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CALCULATION OF REGISTRATION FEE

TITLE OF AMOUNT TO BE PROPOSED MAXIMUM PROPOSED MAXIMUM AMOUNT OF
SECURITIES REGISTERED (1) OFFERING PRICE AGGREGATE REGISTRATION
TO BE REGISTEREL PER SHARE (2 OFFERING PRICE FEE

Class A Common Stock, par value $.01 per s 2,000,00¢ $7.87 $15,740,00( $1,804

(1) This Registration Statement also registelditional securities to be offered or issued uadjustment or changes made to the registeredisesuny reason of any stock splits, stock dividendsimilar transactions as

permitted by Rule 416(a) and Rule 416(b) undeiSieurities Act of 1933, as amended (the "Securki?).

(2)  Estimated solely for the purpose of catin the registration fee pursuant to Rule 457@d)e fee is calculated on the basis of the avevégee high and low sale prices for the Registsa@itass A Common Stock

reported on the New York Stock Exchange on April 2m1.2.




PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENC

The following documents filed by the Registrantiwite Securities and Exchange Commission (the "Gegiam") pursuant to the Securities Exchange Ad3%4, as amended (the "Exchange Act"), are incatpd by
reference into this Registration Statement: (i)Registrant’s Annual Report on Form 10-K for tharyended December 31, 2011 and (ii) the descrigidhe Registrant’s Class A common stock containetie Registrant’s Registration
Statements on Form 8-A filed October 14,1999 arute®aber 22, 2000.

All documents subsequently filed by the Companyhwlie Commission pursuant to Sections 13(a), 12¢&pnd 15(d) of the Exchange Act, after the dathis Registration Statement, but prior to thingjlof a post-effective
amendment to this Registration Statement whictcateds that all securities offered by this RegigtraBtatement have been sold or which deregistiessieh securities then remaining unsold, shaltieemed to be incorporated by
reference into this Registration Statement. Eamiuthent incorporated by reference into this Regfistn Statement shall be deemed to be a part®Régistration Statement from the date of filingoth document with the Commiss
until the information contained therein is supeeskdr updated by any subsequently filed documeitttwik incorporated by reference into this Regt&iraStatement or by any document which constitpaes of the prospectus relating
the Registrant’s 2012 Employee Stock Purchase mésting the requirements of Section 10(a) of theufes Act.

ITEM 4. DESCRIPTION OF SECURITIES

The class of securities to be offered under thigifteation Statement is registered under Sectioof 1Be Exchange Act.
ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSE

None.

ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 102(b)(7) of the General Corporation Lavhef State of Delaware (the "DGCL") permits a coggion, in its certificate of incorporation, to linor eliminate the liability of directors to themporation or its stockholders
for monetary damages for breaches of fiduciary destgept for liability (a) for any breach of theetitor's duty of loyalty to the corporation orsteckholders, (b) for acts or omissions not in gfasth or which involve intentional
misconduct or a knowing violation of law, (c) fovetunlawful payment of a dividend or an unlawfalckt purchase or redemption under Section 174 ob@®EL, or (d) for any transaction from which theeditor derived an improper
personal benefit. The Registrant's amended anakeelscertificate of incorporation contains thédaing provision regarding the elimination of lidityi for its directors:

The personal liability of the directors of ther@oration is hereby eliminated to the fullest extgermitted by Section 102(b)(7) of the Generalgooation Law of the State of Delaware, as the savag be

amended and supplemented. Without limiting the gitg of the foregoing, no director shall be perally liable to the Corporation or any of its sthokders for monetary damages for breach of fidyaiuty as a
director, except for liability (i) for any breaclf the




director's duty of loyalty to the Corporationitsr stockholders, (i) for acts or omissions nogood faith or which involve intentional miscondacta knowing violation of law, (iii) pursuant t@&ion 174 of the
Delaware General Corporation Law, or (iv) for amgnsaction from which the director derived an ingemopersonal benefi

Under Section 145 of the DGCL, a corporation haspiiwer to indemnify directors and officers undentain circumstances, subject to certain limitaicagainst specified costs and expenses actuallyeasonably incurred in
connection with an action, suit or proceeding, Wwketivil, criminal, administrative or investigagivThe Registrant's amended and restated cemififahcorporation contains a provision that thgiReant indemnify any person who w
or is made or is threatened to be made a paiityatherwise involved in any action, suit or pratieg, whether civil, criminal, administrative onviestigative by reason of the fact that he or she, erson for whom he or she is the legal
representative, is or was a director, officer, emppé or agent of the Registrant or is or was sgrairthe request of the Registrant as a diredifficer, employee or agent of another corporationfa partnership, joint venture, trust,
enterprise or non-profit entity, including servieih respect to employee benefit plans, againdtadllity and loss suffered and expenses reasgriablirred by such person.

Article VI of the Registrant's amended and restatethws contains similar provisions and permits Registrant to maintain insurance on behalf ofgergon who is or was or has agreed to becomesetatiror officer of the
Registrant, or is or was serving at the requet@®Registrant as a director or officer of anott@poration, partnership, joint venture, trust tives enterprise against any liability assertedregaiim or her and incurred by him or her or
on his or her behalf in any such capacity, or agisiut of his or her status as such, whether oth®Registrant would have the power to indemnifly br her against such liability under the provis®f the Registrant's amended and
restated by-laws. The Registrant has purchasedtdis' and officers' liability insurance coveritggtain liabilities which may be incurred by théicdrs and directors of the Registrant in connectidgth the performance of their duties.
ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED

Not applicable.

ITEM 8. EXHIBITS.

The following exhibits are filed herewith or incamated by reference as part of this RegistratiateBtent:
EXHIBIT NO. DESCRIPTION

4.1 Amended and Restated Certificate of Incorporatiothe Registrant (incorporated by reference to Bil3.2 to our Registration Statement on For-1 (No. 33:-84327).
4.1A Amendment to Amended and Restated Certificate @frfyoration (incorporated by reference to Exhibit(d) to our Registration Statement on For-8, filed July 15, 2002

4.2 Amended and Restated -laws (incorporated by reference to Exhibit 3.4 to Begistration Statement on Fori-1 (no. 33:-84327)).




4.2A

5.1

23.1

23.2

24.1

99.1

Amendment to Amended and Restate-Laws (incorporated by reference to Exhibit 4.2¢aptir Registration Statement on For-8, filed July 15, 2002
Opinion of K&L Gates LLP regarding the legality thie shares being registered hereunder (filed hérg

Consent of Deloitte & Touche LLP (filed herewit

Consent of K&L Gates LLP (included in the Opinidled as Exhibit 5.1)

Power of Attorney (set forth on the signature pafgthis Registration Statemen

2012 Employee Stock Purchase Plan (incorporateefieyence to Appendix A to our Definitive Proxy ®taent on Schedule 14A, filed March 16, 20:

ITEM 9. UNDERTAKINGS.

(@)  The undersigned Registrant hereby undestak

(1) Tofile, during any period in which offess sales are being made, a post-effective amenotméinis Registration Statement:

0] To include any prospectus required byti®acl0(a)(3) of the Securities Ac

(ii) To reflect in the prospectus any factewents arising after the effective date of thgiBeation Statement (or the most recent -effective amendment thereof) which, individuallyiothe aggregatt
represent a fundamental change in the informagofiosth in the Registration Stateme

(iii) To include any material informatioritiv respect to the plan of distribution not preslyudisclosed in the Registration Statement orraagerial change to such information in the Regdisma
Statement

Provided, however, that Paragraphs (a)(1)(i) aid @) of this section do not apply if the infoation required to be included in a post-effectimeeadment by those paragraphs is contained in peniegorts filed with or
furnished to the Commission by the Registrant pamsto Section 13 or 15(d) of the Exchange Act #na incorporated by reference in the Registrafitatement.

(2) That, for the purpose of determining &ability under the Securities Act, each such pefective amendment shall be deemed to be a nestratipn statement relating to the securitiesrefietherein, and the offering of
such securities at that time shall be deemed tadaitial bona fide offering thereof.

(3) To remove from registration by means pbat-effective amendment any of the securitiesgedgistered which remain unsold at the terminatibtine offering.

(b)  The undersigned Registrant hereby undestétkat, for purposes of determining any liabilityder the Securities Act, each filing of the Regist's annual report pursuant to Section 13(a)eti® 15(d) of the Exchange
Act that is incorporated by reference in the Regi&in Statement shall be deemed to be a




new Registration Statement relating to the seesritffered therein, and the offering of such séiesrat that time shall be deemed to be the irtitila fide offering thereof.

* % K

(h)  Insofar as indemnification for liabiliti@sising under the Securities Act may be permittedirectors, officers and controlling personshe Registrant pursuant to the foregoing provisionsitherwise, the Registrant has
been advised that in the opinion of the Commissigch indemnification is against public policy apmssed in the Securities Act and is, thereforenforceable. In the event that a claim for inddinaiion against such liabilities (other
than the payment by the Registrant of expensesredtor paid by a director, officer or controllipgrson of the Registrant in the successful defehaay action, suit or proceeding) is assertedush director, officer or controlling
person in connection with the securities beingsteged, the Registrant will, unless in the opindits counsel the matter has been settled by alliny precedent, submit to a court of approprjatésdiction the question whether such
indemnification by it is against public policy agpeessed in the Securities Act and will be govermgthe final adjudication of such issue.

SIGNATURES

Pursuant to the requirements of the Securities #hetRegistrant certifies that it has reasonabdeigpls to believe that it meets all of the requinetsidor filing on form S8 and has duly caused this registration statenceb
signed on its behalf by the undersigned, theredalyp authorized, in the City of Stamford, StateCainnecticut on April 27, 2012.

WORLD WRESTLING ENTERTAINMENT, INC

By: /s/ VINCENT K. MCMAHON
Vincent K. McMahon
Chairman of the Board of Directors and
Chief Executive Officer

We, the undersigned directors and officers of Wavieestling Entertainment, Inc., do hereby consgitand appoint George A. Barrios and Michael J.ilaiseither of them, our true and lawful attorneysl agents, to do any ¢
all acts and things in our name and on our behalfir capacities as directors and officers aneixcute any and all instruments for us and in ames in the capacities indicated below, which atimrneys and agents, or either of t-
may deem necessary or advisable to enable saidrabign to comply with the Securities Act and anojes, regulations and requirements of the Commissio connection with this Registration Statemémtjuding specifically, bt
without limitation, power and authority to sign fos or any of us in our names in the capacitieg#ted below, any and all amendments (including-péfective amendments) hereto and we do herebyyratifl confirm all that sa
attorneys and agents, or either of them, shallrdzaose to be done by virtue hereof.

Pursuant to the requirements of the Securities tAi registration statement and the foregoing Raféttorney have been signed below by the follagvpersons in the capacities and on the datesaitedic

Signature Title or Capacity Date




/s/ VINCENT K. MCMAHON

Vincent K. McMahon

/s/ STUART U. GOLDFARE

Stuart U. Goldfarb

/s/ PATRICIA A. GOTTESMAN

Patricia A. Gottesman

/s/ DAVID KENIN

David Kenin

/sl JOSEPH H. PERKIN

Joseph H. Perkins
/s/ FRANK A. RIDDICK IlI

Frank A. Riddick I11

/sl JEFFREY R. SPEE

Jeffrey R. Speed

/s/ KEVIN DUNN

Kevin Dunn

/s/ BASIL V. DEVITO Jr.

Basil V. DeVito Jr

/sl GEORGE A. BARRIO!

GeorgeA. Barrios

Chairman of the Board of Directors and
Chief Executive Officer (principal executive offig¢

Director

Director

Director

Director

Director

Director

Director

Director

Chief Financial Officel
(principal financial and accounting office

April 27, 2012

April 27, 2012

April 27, 2012

April 27, 2012

April 27, 2012

April 27, 2012

April 27, 2012

April 27, 2012

April 27, 2012

April 27, 2012




EXHIBIT NO.

4.1

4.1A

4.2

4.2A

51

231

232

24.1

99.1

EXHIBIT INDEX

DESCRIPTION
Amended and Restated Certificate of Incorporatiothe Registrant (incorporated by reference to Bil3.2 to our Registration Statement on For-1 (No. 33:-84327).
Amendment to Amended and Restated Certificate afrjporation (incorporated by reference to Exhihit(d) to our Registration Statement on For-8, filed July 15, 2002]
Amended and Restated -laws (incorporated by reference to Exhibit 3.4 to Begistration Statement on Fori-1 (no. 33:-84327)).
Amendment to Amended and Restate-Laws (incorporated by reference to Exhibit 4.2¢apair Registration Statement on For-8, filed July 15, 2002
Opinion of K&L Gates LLP regarding the legality thie shares being registered hereur
Consent of Deloitte & Touche LLI
Consent of K&L Gates LLP (included in the Opinidled as Exhibit 5.1)
Power of Attorney (set forth on the signature pafythis Registration Statemen

2012 Employee Stock Purchase Plan (incorporataéfieyence to Appendix A to our Definitive Proxy ®taent on Schedule 14A, filed March 16, 20:



Exhibit 5.1
Opinion of K&L Gates LLP
April 27, 2012
World Wrestling Entertainment, Inc.
1241 East Main Street
Stamford, CT 06902
Ladies and Gentlemen:

We have acted as counsel to World Wrestling Eritertent, Inc., a Delaware corporation (the “Compariy"connection with the Registration Statemenform S-8 (the “Registration Statement”) filed bg Biompany on the
date hereof with the Securities and Exchange Cosionisinder the Securities Act of 1933 (the “1933"Afor the registration of 2,000,000 shares (tBhares”) of the Company’s Class A common stockyphre $.01 per share, that
may be issued pursuant to the Company’s 2012 Erapl&fock Purchase Plan (the “Plan”).

This opinion is being delivered in accordance wliig requirements of Item 601(b)(5) of RegulatioK 8nder the 1933 Act.

For purposes of rendering this opinion, we haveréned the Registration Statement, the Company'srted and Restated Certificate of Incorporatiorfuetser amended, the Company’s Amended and ResBytdaws, as
further amended, the corporate action of the Complaat provides for the issuance of the Sharesttelan, and we have made such other investigatiave have deemed appropriate. We have alsdree@uand relied upon
certificates of public officials and, as to certaiatters of fact that are material to our opinier,have also relied on a certificate of an officethe Company.

In our examination, we have assumed the legal dgpafcall natural persons, the genuineness ofigihatures, the authenticity of all documents sttieahito us as originals, the conformity to origidatuments of all
documents submitted to us as facsimile, electraeitified, conformed or photostatic copies, arelahthenticity of the originals of such copies.

Our opinions set forth below are limited to the &ve&re General Corporation Law.

Based upon and subject to the foregoing, it isomimion that the Shares have been duly authoriaeg$uance by the Company and, when issued aiedl against payment therefor in accordance thighPlan, will be
validly issued, fully paid, and nonassessable.

We hereby consent to the filing of this opinioreasexhibit to the Registration Statement. In giviur consent we do not thereby admit that weratke category of persons whose consent is requitddr Section 7 of the
1933 Act or the rules and regulations thereunder.

Yours truly,

/sl K&L Gates LLF



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Form S-8 of our reptated February 29, 2012, relating to the conswitiéinancial statements and financial statememédale of World Wrestling
Entertainment, Inc. and subsidiaries, and the &ffecess of World Wrestling Entertainment Inc. anthsidiaries’ internal control over financial refiag, appearing in the Annual Report on Form 10fKMwrld Wrestling Entertainment,
Inc. and subsidiaries for the year ended Decembe2(®L1.

/sl Deloitte & Touche LLP

April 27, 2012



