both the Notice and the proard. Internet voting is available 24
hours a day until 11:59 P.M. on April 26, 2012. Yaill be given the opportunity to confirm that yauastructions 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 26, 2012. The voice prompt®wallyou to vote your shares and confirm that yostrinctions 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 postpgit envelope provided.
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PROPOSAL 1—ELECTION OF DIRECTORS

Stockholders will elect nine Directors at dumual Meeting, each to serve until the next Anridakting of Stockholders and until a
successor shall have been chosen and qualifiednd@fed to vote the shares of Common Stock repreddmy a proxy in favor of the
nominees listed below, unless otherwise instruitt¢bde proxy. Each nominee is currently a DirecWe believe all nominees will be willing
and able to serve on our Board. In the unlikelynétleat a nominee is unable or declines to sereewill vote the shares represented by a
proxy for the remaining nominees and, if thereris,dor another person duly nominated by our Badidirectors.

Director/Nominee Age Current Position with Company Committee Director Since
Vincent K. McMahon 66 Chairman of the Board and Executive (Chair) 1980
Chief Executive Officer
Kevin Dunn 51 EVP, Television Production Executive 2008
Basil V. DeVito, Jr. 57 Sr. Advisor, Business Strategies Executive 2010
Stuart U. Goldfarb 57 — Audit 2011
Patricia A. Gottesman 53 — Compensation 2011
David Kenin 70 — Compensation (Chair) 1999
Joseph H. Perkins 77 — Compensation; 1999
Governance &
Nominating
Frank A. Riddick, 111 55 — Audit (Chair); 2008
Governance &
Nominating
Jeffrey R. Speed 49 — Governance & 2008
Nominating (Chair);
Audit

Vincent K. McMahon, co-founder of our Company, is Chairman of the BazfrDirectors and Chief Executive Officer and Chafithe
Executive Committee.

Kevin Dunn is a member of the Executive Committee and hasdeas Executive Vice President, Television Produgtsince July 2003,
and previously served as our Executive Producet Toyears.

Basil V. DeVito, Jr.is a member of the Executive Committee and hasedess our Senior Advisor, Business Strategies €068, in
which role he has obtained placement for WWE tslewi programming in North America. Prior therete,rhanaged several WWE
departments and served as our Chief Operating@féind as President of XFL, LLC, the Company’s farprofessional football league (the
“XFL"). Mr. DeVito has been with the Company in \@uis capacities over the past twenty-five years.

Stuart U. Goldfarb is a member of our Audit Committee. Since Janu@d22 Mr. Goldfarb has been President of Fullbridge,, a
provider of an accelerated, rigorous business diucprogram. From June 2011 until January 2012,G&hidfarb was President and Chief
Executive Officer of Atrinsic, Inc., a publicly learketer of direct-to-consumer subscription potsland an Internet search marketing
agency. Mr. Goldfarb has served as a director ghait since January 2010. He is also a directdrraember of the audit committee of
Vitacost.com, Inc., a publicly traded leading oalietailer of health and wellness products. Fromedxaber 2009 to June 2011, Mr. Goldfarb
was a Partner in Unbound Partners LLC, a marketimymanagement consulting firm. From 2001 to 2609 Goldfarb was President and
Chief Executive Officer of Direct Brands, Inc. Umdwgs leadership, the company grew to be the weilafgest direct marketer of music,
DVDs, and books, with household brands such asrlnilu House, BMG Music, Doubleday Book Club, Booktué-Month-Club,
cdnow.com and many more. Prior to that, Mr. Goldfaas President and Chief Executive
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Officer of bol.com, Bertelsmann’s premier onlingaiker of books and music, doing business in 1&pean and Asian countries. Before
joining Bertelsmann, he was Vice Chairman of Valligon International, a cable TV home shopping e-commerce company. He was
formerly Executive Vice President, Worldwide Busindevelopment at NBC.

Patricia A. Gottesmanis a member of our Compensation Committee. Sinteuaey 2011, Ms. Gottesman has been President hiedl C
Executive Officer of Crimson Hexagon, a social liigence company in the vanguard of online mediaitooing and analysis. From April
2008 to January 2011, she was founder and prinofg@mnibus, an international media and technolaggctice. Prior to that, Ms. Gottesman
was with Cablevision Systems Corporation for alnmbgty years, most recently as Executive Vice Rier#t, Digital Marketing and
Commerce.

David Kenin is Chair of our Compensation Committee. From Jan@802 until May 2009, Mr. Kenin was Executive Vieeesident of
Programming, Crown Media United States, LLC whezeMas in charge of programming for the Hallmark i@ted, a cable television netwc
that broadcasts across the United States. Mr. Kisrarformer President of CBS Sports. Until 199twas Executive Vice President of USA
Network and after that he was the general parthKeain Partners, a consulting firr

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. Mr. Perkins was President of Communitsit@onsultants, Inc., a provider of
television syndication consulting services.

Frank A. Riddick, Il is Chair of our Audit Committee and a member of Gavernance & Nominating Committee. Since August20
he has been Chief Executive Officer of IMC Steaupr the largest independent steel tubular manufeicin North America. Prior to that,
was a consultant to TowerBrook Capital Partners (“PowerBrook”), a New York and London — basedvaie equity firm. Prior to joining
TowerBrook, he served as President and Chief Ekec@fficer of Formica Corporation, a manufactusésurfacing materials, from January
2002 to April 2008. Mr. Riddick was instrumentalaasisting Formica to emerge from Chapter 11 bart&yuproceedings in June 2004. He
served as President and Chief Operating Officé&rofstrong Holdings, Inc. from February 2000 to Naeer 2001 and as Chief Financial
Officer at Armstrong and its subsidiaries from 1992000. Mr. Riddick is a member of the board ioéctors and chairman of the Audit
Committee of Geeknet, Inc., an online network &mhinology professionals, technology enthusiastscandumers of technology goods and
services. Mr. Riddick is a former director of Grath International Ltd, a manufacturer of graphitd eaarbon products, as well as related
technical services.

Jeffrey R. Speeds Chair of our Governance & Nominating Committeel @ member of our Audit Committee. He served aschtive
Vice President and Chief Financial Officer of Slags, Inc., the world’s largest regional theme papkrator, from April 2006 until October
2010. In June 2009, Six Flags, Inc. filed a volapiaetition under Chapter 11 of the United StataalBuptcy Code in the U.S. Bankruptcy
Court for the District of Delaware, and it emerdeain such proceedings in May 2010. Prior to join8ig Flags, Mr. Speed spent
approximately 13 years with The Walt Disney Compa®yving from 2003 until 2006 as Senior Vice Riest and Chief Financial Officer of
Euro Disney SAS, the publicly-traded operator @& Bisneyland Resort Paris, the number one touesstimation in Europe. Prior to that, Mr.
Speed spent approximately nine years with the paacounting firm of Price Waterhouse (now PricedttaduseCoopers).
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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 46 Chief Financial Officer 2008
Paul Levesque 42 EVP, Talent 1995
Michael J. Luisi 46  President, WWE Studios; EVP, 2011

Business Development; General

Counsel & Secretary
Stephanie McMahon 35 EVP, Creative 1998
Michelle D. Wilson 46  Chief Marketing Officer 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 2082hief Financial Officer of
subsidiary which published, among other things, Bbston Globe. Prior to that, he was PresidentGinidf 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.

Paul Levesquehas been our Executive Vice President, Talent siugpust 2011. In this role, he oversees the takdations and talent
development departments, training of WWE SuperstadsDivas, and management of worldwide recruitmiaraddition to his talent duties,
Mr. Levesque has continually had an integral rakibd the scenes; as a director and producer heswmishape the creative direction and
storylines of WWE's programming. Mr. Levesque dellias a WWE Superstar in 1995 and has captureg maor championship,
headlined thousands of WWE events, and entertaimlidns around the world. He is the national spperson for Muscular Dystrophy’s
“Make a Muscle, Make a Difference” campaign. Mrveeque has had starring roles in commercials, igétewvprograms, talk shows and
feature-length films. He is author of Make the Gafiréple H's Approach to a Better Body. Mr. Levesgs the husband of Stephanie
McMahon and the son-in-law of Vincent McMahon.

Michael J. Luisi has served as President, WWE Studios since Sept@@bg; and as Executive Vice President, Businesg@pment;
General Counsel and Secretary since January 2@fareBthat, Mr. Luisi was with Miramax Films, anfilproduction and distribution
company which until late 2010 was a subsidiary loé TWalt Disney Company (“Miramax”). At Miramax, Mruisi was Executive Vice
President, Worldwide Operations, beginning Octdlt¥}8. Before that he was Executive Vice Presidgnsiness Affairs and Operations,
from January 2006. Mr. Luisi joined Miramax in 1998

Stephanie McMahonhas served as Executive Vice President, Creatives $May 2007. Prior to that, she was Senior Vimsklent,
Creative Writing, since June 2005, and before Mg President, Creative Writing. Ms. McMahon begéth the Company in 1998. Ms.
McMahon writes, produces and directs for our tedewi programming and at times has performed asiaairgersonality. She is the wife of
Paul Levesque and the daughter of Vincent McMahon.

Michelle D. Wilson has served as our Chief Marketing Officer sincer&aty 2009. Before that, Ms. Wilson was Chief Mairkg Officer
of the United States Tennis Association since 260dm 2000 to 2001, she was Vice President of Margdor the XFL. Before that, Ms.
Wilson held positions at the National Basketbals@aation in its domestic and international consupreducts groups.
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The Board and Committees

Our Board has standing Audit, Compensationjgatance & Nominating and Executive Committees.iliuthe year ended December 31,
2011, there were eleven meetings of the Board #diirs, eleven meetings of the Audit Committear foeetings of the Compensation
Committee, two meeting of the Governance & NomimgtCommittee and no meetings of the Executive CdtamiUnder our Corporate
Governance Guidelines, Directors are expectedeapare 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 omrthwvhe or she served. Directors are
also expected to attend the Company’s Annual MgetfrStockholders, and all members attended lamt yeneeting.

Independent Directorgach year our Board conducts a review to determimeh of our Directors qualifies as independents&hon its
most recent review, a majority of our Board (Mes&sldfarb, Kenin, Perkins, Riddick and Speed argl @lottesman) qualified as
independent under the NYSE and SEC regulationBdard members as well as those regulations, agapf#, relating to their role on the
Audit, Compensation and/or Governance & Nomina@mgnmittee(s). These are the standards we useaowiat independence. None of
these independent Directors has any relationshiptive Company other than their Director/Committesmberships. Our Audit,
Compensation and Governance & Nominating Committeesist solely of independent Directors. The Camypidoes not have a lead
independent director.

NYSE Listing Standard€ertain provisions of the corporate governancesrafehe NYSE are not applicable to “controlled gamies.”
“Controlled companies” under those rules are congzsaof which more than 50 percent of the voting epis held by an individual, a group
or another company. The Company currently is atfotied company” under this definition by virtue thie beneficial ownership by Mr.
McMahon of approximately 53% of the Compangutstanding equity and control of approximatel$sBof 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 gwapen committees. However, the Company curretals not take advantage of th
“controlled company” exemptions under the NY SHrigtstandards.

Board Structure and Risk Managemevit. McMahon serves as both our Chairman and Chiefchtive Officer. The Board believes that
the unique blend of creativity, entrepreneurshig m@anagement 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 Chrain and Chief Executive Officer reflects
the larger reality that as the owner of the ovetwiireg majority of the Company'’s voting stock, maeagent of the Company is within his
ultimate control. This notwithstanding, the Boagdagnizes the very important role it plays in skersight and believes that it works well
with management to understand and give clear ga&lan matters that it considers to pose possisks 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 cfie risk factors. Examples include (i)
Audit Committee oversight of, among other thingeCSfilings, 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 been
negatively affected by the Board’s current leadigrstructure, and the Board believes it approplyaaedresses risk factors facing the
Company.




Executive Sessiongnder our Corporate Governance Guidelines, themanagement/independent members of the Board mbsetst
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 Condutte have adopted a Code of Business Conduct (thde€'Gavhich applies to all of our Directors, offiseand
employees, including our Chairman and Chief Exeeu®fficer and senior financial and accountingagffs. 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 booésords, accounts and financial statements taecurate and comply with applicable
laws and with our internal controls. A copy of d@wmde is posted on our website (corporate.wwe.covefgq@ance/conduct.jsp). We also pla
disclose any amendments to, and waivers from, e ®n this website.

Audit CommitteeWe have an Audit Committee meeting the definitibfianidit committee” under Section 3(a)(58)(A) ottBecurities
Exchange Act of 1934, as amended (the “Exchang®.Aldte Audit Committee consists of its Chair, NRiddick, and Messrs. Goldfarb and
Speed, each of whom satisfies the independenc@eetgnts 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. Me&iddick and Speed have accounting and relateddial management expertise and are
qualified as audit committee financial experts witthe meaning of the applicable rules and regoatiof the SEC. Each of Messrs Riddick
and Goldfarb serves on the audit committee of dhergublic company, and Mr. Riddick is chair o #tudit committee on which he serves.
No Audit Committee member may simultaneously servéhe audit committee of more than three publivganies

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

I Review and discuss with management and the indepediditors our annual financial statements, gugriinancial statements and
all internal control reports (or summaries thereof)

I Review any other relevant reports or financial infation submitted by the Company to any governmédatdy, or the public,
including management certifications as requiredhaySarbanes-Oxley Act of 2002 (Sections 302 a) 80d relevant reports
rendered by the independent auditors (or summérersof).




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.

Review earnings press releases with managemenhgpparticular attention to any use of “pro-formé&djusted”or other informatiol
which is not required by generally accepted acdagmirinciples.

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

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.

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

Have sole authority to appoint (subject to stocllboratification), compensate, retain and overseevork 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 perfaroesof the independent auditors and remove thepardent auditors if
circumstances warrant. The independent auditoxrélrectly to the Audit Committee and the Audibr@mittee oversees the
resolution of any disagreement between managemelrha independent auditors in the event that aay anise.

Review with the independent auditor (without repraatives of management when deemed necessaryjsepeommunications (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 managensergsponse, including any
restrictions on the scope of the independent auslia@tivities or any access to requested inforomatand any significant
disagreements with management; and review andtimédy discussions with the independent auditors.

Review audit services and approve in advance ndit-services to be provided by the independenttarsiitaking into consideration
SEC rules regarding permissible and impermissigteises by such independent auditors. This duty beagielegated to one or more
designated members of the Audit Committee with sugh pre-approval reported to the Audit Committieissanext regularly
scheduled meeting. Approval of non-audit servicésbe disclosed to investors in periodic repodgshe extent required by the
Exchange Act.

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

Prepare the Audit Committee report that the SEQireg be included in this proxy statement.
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I Maintain procedures for the receipt, retention edtment of complaints received by the Compangndigg accounting, internal
accounting controls or auditing matters, and thdidential, anonymous submission by employees ®Qbmpany of concerns
regarding questionable accounting or auditing msitte

Compensation Committe®ur Compensation Committee consists of its Chait,K#nin, and Ms. Gottesman and Mr. Perkins, edch o
whom satisfies the independence requirements dicapfe NYSE and SEC rules relating to independeyereerally and compensation
committees specifically. The primary purpose of @mmpensation Committee is to provide assistantieet®@oard in evaluating and
approving the structure, operation and effectivertdthe Company’s compensation plans, policiespgodrams. The Compensation
Committee’s charter is posted on our website (c@fjeowwe.com/documents/charter_comp_ com.pdf).ddmapensation Committee charter
states that the Committee will, among other thirfigi§i]l the following obligations:

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

I 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 compios level based on this
evaluation. In determining the long-term incentboenponent 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 exweubfficers at comparable companies and awardsngiv past years, among other
factors.

I In accordance with their employment agreementmyf annually review and approve, for the otherdbtiges: (i) the annual base
salary level, (ii) the annual incentive opportungyel, (iii) the long term incentive opportunitsvel, (iv) severance arrangements and
change in control agreements/ provisions in eask edien and if appropriate, and (v) any speciabpplemental benefits.

I 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 and equity-based compemspléms;provided, however, th
the Compensation Committee has full decision-makiogers with respect to compensation intended todoformance-based
compensation within the meaning of Section 162(frthe Internal Revenue Code.

I Administer the 2007 Omnibus Incentive Plan.
The Compensation Committee has authority to hioégssional consultants.

Compensation Committee Interlocks and Insider gudition. Messrs. Kenin and Perkins and Ms. Gottesman areutrent members of
our Compensation Committee. During 2011, no merobére Compensation Committee was an officer orleyge of the Company or any
of our subsidiaries nor is any such person a fowffarer of the Company or any of our subsidiariesaddition, no “compensation committee
interlocks,” as described under SEC rules, exidtgthg 2011.




Governance & Nominating Committe®/e have a Governance & Nominating Committee. TheegBhance & Nominating Committee
currently consists of its Chair, Mr. Speed, and 84esPerkins and Riddick. Each of these membeisfisatthe independence requirements of
applicable NYSE and SEC rules relating to indepaendeenerally.

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

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

I Reviewing from time to time the adequacy of thepf@oate Governance Guidelines in light of broadlgegted practices of corporate
governance, emerging governance issues and martteegulatory expectations, and advising and maléegmmendations to the
Board with respect to appropriate modifications.

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

I Developing an annual self-evaluation process feBbard and Committees, which process is oversgéinebGovernance &
Nominating Committee, and recommending such proets Board for its approval.

I Ildentifying, reviewing and evaluating candidatesdlection as Director, consistent with criterigpagpved by the Board, including
appropriate inquiries into the background and djgalions of candidates, interviewing potential daiates to determine their
gualification and interest, and recommending toBbard nominees for any election of Directors.

I Recommending to the Board the appointment of Damscio serve as members, and as chaitheo$tanding Committees and any o
Committees established by the Board.

I Recommending to the Board appropriate changestgdkiernance of the Company, including changelsederms or scope of the
Governance & Nominating Committee charter and thmmittee’s overall responsibilities.

I Making recommendations to the Board regarding arty submitted stockholder proposal.

I Overseeing the Company’s continuing education puwgfior our Directors.

Nominees for DirectorThe Company added two new members, Mr. GoldfacbMs. Gottesman, during 2011, and believes thd&adtsrc
is currently comprised of the appropriate numbet muix of members and therefore does not anticipatéorming any search for new
members. If the Company were to perform any suahckethe Board would consider candidates, and dvimliow the same process and use
the same criteria for evaluating candidates, ieespe of whether they were suggested by its mesjlmeanagement and/or stockholders. Any
stockholder recommendations would need to be stduiniod the Board at our principal address in cit@eCorporate Secretary and would
need to include a personal biography of the prophoseninee, a description of the background or égpee that qualifies such person for
consideration and a statement that such persoadraed to serve if nominated and elected. Stockin®Miho themselves wish to nominate a
person for election to the Board, as contrasted mitommending a potential nominee to the Boardt$aronsideration, would be required to
comply with the requirements detailed under “Stat#br Proposals for 2013 Annual Meeting.”

If it were to embark on any search, the Board waoeldew potential nominees and decide whether tmlgot a full evaluation of any one
or more candidates. If additional consideratioomé or more nominees were deemed by the Board wab@anted, the Board may request a
third party search firm to gather
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additional information about the prospective noreiséackground and experience. The Board would ¢hvatuate 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 then current contjprsof the Board, the need for Commit
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 would alsoadstine when or how to interview the
prospective nominee. Each Director would have gmodunity to participate in the consideration lué prospective nominee. The Govern:
& Nominating Committee would oversee this process$ @ecommend any nominees to the full Board. AfierGovernance & Nominating
Committee has completed this process, the Boarddnd®iermine the nominee(s).

The Board believes that its members comprsappropriate mix of background and expertise driigular, 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 thesaagars understand what is necessary for the Contpahyive in the dynamic and
competitive markets in which we compete. In patéicuthese management directors have among thenifisigt expertise in creative matte
television, talent development and live eventsheaxavhich is a critical aspect of our businessiééint 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 reldteersonnel for approximately 20 years. He hasrtigpen all areas of television production
and distribution and manages key business reldtipssn these areas. We believe that televisi@i fandamental 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, Mr. Goldfarb has
more than 25 years of experience in media compavithsevenue streams similar to those of the Cawipkor more than twelve years of his
tenure, Mr. Goldfarb has served at the CEO levelhBis significant e-commerce and digital experigwtéch are areas of current and future
importance to the Company. Ms. Gottesman has n#arty years of senior level experience with aleablevision operator. This experience
will provide the Company insight into an industhat has been and will continue to be of importeaséhe Company continues efforts to
explore distribution for its programming on othéatforms, including through the potential creatafra cable network. Ms. Gottesman also
has relevant digital and social networking expearigwhich are areas of current and future impoadaatche Company. Messrs. Kenin and
Perkins bring unique substantial experience iratleas of television and filmed entertainment. Irtipalar, Mr. Perkins has over 50 years of
experience in the television syndication industigl 8r. Kenin has held major roles as past preside@BS Sports, Executive Vice President
of USA Network and Executive Vice Programming floe {parent company of the Hallmark Channel. For W&&4twork and the Hallmark
Channel, Mr. Kenin was in charge of programmingshsfe. Riddick and Speed bring financial and augliioumen as both have been chief
financial officers of large companies. In the cab®Ir. Speed, approximately 20 years of his expedawas spent in media and entertainment
companies. The foregoing experience, qualificatems skills led the Board to conclude that eacthe$e members should serve and be
nominated for re-election at this year’s Annual kiteg
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

Introduction. The Compensation Committee of the Board has redibtysfor evaluating and approving the Compang@mpensation
programs including reviewing and approving corp@gdals and objectives relative to compensatioaluating performance in light of those
goals and determining compensation levels basdbisevaluation. Management and, in particular,Ghairman and Chief Executive Offic
and Human Resources Department are instrumentigvieloping recommendations relating to the comgemsprogram for submission to
the Compensation Committee. The Compensation Cdeerig assisted in this regard by an independenpeasation consultant.

In general, the compensation package providedrimsmanagement of the Company consists of thrgermmamponents:

I base salary;
I performance-based annual incentive compensatitireiform of a cash bonus; and

I 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 generallysdoet provide its executive officers perquisitestsas cars, club memberships or personal
services. Therefore, these three components, widedaogether, reflect an accurate picture ofdked tompensation we provide our senior
executives.

2011 marked a year of significant transition fax tbompany, with attendant complexity in compensatiatters. The Company missed
EBITDA threshold for the year, which is used toatatine annual incentive bonuses, due in large medswan underperformance in the
Company’s film operations, WWE Studios, and tworsaaf television programming carriage being delaygentionally for distribution on
other platforms, including through the potenti@ation of a WWE network. EBITDA for these purposedefined as net income from
continuing operations before interest and otheorime, income taxes, depreciation and amortizatiena fesult of its missing this EBITDA
threshold, the Company did not pay out bonusesnitelmanagement incentive plan, and performarmmekainits granted in early 2011 were
forfeited. The Committee, however, does not belignad the setbacks in the Company'’s film divisioritee delay in content distribution
through other platforms were due to the failurewfrent management’s efforts. To the contrary Gbenmittee understands that fundamental
change to a business is difficult and time-consgmamd the Committee is mindful of the extraordynefforts made by certain members of
management in this regard. The Company also balithat issues with its films business have beeneaddd and anticipates future succe:!
these operations. The distribution of content drepplatforms, including through the potential ¢i@aof a WWE network, remains a
strategic priority for the Company and the Compheljeves this will result in transformative longftegrowth for the Company.

For these reasons, in limited instances, cash lesrasd restricted stock units have been granteideuthe scope of the management
incentive plan in an effort to acknowledge cerexecutives’ extraordinary efforts in 2011. In addit the Company recognizes that, since it
does not enter into employment agreements, thesenie risk of losing the services of those instmialeto the initiative to distribute content
on other platforms, including through the potentia@ation of a WWE network. The Committee beliethes this compensation, and in
particular, the restricted stock grant which waMe a three-year vesting schedule, will serverengthen retention over the upcoming years.
For named executive officers, the cash bonuses are
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included in column (d) of the Summary Compensaliable. The restricted stock grants for named exezsiire as follows: George A.
Barrios — 24,000 restricted stock units (“RSUs"gvih Dunn — 27,500 RSUs and Michelle D. Wilson ;020 RSUs. The Committee
anticipates that future bonuses and equity compiensaill revert to the ordinary plans which wer@dified for 2012 as described in this
Compensation Discussion and Analysis.

The Compensation Committee considered thdtsesiuthe 2011 advisory, non-binding vote to aprexecutive compensation in
connection with the discharge of its responsileiitiBecause over 99% of that vote was in favoh@tbmpensation of our named executive
officers described in our proxy statement, the Censation Committee did not implement significardradpes to our executive compensation
program as a result of the vote. Last year ourkstolders also voted in an advisory vote to holdéhadvisory votes to approve executive
compensation annually. As a result, the Board leagddd that we will hold the advisory vote agaiis tfear as described in “Proposal 5 —
Advisory Vote to Approve Executive Compensation.”

Management’s Role in the Compensation-Setting RsaocEhe Chairman and Chief Executive Officer and tharidn Resources
Department annually review the performance of esdfiber shortly after the financial results foriadal year are known. The conclusions and
recommendations resulting from this review, inalgdproposed salary, bonuses and equity unit gramisdividuals at the level of Senior
Vice President or higher are presented to the Cosgimn Committee.

Role of Compensation Consultant and Use of MarlkgaDDuring 2011, the Committee consulted with Fred&icCook & Co. (the
“Compensation Consultant”Jhe Compensation Consultant is paid by the Compayhas access to management, but is hired byegodts
directly to the Compensation Committee. To datsjgieaspects of compensation have been proposetwbggement, with the Compensa
Consultant advising on the appropriateness of éséggd and market competitive levels of compensafitile Compensation Committee,
however, does not specify limits either on the scopthe Compensation Consultant’s inquiry or aaaron which the Compensation
Consultant is allowed to comment, other than tdilibthe Compensation Consultant from undertakirmgk on behalf of management
without the Committee’s consent. The CompensationsGltant has never provided consulting serviceseédCompany other than for
executive and Director compensation. In gener#d) tthmpensation for the Company’s executive offide reviewed vis-a-vis broad-based
published market data to determine whether we anemlly competitive in the market. It should béedothat this market data does not come
from a specified peer group, is not solely indusigcific and is not related to the groups useadonparison in the Cumulative Total Return
Chart included in the Company’s Annual Report omir@0-K. We do not attempt to maintain a certaingeapercentile within a peer group.

Compensation Components.

Salary. We generally attempt to limit salary increasestrieting large increases to instances of promotimnextraordinary contributions
to the Companyg performance. We expect to continue this praclicthe most recent annual performance review, lvbicurred in Februa
2012, salaries were set for 2012. Recent annual $alaries for the named executive officers haes Iset as follows:

Name Calendar 2009 Calendar 2010 Calendar 2011 Calendar 2012
Vincent K. McMahon $850,00 $850,00 $1,100,00 $1,100,00
George A. Barrios $500,00t $517,50! $535,00t $575,00!
Kevin Dunn $725,00I $750,00! $775,00( $800,00!
Paul Levesque(1) N/A $250,001 $425,00( $500,00i
Michelle D. Wilson $400,00( $425,00( $500,001( $575,00(

(1) Mr. Levesque became an executive officer in Auga@dtl.
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Annual Incentive BonusesWe believe that an annual bonus plan that is basqzbrsonal and company-wide performance is gdpenal
excellent means of incentivizing executives to foou critical financial and strategic short andgenterm goals. Our approach ties the
participant’s interests to those of stockholdertheuit the structural cost increases inherent iargadscalation and without encouraging
unnecessary and excessive risk-taking. The inceplian is administered under our 2007 Omnibus live®Plan and is structured to meet the
performance-based criteria of, and has therefoee bestorically deductible for federal income taxgoses under, Section 162(m) of the
Internal Revenue Code. As noted above, in resgetd1il, the incentive plan as structured failegractice to recognize the extraordinary
efforts put forth by certain executives toward agristrategic initiatives including the potentiadéation of a WWE network. As a result, the
Compensation Committee approved the payment ofdmmifor 2011 to a highly selective group of seaiaployees. The aggregate amout
such payments equalled $737,665, and for our naxecutive officers, such payments were George Ari@a— $133,750; Kevin Dunn —
$232,500; and Michelle D. Wilson — $125,000.

Our management incentive bonus program historidellyhad an objective component and a subjectivgpponent. Over the past several
years, we have used EBITDA as our sole objectiviopaance target measurement, generally tying angrett for bonus purposes to the s
EBITDA number as is in the budget we use to runbusiness. The individual performance componenbleas based on many factors, such
as competency, creativity, leadership and commtinitawith scores in each area and a final scangnsarizing such factors. An individual
rating of 3.0 out of 5.0, and an EBITDA of at 1e86886 of target were the threshold tests, and asgubuoth thresholds were met, bonuses
were established based on percentages of the dudiNs salary in effect on the December 31 preapttie payment date. In 2011, bonus
targets ranged from 15% (for those at the Direleteel) to 100% (for the Chairman and Chief Execai®fficer). The following table shows
the EBITDA target, threshold percentage, percentdidarget we achieved and the aggregate fundineoincentive pool as a percentage of
the aggregate target level for each of the pastyfeavs:

Threshold Percentage of Targe Aggregate Funding o

Year EBITDA Target Percentag Achieved Incentive Pool
Calendar 2008 $93.5 millior 85% 89% 82%
Calendar 2009 $75.4 millior 85% 121% 142%
Calendar 2010 $108.5 millior 85% 87% 78%
Calendar 2011 $110.3 millior 80% 49% 0%

The plan design for 2012 is being changedhabadditional emphasis can be placed on the aeimient of strategic milestones, rather than
simply EBITDA attainment. The Committee believeatftwith these adjustments, the plan will contitmeerve its purposes of
acknowledging individual and group efforts, asaigtin management retention and aligning managemantrests with stockholders, while
preserving deductibility of plan payments to oue@&xtive officers by complying with the “performanicased compensation” requirements of
IRC Section 162(m). The plan established for 20lgart follows prior year plans, although fundingj twe based on two factors, rather than
one, and maximum payouts have now been cappedh&dirst funding factor, the Company must reathrashold of 80% of its EBITDA
target of $57.0 million in order for half of thegpl's funding to occur (at the threshold, 60% o$ thelf, or 30% of the total funding, occurs; at
100% of the target EBITDA, 100% of this half, ob®f the total funding, occurs; and at 150% of HBITDA target, 200% of this half, or
100% of the total funding, occurs and this is treximum funding permissible for this factor).

The second funding factor, which controls the otif of plan funding, is based on the Companytgypess toward five strategic
milestones which relate to the Company’s branchgtieand its growth initiatives. Depending on tieell of achievement toward these
strategic objectives, the incentive pool will badied in a corresponding amount. Achievement ofvemadl score of 3 out of 10 would result
in 60% of
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this half, or 30% of the total funding; an oversdbre of the target of 5 out of 10 would result@®% of this half, or 50% of the overall
funding; and an overall score of 10 would resul2@®% of this half, or 100% of the overall fundimgd this is the maximum funding
permissible for this factor.

Notwithstanding the above, for tax deductipipurposes, the strategic objectives funding faetth not be deemed met for funding of any
portion of the plan pool relating to the Compangkecutive officers (including our named executffecers) unless the Company achieves
revenues in excess of $400 million for the yeagardless of the achievement of the strategic albgstIf neither the EBITDA performance
threshold nor the net revenue performance metaclgeved, then none of the executive officers lélleligible to receive a payment under
the 2012 incentive plan.

Once funding is established based on achievemahegierformance and strategic factors describedela participant is entitled to
participate if his or her individual performancéimg for the year is at or above 3.0. The actuabami of a participant’s payout is based on
two factors: the individual's performance ratinglanmore subjective determination of the execusiwentribution to the overall performance
of the Company. The component relating to perspagbrmance rating increases linearly from a pengorce rating of 3.0 to a maximum
level of 5.0. Assuming the Company achieves 100qyerof either of its two funding targets, the nmaxim payment of the individual’s
performance rating component (a score of 5.0) 894 5f the individual component target. Similaripdeagain assuming that the Company
achieves 100 percent of either of its financiastoategic targets, the maximum payout of the portiban individual’'s bonus arising from the
executive’s contribution to the overall performané¢he Company is 100% of the individual's aggtegarget bonus. In the event that the
Company'’s performance exceeds 100% of its two taydfee pool arising as a result of such excesddumeiallocated in whole or in part
through the exercise of negative discretion byGbenpensation Committee, on the recommendationeo€ttmpany’s Chairman and Chief
Executive Officer, equal to or below a maximum 00% of target payout for each executive. The useeghtive discretion to one executive
will not necessarily result in an increased bomuartother executive. While the payment of bonusésearetical maximum levels would in
any case be highly unlikely, they are 4% of EBITEA a named executive officer, 3% for any other Eayge and a total of 20% of EBITDA
for all participants in the aggregate. The Commaitigtains negative discretion to reduce any ofgtlpegouts. In addition, the Committee
retains positive discretion to pay out amountsprovided in the plan.

The combination of the Company performance andviddal performance ratings will translate into bees equal to a percentage of the
individual’'s salary in effect on the December 3g¢qading the payment date, ranging as follows:

2012 Management Incentive Bonus

as % of Annual Salary

Absolute Maximum

Assuming Company meets (assuming Compan'
100% of either target Exceeds 100% of
Title Minimum Threshold Maximum targets)
Chairman & Chief Executive Officer 25.0( 10C 175.0( 20C
Executive Vice President, Television Production 15.0C 60 105.0( 12C
Executive Vice President
& Chief Financial Officer 12.5C 50 87.5( 10C
Senior Vice President 8.7t 35 61.2¢ 70
Vice President 6.2t 25 43.7¢ 50
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For the named executive officers, this woasltt in the following payouts in respect of 20hattwould be made in 2013, assuming no
change in the salaries of the named executivearffic

Estimated Future Payments (2012)

Absolute Maximum

Assuming Company meets 100% of either target (assuming Company
Maximum at 100% Exceeds 100% of
Threshold($) Target($) of either target($) targets)
Vincent K. McMahon 275,00( 1,100,00!l 1,925,001 2,200,001
George A. Barrios 71,87¢ 287,50( 503,12! 575,00(
Kevin Dunn 120,00( 480,00( 840,00( 960,00(
Paul Levesque 62,50( 250,00( 437,50( 500,00(
Michelle D. Wilson 71,87¢ 287,50( 503,12¢ 575,00(

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 statementlich prior bonuses or stock performance decsstave been made. However, the N
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 would not have been made had the restatediating numbers been used. Any
payments made to current or former executive afficeiring the three-year period preceding the dhterestatement will be subject to the
policy. Our existing incentive compensation plarnls e reviewed and updated for consistency with ¢kawback rules when they are adog
by the SEC.

Performance and Restricted Stock UnitsOur annual compensation program includes a lorgen-tomponent consisting of a grant of
stock units with a performance requirement under2@07 Omnibus Incentive Plan, which allows suenty to be deductible under Internal
Revenue Code Section 162(m). These stock unitsthathea performance requirement and a service-basstthg requirement. If the
performance level is below the minimum thresholbdstack units are forfeited. As noted above, sadbrfeiture occurred in 2011. Consistent
with changes we made to the management incentarg fiir 2012 we have modified our performance stotks and have also granted
restricted stock units to certain executives whdgumed extraordinary services to the Company ih12a hese restricted stock units for
named executive officers are as follows: GeorgBa#rios — 24,000 RSUs; Kevin Dunn — 27,500 RSUsMiuthelle D. Wilson — 20,000
RSUs. The RSUs vest over a three-year period, twéHirst such vesting in July 2012.

The performance targets for our performance stodts uirror those for the management incentive jiarespect of 2012. If at least one
of the two minimum performance criteria have beatisfied, the stock units would begin to accruad#imds and vest in three equal annual
installments, with the first vesting occurring anatout the July 20th following the determinatibattthe performance targets have been met.
The performance stock units have a sliding scak08f of target units earned for achieving thresholidperformance targets to a maximum
cap of 200% of target units. We believe this capgaies the potential risk that accompanies perdmee-based equity compensation.
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In March 2012, we made our annual performaaek unit grant for the year. The following tableows the aggregate number of
performance stock units granted to all eligible &yees in the normal annual grant for the pastyears and the current year. These num
do not include grants for new hires/promotions:

Aggregate target units in Annua

Aggregate target units in Annua Grant (adjusted to reflect Aggregate units earned ir
Year Grant (unadjusted) forfeitures) respect of such year
Calendar 2009 586,500 538,50( 764,67(
Calendar 2010 422,250 365,25( 277,59(
Calendar 2011 541,670 523,50( 0*
Calendar 2012 625,100 Not knowr Not knowr

*

An aggregate of 87,500 RSUs were granted to seniloyees who provided extraordinary efforts in201

The following table reflects grants made in 20120 named executive officers calculated in the meanlescribed above. At the time
these grants are set, tally sheets for each a€timepany’s executive officers are provided to thenpensation Committee so that they can
review the aggregate compensation for each execafficer (including, in the case of Mr. Levesqhis pay as one of our top talent). No
exact numerical equations, however, are used iimgehe size of the grants.

Estimated Future Payouts Under Equity Incentive

Plan Awards (2012)

Threshold (#) Target (#) Maximum (#)
Vincent K. McMahon 0 0 0
George A. Barrios 18,60( 62,00( 124,00(
Kevin Dunn 24,60( 82,00( 164,00(
Paul Levesque 0 0 0
Michelle D. Wilson 18,60( 62,00( 124,00(

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 IRC Section 162(m). Wenglacontinue our practice of making these perferceastock grants (assuming we meet
performance criteria in the year of the grant) wesr three years on the same date in the summbryear. The Committee closely monitors
the aggregate number of shares granted each yg#&ois management to an annual pool of sharessthpproved by the Committee
separately from its approval of individual gratge may also make grants of restricted stock unit®éw hires and promotions on a case-by-
case basis. These restricted stock units wouldhamet a performance condition attached to the awtwodiever, the awards would be subject
to service vesting, typically over three years. denot plan grants or vesting dates of stock waritsind news releases in order to provide any
special benefits to our employees. All share awardsapproved by the Compensation Committee.

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 intereBmanagement with stockholders. In additionyil any stock, there are inherent risks
of ownership of stock units. Lastly, it is hopedttBtock 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.
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Stock Ownership Guideline®Ve believe that it is in the best interests otkholders for management and directors to owgifgant
amount of our Common Stock. We have stock ownerghigelines for our Directors and our executivaagifs with a title of Executive Vice
President or higher. Under the guidelines, theviddial must attain the following multiple of basday (or cash retainer, in the case of
Directors):

Title Multiple
Chairman and Chief Executive Officer 6X
Director 3X
EVP 2X

Valuations of ownership are made at the beginnfrepoh year based on the average of the prior daftgrear’s month-end closing stock
prices. Until the required multiple of ownershipaisained, 50% of the after-tax shares received tipe vesting of performance and restricted
stock units on grants made after January 1, 201t beuretained by the individual. Once the multiplattained, so long as none of the shares
required for such attainment are disposed, theatiin remains met despite any subsequent declig®ck price.

Employment and Other Agreeme#e have an amended and restated employment agreesitieivVincent McMahon under which we
pay him an annual salary of $1.1 million and herititled to participate in our management incenpilam with a target bonus of 100% of base
salary. While we generally attempt to avoid enggiimto employment agreements with our other exeestiwe have severance arrangements
with most of our executive officers including olamed executive officers, which provide for a sgediperiod of severance (and, in certain
instances, the vesting of equity beyond what isiired by the plan) in the event of an involuntagmination of employment without cause.
The Company believes that these negotiated sevemogisions are necessary for the Company tocattrad retain high calibre executives.
Since he joined the Company as a performer in 18@8%ave had a booking agreement with Mr. Levesopaker which he is one of our top
talent.

SummaryWe believe that we have the appropriate mix of cemsption components and that the levels of comgiensacentivize
management and serve our retention goals whileingémggfiscally prudent and not encouraging excessisks. Going forward, while we may
adjust certain aspects of the compensation progrenielieve that it is fundamentally sound.

Compensation Committee Report

Notwithstanding anything to the contrary set fdrittany of our previous filings under the Securitheg of 1933, as amended, or the
Exchange Act that might incorporate future filingswhole or in part, including our Annual Report orm 1(-K for the year ended
December 31, 2011 and the Comg’s currently effective Registration Statements omiS-8, the following Report, and the Audit
Committee Report set forth under Proposal 4—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 Anabssisicluded in this Proxy Statement.

The Compensation Committee
David Kenin, Chair

Patricia A. Gottesman

Joseph H. Perkins
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Summary Compensation Table

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

and our three next most highly compensated exexofificers who were serving as executive office®®@ecember 31, 2011. 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 2011 1,100,001 0 0 0 11,3951) 1,111,39!
Chairman 2010 850,00( 0 0 0 11,16((2) 861,16(
(Principal Executive Officer) 2009 882,69: 0 0 0 9,40€(1) 892,09¢
George A. Barrios 2011 532,30° 133,75( 592,80((2) 0 7,82¢1) 1,266,68!
Chief Financial Officer 2010 514,80 0 552,824(2) 201,84( 7,80((1) 1,277,27.
2009 519,23: 0 346,85((2) 355,00( 7,66%(1) 1,228,74.
Kevin Dunn 2011 771,15 232,50( 679,25((2) 0 8,08%(1) 1,690,981
EVP, Television Production 2010 746,15¢ 0 680,40((2) 351,00( 8,04((1) 1,785,59
2009 752,88! 0 594,60((2) 625,00( 7,817(1) 1,980,30:
Paul Levesque 2011 336,53t 0 74,10( 0 2,074,04(3) 2,484,68!
EVP, Talent
Michelle D. Wilson 2011 488,46 125,00¢( 494,00( 0 5,17( 1,112,63:

Chief Marketing Officer

(1)
(2)

(3)

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

Represents the aggregate grant date fair vdlaw/ards of restricted and performance stock ynitsuant to our 2007 Omnibus
Incentive Plan consistent with the estimate of aggte compensation cost to be recognized oveettecs period determined as of the
grant date under FASB ASC Topic 718, excludingetfiect of estimated forfeitures. For these purpopegormance 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, the number of performance shares waulthbfB% of the numbers includ

in the table. For disclosure on assumptions madeevaluation of these awards, see “Note 15 —eSBased Compensation” to our
Consolidated Financial Statements. The Companyeseti49% of its EBITDA target for 2011, and assule none of the target stock
awards were earned and all such shares have thehefen forfeitec

Consists principally of performance fees anghties paid to Mr. Levesque as one of the Commtop talent. See “Narrative
Disclosure to Summary Compensation Table and Grdréar-Based Awards Tab Employment and Booking Agreemel”
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Grants of Plan-Based Awards for 2011

Estimated Possible Payouts Under Estimated PossibRayouts 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(3)

Name (a) (b) ®)(©) ®)() ®)(e) (@10 #(9) #(h) O

Vincent K. McMahon 2/24/11 275,00( 1,100,001 1,925,001 0 0 0 0
George A. Barrios 2/24/11 66,87¢ 267,50( 468,12! 28,80( 48,000 72,000 592,80(
Kevin Dunn 2/24/11 116,25( 465,00( 813,75( 33,00(¢ 55,00( 82,50( 679,25(
Paul Levesque 2/24/11 53,12¢ 212,50( 371,82! 3,60( 6,00( 9,00( 74,100
Michelle D. Wilson 2/24/11 62,50( 250,00¢( 437,50( 24,000 40,00( 60,00( 494,00(

1)

(@)

(3)

The amounts shown in column (c) reflect the geheegdplicable minimum payment level under the Conmyp® 2011 management
incentive plan administered under the 2007 Omnibaentive Plan which is one-quarter of the targebant shown in column (d).
Actual minimums can be lower due to a restrictedusopool available to the Company as a whole ortdulee exercise of negative
discretion. In respect of 2011, all nequity awards reflected in this table were forfibecause the Company did not meet its EBI”
threshold. See column (g) of “Summary Compensak@nlie.” The amount shown in column (e) is the sidrfxp150% of the target
individual component, which was the maximum paynfenthis component of the bonus; plus (y) 100%heftotal target for the
Company performance component, which was the maximpayment for this component of the bonus provitiedCompany met 100
of its EBITDA target. Although the Company performea component was technically not capped if the @om exceeded 100% of
EBITDA target (other than at the maximum payablarieemployee under the Plan), any such additicayahent would have had to
have been approved by the Chairman and Chief EixecOfficer and Compensation Committee. While thgment of bonuses at
theoretical maximum levels would in any case bélignlikely, they are 4% of EBITDA for a named exéve officer, 3% for any
other employee and a total of 20% of EBITDA forglrticipants in the aggrega

The amounts shown in column (f) reflect the bemof units that would not have been forfeitethéd Company had met the minimum
level of its performance criteria in respect of 2@&80% of the EBITDA target) which is 60% of theget number of shares shown in
column (g). In respect of 2011, the Company didmeéet this threshold as all equity awards refleatetie table were forfeited. If the
Company had exceeded 80% of its EBITDA target,gheas a sliding scale up to 100% of the targesunit 100% of EBITDA target.
Above 100% of EBITDA target, the units would hawereased 2% for each 1% EBITDA was over targebuprnaximum of 150% of
target units for 125% of EBITDA target. This is timaximum number of units that could have been gchohder the plan as shown in
column (h). If any units had not been forfeitedg\tlwould have remained subject to vesting in tiegpeal annual installments with the
first such vesting on or about July 20, 2012. Seempensation Discussion and Analysis” for informaton certain restricted stock
units granted to individuals who performed extramady service to the Company in 20:

Reflects the full grant date fair value under FASBC Topic 718 (column (I) of grants of performarsteck units and is based upon
probable outcome of such conditions on the datgarit. The amounts are consistent with the estiofsaggregate compensation cost
to be recognized over the service period determéseaf the grant date under FASB ASC Topic 718luelieg the effect of estimated
forfeitures, and correspond with the 2011 stockrdwalues in the Summary Compensation Table. Seeréive Disclosure to
Summary Compensation Table and Grants of Plan-B&gedds Table” for more information about our reed and performance
stock units. For additional disclosure on assummgtimade in the valuation of these awards, see “MNote Share Based Compensation”
to our Consolidated Financial Stateme
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Narrative Disclosure to Summary Compensation Tabland Grants of Plan-Based Awards Table

The Summary Compensation Table and GranttaofBased Awards Table above provide certain in&dgrom regarding compensation of
our named executive officers. This narrative presiddditional explanatory information regarding pemsation of our named executive
officers and should be read in conjunction withsin¢ables.

Employment and Booking Agreemeit® have an amended and restated employment agreestteiMr. McMahon. This employment
agreement has a term ending December 31, 2013ubarnatically extends for successive one-year genimless either party gives notice of
non-extension at least 180 days prior to the etipimadate. Under his employment agreement, Mr. Miebfais entitled to salary in the annual
amount of $1,100,000, subject to increase in therdtion of the Compensation Committee, and igledtio participate in the Company’s
incentive bonus plan with an annual target bonus06P6 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 éina accrued but unpaid as of the date of terioimgplus 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 releafsany claims against the Company
and its affiliates. Mr. McMahon will also continbés health, accident, life and disability insurabesefit plan participation for a two-year
period following such termination, unless he oldanbstantially similar coverage with a new emptoynder the employment agreement, if
any severance pay or benefits would constituteasdhute paymentthe Company shall reduce such payments to Mr. Mavidh the exter
required so that they do not subject Mr. McMahoexoise taxes and such payments shall be dedubfilttee Company, unless the full
parachute payments would result in a greater netflido Mr. McMahon after he pays all related sectaxes.

If Mr. McMahon dies or becomes disabled (as defiimetthe agreement) during the term of his agreenmnf we terminate Mr.
McMahon’s employment for cause or if he resigns other fbagood reason following a change in control, we @bligated to pay him (or t
estate, as applicable) compensation and benetitsedt but unpaid as of the date of termination. d¢feement also contains confidentiality
covenants and covenants that, among other thingst tp the Company intellectual property ownershipis ideas, inventions and
performances and prohibit him from competing with Company and its affiliates in professional wiegtand our other core businesses
during employment and for one year after termimatithe agreement allows Mr. McMahon and membehisoimmediate family to use the
Company’s aircraft for personal travel when it & heing used for business purposes. Personalfulse et is paid for by Mr. McMahon so
that no incremental cost is incurred by the Company

Since he joined the Company as a performer in 188%ave had a booking agreement with Mr. Levesopger which he is one of our
top talent as an independent contractor. Undetbitiking agreement and for the past several ybard,evesque has had a minimum
guaranteed annual payment of $1,000,000 whiclcsugable from all payments under the agreemenidivdy pay for performing in live ar
televised events and royalties for merchandise @iiliding Mr. Levesque’s name and/or likeness. Mevesque has out-earned this minimum
guarantee in each of the past several years. Tieemgnt currently runs until March 30, 2016.

While we generally attempt to avoid entering intapboyment agreements with our other executiveshawe severance arrangements
most of our executive officers including our nanes@cutive officers, which provide for a specifiegtipd of severance (and, in certain
instances, the vesting of equity beyond what isiired by the plan) in the event of an involuntasntination of employment without cause.
The Company believes that these negotiated sevemoeisions are necessary for the Company tocattrad retain high calibre executives.
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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 begactoue 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 temaa without cause or terminates his or her empémgras a result of a decrease in base
salary, a change in responsibility or reportingatiure or a change in employment location of mbamt25 miles, such vesting is accelerated.

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 2011, participalpbnuses were to be based on two
components, individual performance and Companyoperdnce. The participant had to meet thresholdetaripr both components in order to
receive any bonus under the management incentive pidividual performance was scored based on rfetgrs, such as competency,
creativity, leadership and communication, with &soin each area and a final score, summarizing feutbrs, of between 0 and 5 and a
threshold of 3.0. At the beginning of 2011, the @emsation Committee set a Company-wide performtarget of $110.3 million of
EBITDA, and a threshold of 80% of target. The Comphad EBITDA for these purposes of $54.4 milliordaccordingly no bonuses were
paid under the management incentive plan. As nalede, the Company failed to meet its EBITDA thoddHargely due to
underperformance of the Company’s film operatiams @ the intentional delay of carriage of two haf television programming for
distribution on other platforms, including throutile potential creation of a WWE network. Recogrgzine extraordinary efforts of certain
individuals and the limited control these indivithihad over the factors that caused the Companyds its EBITDA target, the
Compensation Committee elected to pay certain lmnastside of the management incentive plan. Fonémed executive officers, these
bonuses are included in column (d) of the Summamn@=nsation Table.

Outstanding Equity Awards at December 31, 2011

Stock Awards

Equity Incentive

Equity Incentive Plan Awards:
Market Value of Plan Awards: Market Value of

Number of Shares or Shares or Units of Number of Sires or Shares or Units of

Units of Stock That Stock That Have Not Units of Sick That Have Stock That Have Not
Name(a) Have Not Vested (#)(g) Vested ($)(h) Not Vested (#)(i) Vested ($)(j)
Vincent K. McMahon 0 0 0 0
George A. Barrios 37,4841) 349,35(2) 48,00((3) 447,36((2)
Kevin Dunn 98,4741) 917,8242) 55,00((3) 512,60((2)
Paul Levesque 8,78¢1) 81,9142) 6,00((3) 55,92((2)
Michelle D. Wilson 13,8941) 129,49:(2) 40,00((3) 372,80(2)

(1) Includes dividends that have accrued (at a norepegtial rate) as additional units but were notegsit December 31, 2011. These
stock units vest in three equal annual installmeuitts the first such vesting on or about July 2fatthowing the determination that the
performance target has been n

(2) These amounts are calculated by multiplyingdbeing price of the Company’s Common Stock o88%n December 30, 2011, the
last trading day in 2011, by the number of unvesgstricted or performance stock units, as the nasebe, on that da

(3) As noted above, the Company did not meet ittopmance threshold in respect of 2011, and thes®pnance stock units were
forfeited subsequent to December 31, 2(
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Stock Vested during 2011

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 39,06¢ 407,56.(2)
Kevin Dunn 60,84 612,683)
Paul Levesque 3,68¢ 36,84¢4)
Michelle D. Wilson 12,87 150,57¢(5)
(1) The number of shares acquired on vesting refleetgtoss 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) 11,3z8eshvested multiplied by $11.32, the closing poisehe trading date immediately
preceding their vesting (April 20, 2011) and (iv),233 shares vested multiplied by $10.07, the atpprice on the trading date
immediately preceding their vesting (July 20, 20:
(3) The amounts are calculated by multiplying thenber of shares vested by $10.07, the closing pricéhe trading day immediately
preceding their vesting (July 20, 201
(4)  This amount represents the sum of (i) 1,83Tesheested multiplied by $10.07, the closing paoethe trading date immediately
preceding the vesting (July 20, 2011) and (ii) 8,84ares vested multiplied by $9.93, the closingepon the trading date immediately
preceding their vesting (October 20, 201
(5) This amount represents the sum of (i) 6,104esheested multiplied by $13.50, the closing pooehe trading date immediately

preceding their vesting (January 23, 2011) and(y0 shares vested multiplied by $10.07, theirdpgrice on the trading date
immediately preceding their vesting (July 20, 20:
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Potential Payments Upon Termination or Change in Cutrol.

Certain agreements with our named executifieen$ provide for pay or accelerated vesting afiggin the event of an involuntary
termination without cause or a termination follog/im change in control. In addition, under the teofsur Performance and Restricted Stock
Unit Agreements, in the event that, within 24 merdlfter a change of control, as defined in theeagent, an employee is terminated without
cause or terminates his or her employment as # mfsadecrease in base salary, a change in resplity or reporting structure or a change
in employment location of more than 25 miles (“Ciomstive Termination”), such stock units and accrdévidend units will vest at the target
level. The following is a quantification of suchopisions, assuming hypothetically that the trigggrévent took place on the last business da
of 2011 with the closing price per share of the @any’s Common Stock on that date of $9.32. All amsware in dollars payable in a lump
sum, except where noted.

Constructive
Termination
Involuntary Following
Executive Benefit Not For Cause Change in
and Payments Termination Control

Upon Separation ($) (%)




Constructive

Termination

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

@)

@)
®)
(4)
®)

Includes voluntary resignation for good reason. &frfds employment agreements, Mr. McMahon is reglio maintain the
confidentiality of Company information indefinitegfter his termination and has a -year nol-compete covenar

Assumes that the Company meets its minimum (thtdsperformance targets for the year in which #renination occurs
Estimate based on current rates and premiums éoctmpany under the Consolidated Omnibus Recotiailidct (‘COBRA").
Payable over or-year severance peria

Payable over nine month severance period. MisoWis required to maintain the confidentialify@mpany information indefinitely
after her termination and has a -compete covenant for the duration of her severagrded.
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Equity Compensation Plan Information

The following table sets forth certain infoina with respect to securities authorized for &ste under equity compensation plans as of
December 31, 2011.

Number of securities Number of securities remaining
to be issued upon Weighted-average available for iure issuance
exercise of outstanding exercise price of under edy compensation
options, warrants outstanding options, plans (exclding securities
and rights warrants and rights reflected in column(a))
Plan Category (a) (b) (©
Equity compensation plans
approved by security holders:
1999 Long Term Incentive Plan
Stock options 71,96¢ $13.4¢ —
Restricted stock units 12,94¢ N/A —
2002 Employee Stock Purchase Plan 41,09¢ $ 8.0¢ 1,551,29!
2007 Omnibus Incentive Plan
Performance and Restricted
stock units 866,16 __N/A 2,858,45!
Equity compensation plans not
approved by security holders N/A __N/A N/A
Total 992,17 - 4,409,74i

Director Compensation for 2011

We pay our non-employee Directors a retaih@anaannual rate of $80,000, payable in equal gdgrinstallments in arrears. In addition,
we pay our Audit and Compensation Committee Chairannual fee of $12,000, and our Governance & Natimg Committee Chair an
annual fee of $8,000, in each case payable in ematerly installments in arrears. Noranagement Directors also receive a fee of $1,6¢
each Board meeting that they attend in person ded af $500 for each Board meeting in which thastipipate by telephone. They receive a
fee of $1,500 for each Committee meeting they ditanether in person or telephonically. They omlgeaive one meeting fee if multiple
meetings occur on the same day. Fifty percent@if@ctor’s retainer is paid in unrestricted shasesur Class A common stock and, at the
election of the Director, the remaining 50% of soetainer, together with all chair and meeting feeay be paid either in such shares or in
cash. All Directors receive reimbursement of expsriacurred in connection with participation in ®@gard and Committee meetings.
Management Directors do not receive additional cemsption for their services as a Director.
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The following table sets forth the componesftiotal compensation earned during 2011 by our@mployee Directors.

Fees Earned or Stock

Paid in Cash Awards Total
Name (a) ($)(b) ($)(c) $)(h)
Stuart U. Goldfarb(1) 20,84¢ 14,34(2)(3)  35,19¢
Patricia A. Gottesman(4) 29,687 23,187(2)(3) 62,87«
David Kenin 69,32¢ 40,00((2)(3) 109,32
Joseph H. Perkins 56,524 40,00((2)(3) 96,524
Frank A. Riddick, 11l 76,521 40,00((2)(3) 116,52
Jeffrey R. Speed 73,52¢ 40,00((2)(3) 113,52«

(1) Mr. Goldfarb joined our Board in August 20

(2) Represents the aggregate grant date fair valder FASB ASC Topic 718. See “Security Ownershigertain Beneficial Owners and
Managemer” for a description of the number of shares of oum@mwn Stock owned by each of our Directc

(3) At December 31, 2011, the Directors held tH¥gng numbers of shares under awards from the @om: Mr. Goldfarb 487 shares
Ms. Gottesman — 1,456 shares; Mr. Kenin — 26,8h5esh) Mr. Perkins — 1,676 shares; Mr. Riddick 9,68&res; and Mr. Spee®;69z
shares

(4) Ms. Gottesman joined our Board in June 2(

Certain Relationships and Related Transactions

As provided in its charter, the Audit Committee@esponsible for reviewing and approving relatedypansactions, which the Company
defines as those required to be disclosed by adpgicSEC 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 McMalamd Paul Levesque is her husband. Both StepMgiahon and Paul
Levesque are executive officers of the Companyeauth has been a performer for the Company. Thesritixes receive compensation in
their capacities as employees and as independetractor performers for the Company, including iggrating in talent royalties for certain
Company products bearing his or her name and/enéiks. Ms. McMahon'’s total compensation in 2014dllithese capacities was
approximately $535,000. Mr. Levesque’s compensasatetailed in the Summary Compensation Table. Aldit Committee does not
review the retention of Stephanie McMahon or Paaudsque each year, nor does it approve their lef&lsmpensation. Instead, as to levels
of their compensation as employees, the Audit Cdtemrelies on the approval procedures of the Cosgiteon Committee. Their pay as
performers is negotiated by the Company’s Chair@hief Executive Officer, the Company’s Talent Rielas Department and/or the
Company’s film studio, as applicable. The Audit Goittee believes this oversight to be consisteni nétevant industry expertise and good
business practice.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires our @es, executive officers, and persons who own ntfuma 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 infotina known to us with respect to beneficial owngrshf our Common Stock as of March 2,
2012 by (1) each stockholder known by us to bebtreeficial owner of more than five percent of aitbéass A common stock or Class B
common stock; (2) each of the Directors and nameduwgive 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 39,722,64(2) 86.€
Class B(1) Stephanie McMahon 3,779,07(3) 8.2
Class B(1) Shane B. McMahon 1,849,39:(4) 4.C(4)
Class A Royce & Associates LLC (5) 3,081,229 10.¢

745 Fifth Avenue
New York, New York 1015:

Class A Neuberger Berman Group LLC ( 2,312,21! 8.1
605 3rd Avenue
New York, NY 1015¢

Class A Intrepid Capital Management, Inc. (7) 1,670,49. 5.€
1400 Marsh Landing Pkwy, Ste 106
Jacksonville Beach, FL 32250

Class A BlackRock, Inc. (8) 1,487,47: 5.2
40 East 529 Street
New York, NY 1002z

Class A George A. Barrios 57,52: *
Class A Kevin Dunn 92,22 *
Class A Paul Levesque 48,1849) *
Class A Michelle D. Wilson 17,18 *
Class A Basil V. DeVito, Jr. 33,49¢ *
Class A David Kenin 27,88’ *
Class A Stuart U. Goldfarb 1,55¢ *
Class A Patricia A. Gottesman 2,52¢ *
Class A Joseph H. Perkins 2,74¢ *
Class A Frank A. Riddick, 111 13,88¢ *
Class A Jeffrey R. Speed 10,76« *
Class A and Class B(10) All Executive Officers and Directors as a

Group (14 persons) 43,817,55 58.¢
* Less than one percel

(1) Class B common stock is fully convertible into Glascommon 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 asssaldth each share of Class B enti
to ten votes and each share of Class A entitleshéovote, except when separate class voting isreebjby applicable law. If any shares
of Class B common stock are beneficially owned oy gerson 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
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()

(3)

(4)

()

(6)

(7)

(8)

(9)

(10)

Assuming hypothetically that all shares of Classé8e converted into Class A, the only five percgatkholders would be Mr.
McMahon, with 53 percent of the Class A commonlstand Stephanie McMahon, with 5.1 percent of tless€A common stocl

Includes 2,807,380 shares of Class B common stacied by Vincent K. McMahon 2010 Irrevocable Trdst,which Mr. McMahon
acts as trustee with rights to vote and disposheshares. Excludes 566,670 shares of Class B oarstack and 100 Shares of Class
A common stock owned by Mr. McMah's wife, Linda McMahon

Includes (i) 51,945 shares of Class A common shatét by Ms. McMahon; (ii) 15,000 shares of Classofnmon stock which may |
purchased through the exercise of options; (iB62,733 shares of Class B common stock held b$tbphanie McMahon Levesque
Trust U/A Vincent K. McMahon Irrevocable Trust, ddtJune 24, 2004 (the “2004 Trust”); and (iv) 1,893 shares of Class B
common stock held by the Stephanie McMahon Leve3qust u/a Vincent K. McMahon Irrev. Trust dtd. 23/2008 (the “2008
Trust”). Ms. McMahon is the sole beneficiary of the 2004strand a beneficiary of the 2008 Trust. She has\sating and investme
power over the shares held by the 2004 Trust anddble investment power over the shares held bg@b8 Trust. Excludes shares
held by Paul Levesque, Ms. McMal's husband

Held by the Shane McMahon Trust u/a VincenM€Mahon Irrev. Trust dtd 12/23/2008, over whichrg@saShane McMahon has sole
investment power. If converted, these shares woaihgtitute 6.1% of the Class A common stock outitan

The amount shown is derived from a Schedule, TiB%al January 24, 2012. Royce & Associates, LE@r investment advisor with
sole power to vote and dispose of these sh

The amount shown is derived from an amende@d@dk 13G, filed February 14, 2012, jointly filed lbehalf of Neuberger Berman
Group LLC (“NBG”), Neuberger Berman LLC (“NB”), Né&arger Berman Management LLC (“NBM&nhd Neuberger Berman Eqt
Funds (“NBEF"). Each of NBG and NB have sharedngiower over 2,312,219 shares and shared dispopibwer over 2,783,719
shares. Each of NBM and NBEF has shared votingdespbsitive power over 1,720,000 shares. NBG, thihats direct and indirect
subsidiary Neuberger Berman Holdings LLC, contiis and certain affiliated persons. These entitresimvestment advisors and do
not directly own any share

The amount shown is derived from a Schedule 13&] flanuary 27, 2012. Intrepid Capital Managemant,is an investment advis
with sole voting and dispositive power over thesares.

The amount shown is derived from an amende@®dk 13G, filed February 8, 2012. BlackRock, iagdhe parent holding company
or control person of BlackRock Japan Co. Ltd., BRack Institutional Trust Company, N.A., BlackRdeknd Advisors, BlackRock
Asset Management Canada Limited, BlackRock Asseatdgament Australia Limited, BlackRock Advisors, Lia@d BlackRock
Investment Management, LLC, each of which holdseshaf Class A common stock. BlackRock, Inc. hds power to vote and
dispose of these shari

Excludes shares held by Stephanie McMahon, Mr. &gue s wife.
Assumes hypothetically that all shares of Clas®mBmon stock have been converted into Class A corrstomk.
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PROPOSAL 2—REAPPROVAL OF PERFORMANCE GOALS
UNDER THE 2007 OMNIBUS INCENTIVE PLAN

Section 162(m) of the Internal Revenue Cod&d@6, as amended (the “IRC”), limits the dedutitipfor federal income tax purposes of
certain compensation paid to any “covered employrekcess of $1 million. For purposes of Secti6@(in), the term “covered employee”
includes our Chief Executive Officer and the tho#iger most highly compensated executive officetisgjothan our Chief Financial Officer)
who are required to be disclosed in our proxy asamed executive officer.” Certain compensatiogjuding compensation paid based on the
achievement of pre-established performance gaaéxdluded from this deduction limit if the matéte&rms under which the compensation is
to be paid, including the performance goals to $eduare approved by our stockholders. The Compastytkholders approved the World
Wrestling Entertainment, Inc. 2007 Omnibus Incemfilan (the “Omnibus Plan”) at the 2008 annual mgetwhich satisfied these approval
requirements. Section 162(m) requires that stoddrslreapprove the performance goals under the lusiilan every five years.
Accordingly, the Company is now asking stockholdereeapprove the performance goals used for pedoce-based awards under the
Omnibus Plan so that we may maintain our abilitfutty deduct such incentive compensation paid pans to the Omnibus Plan. Under this
Proposal, the Company is not amending or otheralieging the Omnibus Plan in any respect and isaaking you to approve any
amendments to the Omnibus Plan. The terms of thriluis Plan submitted for reapproval by the stoaltei are the same as those
previously approved. If this proposal is not addpgerformance awards may still be granted undeQimnibus Plan, but certain awards to
executive officers may no longer be fully tax detthle by the Company.

The material features of the performance goals utigeOmnibus Plan, and the Plan more generaklysammarized below. The summ
is qualified in its entirety by reference to thesific provisions of the Omnibus Plan, which isaatted as Exhibit 10.2 to the Company’s
Current Report on Form ; filed with the SEC on July 26, 2007. Alternatiyeyou may request a copy of the Omnibus Plandntacting u:
at 1241 East Main Street, Stamford, CT 06902, ADorporate Secretary.

Performance Goals

The applicable performance goals set forth in then®us Plan (the “Performance Goals”) are any efftlowing:

I Net revenues

I Operating income

I Income from continuing operations

I Netincome

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

I Cash flow

I EBITDA (earnings before interest, taxes, depreciatind amortization)
I Return on investment or working capital

I Return on stockholders’ equity

I Return on assets

I Stock price appreciation
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| Total stockholder return and/or

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

Any of the foregoing Performance Goals may be meakwith respect to the Company or any one or mbits subsidiaries and divisions
and either in absolute terms or as compared tdhanabmpany or companies. The Performance Godlsiaik the same meaning as in the
Company’s financial statements, or if the termsrareused in the Company’s financial statementspgatied pursuant to generally accepted
accounting principles, or as used in the Compaby&ness, as applicable.

Plan Summary

Administration. The Omnibus Plan is administered by the Compens&ammittee (the “Committee”) of the Company’s Bbaf
Directors. The Committee has the authority to deiee the individuals to whom awards will be grantd@ nature, amount and terms of such
awards and the objectives and conditions for egrairch awards.

Awards under the Omnibus Plan.While for the past several years the Company hsgyanted performance stock units, restricted
stock units and annual cash incentive paymentsdoutives, and shares of Common Stock to indepémtieattors under a formula plan,
awards under the Omnibus Plan could include:

I Performance stock units

I Restricted stock units

I Stock options

I Stock appreciation rights (“SARs")
I Restricted or unrestricted shares

I Other stock-based awards

I Cash-based incentive awards

Performance and Restricted Unifthe Committee may award to a participant unitses@nting the right to receive shares of common
stock or the dollar value of such shares in therfusubject to the achievement of one or more ge#dsing to financial performance or other
business or strategic objectives or the compledfaservice by the participant. The terms and caowlit of performance and restricted unit
awards are determined by the Committee.

Stock OptionsThe Committee could grant to a participant optitmpurchase Company Common Stock that qualify esrtive stock
options for purposes of Section 422 of the IRCdgéintive stock options”), options that do not quaéié incentive stock options (“non-
qualified stock options”) or a combination of théa® types of options. The terms and conditionsto€k option grants, including the
quantity, price, vesting periods, and other condgion exercise, would be determined by the Coraemitiowever, the minimum purchase
price for any option would be the fair market va{as defined in the Omnibus Plan) of the CommoriStm the date of grant. As of Marct
2012, the closing market price of the Company’ss€l& common stock, as reported on the New YorkiSEbx@xhange, was $9.05 per share.

Stock Appreciation Right$he Committee could grant to a participant an avedi8ARs, which would entitle the participant taea/e
upon exercise a payment equal to (i) the excettsedfir market value of a share of Common Stockherexercise date over the SAR
exercise price, times (ii) the number of share€a@imon Stock with respect to which the SAR is eiset: The terms and conditions of SAR
awards,
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including the quantity, price, vesting periods, atiger conditions on exercise, would be determimgthe Committee. However, the
minimum exercise price for any SAR would be the faarket value (as defined in the Omnibus PlarthefCommon Stock on the date of
grant.

Restricted or Unrestricted Sharekhe Committee may award to a participant sharésoofimon Stock subject to specified restrictions or
free of any such restrictions. Restricted sharesabject to forfeiture if the participant does maet certain conditions such as continued
employment over a specified forfeiture period antlie attainment of specified performance targets the forfeiture period.

Other Stock-Based AwardBhe Committee could also grant equity-based ortgqelated awards, referred to as “other stock-thase
awards.” The terms and conditions of each othatksbased award would be determined by the Commattelepayment under any other
stock-based awards would be made in Common Stocldglr, as determined by the Committee.

Cash-Based Incentive Awardshe Omnibus Plan also authorizes cash-based peafmenincentive compensation to be paid to “covered
employees” within the meaning of Section 162(mdhaf IRC. The material terms of the cash-based thaenompensation feature of the
Omnibus Plan are as follows:

I The class of persons covered consists of thosersexécutives of the Company who are from timénetdetermined by the
Committee to be subject to Section 162(m) of thé.IR

I The targets for incentive payments to covered epgas will consist of one or more of the Performa@oals discussed above. Such
performance targets will be established by the Citaenon a timely basis to ensure that the targetsonsidered “preestablishddf
purposes of Section 162(m) of the IRC.

I The Committee will not have the flexibility to paycovered executive more than the incentive amioditated by his or her
attainment of the performance target under theiegde payment schedule. The Committee will, howglvave the flexibility to use
negative discretion to reduce this amount.

I The cash incentive award feature of the Omnibus Btees not preclude the Board or the Committee fipproving other incentive
compensation arrangements for covered employees.

Eligibility and Limitation on Awards. The Committee may grant awards to any employeectdir, consultant or independent contractor
providing services to the Company or its affiliatAssingle participant may not, in any period afeficonsecutive calendar years, be awarded
more than 1,000,000 shares of Common Stock indime ér restricted shares, restricted units, peréoroe units, options, SARs or other
stock-based awards. In addition, the maximum ancasth-based awards to any executive officer oCitvmpany who is determined to be a
“covered employee” under Section 162(m) of the IR@ur percent (4%) of the EBITDA of the Compaand for any other participant is
three percent (3%) of EBITDA. The maximum aggregateh-based awards to all participants in resdeatiypfiscal year is twenty percent
(20%) of EBITDA. For longer-term cash-based awahds are performance based for purposes of Set@g(m) of the IRC, the maximum
award to any participant is $4 million in any fikgaar.

The future amounts that will be received by paptcits under the Omnibus Plan are not determin@hbke stock awards granted to the
Company’s named executive officers under the OnsBlan and outstanding as of December 31, 2014eaferth in the Outstanding Equity
Awards found under “Executive Compensation.” AdMafrch 2, 2012, (i) the Company’s executive officassa group (eight officers) held
outstanding stock option grants for 15,000 shanelsperformance and restricted stock unit grantg€dr,128 shares; (ii) the Company’s non-
employee directors as a group (six directors) heldutstanding stock option grants but did hol®56,shares granted under the Omnibus
Plan; and (iii) certain of our employees other tban executive officers (70 employees) held outditasn stock option grants for 56,591 shares
and restricted and performance stock grants forg@&Bshares.
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Maximum Number of Shares Available for IssuanceThe aggregate number of shares of the Company’snmonstock reserved for
issuance with respect to awards under the Omnitasi®5,000,000.

U.S. Federal Income Tax ConsequenceEhe United States federal income tax consequerfdbg éssuance and/or exercise of awards
under the Omnibus Plan are summarized below.

Nonqualified Stock Optioné participant granted a non-qualified stock optiorder the Omnibus Plan will not recognize any inedor
federal income tax purposes on the grant of thmopGenerally, on the exercise of the option,ghgticipant would recognize taxable
ordinary income equal to the excess of the fairketavalue of the shares on the exercise date beeofition price for the shares. The
Company generally would be entitled to a deductiorthe date of exercise in an amount equal to ti@ary income recognized by the
participant. Upon disposition of the shares puredgsursuant to the stock option, the participanildioecognize long-term or short-term
capital gain or loss, as the case may be, equhttdifference between the amount realized on disgosition and the basis for such shares,
which basis would include the amount previouslyggtzed by the participant as ordinary income.

Incentive Stock Optioné participant granted an incentive stock option ldawt recognize any taxable income for federabime tax
purposes either on the grant or exercise of thenitive stock option. If the participant disposeshef shares purchased pursuant to the
incentive stock option more than two years afterdhte of grant and more than one year after thecise of the option (the required statutory
“holding period”), (i) the employee would recognipag-term capital gain or loss, as the case magdteal to the difference between the
selling price and the option price; and (ii) then@many would not be entitled to a deduction wittpees to the shares of stock so issued. If the
holding period requirements are not met, any gaatized upon disposition would be taxed as ordimaggme to the extent of the excess of
the lesser of (x) the excess of the fair marketeaf the shares at the time of exercise over ptiero price, and (y) the gain on the sale. Also
in that case, the Company would be entitled todudgon in the year of disposition in an amountadda the ordinary income recognized by
the employee. Any additional gain would be taxedtamt-term or long-term capital gain dependingrugiee holding period for the stock. A
sale for less than the option price results in@tabloss. The excess of the fair market valuthefshares on the date of exercise over the
option price would, however, be includable in tlatigipant’s income for alternative minimum tax pases.

Stock Appreciation Right# participant generally will not recognize taxableome on the grant of SARs under the Omnibus RJgon
the exercise of a SAR, the recipient will realizdinary income equal to the aggregate amount redgfive., the increase in the fair market
value of one share of the Company’s Common Stamk fihe date of grant of the SAR to the date of @germultiplied by the number of
SARs exercised) and the Company generally willllmvad a corresponding deduction.

Restricted Stoclexcept as described below, a participant genewvéllynot recognize taxable income on the date ofasard of restricted
stock, but instead will recognize taxable ordin@agome on the fair market value of any restrictixtls as of the date that the restricted stock
is no longer subject to a substantial risk of fifiee. The Company will be entitled to a correspgagdieduction at such time in an amount
equal to the ordinary income recognized by theigipént. If, however, the participant, within thirdays after receipt of shares of restricted
stock, files an election under Section 83(b) oflfR€, the participant will recognize ordinary incerim an amount equal to the aggregate fair
market value of the restricted stock received endtiite received and the Company generally williii#led to a corresponding deduction at
such time in an amount equal to the ordinary incoaeegnized by the participant. Upon dispositiosuwh restricted stock, the participant
will generally recognize a long-term or short-tezapital gain or loss, depending on how long theeshevere held.
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Restricted Stock Unit# participant generally will not recognize taxableome upon an award of restricted stock units,thkedCompany
will not be entitled to a deduction until settlerhehsuch restricted stock units. Upon settlemtr,participant will recognize ordinary
taxable income in an amount equal to the sum ofdinenarket value of any common stock and cashived, and the Company generally '
be entitled to a corresponding deduction in theesamount.

Performance Awards, Other Stock-Based Awards argh®&ased Incentive Award&.participant generally will not recognize taxable
income upon the grant of performance awards, atoek-based awards or cash-based awards. Subslgqudren the conditions and
requirements for the grants have been satisfiedsatittment is made, any cash received and thenfriket value of any common stock
received will constitute ordinary income to thetmapant. The Company generally will be entitledatcorresponding deduction in the same
amount at such time.

PROPOSAL 3—APPROVAL OF 2012 EMPLOYEE STOCK PURCHASE PLAN

On February 17, 2012, the Board of Directors adbfite World Wrestling Entertainment, Inc. 2012 Eayale Stock Purchase Plan (the
“Plan™), subject to stockholder approval. The Plaplaces the prior Company Employee Stock PurcRise which was established in 2002
and expires by its terms in 2012 (the “Prior Plait)e Company believes the Prior Plan has beentaféein providing employees of the
Company and its subsidiaries the opportunity tauaecan ownership interest in the Company throtghpurchase of Class A common stock
below market prices. Approval of the new Plan wilbw the Company to continue to offer such besdfitemployees while promoting a
strong ownership culture among employees. In amdiit is the intention of the Company that thenRjaalify as an “employee stock
purchase plan” under Section 423 of the IRC, whigty provide certain tax benefits to employee pusebaf stock under the Plan.

If our stockholders approve the new Plan, no aalditi grants or new offering periods will occur untlee Prior Plan on or after the date
the annual meeting, but any purchase rights outstgrunder the Prior Plan will remain in effectaocordance with their terms.

The following summary description of the Plan islified in its entirety by reference to the fulktef the Plan, which is attached hereto
as Appendix A.

Summary of the 2012 Employee Stock Purchase Plan

Term.The Plan has a term of ten years from its approyaitockholders, subject to earlier terminatiorthiy Board of Directors.
However, if the Plan is not approved by the stotltés at the 2012 annual meeting, the Plan withieate immediately and any payroll
deductions made prior to such termination will benpptly paid to the participants. The Plan alsd teitminate prior to the tenth anniversary
if all of the shares of Class A Common Stock resdrfor issuance under the Plan have been purchased.

Eligible Participants.The Plan provides that all our employees (includiffgcers) who have been employed for at leas{&)xmonths
prior to the first day of the applicable offeringealigible to participate. However, any employdese customary employment is not for rr
than twenty (20) hours per week and five (5) mompiscalendar year will not be eligible to partatigp in the Plan. In addition, no otherwise
eligible employee will be granted a purchase optinder the Plan for an offering if, immediatelyeafthe grant, the employee would own
stock (including by attribution from certain famityembers and affiliated entities) and options pesisg 5% or more of the total combined
voting power or value of all classes of stock & @ompany (assuming that the shares subject topti@ns are outstanding). As a result,
while officers are generally entitled to participa¥incent McMahon, Paul Levesque and Stephanie dwivi may not participate. Further,
Committee (as defined below) has discretion in edaoce with Section 423 of
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the IRC to exclude certain other employees, sudfightdy compensated employees and those who haveontpleted a different service
period (but not in excess of two (2) years), froantigipating in a particular offering. There argagpximately 590 eligible participants, based
on the current employee population.

Securities Reserved for Purchase Under Plame maximum number of shares of Class A commorksikddch may be purchased by
employees under the Plan will be two million (2,@8D), subject to adjustments for stock splitsglsidividends and similar transactions.
Such shares may be authorized but unissued shfa@Esronon Stock or shares of Common Stock reacqunyeas, including shares of
Common Stock purchased in the open market.

Terms of Participation Employees may elect to participate in the Plan laking an election on a form provided by the Compianyave
a dollar amount (based on increments of $5.00heif thase compensation deducted from their payo @pmaximum of 10% of their base
compensation, on an after-tax basis, for the p@pdpurchasing shares of Class A common stochkdmrespective offering period. For this
purpose, base compensation is defined as the eagitolase straight time gross earnings, but exaduiddnuses and other incentive
compensation, commissions, overtime, shift premianmany other cash or neash fringe benefits. The portion of the payrolb&deducte
as elected by an employee will not change in tlemegf changes in the employee’s compensationrarfg other reason during any
applicable offering period.

The Plan makes shares available for purchase mtrsuawo consecutive six-month offering periodslegear. One offering period will
commence on the first trading day for the ClasoAmon stock on or after January 15 and end orastdrading day on or before the
following July 14. The other offering period wilbmmence on the first trading day of the Class Ammam stock on or after July 15 and end
on the last trading day on or before the followdaguary 14. In addition, the Committee may, irsitke discretion, provide for additional
offering periods provided that such offering penmitl not exceed twentseven (27) months or any other limitation imposg®bction 423 ¢
the IRC.

Effective on the first day of each offering periah, employee who has elected to participate istgdagin option to purchase a number of
whole shares determined by dividing the total an@fithe employee payroll deductions actually medie offering period by theptirchas:
price” per share of Class A common stock. The “hase price'will be equal to the lesser of (i) 85% of the faiarket value (as defined in 1
Plan) of the Class A common stock on the first diaghe offering period or (ii) 85% of the fair matkvalue of the Class A common stock on
the last day of the offering period. As of March2R12, the closing market price of the CompanyasSIA common stock, as reported on the
New York Stock Exchange, was $9.05 per sh

Payment for shares to be purchased under the Rlldmewnade automatically by payment of the accuatad payroll deductions actually
made by the employee to the Company during theioffeeriod. If there are insufficient shares aafalié for purchase in any offering period
to satisfy the options of all participants, shasitbe issued to the participants on a pro ratsibhased on the amount of their respective
payroll deductions withheld in the respective affgrperiod. No fractional shares will be issuedemithe Plan. Any funds remaining in a
participant’s account after exercise of an optidrclv are not sufficient to purchase a full sharkk e carried over for the next offering
period.

Notwithstanding the foregoing, in compliance witic8Bon 423 of the IRC, no employee will be grardedption which permits the
employee’s right to purchase Class A common stocleuthe Plan to accrue at a rate that excee@2%ip00 of the fair market value of such
stock for each calendar year in which such optsoouitstanding at any time, or (ii) two thousan®@B) shares of Class A common stock for
the applicable offering period. The limit underuda (i) in the preceding sentence is calculateddan the fair market value of the stock on
the first business day of the applicable offeriegigd, even though the final purchase price fooff@ring period may be equal to fair market
value on the last business day of the offeringgaeri
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A participant may not change his or her pdydetuction level during an offering period. Analen to participate will remain in effect for
successive offering periods unless the particifilast a new election form specifying a differenypal deduction level or files a notice of
withdrawal. A participant may withdraw from the Rlat any time prior to the last day of the offerpeyiod unless an earlier or later date is
established by the Committee or the Board of Dinecof the Company. A participant withdraws bynilia notice of withdrawal on a form
provided by the Company. Further, termination oplryment of a participant for any reason will ausdizally constitute a withdrawal from
the Plan.

Upon withdrawal from the Plan for any of the abosasons, all of the participastpayroll deductions credited to his or her accovititbe
paid to him or her promptly, without interest, armalfurther payroll deductions will be made durihgttoffering period. A participant’s
voluntary withdrawal will not have any effect upbis or her eligibility to participate in any subseqt offering period under the Plan.
However, the participant will be required to execahd deliver to the Company a new election formife subsequent offering period.

Participant AccountsA participant’s account will be no more than a biogdping account maintained by the Company, antierihe
Company nor any subsidiary shall be obligated ¢wesgate or hold in trust or escrow any funds imdigipants account. Each participant v
receive at least annually a statement regardingtttas of his or her Plan account.

Benefits and Rights Nontransferabl@&either payroll deductions credited to a particifgaccount nor any rights with regard to the
exercise of an option or to receive shares undePtan may be assigned, transferred, pledged enwitte disposed of by a participant. The
Company may treat any such act as an electionttaveiw from the Plan.

Administration. The Plan is administered by the Compensation Coteendf the Board of Directors (the “Committee”)danay be
amended by our Board from time to time in any resgdowever, no amendment will be effective withetdckholder approval if the
amendment would materially increase the numbehaffes of Class A Common Stock which may be issmei@ithe Plan, materially incre:
the benefits accruing to participants under the Blamaterially modify the requirements as to dlility for participation in the Plan.

United States Federal Tax Consequences

The Plan is intended to qualify as an “employeelsmurchase plan” under Section 423 of the IRC idubt intended to be a “qualified
plan” under Section 401(a) of the IRC. As notedvah@ach participating employee is granted an opiiothe first day of each offering
period, which is automatically exercised if the éogpe is still a participant on the last day of tifering period. An employee will not
recognize income on the grant or exercise of aioopinder the Plan. In addition, the Company wadlt be entitled to a deduction as a resL
such grant or exercise, unless there is a “disfyiradj disposition” of the shares received upon eiser (as described in the next paragraph). If
the employee does not dispose of the shares of @l&@mmon Stock for at least two years from thengof an option under the Plan and for
at least one year after exercising the optionnahé event of his or her death, the employeeredlize ordinary income upon disposition
(including by sale, gift or death) in an amount&do the lesser of: (i) the excess of the fairkaawalue of the Class A Common Stock at the
time of disposition or death over the applicablecphase price, or (ii) the excess of the fair mavadtie of the Class A Common Stock on the
first day of the offering period over the applicalplurchase price. In the case of a dispositioralsy @ gift, the sum of this amount plus the
applicable purchase price paid will be the empl&y/&ax basis in the Class A Common Stock. An emgdowill recognize long-term capital
gain (or loss) to the extent the sale proceedseek(ar are exceeded by) the tax basis. If them#de is less than the price paid, the employee
will not recognize any ordinary income, and anysltsat the employee incurs on the sale will bepitaldoss.
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If shares of Class A Common Stock purchaseftuthe Plan are sold by an employee within twosaéter the option is granted or within
one year after the option is exercised (a “disdyialy disposition”), then the employee will realiaedinary income in the year of disposition
in an amount equal to the excess of the fair marslete of the Class A Common Stock on the dateefase over the applicable purchase
price, or, if less, the excess of the sale proceeslized on disposition of the Common Stock onerapplicable purchase price. Any
remaining gain will be treated as capital gain,clhinay be long or short-term, depending on the tlméthe shares are held. If an employee
does recognize ordinary income as a result of gudiffying disposition, a compensation deductioaliswed to the Company in an equal
amount. If the sale price is less than the pridd,ghe employee will not recognize any ordinargame, and any loss that the employee in
on the sale will be a capital loss.

The final Treasury Regulations under IRC SectiodAdfrovide that the grant of an option under an leyge stock purchase plan
(described in Section 423 of the IRC) does not titute a deferral of compensation. Accordingly, thierest and penalty provisions of
Section 409A should not apply to the Plan, so lasghe Plan satisfies the requirements of Sec28mofthe IRC.

Payroll deductions to purchase Class A Common Sioder the Plan are not excluded from an employg@'ss income and the
employee is taxed on the amount of those payrallidiégons when they are earned and would otherwagealyable.

The foregoing summary of the effect of federal mectaxation upon the participant and the Companly keispect to the purchase of
shares under the Plan does not purport to be coengled reference should be made to the appligabigsions of the IRC. In addition, this
summary does not discuss the provisions of thenrectax laws of any municipality, state, or fore@untry in which the participant may
reside. The applicable tax rules are complex anglchange, and income tax consequences may varyndegeon a participating employee’s
particular circumstance. Therefore, each partigigatmployee should consult with his or her taxisolivconcerning his or her participation
the Plan.

New Plan Benefits

Benefits under the Plan to the Company’s execuiffieers and to other officers and employees ofGoepany are not currently
determinable because participation in the Plamisntary and the benefits are subject to the markee of the Common Stock at future de
As noted in the summary above, Vincent McMahonul Pavesque and Stephanie McMahon will not be Blagto participate in the Plan
based on their level of stock ownership in the Canyp In addition, nonemployee directors are ngfilelé to participate in the Plan. At this
time, no shares of Class A Common Stock have lzred with respect to the Plan for which stockhadgiproval is being sought under this
proposal.
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PROPOSAL 4—RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

The Board of Directors has recommended theastbckholders ratify the Audit Committee’s appoiant of Deloitte & Touche LLP as our
independent registered public accounting firm Fer year ending December 31, 2012. Deloitte & ToudHe has audited our consolidated
financial statements since 1984. Although ratifarabf this selection is not legally required, 8eard 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 rewsider their appointment as our independent regidtpublic accounting firm. We
expect that a representative of Deloitte & Touch® Wwill be present at the Annual Meeting, will haare opportunity to make a statement if
he or she wishes and will be available to resporappropriate questions.

Independent Auditors Fees

The following table presents fees for professi@nalit services rendered by Deloitte & Touche LI, inember firms of Deloitte Touche
Tohmatsu, and their respective affiliates (collegti, “Deloitte & Touche”) for the audit of our famcial statements for calendar years 2011
and 2010, and fees for other services renderedetyitiz & Touche during those periods.

2011 2010

Audit Fees (a) $1,076,86(  $1,098,79!
Audit-Related Fees (b) 71,40 —
Tax Fees (c) — —
All Other Fees (d) — —
Total $1,148,26: $1,098,79!

(@) Fees for audit services consisted of the audii@fGompany’s annual financial statements, revieviieoCompanys quarterly financii
statements, statutory audits and other servicateeto SEC matters including fees related totaties of managemerg’assessment
internal control over financial reporting as reditby Section 404 of the Sarba-Oxley Act of 2002

(b) Fees for aud-related services consisted of certain due diliggmoeedures
(¢) No fees were incurred for tax compliance, tax aglactax planning during 2011 or 20:

(d) No other services were rendered by Deloitte & Teudtring 2011 or 201t

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

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

Management is responsible for the preparationgotasion and integrity of the Company’s financikattements, accounting and financial
reporting principles and internal controls and phtres designed to assure compliance with accaustimdards and applicable laws and
regulations. The independent auditors were resplnfir performing an independent audit of the atidated 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 intigo® 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 requingdjiplicable 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 kethuditors 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, 2011.

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 Audin@uittee’s oversight does not provide an indepentasis to determine that management
has maintained appropriate accounting and finamefarting principles or appropriate internal cotgrand procedures designed to assure
compliance with accounting standards and appliciaiwés and regulations. Furthermore, the Audit Cotteais considerations, efforts and
discussions referred to above do not assure thatutit of the Company’s financial statements lehlrarried out in accordance with
generally accepted auditing standards, that ttenéial statements are presented in accordancegetitbrally accepted accounting principles
or that Deloitte and Touche LLP is in fact indepemid

The Audit Committee
Frank A. Riddick, III, Chair
Stuart U. Goldfarb

Jeffrey R. Speed
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PROPOSAL 5—ADVISORY VOTE TO APPROVE EXECUTIVE COMPE NSATION

Our stockholders voted in 2011, in a non-higdiote, in favor of the submission of the Comparggecutive compensation annually to
stockholders on a non-binding basis, and our Bbasdadopted that approach. In accordance with @ma@ment to the Exchange Act adopted
by Congress as part of the Dodd-Frank Act, werkiding in this proxy statement a non-binding viot@pprove the compensation for our
named executive officers. As an advisory vote, phaposal is not binding upon the Company. Howetler Compensation Committee, which
is responsible for designing and administeringGoenpany’s executive compensation program, will gghe opinions expressed by
stockholders in their vote on this proposal and eghtinue to consider the outcome of the vote wimaking future compensation decisions
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 compemstibles).

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 Conmypbelieves 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 Compang named executive officers, as disclosed in thiggxy
statement pursuant to the compensation disclosureutes of the Securities and Exchange Commission, vehi disclosure
shall include the “Compensation Discussion and Angsis” section and the related compensation tablend narrative
disclosures, is hereby APPROVED.

STOCKHOLDER PROPOSALS FOR 2013 ANNUAL MEETING

Stockholder proposals for inclusion in our proxytemils for at our 2013 Annual Meeting must be res@ at the Company'’s principal
executive offices, 1241 East Main Street, Stamf@T,06902 Attn: Corporate Secretary on or beforgéwaber 16, 2012. Under our By-laws,
any stockholder proposal received after that daltebes considered timely for purposes of the 20I$Aal Meeting only if the stockholder
provides our Secretary notice of the proposal miezahan January 28, 2013, and not later tharrdreely 27, 2013; provided that if the 2013
Annual Meeting is held on or before April 11, 2008y Secretary must receive a stockholder’s not&ter than the close of business on the
fifth business day following the day on which wekaa public announcement of the meeting date.
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“HOUSEHOLDING” OF PROXY MATERIALS

The SEC has adopted rules that permit compaamid intermediaries such as brokers to satisfyetglrequirements for proxy materials
with respect to two or more stockholders sharirgsime address by delivering a single set of pnoterials addressed to those stockhols
This process, which is commonly referred to as Sstwlding,” 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 instructione baen received from the affected stockholderse@oa have received notice from your
broker or us that they or we will be householdirngtenials 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 hedfistered 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 matterpriesent at the Annual Meeting. If any other magegaroperly brought before the
meeting, the persons named as proxies will exethise discretionary authority to vote on such reettin accordance with their best
judgment.A copy of the 2011 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, 2011 is also available on ouebgite at
corporate.wwe.com/documents/2011_10-K.pdf. We witllso mail a copy of the Form 10-K to each record ahbeneficial owner of our
securities without charge upon written request to & at 1241 East Main Street, Stamford, CT 06902; Aé¢nhtion: Corporate Secretary.
To register for electronic delivery for future mailings, you can go to proxyvote.com.

BY ORDER OF THE BOARD OF DIRECTORS,

%—#%
Michael J. Luisi

President, WWE Studios; Executive Vice Presic
Business Development; General Counsel and Secr
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Appendix A
WORLD WRESTLING ENTERTAINMENT, INC.
2012 EMPLOYEE STOCK PURCHASE PLAN

1. PURPOSE. The purpose of the Plan is to provideleyees of the Company and its Designated Sulbgdian opportunity to purchase
Class A Common Stock of the Company through accatedlpayroll deductions. It is the intention of @empany to have the Plan qualify
an “Employee Stock Purchase Plan” under Sectionof#3e Internal Revenue Code of 1986, as amenitesl provisions of the Plan,
accordingly, shall be construed so as to extendianidparticipation in a manner consistent witle trequirements of that section of the Code.

2. DEFINITIONS.

a. “Board” shall mean the Board of Directofsh® Company.

b. “Code” shall mean the Internal Revenue Coded861 as amended.

c. “Committee” shall mean the Compensation Committethe Board, or any successor thereto, or Buah committee exists, the Board.
d. “Common Stock” shall mean the Class A commoglstpar value $.01 per share, of the Company.

e. “Company” shall mean World Wrestling Entertaimtaénc., a Delaware corporation, and any Desigh&ebsidiary of the Company.

f. “Compensation” shall mean all base straight tgmess earnings received by an eligible Employemoagpensation for services to the
Company or any Designated Subsidiary, exclusiveagfments for overtime, shift premium, commissidgnsentive compensation, incentive
payments, bonuses and other compensation.

g. “Designated Subsidiary” shall mean any Subsjdinich has been designated by the Board from totane in its sole discretion as
eligible to participate in the Plan.

h. “Employee” shall mean any individual who is anpoyee of the Company or a Designated Subsidiatnjest to payroll tax
withholding in accordance with Section 3401(c)ted Code and the regulations thereunder, and whasternary employment with the
Company or Designated Subsidiary is at least twéy hours per week and more than five (5) momtlany calendar year. For purposes of
the Plan, the employment relationship shall betéibas continuing intact while the individual issiok leave or other leave of absence
approved by the Company and which is otherwiseaoalance with the requirements of Treasury Reguiaection 1.421-1(h)(2). Where
the period of leave exceeds 90 days and the ing@Vi right to reemployment is not guaranteed eithyestatute or by contract, the
employment relationship shall be deemed to hawriteted on the 91st day of such leave.

In addition, “Employee” shall not include any (idividuals who are classified by the Company oregibnated Subsidiary as independent
contractors and are not reported on the Comparayeofl records as employees subject to payrolitalkholding, regardless of whether the
Company, a court or administrative agency lateemeines that such individuals should have beersifled as employees subject to payroll
tax withholding, or (ii) individuals employed byetCompany or a Designated Subsidiary who are o#ize residents of a foreign jurisdiction
if the grant of a right to purchase Common Stocttesrthe Plan to such Employees would be prohihiteter the laws of such foreign
jurisdiction or the grant of an option to such Eaygles in compliance with the laws of such foreignsgiction would cause the Plan
violate the requirements of Section 423 of the Cadaletermined by the Committee in its sole digume
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i. “Enrollment Date” shall mean the first dafyeach Offering Period.

j- “Exercise Date” shall mean the last dayath Offering Period.
k. “Fair Market Value” shall mean, as of any ddke value of Common Stock determined as follows:

(1) If the Common Stock is listed on any establishck exchange or a national market system gitsNFarket Value shall be the
closing sales price for such stock (or the closiinly if no sales were reported) as quoted on suchange or system for the applicable datt
if the applicable date is not a trading day, tlaglimg day immediately preceding the applicable,date

(2) If the Common Stock is regularly quoted by eognized securities dealer but selling prices ataeported, its Fair Market Value
shall be the mean of the closing bid and askeegprior the Common Stock on the applicable daté,tbe applicable date is not a trading ¢
the trading day immediately preceding the appliealdte, or;

(3) In the absence of an established market fo€Cdm@mon Stock, the Fair Market Value thereof shaldetermined in good faith by
the Board.

1. “Offering Period” shall mean successive perioflapproximately six (6) months during which anioptgranted pursuant to the Plan
may be exercised, commencing on the first Tradiag &n or after each January 15 and July 15 andratimg on the last Trading Day in the
period ending the following July 14 and Januaryr&4pectively. The duration of Offering Periods nbaychanged pursuant to Section 4 of
this Plan.

m. “Plan” shall mean this 2012 Employee Stock PasehPlan, as it may be amended from time to time.

n. “Purchase Price” shall mean an amount equab% 8f the Fair Market Value of a share of Commaorc&in the Enroliment Date or
on the Exercise Date, whichever is lower; PROVIDEHQWEVER, that the Purchase Price may be adjustatidoBoard pursuant to Section
19.

0. “Reserves” shall mean the number of shares aif@on Stock covered by each option under the PlaohAtave not yet been exercised
and the number of shares of Common Stock which baea authorized for issuance under the Plan hutaiglaced under option.

p. “Subsidiary” shall mean a corporation, domestiforeign, of which not less than 50% of the vgtshares are held by the Company or
a Subsidiary, whether or not such corporation ngiste or is hereafter organized or acquired byGbepany or a Subsidiary.

g. “Trading Day” shall mean a day on which natiostalck exchanges are open for trading.

3. ELIGIBILITY.

a. Any Employee who shall be employed by the Commara Designated Subsidiary and who has at I@ast@nths service with the
Company or Designated Subsidiary on a given EneiinDate shall be eligible to participate in tharP|

b. Any provisions of the Plan to the contrary nofwianding, no Employee shall be granted an optiwter the Plan to the extent that,
immediately after the grant, such Employee (or @tinyer person whose stock would be attributed th &imployee pursuant to Section 424(d)
of the Code) would own capital stock of the Compangi/or hold outstanding options to purchase stadkgossessing five percent (5%) or
more of the total combined voting power or valualbtlasses of the capital stock of the Compangf@ny Subsidiary.
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c¢. Notwithstanding the foregoing, the Comneitteay determine with respect to any Offering Petiad Employees in either of the
following categories shall not be eligible to peifiate in such Offering Period: (i) Employees whe lighly compensated employees within
the meaning of Section 423(b)(4)(D) of the Codel/an(ii) Employees who have not met a differergafied service requirement from the 6-
month requirement of Section 3(a) which is establisin accordance with Section 423(b)(4)(A) of @exle (which service requirement may
not exceed two years).

4. OFFERING PERIODS. The Plan shall be implemebtedonsecutive Offering Periods. The Board shalkehtae power to change the
duration of Offering Periods (including the commement dates thereof) with respect to future offggiwithout stockholder approval if such
change is announced at least five (5) days pritiiécscheduled beginning of the first Offering Berio be affected thereafter; PROVIDED,
HOWEVER, no Offering Period shall exceed twentyese(27) months or any other limitation imposed legt®n 423 of the Code.

5. PARTICIPATION.

a. An eligible Employee may become a participanhaPlan by completing a subscription agreemetttosiizing payroll deductions in a
form provided by the Company and filing it with tB®mpany’s Human Resources Department at leafiLiginess days prior to the
applicable Enrollment Date.

b. Payroll deductions for a participant shall comg®on the first payroll following the Enrolimenai2 and shall end on the last payro
the Offering Period to which such authorizatiomplicable, unless sooner terminated by the ppaitias provided in Section 10 hereof.

c. In order to facilitate participation in the Pldine Committee may provide for such special tespdicable to participants who are
citizens or residents of a foreign jurisdictionvdro are employed by a Designated Subsidiary oeisidhe United States, as the Committee
may consider necessary or appropriate to accommalifferences in local law, tax policy or customcB special terms may not be more
favorable than the terms of rights granted underRlan to Employees who are residents of the UiStates. Moreover, the Committee may
approve such supplements to, or amendments, nexgate or alternative versions of, this Plan asay wonsider necessary or appropriate for
such purposes without thereby affecting the terfibis Plan as in effect for any other purpose.sNoh special terms, supplements,
amendments or restatements shall include any pomgishat are inconsistent with the terms of th@Rs then in effect unless this Plan cc
have been amended to eliminate such inconsisteitbput further approval by the stockholders of @@mpany in accordance with Section
423 of the Code.

6. PAYROLL DEDUCTIONS.

a. Subject to the limitations of Section 7, attihee a participant files his or her subscriptiomesgnent, he or she shall elect to have
specified dollar (in increments of $5.00) payrabdctions made on each payday during the Offerer@® in an amount not exceeding ten
percent (10%) of the participant’s Compensatiorirezd on each pay day during the Offering Period.

b. All payroll deductions made for a participanakibe credited to his or her account under tha.PAaparticipant may not make any
additional payments into such account. No inteshatl accrue on the payroll deductions of a paudint in the Plan.

c. A participant may discontinue his or her papi@tion in the Plan as provided in Section 10, oy marease or decrease the rate of his or
her payroll deductions at the end of any Offeriegi® by completing or filing with the Company aansubscription agreement authorizing a
change in payroll deduction rate at least ten mssiays prior to the Enrollment Date on whichctienge will take effect.
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The change in rate shall be effective with the Egwollment Period. A participant’s subscriptionegment shall remain in effect for
successive Offering Periods unless changed pursoidnis Section 6(c) or terminated as provide&éation 10.

d. Notwithstanding the foregoing, to the exteacessary to comply with Section 423(b)(8) of@wele and Section 7 of the Plan, a
participant’s payroll deductions may be decreasexkto percent (0%) at any time during an Offefegiod. Payroll deductions shall
recommence at the rate provided in such participautbscription agreement at the beginning of tis¢ @ffering Period which is schedulec
end in the following calendar year, unless terngddty the participant as provided in Section 10.

e. At the time the option is exercised, in wholémopart, or at the time some or all of the Compai§ommon Stock issued under the Plan
is disposed of, the participant must make adequatasion for the Company’s federal, state, or ota® withholding obligations, if any,
which arise upon the exercise of the option ordisposition of the Common Stock. At any time, tt@Pany may, but shall not be obligated
to, withhold from the participant’'s Compensatiorotiier pay the amount necessary for the Compamett applicable withholding
obligations, including any withholding requiredrtake available to the Company any tax deductiorsenefits attributable to sale or early
disposition of Common Stock by the Employee.

7. GRANT OF OPTION. On the Enrollment Date of e&@ffering Period, each eligible Employee participgtin such Offering Period shall
be granted an option to purchase on the Exercise @auch Offering Period (at the applicable PasehPrice) up to a number of shares ¢
Company’s Common Stock determined by dividing stntployee’s payroll deductions accumulated pricguoh Exercise Date and retained
in the Participant’s account as of the Exerciseelgtthe applicable Purchase Price; PROVIDED, HOWRYthat no Employee shall be
granted an option that (i) permits his or her rigiat purchase Common Stock under all employee gtoathase plans of the Company and its
Subsidiaries to accrue at a rate which exceedsty#ieme thousand dollars ($25,000) of the Fair Metrkalue of the Common Stock
(determined at the time such option is granteddasethe Fair Market Value of the Common Stocktanfirst day of the applicable Offering
Period) for each calendar year in which such opsarutstanding at any time; (ii) permits the maxamnumber of shares of Common Stock
subject to such option to exceed two thousand (@,3ubject to adjustment as provided under Sedtfrand (iii) would violate the
limitations set forth in Section 3(b). Exercisetloé option shall occur as provided in Section 8esmthe participant has withdrawn from
participation in the Plan pursuant to Section 1e Dption shall expire on the last day of the OffgiPeriod.

8. EXERCISE OF OPTION. Unless a participant withdsdrom the Plan as provided in Section 10, hisesroption for the purchase of
shares shall be exercised automatically on thedseeDate, and the maximum number of full sharégestito such option shall be purchased
for that participant at the applicable PurchasedPwith the accumulated payroll deductions in miker account. No fractional shares shall be
purchased; any payroll deductions accumulatedparaicipant’s account which are not sufficient toghase a full share shall be retained in
the participant’s account for the subsequent QftgReriod, subject to earlier withdrawal by thetipgrant as provided in Section 10. Any
other monies left over in a participant’s accouterathe Exercise Date shall be returned to thégpant. During a participant’s lifetime, a
participant’s option to purchase shares hereursdexercisable only by him or her.

9. DELIVERY. As promptly as practicable after edexercise Date on which a purchase of shares odtier€&ompany shall arrange the
delivery to each participant, as appropriate, tieges purchased upon exercise of his or her ofbares to be delivered to a participant
under the Plan shall be registered in the nambeeobtoker appointed by the Committee from timeartet(the “Broker”)to administer the Ple
for the beneficial ownership of the participanttog participant and his or her spouse. The Compaay utilize electronic or automated
methods of share transfer. The Company may rethateshares be retained with such broker or
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agent for a designated period of time and/or mégbéish other procedures to permit tracking of dadying dispositions of such shares and
to permit orderly disposition of shares by moreitbae participant. No participant shall have angngy dividend, or other stockholder rights
with respect to shares subject to any option grhnteler the Plan until the shares subject to thempave been purchased and delivered to
the participant as provided in this Section 9.

10. WITHDRAWAL.

a. A participant may withdraw all but not less tlairthe payroll deductions credited to his or &ecount and not yet used to exercise h
her option under the Plan at any time by givingten notice to the Company in a form provided by @ompany. All of the participant’s
payroll deductions credited to his or her accotatlse paid to such participant as soon as adtréiigely practicable after receipt of notice
of withdrawal and such participant’s option for t@ffering Period shall be automatically terminataxg no further payroll deductions for the
purchase of shares shall be made for such Off&argd. If a participant withdraws from an OfferiRgriod, payroll deductions shall not
resume at the beginning of the succeeding Offdiaigod unless the participant delivers to the Cawiganew subscription agreement at |
ten business days before the beginning of sucresdarg Offering Period.

b. A participant’s withdrawal from an Offering Padishall not have any effect upon his or her eliig§tto participate in any similar plan
which may hereafter be adopted by the Company su@geeding Offering Periods which commence dfietérmination of the Offering
Period from which the participant withdraws.

11. TERMINATION OF EMPLOYMENT OR LOSS OF ELIGIBILIY. Upon a participant’s termination of employmerithwthe Company

or a Designated Subsidiary, or otherwise ceasirgtan eligible Employee for any reason, he orséiadl be deemed to have elected to
withdraw from the Plan and the payroll deductioredited to such participastaccount during the Offering Period but not yetd® exercis

the option shall be returned to such participantrothe case of his or her death, to the persgewsons entitled thereto under Section 15, and
such participant’s option shall be automaticallyrtimated.

12. STOCK. Subject to adjustment upon changespitalezation of the Company as provided in Secti®nthe maximum number of shares
of the Company’s Common Stock which shall be maagl@ble for sale under the Plan shall be two amill{2,000,000). Any Common Stock
issued pursuant to the Plan may consist, in whole part, of authorized and unissued Common Stweksury stock or Common Stock
purchased on the open market. If, on a given Egerate, the number of shares with respect to wdptions are to be exercised exceeds the
number of shares then available under the PlarCtmepany shall make a pro rata allocation of tlereshiremaining available for purchase in
as uniform a manner as shall be practicable aiidshsll determine to be equitable.

13. ADMINISTRATION. The Plan shall be administeregithe Committee. The Committee shall have full pgwdiscretion and authority to
promulgate any rules and regulations which it deratessary for the proper administration of the Riainterpret the provisions and
supervise the administration of the Plan, to malotulal determinations relevant to Plan entitlemdntsake all action in connection with
administration of the Plan as it deems necessaaglgisable and to adjudicate all disputed clairesifunder the Plan. Every finding, decision
and determination made by the Committee shalhédull extent permitted by law, be final and bimglupon all parties.

46




14. DESIGNATION OF BENEFICIARY.

a. A participant may file a written designatiaf a beneficiary who is to receive any sharescasth, if any, from the participant’s account
under the Plan in the event of such participargatd subsequent to an Exercise Date on which ttienag exercised but prior to delivery to
such participant of such shares and cash. In addii participant may file a written designatioradfeneficiary who is to receive any cash
from the participant’s account under the Plan snékient of such participant’s death prior to exseraf the option.

b. Such designation of beneficiary may be changetthd participant at any time by written noticette event of the death of a particip
and in the absence of a beneficiary validly degigghander the Plan who is living at the time oftsparticipant’s death, the Company shall
deliver such shares and/or cash to the execumdministrator of the estate of the participantf oo such executor or administrator has been
appointed (to the knowledge of the Company), they@any, in its discretion, may deliver such share@ cash to the spouse or to any one
or more dependents or relatives of the participanif, no spouse, dependent or relative is knowtnéoCompany, then to such other person as
the Company may designate.

15. TRANSFERABILITY. Neither payroll deductions dited to a participant’s account nor any rightshwetgard to the exercise of an option
or to receive shares under the Plan may be assitmaedferred, pledged or otherwise disposed ahinway (other than by will, the laws of
descent and distribution or as provided in Sectibnby the participant. Any such attempt at assigmintransfer, pledge or other disposition
shall be without effect, except that the Company mneat such act as an election to withdraw fumdsfan Offering Period in accordance
with Section 10.

16. USE OF FUNDS. All payroll deductions receiveceld by the Company under the Plan may be usedeoompany for any corporate
purpose, and the Company shall not be obligatsgégoegate such payroll deductions.

17. REPORTS. Individual accounts shall be mainthiioe each participant in the Plan. Statementscobant shall be given to participating
Employees at least annually, which statements skaflorth the amounts of payroll deductions, thecRase Price, the number of shares
purchased and the remaining cash balance, if any.

18. ADJUSTMENTS UPON CHANGES IN CAPITALIZATION, DISOLUTION, LIQUIDATION, MERGER OR ASSET SALE.

a. If after the grant of an option, but prior te fourchase of Common Stock under the option, tiseary increase or decrease in the
number of outstanding shares of Common Stock beoaius stock split, stock dividend, combinatiorre@ezapitalization of shares subject to
options or any other similar change in the Compsuegpitalization, the number and type of shardeetpurchased pursuant to an option, the
price per share of Common Stock covered by an optiee maximum number shares that may be subjestyt@ption under Section 7(ii), a
the maximum number of shares specified in Sectahhll be appropriately and equitably adjustethieyBoard to prevent either
enlargement or dilution of any rights of particigmander the Plan, and the Board shall take ariduactions which, in the exercise of its
discretion, may be necessary or appropriate utdecitcumstances. The Board’s determinations utiieSection 18 shall be conclusive and
binding on all parties.

b. In the event of stockholder approval of a liguidn or dissolution of the Company, the currerfefig Period will terminate
immediately, unless otherwise provided by the Baaiits sole discretion, and all outstanding opsishall automatically terminate and the
amounts of all payroll deductions will be refundeithout interest to the participants.
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c. In the event of a sale of all or substdiytall of the assets of the Company or the memyesonsolidation of the Company with or into
another corporation, then, in the sole discretibthe Board, (1) each option shall be assumed @oatvalent option shall be substituted by
the successor corporation or parent or subsidisych successor corporation, (2) a date establisijieghe Board on or before the date of
consummation of such merger, consolidation or shédl be treated as a Purchase Date, and all ndistaoptions shall be exercised on such
date, or (3) all outstanding options shall termeraatd the accumulated payroll deductions will Benged without interest to the participants.

d. No adjustment or action described in this Secti® or in any other provision of the Plan shalbéhorized to the extent that such
adjustment or action would cause the Plan to dedlatisfy the requirements of Section 423 of thdeCo

e. Except as expressly provided in the Plan, ntggaant shall have any rights by reason of anydétibion or consolidation of shares of
stock of any class, the payment of any divideng,inorease or decrease in the number of shargsak ef any class or any dissolution,
liquidation, merger, or consolidation of the Conypan any other corporation. Except as expresslyiged in the Plan or pursuant to actiol
the Committee under the Plan, no issuance by timep@oy of shares of stock of any class, or secaritimvertible into shares of stock of any
class, shall affect, and no adjustment by reaseretf shall be made with respect to, the numbshafes of Common Stock subject to an
option hereunder or any other right or benefit pted under the Plan.

19. AMENDMENT OR TERMINATION.

a. The Board of Directors of the Company may attamg and for any reason terminate or amend the. Btacept as provided in Section
18, no such termination or amendment can affeéboepipreviously granted, provided that an Offerffegiod may be terminated by the Board
of Directors on any Exercise Date if the Board datees that the termination of the Offering Perawdhe Plan is in the best interests of the
Company and its stockholders. Except as provid&kition 18 and Section 19, no amendment may nrakelange in any option
theretofore granted which adversely affects thietsigf any participant. An amendment of the Plaaildie contingent on approval of the
Company’s stockholders to the extent that it: ffiueges the aggregate number or type of sharemthabe sold pursuant to rights under the
Plan under Section 12 (other than any adjustmept@sdded by Section 18); (ii) changes the corgoret or classes of corporations whose
employees may be granted rights under the Plafiij)Jacthanges the Plan in any manner that wouldseahe Plan to no longer be an
“employee stock purchase plan” within the meanih§ection 423(b) of the Code.

b. Without stockholder consent and without regard/hether any participant rights may be considésdthve been “adversely affected,”
the Board (or the Committee) shall be entitleditarge the Offering Periods, establish the excheaatife applicable to amounts withheld in a
currency other than U. S. dollars, permit payrathiwolding in excess of the amount designated pgréicipant in order to adjust for delays or
mistakes in the Comparsyprocessing of properly completed withholding &texs, establish reasonable waiting and adjustperibds and/c
accounting and crediting procedures to ensureatiatunts applied toward the purchase of Common Stoakach participant properly
correspond with amounts withheld from the partinf|Compensation, and establish such other lifoitator procedures as the Board (or the
Committee) determines in its sole discretion adisavhich are consistent with the Plan.

c. In the event the Board determines that the antgoperation of the Plan may result in unfavordiolencial accounting consequences,
the Board may, in its discretion and to the extatessary or desirable, modify or amend the Plaedoace or eliminate such accounting
consequence including, but not limited to:

(1) altering the Purchase Price for any Offeringdeincluding an Offering Period underway at thee of the change in Purchase
Price;
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(2) shortening any Offering Period sa tha Offering Period ends on a new Exercise Datdyding an Offering Period underway at
the time of the Board action; and

(3) allocating shares.
Such modifications or amendments shall not recgtwekholder approval or the consent of any Platigiants.

20. NOTICES. All notices or other communicationsebparticipant to the Company under or in connectiith the Plan shall be deemed to
have been duly given when received in the form i§pedy the Company at the location, or by thesper designated by the Company for
receipt thereof.

21. CONDITIONS UPON ISSUANCE OF SHARES.

a. Shares shall not be issued with respect to ioropnless the exercise of such option and theaisse and delivery of such shares
pursuant thereto complies with all applicable psavis of law, domestic or foreign, including, withidimitation, the Securities Act of 1933,
as amended, the Securities Exchange Act of 193masded, the rules and regulations promulgateduheer, and the requirements of any
stock exchange upon which the shares may themsteel liand shall be further subject to the approfrabunsel for the Company with respect
to such compliance.

b. As a condition to the exercise of an option,@lmenpany may require the person exercising sudbropd represent and warrant at the
time of any such exercise that the shares are Ipeirghased only for investment and without any gmégtention to sell or distribute such
shares if, in the opinion of counsel for the Compauch a representation is required by any ohftbeementioned applicable provisions of
law.

22. EQUAL RIGHTS AND PRIVILEGES. Subject to Sectib(t), all Employees of the Company or any Desiga&ubsidiary will have
equal rights and privileges under this Plan softthafPlan qualifies as an “employee stock purclpés® within the meaning of Section 423
the Code. Subject to Section 5(c), any provisiothiE Plan that is inconsistent with Section 423hef Code will, without further act or
amendment by the Company, the Board or the Comanitie reformed to comply with the equal rights pridileges requirement of Section
423 of the Code.

23. NOTICE OF DISPOSITION OF SHARES. Each partiaipshall give prompt notice to the Company of aigpdsition or other transfer
any shares of Common Stock purchased upon exacagseght under the Plan if such disposition ansfer is made: (a) within two years
from the Enrolliment Date of the Offering Periodathich the shares were purchased or (b) within @a gfter the Exercise Date on which
such shares were purchased. Such notice shalfgpleeidate of such disposition or other transfet the amount realized, in cash, other
property, assumption of indebtedness or other dengiion, by the participant in such dispositiorotirer transfer.

24. GOVERNING LAW. The validity and enforceabiliof this Plan shall be governed by and construext@ordance with the laws of the
State of Delaware without giving effect to the pipies of conflicts of law.

25. TERM OF PLAN. The Plan shall become effectipemits approval by the stockholders of the Comp#my “Effective Date”). It shall
continue in effect for a term of ten (10) yearsasslsooner terminated under Section 19.
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1241 EAST MAIN STREET
STAMFORD, CT 06902
ATTN: INVESTOR RELATIONS

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

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrusticand for electronic delivery of
information up until 11:59 P.M. Eastern Time they dmfore the cut-off date or
meeting date. Have your proxy card in hand when gocess the web site and
follow the instructions to obtain your records awdcreate an electronic voting
instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred hyr company in mailing proxy
materials, you can consent to receiving all futprexy statements, proxy cards
and annual reports electronically via e-mail or tméernet. To sign up for
electronic delivery, please follow the instructicaisove to vote using the Internet
and, when prompted, indicate that you agree toiveasr access proxy materials
electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your gotirstructions up until 11:59
P.M. Eastern Time the day before the cut-off dateneeting date. Have your
proxy card in hand when you call and then follow thstructions.

VOTE BY MAIL

Mark, sign and date your proxy card and returm ithe postage-paid envelope we
have provided or return it to Vote Processing, Bfoadridge, 51 Mercedes Way,
Edgewood, NY 11717

M4273¢-P1978° 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 address change/comments, mark here. 0
(see reverse for instructior

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

Please sign exactly as name appears hereon. Whesssire he
by joint tenants, both should sign. When signing ad®rney
executor, administrator, trustee or guardian, @egse full title a
such.

For Withhold For All

All All Except nominee(s), mark “For All Excep@nd write th

The Board of Directors recommends you vote number(s) of the nominee(s) on the line below.
FOR the following:
1. Election of Directors (0] (0] [0}

Nominees

01) Vincent K. McMahor 06) Frank A. Riddick, Il

02) Stuart U. Goldfart 07) Jeffrey R. Spee

03) Patricia A. Gottesman 08) Kevin Dunn

04) David Kenin 09) Basil V. DeVito, Jr.

05) Joseph H. Perkir

For Against Abstain

The Board of Directors recommends you vote FOR prapsals 2, 3, 4 and 5:
2. Re-approve the performance goals for our 2007 Omniibesntive Plan [0} [0} 0
3. Approve the 2012 WWE Employee Stock Purchase F [0} [0} 0
4. Ratification of Deloitte & Touche LLP as our Indewlent Registered Public Accounting Fir [0} [0} 0
5.  Advisory vote to approve Executive Compensat [0} [0} 0

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

To withhold authority to vote for any individt

—




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 Repertaailable at www.proxyvote.com.

M42737P1978

PROXY/VOTING INSTRUCTION CARD
WORLD WRESTLING ENTERTAINMENT, INC.
ANNUAL MEETING TO BE HELD ON APRIL 27, 2012 AT 10:0 0 A.M.
FOR HOLDERS AS OF 3/2/2012

This proxy is solicited on behalf of the Board of Dectors

By signing this card, | (we) hereby authorize GE@& BARRIOS and MICHAEL J. LUISI, or either of theeach with full power
to appoint his substitute, to vote as Proxy for fug) at WWE's Annual Meeting of Stockholders toHsdd at the Company's
headquarters, 1241 East Main Street, Stamford iecoe 06902 on Friday, April 27, 2012 at 10:00 alastern Time, or any
adjournment thereof, the number of shares whiatel) (vould be entitled to vote if personally presdite proxies shall vote subject
to the directions indicated on the reverse sid¢hisf card and proxies are authorized to vote inr thiscretion upon such other
business as may properly come before the meeticiguay adjournments theredy signing this card, | (we) instruct the proxies ®
vote as the Board of Directors recommends where W) do not specify a choice.

Address Changes/Comments:

(If you noted any Address Changes and/or Comméditgeg please mark corresponding box on the re\sidse)

Continued and to be signed on reverse side




