SCHEDULE 14A
(Rule 14a-101)
INFORMATION REQUIRED IN PROXY STATEMENT
SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934 (Amendment No. )

Filed by the Registrant [X]
Filed by a Party other than the Registrant

Check the appropriate box:

[ 1 Preliminary Proxy Statement [ ] Soliciting Material Under Rule 14a-12
[ ] Confidential, For Use of the
Commission Only (as permitted
by Rule 14-6(e)(2))
[X] Definitive Proxy Statement
[ 1 Definitive Additional Materials

World Wrestling Entertainment, Inc.
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if Offiean the Registrant)

Payment of Filing Fee (Check the appropriate box):

[X] No fee required

[ ] Feecomputed on table below per Exchange Act Riflast(i)(4) and 0-11.
1) Title of each class of securities to which transacapplies:

2)  Aggregate number of securities to which transacipplies:

3)  Per unit price or other underlying value of tratigaccomputed pursuant to Exchange Act Rule 0-&1 ftath the amount on
which the filing fee is calculated and state howdis determined):

4)  Proposed maximum aggregate value of transaction:

5) Total fee paid:

Fee paid previously with preliminary materials:

Check box if any part of the fee is offset as pded by Exchange Act Rule 0-11(a)(2) and identigyfiling for which the offsetting
fee was paid previously. Identify the previougiiijiby registration statement number, or the forreotvedule and the date of its filir
1)  Amount previously paid:

——
—_—

2)  Form, Schedule or Registration Statement No.:

3) Filing Party:

4)  Date Filed:







1241 East Main Street
Stamford, Connecticut 06902

Dear WWE Stockholde March 15, 201

You are cordially invited to attend WWE’s 2013 Amhiveeting of Stockholders. The meeting will becheh April 26, 2013, at the
Company’s headquarters located at 1241 East MageSiStamford, Connecticut 06902 beginning at@@.0n. Eastern Time. Details of the
business to be conducted at this year's Annual Mgetre described in the attached Notice of AnMieétting of Stockholders and Proxy
Statement.

As a stockholder, you will be asked to vote on mber of important matters. Whether or not you ptaattend the Annual Meeting of
Stockholders, your vote is important to us. Wedfame encourage you to vote. After reading thechttd Notice of Annual Meeting of
Stockholders and Proxy Statement, please promphigng your proxyWe also invite you to utilize the convenience of tarnet voting at
the website indicated on the enclosed proxy cardlternatively, you can vote by telephone or comp|sign, date and promptly return via
mail the enclosed proxy card. If you attend thetingeand wish to vote in person, you will have dpportunity to do so even if you have
already voted.

On behalf of the Board of Directors, | would likeegxpress our appreciation for your continued stpgpfoVWE.

Sincerely,

ot —

Vincent K. McMahon
Chairman and Chief Executive Offic

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 owidps If you plan to attend the Annual
Meeting in person, you will need to obtain an admsisn ticket in advance by providing proof of youwaership, such as a bank ¢
brokerage account statement or copy of your stoektificate, to WWE, 1241 E. Main Street, StamfoidT 06902, Attention: Corporate
Secretary. If you do not obtain an admission tickgbu must show proof of your ownership at the refgation tables at the doo
Registration will begin at 9:00 a.m. and seatinglMiegin at 9:30 a.m. Each stockholder may be askegresent valid governme-issued
photo identification, such as a driv’s license or passport, to enter the Company’s hgaakters. Inspection of packages and bags, among
other measures, may be employed to enhance ther#gaf those attending the Annual Meeting. Theseopedures may require additional
time, so please plan accordingly. Cameras, recogditevices and other electronic devices will notgeemitted. The Annual Meeting will
start promptly at 10:00 a.m. Eastern Time. To avdidruption, admission may be limited once the megtbegins.




NOTICE OF ANNUAL MEETING OF WWE STOCKHOLDERS
AND PROXY STATEMENT

The Annual Meeting (the “Annual Meeting”) of Stoaktlers of World Wrestling Entertainment, Inc., adeare corporation (“WWEbr
the “Company”), will be held on April 26, 2013 &t Companys headquarters located at 1241 East Main StresfStd, Connecticut 069(
at 10:00 a.m. Eastern Time. The purposes of thauAlnMeeting, as described in the attached ProxteSi@nt are as follows:

1. To elect nine Directors to serve until the Com('s next Annual Meeting and until their successoesedected and qualifie

2. To ratify the selection of Deloitte & Touche LLP agr independent registered public accounting fonthe year ending December
31, 2013,

3. To hold an advisory vote to approve executive camp8on; ant

4. To transact such other business as may properly ¢cmfore the Annual meetin

The close of business on March 4, 2013 is the dedate for determining stockholders entitled tagwbf and to vote at our Annual
Meeting and at any adjournment or postponemerttefrteeting.

Whether or not you plan to attend the Annual Meetirg of Stockholders in person, your vote is importantWe therefore urge you tc
vote via the Internet, by phone or mail by followirg the instructions set forth herein.

By the Order of the Board of Directo

Monty Sarhan
Senior Vice President, General Counsel and Segyt

Stamford, Connecticut
March 15, 2013




PROXY STATEMENT
Annual Meeting of Stockholders
Friday, April 26, 2013

The enclosed proxy is solicited on behalf of WWB&ard of Directors in connection with our Annual &lieg of Stockholders (the
“Annual Meeting”) to be held on Friday, April 26023, at 10:00 a.m. Eastern Time or any adjournmoepbstponement of this meeting. The
Annual Meeting will be held at the Company’s heaaltgrs located at 1241 East Main Street, Stamfdotinecticut 06902. Pursuant to rules
adopted by the Securities and Exchange Commis$&iQ”), the Company has elected to provide electronic adoeiss proxy materials ov
the Internet. Accordingly, the Company is sendiridgodice of Internet Availability of Proxy Materia(she “Notice”) to the Company’s record
and beneficial stockholders. All stockholders \dive the ability to access the proxy materialshenviebsite referred to in the Notice or to
request a printed set of the proxy materials. lra$itons on how to access the proxy materials dweltrternet or to request a printed copy t
be found in the Notice. In addition, stockholdergymequest to receive proxy materials electronidayl email on an ongoing basis. The
Company encourages you to take advantage of thialaNity of the proxy materials on the Internetander to help reduce the costs and
environmental impact of printing proxy materialse\ivitend to mail the Notice on or about March 1Bl 2 to each stockholder entitled to
vote at our Annual Meeting.

We will pay all costs of this proxy solicitationif®ctors or officers, or other employees of ourayralso solicit proxies in person or by
mail, telephone or fax.

Only holders of record of our Class A common staoll Class B common stock at the close of busineddasch 4, 2013 (the “record
date”),will be entitled to notice of and to vote at ourrAral Meeting. At the close of business on the eedate, 29,252,010 shares of Clas
common stock and 45,500,830 shares of Class B constack were outstanding and entitled to vote, wihh Class A share entitled to one
vote on all matters and each Class B share entilézh 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
qguorum for the transaction of business at the AhRlegting. Election of nominees to the Board isided by plurality vote. The affirmative
vote of a majority of the shares present and eqdtiib vote at the meeting is required to approeggsals 2 and 3. Proposal 3 is an advisory
vote only and as discussed in more detail beloavytiing result is not binding on us. Under New k8tock Exchange (“NYSE”) rules, if
your broker holds your shares in its name as a meeniand does not receive voting instructions fyomn the broker is permitted to vote y¢
shares only on the ratification of the appointnaithe independent registered public accounting fiProposal 2). When a broker does not
receive voting instructions and either declinesxercise discretionary voting or is barred fromndoso under NYSE rules, the missing votes
are referred to as “broker non-votes.” Other undctieares in returned proxies will be voted in adaace with the Board recommendations
set forth in this proxy statement. Both abstentiang broker non-votes will be counted for purpasfedetermining the presence or absence of
a quorum at the meeting. Broker non-votes arehmtiever, considered present and entitled to vodenath have no effect on the voting
results for any of the proposals. An abstentioritimer of proposals 2 or 3 identified above wil/bahe effect of a vote against that proposal.
The Board of Directors recommends that you vote FORhe election of each of the nominees for DirectoFEOR the ratification of our
independent registered public accounting firm, and=OR the advisory approval of our executive compensan.




If you vote via any of the following methods, yoaMe the power to revoke your vote before the Aniedting or at the Annual
Meeting. You may revoke a proxy by mailing us #glethat is received by us no later than Thursédayil 25, 2013 that states that the proxy
is revoked, and by timely executing and deliverimgmail, Internet or telephone, a later-dated proxby attending our Annual Meeting and
voting in person. While the Company does not ptadisseminate information concerning your votexj@® given by stockholders of record
will not be confidential. The voting instructionslzeneficial owners will only be available to thereficial owner's nominee and will not be
disclosed to us unless required by law or requesgegu. If you are a stockholder of record andevciomments on your proxy card, your
comments will be provided to us.

Vote by Internet:

The Company strongly prefers that you utilize acameenient Internet voting system which you can as@nd use whether you live in the
United States or elsewhere. The website for Interating is printed on both the Notice and the proard. Internet voting is available 24
hours a day until 11:59 P.M. on April 25, 2013. Yaill be given the opportunity to confirm that yauastructions have been properly
recordedWhile at the site, you will be able to enroll in ouelectronic delivery program, which will ensure that 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 the t@efnumber printed on your proxy card. Telephortagas available 24 hours a day
until 11:59 P.M. on April 25, 2013. The voice prampllow you to vote your shares and confirm thatnjinstructions have been properly
recordedlf 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 postpgal envelope provided.
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PROPOSAL 1—ELECTION OF DIRECTORS

Stockholders will elect nine Directors at our AnhhMieting, each to serve until the next Annual Nregbf 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 unlikelyn¢¥ieat a nominee is unable or declines to sereewill vote the shares represented by a
proxy for the remaining nominees and, if thererie,dor another person duly nominated by our Baduidirectors.

Director/Nominee Age Current Position with Company Committee Director Since
Vincent K. McMahon 67 Chairman of the Board and Executive (Chair) 1980
Chief Executive Officer
Kevin Dunn 52 EVP, Television Production Executive 2008
Basil V. DeVito, Jr. 58  Sr. Advisor, Business Strateg Executive 2010
Stuart U. Goldfarb 58 — Audit 2011
Patricia A. Gottesman 54 — Compensation 2011
David Kenin 71 — Compensation (Cha 1999
Joseph H. Perkins 77 — Compensation; 1999
Governance &
Nominating
Frank A. Riddick, IlI 56 — Audit (Chair); 2008
Governance &
Nominating
Jeffrey R. Speed 50 — Governance & 2008
Nominating (Chair);
Audit

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

Kevin Dunn is a member of the Executive Committee and hasdexg Executive Vice President, Television Produagtsince July 200
and previously served as our Executive Producet Torears.

Basil V. DeVito, Jr. is a member of the Executive Committee and hasedeas our Senior Advisor, Business Strategies €068, in
which role he has obtained placement for WWE tslewi programming in North America. Prior to thag,hanaged several WWE
departments and served as our Chief Operating@ffind as President of XFL, LLC, the Company’s farprofessional football league (the
“XFL"). Mr. DeVito has been with the Company in i@us capacities over the past 25 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 étucprogram. From June 2011 until January 2012,G&idfarb was President and Chief
Executive Officer of Atrinsic, Inc., a marketerdifect-to-consumer subscription products and aeriet search marketing agency. Mr.
Goldfarb has served as a director of Atrinsic sideeuary 2010. In June 2012, Atrinsic filed a vtduy petition under Chapter 11 of the
United States Bankruptcy Code in the U.S. Banknu@tourt for the Southern District of New York. Tfikng was precipitated by Atrinsic’s
cessation of certain businesses and its inabditaise financing. Mr. Goldfarb is also a direcod member of the audit committee of
Vitacost.com, Inc., a publicly traded leading oaliretailer of health and wellness products. Fromevaber 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. Umdes leadership, the
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company grew to be the world’s largest direct mamkef music, DVDs and books, with household brasutsh as Columbia House, BMG
Music, Doubleday Book Club, Book-of-the-Month-Clabd cdnow.com. Prior to that, Mr. Goldfarb was Riest and Chief Executive
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 Valligion 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. Frommugep 2011 until August 2012, Ms. Gottesman was
President and Chief Executive Officer of Crimsorxéigon, a social intelligence company in the vangwdonline media monitoring and
analysis. From April 2008 to January 2011, she feasder and principal of Omnibus, an internatiomaidia and technology practice. Priol
that, Ms. Gottesman was with Cablevision Systemp@ation for almost 30 years, most recently aschtiee Vice President, Digital
Marketing and Commerce.

David Kenin is Chair of our Compensation Committee. From Jan@ao2 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 19%was 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 Communiesit@onsultants, Inc., a provider of
television syndication consulting services.

Frank A. Riddick, 1l is Chair of our Audit Committee and a member of Gavernance & Nominating Committee. Mr. Riddick aer
Executive Chairman of Shalaland Holdings, LLC in February 2013. From Aug@609 until February 2013, he was Chief ExecutivBcof
of IMC Steel Group, the largest independent staellar manufacturer in North America. Prior to the was a consultant to TowerBrook
Capital Partners L.P. (“TowerBrook”), a New Yorkdahondon — based private equity firm. Prior to jogn TowerBrook, he served as
President and Chief Executive Officer of Formicapitwation, a manufacturer of surfacing materiatsinf January 2002 to April 2008. Mr.
Riddick was instrumental in assisting Formica teeege from Chapter 11 bankruptcy proceedings in 200d. He served as President and
Chief Operating Officer of Armstrong Holdings, Ifoom February 2000 to November 2001 and as Chiefrieial Officer at Armstrong and
its subsidiaries from 1995 to 2000. Mr. Riddiclkaismnember of the board of directors and chairmahefudit Committee of Geeknet, Inc.,
an online network for technology professionalshtextogy enthusiasts and consumers of technologggjand services. Mr. Riddick is a
former director of GrafTech International Ltd, amagacturer of graphite and carbon products, as agetelated technical services.

Jeffrey R. Speeds Chair of our Governance & Nominating Committeel @ member of our Audit Committee. He served secEtive
Vice President and Chief Financial Officer of Siads, Inc., the world’s largest regional theme p@pkrator, from April 2006 until October
2010. In June 2009, Six Flags, Inc. filed a volapizetition under Chapter 11 of the United StatasiBuptcy Code in the U.S. Bankruptcy
Court for the District of Delaware, and it emerdeam those proceedings in May 2010. Prior to join8ix Flags, Mr. Speed spent
approximately 13 years with The Walt Disney Compayving from 2003 until 2006 as Senior Vice Rtest and Chief Financial Officer of
Euro Disney SAS, the publicly-traded operator & Bfisneyland Resort Paris, the number one touesstiation in Europe. Prior to that, Mr.
Speed spent approximately nine years with the paaicounting firm of Price Waterhouse (now PricedttaduseCoopers).
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Other Executive Officers

Each of the following executive officers will seriresuch capacity until the next Annual Meetingstbckholders or until earlier
termination or removal from office. No understargdiror arrangements exist between the officers apdther person pursuant to which h
she was selected as an officer.

Name Age Position with Company With Company Since
George A. Barrios 47 Chief Financial Officer 2008
Michelle D. Wilson 47  Chief Marketing Officer 2009
Stephanie McMahon 36 EVP, Creative 1998
Casey Collins 40 EVP, Consumer Products 2012
Michael J. Luisi 47  President, WWE Studios 2011
Paul Levesque 43 EVP, Talent 1995
Monty Sarhan 40 SVP, General Counsel & Secret 2013

George A. Barrioshas served as Chief Financial Officer since Mai@d8 Before that, Mr. Barrios was Vice Presidertt @areasurer 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 President@mdf Operating Officer of Netsilicon,
Inc., a publicly-held software development compamlyere he helped to stabilize the business prigstmerger. From 1994 to 2000, Mr.
Barrios served in several senior capacities for@dralnc., a large supplier of industrial gasses.

Michelle D. Wilson has served as our Chief Marketing Officer sincer&raty 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 Basketbalé@aation in its domestic and international consupreducts groups.

Stephanie McMahonhas served as Executive Vice President, Creativeg $May 2007. Prior to that, she was Senior Vimskéent,
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.

Casey Collinshas served as Executive Vice President, ConsunogiuBts since July 2012. Prior to joining WWE, Mnollhs was
Executive Vice President, Global Licensing & Era@rtnent at MGA Entertainment, where he oversawetitertainment, consumer products,
retail development and promotions divisions. Beforging MGA Entertainment, Mr. Collins spent 10ays at Lucasfilm Ltd. beginning
March 2001, where he was responsible for the manageof Lucasfilm’s domestic and international tiseng and retail merchandise
programs.

Michael J. Luisi has served as President, WWE Studios since Septa@@bg and was our Executive Vice President of Bess
Development, General Counsel and Secretary fromaigr2011 to January 2013. Before that, Mr. Luiaswvith Miramax Films, a film
production and distribution company which, unttel2010, was a subsidiary of The Walt Disney Corggédiramax”). At Miramax, Mr.
Luisi was Executive Vice President, Worldwide Opieras, beginning October 2008. Before that, he Bsecutive Vice President, Business
Affairs and Operations, from January 2006. Mr. Ligged Miramax in 1998.
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Paul Levesquehas been our Executive Vice President, Talent shurpist 2011. In this role, he oversees the talgations and talent
development departments, training of WWE SuperstadsDivas, and management of worldwide recruitmi@raddition to his talent duties,
Mr. Levesque has continually had an integral rakibd the scenes; as a director and producer, hesvwo shape the creative direction and
storylines of WWE's programming. Mr. Levesque delouas a WWE Superstar in 1995 and has capturey enggor championship,
headlined thousands of WWE events, and entertaimidns around the world. He is the national spEperson for Muscular Dystrophy’s
“Make a Muscle, Make a Difference” campaign. Mrveeque has had starring roles in commercials, igétgwvprograms, talk shows and
feature-length films. He is author of Make the Gafmiple H’'s Approach to a Better Body. Mr. Levesgs the husband of Stephanie
McMahon and the son-in-law of Vincent McMahon.

Monty Sarhan has served as our Senior Vice President, Generatseband Secretary since January 2013. Prioinm@WWE, Mr.
Sarhan was with Viacom Media Networks, a divisibiVimcom International Inc., where he served asi@eviice President of Business and
Legal Affairs from July 2011 to January 2013 and/a® President of Business and Legal Affairs friglay 2007 through July 2011. At
Viacom, Mr. Sarhan most recently headed busineddesyal affairs for EPIX, a premium movie netwohlat is a joint venture between
Viacom, its Paramount Pictures unit, Metro-Goldwiayer Studios and Lionsgate.

The Board and Committees

Our Board has standing Audit, Compensation, Govera#& Nominating and Executive Committees. During year ended December
31, 2012, there were eight meetings of the Boai@iadctors, nine meetings of the Audit Committe®/en meetings of the Compensation
Committee, two meetings of the Governance & Nonmga€ommittee and no meetings of the Executive Catam Under our Corporate
Governance Guidelines, Directors are expectedapgye for and attend meetings of the Board and dtie@s on which they sit. Each
Director attended more than 75% of the aggregateben of meetings of the Board and committees ortlivhe or she served. Directors are
also expected to attend the Company’s Annual MgeifrStockholders, and all members attended laatyeneeting.

Independent Director&ach 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, agcapfd, relating to their role on the
Audit, Compensation and/or Governance & Nomina@agnmittee(s). These are the standards we useaotat independence. None of
these independent Directors has any relationship tive Company other than their Director/Committeamberships. Our Audit,
Compensation and Governance & Nominating Committeesist solely of independent Directors. The Camyp#oes not have a lead
independent director.

NYSE Listing Standard€.ertain provisions of the corporate governancesrafahe NYSE are not applicable to “controlled @amies.”
“Controlled companies” under those rules are congsaof which more than 50 percent of the voting eois held by an individual, a group
or another company. The Company currently is atiotled company” under this definition by virtue thfe beneficial ownership by Mr.
McMahon of approximately 53% of the Compangputstanding equity and control of approximated$sSof the combined voting power of ¢
Common Stock. As a “controlled company,” the Compigrexempt from NYSE requirements of having a mgjof independent directors
and independent nominating and governance and asatien committees. However, the Company curretaBs not take advantage of th
“controlled company” exemptions under the NY SEnigtstandards.




Board Structure and Risk ManagemeMr. McMahon serves as both our Chairman and Gbkefcutive Officer. The Board believes that
the unique blend of creativity, entrepreneurshig amnagement skills required to act as Chief Exee@fficer at the Company would make
filling this position extremely difficult. As a peéical matter, Mr. McMahon’s combined role as Chain and Chief Executive Officer reflects
the larger reality that as the owner of the ovetwiireg majority of the Company’s voting stock, maeagent of the Company is within his
ultimate control. This notwithstanding, the Boaedagnizes the very important role it plays in istersight and believes that it works well
with management to understand and give clear go&lan matters that it considers to pose possisis tb the Company such as entering
new business ventures and other matters discl@sgskafactors in the Company’s Annual Report omfa0-K. In addition, as described
elsewhere in this proxy, certain committees ofBbard have primary oversight responsibility for @fie risk factors. Examples include (i)
Audit Committee oversight of, among other thingeCSilings, internal and external audit functiomslaelated party transactions; (ii)
Compensation Committee oversight of compensatiatensa including limiting instances where compeiwgatould be tied to excessive risk
taking by management; and (iii) Governance & NorimpCommittee oversight of corporate governanakthe 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 approplyaaddresses risk factors facing the
Company.

Executive SessiondJnder our Corporate Governance Guidelines, tiremanagement/independent members of the Board ah&sst
guarterly in executive sessions (i.e. without thespnce of management). In practice, most BoardCanamittee 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 chalitsrnate executive sessions.

Communications with Directortnterested parties who wish to communicate withesminer 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 Streem8&ird, CT 06902, Attention: Corporate Secretang all such communications,
which are not solicitations, bulk mail or commurioas unrelated to Company issues, will be dulyvémded.

Corporate Governance Guideling8ur Corporate Governance Guidelines are postediowebsite
(corporate.wwe.com/governance/guidelines.jsp).

Code of Business Condu@te have adopted a Code of Business Conduct (thde€'Gavhich applies to all of our Directors, offiseand
employees, including our Chairman and Chief ExeeuBfficer and senior financial and accountinge#fs. 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 tkaecurate and comply with applicable
laws and with our internal controls. A copy of d@wde is posted on our website (corporate.wwe.covefgq@ance/conduct.jsp). We also pla
disclose any amendments to, and waivers from, toe®n this website.

Audit CommitteeWe have an Audit Committee meeting the definitibflamdit committee” under Section 3(a)(58)( A) bktSecurities
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 financiaitgfate, 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 taudit committee on which he serves.
No Audit Committee member may simultaneously semvéhe audit committee of more than three publimpanies
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The primary purpose of our Audit Committeéaigprovide assistance to the Board in fulfilling iesponsibilities to our stockholders and
the investment community relating to our corpoateounting and reporting practices and the qualtity integrity of our financial reports.
The Audit Committee’s charter is posted on our viteligorporate.wwe.com/documents/audit_committearteh.pdf). The Audit Committee
charter states that the Committee will, among othiags, fulfill the following obligations:

e Review and discuss with management and the indep¢rdiditors our annual financial statements, gugrfinancial statements and
all internal control reports (or summaries thereof)

e Review any other relevant reports or financial infation submitted by the Company to any governmédaady, or the public,
including management certifications as requiredhgySarbanes- Oxley Act of 2002 (Sections 302 &) and relevant reports
rendered by the independent auditors (or summé#résof).

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

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

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

e Review the regular internal reports (or summatieseof) to management prepared by the internat@ns and management’s
response.

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

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

e Have sole authority to appoint (subject to stocHbokatification), compensate, retain and overseavork performed by the
independent auditor engaged for the purpose ofgpirggpand issuingn audit report or performing other audit, reviavatiest service
for the Company. The Audit Committee has the ultarauthority to approve all audit engagement feestarms. The Audit
Committee has sole authority to review the perforoesof the independent auditors and remove thepartdent auditors if
circumstances warrant. The independent auditoxmtejrectly to the Audit Committee and the Audibi@mittee shall oversee the
resolution of any disagreement between managemeth& independent auditors in the event that aay anise.

e Review with the independent auditor (without repreaatives of management when deemed necessary)sepaommunications (and
management’s and/or the internal audit departmeesgonse thereto) submitted to the Audit Commltiethe outside auditors
required by or referred to in PCAOB Au 380 and S8de 2-07 of Regulation S-X; review any problemslifficulties with an audit
and management’s response, including any resmigtim the scope of the independent auditor’s dietivor any access to requested
information, and any significant disagreements witlinagement; and review and hold timely discussidtisthe independent
auditors.




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

e 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 ofentcontrol deficiencies.

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

e Maintain procedures for the receipt, retention sedtment of complaints received by the Companwndigg accounting, internal
accounting controls or auditing matters, and th&idential, anonymous submission by employees @iGbmpany of concerns
regarding questionable accounting or auditing msitte

Compensation Committe®ur Compensation Committee consists of its Chait,W&nin, and Ms. Gottesman and Mr. Perkins, edch o
whom satisfies the independence requirements dicapie 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 effectiveridthe Company’s compensation plans, policiespgodrams. The Compensation
Committee’s charter is posted on our website (c@fjeonvwe.com/documents/charter_comp_com.pdf). Tdraggnsation Committee charter
states that the Committee will, among other thirfigi§i]| the following obligations:

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

e In accordance with the Chairman and Chief Execu@ifficer's employment agreement, annually review approve corporate goals
and objectives relevant to his compensation, etialgithe Chairman and Chief Executive Officer’sfpanance in light of those goals
and objectives, and determining and approving thai@an and Chief Executive Officer's compensatewel based on this
evaluation. In determining the long-term incentbeenponent of the Chairman and Chief Executive @ffccompensation, the
Compensation Committee will consider the Compaayd the individual's performance, relative totausholder return, the value of
similar incentive awards to chairs and chief exeeubfficers at comparable companies and awardsngiv past years, among other
factors.

e In accordance with other Executives’ employmeneagrents, if any, annually review and approve,tient: (i) the annual base salary
level, (ii) the annual incentive opportunity levgii) the long term incentive opportunity levely) severance arrangements and change
in control agreements/ provisions in each case velnenif appropriate, and (v) any special or supgletal benefits.

e Annually review management’s recommendations ankemacommendations to the Board of Directors waipect 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 receiviagards 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(frihe Internal Revenue Code.

e Administer the 2007 Omnibus Incentive Plan.




The Compensation Committee has authority r® priofessional consultants and for the past skyeaas has consulted with Frederic W.
Cook & Co., Inc. (the “Compensation Consultant'helCompensation Committee has reviewed the Compens2onsultant’s independence
and has determined that no conflicts of intereitex

Compensation Committee Interlocks and Insider egudition. Messrs. Kenin and Perkins and Ms. Gottesman areutient members of
our Compensation Committee. During 2012, no mermb#te 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, exidtethg 2012.

Governance & Nominating Committé&’e have a Governance & Nominating Committee. TheeBwance & Nominating Committee
currently consists of its Chair, Mr. Speed, and 84gesPerkins and Riddick. Each of these membeisfisatthe independence requirements of
applicable NYSE and SEC rules relating to indepandayenerally.

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

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

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

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

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

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

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

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

e Making recommendations to the Board regarding afy submitted stockholder proposal.

e Overseeing the Company’s continuing education mwgfior our Directors.

Nominees for Director The Company believes that its Board is currectijnprised of the appropriate number and mix of mnenmand
therefore does not anticipate performing any semchew members. If the Company were to perforjmsrch search, the Board would
consider candidates, and would follow the samege®and use the same criteria for evaluating catetidirrespective of whether they were
suggested by its members, management and/or stdekboAny stockholder recommendations would nedaktsubmitted to the Board at
principal address in care of the Corporate Segretad would need to include a personal biographh@fproposed nominee, a description of
the background or experience that qualifies suchguefor consideration and a statement that sudopéhas agreed to serve if nominated
elected. Stockholders
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who themselves wish to nominate a person for @edb the Board, as contrasted with recommendipgt@ntial nominee to the Board for its
consideration, would be required to comply with tbguirements detailed under “Stockholder Propdsal2014 Annual Meeting.”

If it were to embark on any search, the Board waaldew potential nominees and decide whether twlgot a full evaluation of any one
or more candidates. If additional consideratioomé or more nominees were deemed by the Board wabanted, the Board may request a
third party search firm to gather additional infation about the prospective nominee’s backgroumidexiperience. The Board would then
evaluate the prospective nominee taking into accetwether the prospective nominee is independetimihe meaning of the listing
standards of the NYSE and applicable regulationth®SEC and such other factors as it deems rdlemaiuding the then current
composition of the Board, the need for Committegeetise, and the evaluations of other prospectorainees. Beyond a general desire to
maintain a healthy mixture of viewpoints amongnitsmbers, the Board does not have any specificipslielating to diversity. The Board
would also determine when or how to interview thespective nominee. Each Director would have th@odpnity to participate in the
consideration of the prospective nominee. The Guare & Nominating Committee would oversee thipss and recommend any
nominees to the full Board. After the GovernancBl@minating Committee has completed this processBibard would determine the
nominee(s).

The Board believes that its members comprisapgropriate mix of background and expertise driigular, the management directors,
Messrs. McMahon, Dunn and DeVito are seasoned neasiad the Company, with a combined tenure of apmately 75 years. This lengthy
tenure reflects the fact that these managers utagelrsvhat is necessary for the Company to thrivileéndynamic and competitive markets in
which we compete. In particular, these managemieettdrs have among them significant expertise@ative matters, television, talent
development and live events, each of which isticatiaspect of our business. Vincent McMahon isantfounder and has decades of
experience overseeing all of our revenue strearass familiar with every aspect of our business mldistry. Kevin Dunn has run our
television production facilities and all relatedgmnel for approximately 20 years. He has expentisll areas of television production and
distribution and manages key business relationshifiese areas. We believe that television isinlmental 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 leagueidgiits existence. Mr. DeVito is an
expert in the area of television distribution amd important insight into many of our key businedationships. Of the independent directors,
Mr. Goldfarb has more than 25 years of experiengaédia companies with revenue streams simildndse of the Company. For more than
12 years of his tenure, Mr. Goldfarb has serveti@tCEO level. He has significant e-commerce agdaliexperience, which are areas of
current and future importance to the Company. Mst&man has nearly 30 years of senior level ezpeei with a cable television operator.
This experience provides the Company insight imtindustry that has been and will continue to bergfortance as the Company continues
efforts to explore distribution for its programmiog other platforms, including through the potdrtr@ation of a cable network. Ms.
Gottesman also has relevant digital and social owdiwg experience, which are areas of current aha¢ importance to the Company.
Messrs. Kenin and Perkins bring substantial expedén the areas of television and filmed ententint. In particular, Mr. Perkins has over
50 years of experience in the television syndicatiolustry and Mr. Kenin has held major roles ast paesident of CBS Sports, Executive
Vice President of USA Network and Executive Vicestdent of Programming for the parent company efHalimark Channel. For USA
Network and the Hallmark Channel, Mr. Kenin waglrarge of programming. Messrs. Riddick and Spe#d financial and auditing acum
as both have been chief financial officers of largmpanies. In the case of Mr. Speed, approxim&@lyears of his experience has been
spent in media and entertainment companies. Tlegéimg experience, qualifications and skills leel Board to conclude that each of these
members should serve and be nominated for re-efeatithis year’s Annual Meeting.

11




EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Introduction. The Compensation Committee of the Board has respitity for evaluating and approving the Compangbmpensation
programs including reviewing and approving the Canyis compensation philosophy as well as corpagatds and objectives relative to
incentive compensation, evaluating performancegint lof those goals and determining compensatieel$ebased on this evaluation.
Management and, in particular, the Chairman aneftxecutive Officer and Human Resources Departrmaninstrumental in developing
recommendations relating to the compensation pregsabject to final approval by the Compensatiom@ittee. The Compensation
Committee is assisted in this regard by its inddpahCompensation Consultant.

In general, the compensation package providedrtimsmanagement of the Company consists of thrgermrsamponents:

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

e long-term equity incentive compensation.

The Compensation Committee believes that this ggekanstitutes the appropriate mix of short-terwh lang-term compensation, a
significant portion of which is tied to Company fmemance, aligning the interests of management thitise of our stockholders. We believe
that the design of our compensation program is igdlgeconsistent with other companies in the eafarhent industry. The Company does
provide a defined benefit plan or other similairest benefits and generally does not provide iecative officers perquisites such as cars,
club memberships or personal services. Therefbesetthree components (base salary, annual casttiireand long-term equity incentive),
when added together, reflect an accurate pictutkeofotal compensation awarded to our senior dkexsi Tally sheets are provided to the
Compensation Committee annually to supplemeneitiew of aggregate compensation for each execuoffieer in connection with setting
salary, granting performance-based incentive cosgi@n and equity incentive compensation for ther y€otal compensation is reviewed
vis-a-vis broad-based published market data tochébe whether the compensation paid to our exeestis generally competitive relative to
the market. It should be noted that this markea élahot obtained from a specified peer group btlter, is a combination of both general
industry and industry-specific (media) informatidinis not the same as either of the groups useddmparison in the Cumulative Total
Return Chart included in the Company’s Annual ReparForm 10-K. Given the challenges associatell lngénchmarking our compensation,
we do not attempt to maintain a certain targetgmite compensation level within a designated pgeeup.

2012 Say-on-Pay Advisory Vote Outcariihe Compensation Committee considered the resttte 2012 advisory, non-binding vote to
approve executive compensation in connection viméhdischarge of its responsibilities. As 99% of shareholders voting on the 2012
proposal approved the compensation of our namecléxe officers, the Compensation Committee didingilement significant changes to
our executive compensation program in respect 8220 2013. Our stockholders have voted in an adyigote to hold these advisory votes
to approve executive compensation annually. Asaltethe Board has decided that we will hold theisory vote again this year as described
in “Proposal 3 — Advisory Vote to Approve Execut@empensation.”

Fiscal Year 2012 Overall Performancene Company believes that the compensation padiaga to its executives, including the named
executive officers, for 2012 was appropriate imigf its performance for the year. While 2012 fio&l performance has remained flat in
many respects compared to 2011, and total shamehaturn has fallen relative to our benchmarkspel@ve this reflects an ongoing
investment
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to support the Company'’s long-term objectives, Whig their nature are not reflected in near-terturres. Management strongly believes in
the importance of investing in the Company’s bussngnd brand through a high level of developmepuofperforming talent, enhancing our
production and creative teams and the infrastrecivailable to them, consistently marketing WWIeetif/ely to our current and future fans,
continuously building out our digital platforms amtreasing our reach to international markets. Chempensation Committee believes that a
part of this investment must include retaining anantivizing management overseeing this investpyeanticularly in light of the modest
incentive compensation paid in respect of 2010esmpcially 2011. While the Company has not launeéh®dVE network, the potential for
which has previously been disclosed, it has builtimof the infrastructure and created much of tlegamming necessary to do so. In the
past year the Company has also broadened thebdistn of its digital and television programming layinching a third hour of Raw on USA
Network, WWE Main Event on ION Television and WWEt&day Morning Slam during the Vortexx time blaok The CW Network
reaching agreement on the replay of much of ougnamming on Hulu Plus; and initiating a WWE chanmelYouTube. Management
believes that the efforts made in 2012 will greagist the Company in our ongoing endeavor tizeettie full value of our intellectual
property. The incentive compensation package tlaatnevised in early 2012 is described in detaiblwelOn balance, we believe the new
compensation structure envisioned and correctlgritizcized strategic objectives critical to the lelegm transformation of the Company wt
continuing to tie a significant portion of managermneompensation to annual financial performandhénform of an EBITDA goal for one-
half of the funding of the equity and non-equitgentive plan.

Management’s Role in the Compensation-Setting Bso¢be Chairman and Chief Executive Officer and thendn Resources
Department annually review the performance of edfiber shortly after the financial results foriadal year are known. The conclusions and
recommendations resulting from this review, inchgdproposed salary, bonuses and equity-based gtantslividuals at the level of Senior
Vice President or higher are presented to the Casgimn Committee for its final approval.

Role of Compensation Consultant and Use of MarleeaDuring 2012, the Committee consulted with the Congja¢ion Consultant who
is paid by the Company and has access to managenuiii hired by and reports directly to the Congagion Committee. To date, design
aspects of compensation have been proposed by eraeag with the Compensation Consultant advisintherappropriateness of the design
and market competitive levels of compensation. Chempensation Committee, however, does not spdnifys| either on the scope of the
Compensation Consultant’s inquiry or on areas oithvthe Compensation Consultant is allowed to contpaher than to prohibit the
Compensation Consultant from undertaking work dmelfeof management without the Committee’s cons€hé Compensation Consultant
has never provided consulting services to the Campther than for executive and Director compensatand the Committee has reviewed
the Compensation Consultant’s independence anddtasmined that no conflicts of interest exist.
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Compensation Components.

Salary. We generally attempt to limit salary increasestrietg large increases to instances of promotimnextraordinary contributions
to the Company performance. We expect to continue this prachicthe most recent annual performance review, wbizcurred in Februa
2013, salaries were set for 2013. The table beligWlights recent annual base salaries for the naamedutive officers:

Name Calendar 2010 Calendar 2011 Calendar 2012 Calendar 2013
Vincent K. McMahon $850,00( $1,100,00! $1,100,00 $1,150,00
George A. Barrios $517,50( $535,00! $575,00! $632,50!
Kevin Dunn $750,00( $775,001 $800,001 $825,001
Michelle D. Wilson $425,00( $500,00! $575,00! $632,50!
Paul Levesque(1) $250,00( $425,00I $500,00( $515,001

(1) Mr. Levesque became an executive officer in Au@adtl.

Annual Incentive BonusesWe believe that an annual management incentivedplan (“MIP) that is based on personal and company
wide performance is generally an excellent meansaahntivizing executives to focus on critical firedal and strategic short and longer-term
goals. Our approach ties the participarititerests to those of stockholders without thecstiral cost increases inherent in salary escaatnc
without encouraging unnecessary and excessivdalgkg. The MIP is administered under our 2007 Qmasilncentive Plan and is structured
to comply with the performance-based criteria uridiection 162(m) of the Internal Revenue Code, adtiherefore been historically
deductible for federal income tax purposes.

Our MIP historically has had an objective comporamd a subjective component. Over several yeaos {2012, we used EBITDA as
our sole objective for performance measurementeigdly tying our target for bonus purposes to tm@e EBITDA number as is in the
Company annual budget we use to run our busindéssintividual performance component has been basedany factors, such as
competency, creativity, leadership and communicatigth scores in each area and a final score, sanamg such factors. An individual
rating of 3.0 out of 5.0, and an EBITDA of at 1e8886 of target were the threshold tests, and asgubuoth thresholds were met, bonuses
were established based on percentages of the dlodiNs salary in effect on the December 31 preggtlie payment date.

In respect of 2012, we altered the MIP in two respeirst, for the Company-wide portion of therplae moved from a single EBITDA
test to a bifurcated test whereby for the firstdung factor, the Company had to reach a threshio8D& of its EBITDA target of $56.6
million in order for half of the plan’s funding taccur (at the threshold, 60% of this half, or 308the total funding occurs; at 100% of the
target EBITDA, 100% of this half, or 50% of theabtunding occurs; and at 150% of the EBITDA tar@&0% of this half, or 100% of the
total funding occurs and this is the maximum fugdi@rmissible for this factor). The second fundiagtor, which controls the other half of
plan funding, was based on the Company’s progmsart five strategic milestones which relate to@menpany’s brand strength and its
growth initiatives. Depending on the level of actement toward these strategic objectives, the iiapool would be funded in a
corresponding amount. Achievement of an overaltesod 3 out of 10 would result in 60% of this half,30% of the total funding; an overall
score of the target of 5 out of 10 would result@% of this half, or 50% of the overall fundingdaan overall score of 10 would result in
200% of this half, or 100% of the overall fundimgd this is the maximum funding permissible fosttsictor. To preserve tax deductibility
under IRC Section 162(m), this second strategieaibjes funding factor would not be deemed mefdading any portion of the plan pool
relating to the Company’s executive officers (imthg our named executive officers) unless the Comphieved net revenues in excess of
$400 million for the fiscal year, regardless of d@hievement of the strategic objectives. If neithe EBITDA performance threshold nor the
net revenue performance metric was achieved, nbtiee @xecutive officers would be eligible to re@a payment under the 2012 MIP.
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Determination of MIP Funding Level (2012)

EBITDA Funding Factor
(50% of MIP Funding)

Strategic Milestones with Raue Test Funding
Factor (50% of MIP Funding)

Below No Funding for this factor
Threshold

No funding for shfiactor. Also no funding if
revenue test ($400 million) is not met.

Threshold | $45.28 million EBITDA
(60% of factor is funded)

3 out of 10 (60%fafctor is funded)

Above Each additional one percent of target
Threshold | EBITDA (i.e. $566,000) results in
an additional two percent funding of

4 ¢uidoresults in 80% of this factor
beingded.

this factor.
Target $56.6 million EBITDA (100% of factor 5 outt 10 (100% of factor is funded)

is funded)
Above Actual result for 2012 was $63.2 million Actual result for 2012 was 6 out of 10 (120% of
Target (124% of factor funding). factor funding) and revenue test was met.

Each additional one percent of target

Each additisoore results in an additional

(i.e. $566,000) of EBITDA results in an 20% fundioithis factor.
additional two percent funding of this
factor.

Maximum | 200% funding of this factor at

$84.9 million EBITDA

200% fundiofthis factor at a strategic goal
score of 10 out of 10.

The following table compares MIP funding f@12 with that of prior recent years:

Aggregate Funding of

Calendar Year Strategic Goal Scor: EBITDA Target Incentive Pool
2009 N/A $75.4 millior 142%
2010 N/A $108.5 millior 78%
2011 N/A $110.3 millior 0%
2012 6 $56.6 millior 122%

Once funding is established based on achientaf¢he performance and strategic factors desdridbove, a participant is entitled to a
bonus if his or her individual performance rating the year is above the stipulated threshold.Sdw®nd change made to the MIP in 2012
was that we changed our rating system somewhat @ifart to normalize the ratings across a largerdoof numbers. The primary purpose of
this change was to promote administrative clarnitgt afficiency and was not meant to result in arfystantive change to the MIP such as
causing a given level of bonus to be easier or rdiffieult for employees to achieve. Scoring a spedevel was made more difficult for
individuals, so for instance what had been a rating.0 is now a 2.5; and bonuses at specifiedgativere proportionately adjusted. As a
result, an individual rating of 2.5 out of 5.0 HmExome the threshold for the payment of a bonus.atitual amount of a participanpayout i
based on two factors: the individual’'s performarating and a more subjective determination of tkecative’s contribution to the overall
performance of the Company. The component relatrmmersonal performance rating increases lineaoiynfthe threshold performance rating
of 2.5 to a maximum level of 5.0. Assuming the Camypachieves 100 percent of either of its finanaiadtrategic (including the revenue test
associated with it) funding targets, the maximuryrpant of the individual’s
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performance rating component (a score of 5.0) @4 6f the individual component target. Similarlgsaming that the Company achieves
percent of either of its funding targets, the maximpayout of the portion of an individual’'s bonuisiag from the executive’s contribution to
the overall performance of the Company is 100%hefihdividual's aggregate target bonus. In the etreat the Company’s performance
exceeds 100% of both of its two funding targets,fbol arising as a result of such excess wouldalbeated in whole or in part, based on the
recommendation of the Company’s Chairman and (Ewetutive Officer and subject to the exercise afative discretion by the
Compensation Committee, equal to or below a maxirfiB00% of target payout for each executive. Tée of negative discretion to one
executive will not necessarily result in an incehbonus to another executive. For 2012, maximwmeats under the MIP were 4% of
EBITDA for a named executive officer, 3% for anyet employee and a total of 20% of EBITDA for afficipants in the aggregate. The
Committee retains negative discretion to reduceddrtlgese payouts. The Committee also retainsetiser to pay out amounts outside of the
plan but has exercised this discretion in the paltin limited circumstances.

In 2012, bonus targets ranged from 15% (fos¢hat the Director level) to 100% (for the Chaimnaad Chief Executive Officer). Actual
bonuses paid under the MIP to our named execuffieecs in respect of 2012 are set forth in colufghof the Summary Compensation
Table.

The Committee believes that, as adjusted in resfe212, the plan’s design serves its purposeskfiowledging individual and group
efforts, assisting in management retention anchadggmanagemerg’interests with stockholders, while preservingtthedeductibility of pla
payments to our executive officers by complyingwitie “performance-based compensation” requiren@&niRC Section 162(m). One
modification made for 2013 removed the aggregapeof20% of EBITDA for all MIP participants and tieap of 3% for any employee whc
not a named executive officer. The cap of 4% of HBA for any named executive officer remains in effdhe removed caps were a legacy
in the plan that the Committee determined are noeatly standard compensation practice and rethe€ommittee’s flexibility under the
MIP. Moreover, the caps are no longer appropriatergthe Company’s current size (in terms of nuratséremployees) and future growth
opportunities. Importantly, the change does nacifthe Company’s ability to comply with performargased criteria under Section 162(m)
of the Internal Revenue Code.

For 2013 the Company has set a threshold of 806 &BITDA target of $63.9 million (normalized ta@ude the impact of any
revenues, lost revenues and expenses directlyiasmbavith any launch of a WWE network, the potairfior which has previously been
disclosed) for the first funding factor and hasfaet strategic milestones relating to the Comparyrand strength, growth and efficiency with
the same 3 out of 10 threshold as in 2012 and avitiinimum net revenue requirement of $400 millibhe EBITDA target for 2013 was set
essentially flat compared to actual results for2iilrecognition of the fact that the upcoming yedr again be marked by significant
investment to support the Company’s longer-ternectbjes of realizing the full value of our intelteal property as described in
“Compensation Discussion and Analysis — Fiscal Y282 Overall Performance” above.
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The combination of the Company performantgiadividual performance ratings will translatéoifbonuses equal to a percentage of the
individual's salary in effect on the December 3gqading the payment date (expected to be late Bgb2014), ranging as follows:

2013 Management Incentive Bonus

as % of Annual Salary

Absolute Maximum

Assuming Company meets (assuming Compan'
100% of either target Exceeds 100% of
Title Minimum Threshold Target Maximum targets)
Chairman & Chief Executive Officer 25.0( 10¢ 175.0( 20C
Executive Vice President,
Television Production 15.0( 60 105.0( 12¢C
Executive Vice President
& Chief Financial Officer 12.5( 50 87.5( 10C
Senior Vice President 8.7¢ 35 61.2¢ 70
Vice President 6.2¢ 25 43.7¢ 50

For the named executive officers, this waelsllt in the following payouts in respect of 2Qth&t would be made in 2014, assuming no
change in the salaries of the named executivearffic

Estimated Future Payments (2013)

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 287,50( 1,150,001 2,012,501 2,300,001
George A. Barrios 79,06: 316,25( 553,43t 632,50(
Kevin Dunn 123,75( 495,00( 866,25( 990,00(
Michelle D. Wilson 79,06: 316,25( 553,43t 632,50(
Paul Levesque 64,37¢ 257,50( 450,62¢ 515,00(

The Company has not been faced with thatitn of, and has no formal policies governing wiiatild happen in the event of, a
restatement or adjustment of financial statememtltich prior bonuses or stock performance decsshave been made. However, the NY
is expected to revise its listing standards in etaace with the Dodd-Frank Wall Street Reform awdisTimer Protection Act (the “Dodd-
Frank Act”) to require listed issuers to adopt distlose clawback policies. Under such policiesaezounting restatement due to material
noncompliance with any financial reporting requissnts under the securities laws will trigger a clavlh The Company will be required to
recover any erroneously awarded compensation pagrteat would not have been made had the restateiating numbers been used. Any
payments made to current or former executive aficeiring the three-year period preceding the dhterestatement will be subject to this
policy. Our existing incentive compensation plaril$ lve reviewed and updated for consistency with ¢kawback rules when they are adog
by the SEC.

Performance and Restricted Stock UnitsOur compensation program includes a longer-termpmorant consisting of a grant of stock
units with a performance requirement under the 206ihibus Incentive Plan, which reinforces our paygerformance philosophy while al
allowing such grants to be deductible under InteRevenue Code Section 162(m). These stock units hath a performance requirement
and a service-based vesting requirement. The pesgioce targets for our performance stock units mttrose for the management incentive
plan. If at least one of the two minimum performaiedteria - EBITDA and strategic score goal codpléth a minimum net revenue test -
have been satisfied, the stock
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units would begin to accrue dividends and veshied equal annual installments, with the first mgsbccurring on or about July 20th
following the determination that the performanagéds have been met. The performance stock unies aaliding scale of 60% of target ul
earned for achieving thresholds of the two perfaroeacriteria up to a maximum cap of 200% of tatgets. We believe this cap mitigates
potential risk that accompanies performance-bagaityecompensation.

In March 2013, we made our annual perforreastock unit grant for the year. The following ®bhows the aggregate number of
performance stock units granted to all eligible Eyges as part of our normal annual grant for & few years (including the current 2013
grants), as well as the shares earned based armparfce achieved. The table does not include gfantew hires/promotions:

Aggregate target units in Annua

Aggregate target units in Annua Grant (adjusted to reflect Aggregate units earnedri
Calendar Year Grant (unadjusted) forfeitures) respect of such year
2010 422,250 365,25( 277,59(
2011 541,670 523,50( o*
2012 622,700 581,30( 709,18t
2013 782,995 To Be Determine  To Be Determined Based

2013 Performant

*  An aggregate of 87,500 RSUs were granted in Fep2@it2 to senior employees who provided extraorgiefforts in 2011

The following table reflects grants mad@@13 to our named executive officers calculatethénmanner described above. Mr. McMa
historically has not participated in any equityrggadue to his significant stock ownership in th@pany.

Estimated Future Payouts Under Equity Incentive
Plan Awards (2013)

Threshold (#) Target (#) Maximum (#)
Vincent K. McMahon 0 0 0
George A. Barrios 40,19: 66,98¢ 133,97:
Kevin Dunn 53,19: 88,65: 177,30t
Michelle D. Wilson 40,19: 66,98¢ 133,97:
Paul Levesque 0 0 0

In the future, we expect to continue to maknual grants of performance stock units duttiedfitst quarter of the fiscal year consistent
with the requirements of IRC Section 162(m). Wengla continue our practice of making these perforoceastock 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
share usage through the approval of an annual soaget or “pool'that management may use to propose individual gthat are separate
reviewed and approved by the Committee. We mayrakske grants of restricted stock units for news)ipgomotions and for retention on a
case-by-case basis. Typically, these restrictezkstaits would not have a performance conditioadited to the award. However, the awards
would be subject to service vesting, generally diieze years. We do not plan grants or vestingsdaftstock units around news releases in
order to provide any special benefits to our empésy All share awards are approved by the Compengabmmittee. For administrative
convenience, the Committee reviews and ratifidherathan approves in advance, grants from a poa0d®00 shares for new hires,
promotions and for retention purposes to employedsw the Senior Vice President level so long asuth grant can exceed 2,500 shares to
any person in a year.
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We believe that equity compensation is déffe from salary and bonus in that, due to itsqremfince and vesting requirements, stock
units serve both a retention and compensation gergequity compensation (especially where it hab performance and vesting
requirements similar to our plan design) alignsiiests of management with stockholders. Lastlg,libped that stock units, together with
401(k) Plan, will be utilized by our employees fetirement planning, as we do not provide a definewefits retirement plan.

Stock Ownership Guidelined/e believe that it is in the best interests of stackholders for management and directors to own a
significant amount of our Common Stock. We havelstmwvnership guidelines for our Directors and axgautive officers with a title of
Executive Vice President or higher. Under the dlinds, the individual must attain the following rtiple of base salary (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 beginnfreaoh year based on the average of the prior datgrear’'s month-end closing stock
prices. Until the required multiple of ownershipitained, 50% of the after-tax shares received upe vesting of performance and restricted
stock units on grants made after January 1, 201t beuretained by the individual. Once the respeatiultiple is attained, so long as none of
the shares required for such attainment are dispdise obligation remains met despite any subsedgiemtine in stock price.

Anti-Hedging PolicyUnder the Dodd-Frank Act, the SEC is required tinprlgate disclosure rules relating to hedging jcastin
Company securities granted as compensation byersidhe Company does not believe that hedgingdoae investment risk of owning
Company securities is an issue among its directoexecutive officers, and to the Company’s knogksdchone of its directors or named
executive officers has engaged in such hedgindeaiged any of his or her Company securities. Assalt, the Company has decided to a
the promulgation of these rules by the SEC pridotmulating an anti-hedging policy.

Employment and Other Agreemem#e have an amended and restated employment agreesitteour Chairman and Chief Executive
Officer, Vincent K. McMahon, under which we pay han annual salary of $1.1 million, subject to i in the discretion of the
Compensation Committee (the Compensation Commdittancrease Mr. McMahon'’s salary to $1,150,00@espect of 2013) and he is
entitled to participate in our management incengilza with a target bonus of 100% of base salaryil&\ive generally attempt to avoid
entering into employment agreements with our o#fxexcutives, we have individual severance arrangenveth many of our executive
officers including our named executive officers,iethprovide for a specified period of severancéhmevent of an involuntary termination of
employment without cause. The Company also haseraece plan for all eligible employees (generallistime employees and part-time
employees who regularly work in excess of 30-hoeeks and, in either case, have at least six mafithisiployment with the Company)
which provides for severance in the case of inviaigntermination of employment without cause, raggidepending on title and length of
service, from a minimum of eight (8) weeks to a mmaxn of one year. The employee is also entitled pporated bonus for the year of
termination, at rates to be determined, if hisartermination occurs after July 1 of the year. Eaygpe health insurance is also provided
during the severance period. This policy coversegcutive officers who do not have individual senee agreements. The Company
believes that these severance arrangements aretéampfor the Company to attract and retain higiboa employees.
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Since he joined the Company as a performé&p5, we have had a booking agreement with Mrekgque under which he is one of our
top talent.

SummaryWe believe that we have an appropriate mix of cammpton components along with competitive compénisédgvels that
incentivize management and serve our attractidgantien and motivation goals while remaining fisggrudent and not encouraging
excessive risks. Going forward, while we may adgestain aspects of the compensation program, Vieveehat it is fundamentally sound
and abides by a strong pay for performance philegop

Compensation Committee Report

Notwithstanding anything to the contrary set farttany of our previous filings under the Securithes of 1933, as amended, or the
Exchange Act that might incorporate future filingswhole or in part, including our Annual Report Borm 1(-K for the year ended
December 31, 2012 and the Comg’s currently effective Registration Statements om#S-8, the following Report, and the Audit
Committee Report set forth under Proposal 2 —Ratifon of Selection of Independent Registered Bukdcounting Firm, shall not be
incorporated by reference into any such filings.

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

The Compensation Committee
David Kenin, Chair

Patricia A. Gottesman

Joseph H. Perkins
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Summary Compensation Table

The following table sets forth certain infation about the compensation of our Principal Hiige Officer, our Chief Financial Officer
and our three next most highly compensated exexofficers who were serving as executive officer®@cember 31, 2012. 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) (6310] $)()
Vincent K. McMahon 2012 1,100,00! 0 0 1,342,001 14,35¢1)  2,456,35!
Chairman & Chief Executive Officer 2011 1,100,00! 0 0 0 11,3951)  1,111,39
2010 850,00( o] 0 0 11,16((1) 861,16(
George A. Barrios 2012 568,84t 0 792,28((3) 456,00( 8,31((1) 1,825,43
Chief Financial Officer 2011 532,30° 133,75((2) 592,80((3) 0 7,82¢(1) 1,266,68!
2010 514,80 0 552,82{(3) 201,84( 7,80((1) 1,277,27
Kevin Dunn 2012 796,15 o] 1,007,98i(3) 761,30( 8,744(1) 2,574,171
EVP, Television Production 2011 771,15: 232,50((2) 679,25((3) 0 8,08:(1) 1,690,98
2010 746,15: 0 680,40((3) 351,00( 8,04((1) 1,785,59
Michelle D. Wilson 2012 563,46: o] 754,68((3) 456,00( 5,72¢ 1,779,86!
Chief Marketing Officer 2011 488,46: 125,00((2) 494,00(3) 0 5,17( 1,112,63
Paul Levesque 2012 488,46 o] 0 305,00( 2,118,76(4) 2,912,23
EVP, Talent 2011 336,53 0 74,10((3) 0 2,074,04(4) 2,484,68I

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

(2) Inrespect of 2011, the incentive plan as struct@iaéded in practice to recognize the extraordinaffprts put forth by certain executiv
toward certain strategic initiatives including th&tential creation of a WWE network. As a resutilg Compensation Committee
approved the payment of bonuses for 2011 to aygglective group of senior employees which groidmat include the Chairman
and Chief Executive Officer. The aggregate amotistioh payments to all executives, including thened executive officers and
others, equalled $737,6€

(3) Represents the aggregate grant date fair valugarfds of restricted and performance stock unitsymamt to our 2007 Omnibus
Incentive Plan consistent with the estimate of aggte compensation cost to be recognized oveethies period determined as of the
grant date under FASB ASC Topic 718, excludingetffect of estimated forfeitures. For these purpppegormance stock units are
assumed to have been granted in amounts that woald if the Company had met all performance ddtat 100% of target. Assumi
hypothetically that the highest level of performamonditions had been achieved, the number of pedioce shares would have been
200% of the numbers included in the table. Forld&ge on assumptions made in the valuation oktlaesrds, see “Note 15 -- Stock-
based Compensation” to our Consolidated Finant&teSents. For 2012, the Company achieved 112% &BITDA target, received
a score of six out of ten on its strategic objexgiand met its net revenue threshold. As a rel286 of the target stock awards were
earned, subject to vesting in three equal anngghliments with the first such vesting on or abaily 20, 2013. To the named execut
officers, this was Mr. Barrios — 75,640 units; Ndunn — 100,040 units; and Ms. Wilson — 75,640 urits 2011, the Company missed
its EBITDA target and as a result, all stock ugitanted that year were forfeite

(4) Consists principally of performance fees and rogalpaid to Mr. Levesque as one of the Companyddtent. See “Narrative
Disclosure to Summary Compensation Table and GrdrRéar-Based Awards Tabl-- Employment and Booking Agreemer”
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Grants of Plan-Based Awards for 2012

All Other
Stock
Awards:  Grant Date
Estimated Future Payouts Under Estimated Future Paguts Under  Number of Fair Value

Non-Equity Incentive Plan Awards(1) Equity Incentive Plan Awards(2)  Shares of of Stock

Grant Date Threshold Target Maximum  Threshold  Target Maximum  Stock or  Awards(3)

Name (a) (b) ($)(c) ($)(d) ($)(e) ) #(9) #(h) Units (#): ($)(1)
Vincent K. McMahon 2/29/12 275,00( 1,100,001 2,200,00( 0 0 0 0 0
George A. Barrios 2/23/12 N/A N/A N/A N/A N/A N/A 24,00( 225,60(

2/29/12 71,87t 287,50( 575,00( 37,20( 62,00( 124,001 0 566,68(
Kevin Dunn 2/23/12 N/A N/A N/A N/A N/A N/A 27,50( 258,50(

2/29/12 120,00( 480,00( 960,00( 49,20( 82,00( 164,00( 0 749,48(
Michelle D. Wilson 2/23/12 N/A N/A N/A N/A N/A N/A 20,00( 188,00(

2/29/12 71,87t 287,50( 575,00( 37,20( 62,00( 124,001 0 566,68(
Paul Levesque 2/29/12 62,50( 250,00( 500,00( 0 0 0 0 0

(1) The amounts shown in column (c) reflect the geheggiplicable minimum payment level under the Comp&2012 management
incentive plan administered under the 2007 Omnibasntive 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 ortdtiee exercise of negative
discretion. The amount shown in column (e) is 2@fF%he individual's target, which was the maximuayment under the bonus plan.
Maximum payments under the MIP for 2012 were 4% BFTDA for a named executive officer, 3% for anpet employee and a total
of 20% of EBITDA for all participants in the aggeg.

(2) The amounts shown in column (f) reflect the nundfgrerformance units that would be earned (sultegesting) if the Company had
met the minimum level of its performance critenaéspect of 2012 (80% of the EBITDA target and@es of three out of ten on its
strategic initiatives with the Company meetingniés revenue threshold) which is 60% of the targetlper of shares shown in column
(9). If the Company exceeds these thresholds, tkeme increase to 100% of the target units at 186&nment of the EBITDA target
and a strategic goal score of six out of ten. Abihvase targets, the units increase up to a maxipassible grant under the plan of
200% of target units. This maximum number is shaweolumn (h). For these purposes, the Companyeaehi112% of its 2012
EBITDA target, received a score of six out of tenits strategic objectives and met its net revahoeshold. As a result, 122% of the
units were earned, subject to vesting in three legjuaual installments with the first such vestimgary about July 20, 2013. To the
named executive officers, this was Mr. Bari- 75,640 units; Mr. Dun~ 100,040 units; and Ms. Wilsc— 75,640 units

(3) Reflects the full grant date fair value under FASBC Topic 718 (column (I)) of grants of stock urdtyd is based upon the probable
outcome of such conditions on the date of grané dimounts are consistent with the estimate of ggéeecompensation cost to be
recognized over the service period determined diseofirant date under FASB ASC Topic 718, excludivegeffect of estimated
forfeitures, and correspond with the 2012 stockrdwalues in the Summary Compensation Table. Seerélve Disclosure to
Summary Compensation Table and Grants of Plan-B&s@dds Table” for more information about our retrd and performance
stock units. For additional disclosure on assummgtimade in the valuation of these awards, see “MNote Stock-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 Grari®dasf-Based Awards Table above provide certairrin&ion regarding compensation of
our named executive officers. This narrative pregiddditional explanatory information regarding pemsation of our named executive
officers and should be read in conjunction withstatables.

Employment and Booking Agreements. Vincent K. MoMale have an amended and restated employment agreesitieivir.
McMahon. This employment agreement has a term gridecember 31, 2013, but automatically extendsticcessive one-year periods
unless either party gives notice of nonextensideast 180 days prior to the expiration date. Uddeemployment agreement, Mr. McMahon
is entitled to salary in the annual amount of $@,000, subject to increase in the discretion of@Gbenpensation Committee (the
Compensation Committee did increase Mr. McMahoalary to $1,150,000 in respect of 2013), and igtledtto participate in the Comparsy’
incentive bonus plan with an annual target bonut06R6 of salary.

In the event we terminate Mr. McMahon’s eayphent other than for cause (as defined in the eynpént agreement) or if he terminates
his employment for good reason (as defined) withentwo-year period following a change in conta (lefined), we are obligated to pay to
Mr. McMahon compensation and benefits that areusztbut unpaid as of the date of termination, plpgyment equal to two times his base
salary and, assuming the Company meets its minittrashold) performance targets for the year inclithe termination occurs, two times
his target bonus for that year. Payment of sever@éconditioned on Mr. McMahon'’s release of argirak against the Company and its
affiliates. Mr. McMahon will also continue his h#glaccident, life and disability insurance benplin participation for a two-year period
following such termination, unless he obtains satusally similar coverage with a new employer. ampany does not provide Mr.
McMahon a tax gross up -- under his employmentexgent, if any severance pay or benefits would dosta “parachute payment,” the
Company would reduce such payments to Mr. McMabahe extent required so that they do not subjactMiéMahon to excise taxes and
such payments shall be deductible by the Comparigss the full parachute payments would resultgneater net benefit to Mr. McMahon
after he pays all related excise taxes.

If Mr. McMahon dies or becomes disableddeBned in the agreement) during the term of higagent, or if 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 benefitsed but unpaid as of the date of termination. ddgreement 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 wite 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. Personalfuise et is paid for by Mr. McMahon so
that no incremental cost is incurred by the Company

Paul LevesqueSince he joined the Company as a performer in 18@%ave had a booking agreement with Mr. Levesauger which h
is one of our top talent as an independent comtradinder his current booking agreement, Mr. Leuesg entitled to a minimum guaranteed
annual payment of $1,000,000 which the Companyugedrom all payments under the agreement inclugaygfor performing in live and
televised events and royalties for merchandise @tiliding Mr. Levesque’s name and/or likeness. Mgvesque has out-earned this minimum
guarantee in each of the past several years. Tieemgnt currently runs until March 30, 2016.
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Other Agreementgvhile we generally attempt to avoid entering inbopdoyment agreements with our other executiveshaue
severance arrangements with most of our execuffiees including our named executive officers, aihprovide for a specified period of
severance in the event of an involuntary termimatibemployment without cause. The Company alscahsesverance plan for all eligible
employees (generally full-time employees and garetemployees who regularly work in excess of 30rlweeeks and, in either case, have at
least six months of employment with the CompanyicWiprovides for severance in the case of involyntarmination of employment
without cause, ranging, depending on title andtlelnd service, from a minimum of eight (8) weeksatmaximum of one year. The employee
is also entitled to a prorated bonus for the yéaemnination, at rates to be determined at the tohtermination, if his or her termination
occurs after July 1 of the year. Employee healdliiance is also provided during the severance gheFiais policy covers any executive
officers who do not have individual severance agegs. The Company believes that these severanuisipins are necessary for the
Company to attract and retain high calibre empleyee

Performance and Restricted Stock Unitsder the terms of our Restricted Stock Unit Agreats, dividends accrue at the same rate as
are paid on our shares of Class A common stocthditase of performance stock units, dividendsrbegaccrue after the performance test
has been met. This ensures that, to the extereshae not earned due to a performance shortfaflividends will be paid on the units.
Dividend accruals vest at the same time as théngest the restricted or performance stock unitsumch they accrue. Stock units generally
vest over three years (assuming, in the case &fnpegince units, that the performance test has bedjy however the units have a double
trigger accelerated vesting provision so that mekient of a change of control, if the employeeiisiinated without cause or terminates his or
her employment as a result of a decrease in béaty,sa change in responsibility or reporting stane or a change in employment location of
more than 25 miles, such vesting is accelerated.

Management Incentive Plabur management incentive plan is administered utide2007 Omnibus Incentive Plan and provides for
incentive cash bonuses to be made annually bassd@pmpany-wide and individual performance. Thegleovides guidelines for the
calculation of bonuses subject to Compensation Citeeenoversight and approval. For 2012, participabbnuses were based on two
components, individual performance and Companyoperdince. The participant had to meet thresholdetaripr both components in order to
receive any bonus under the management incentiwre pidividual performance was scored based on rfetgrs, such as competency,
creativity, leadership and communication, with &soin each area and a final score, summarizing fewttrs, of between 0 and 5 and a
threshold of 2.5. At the beginning of 2012, the @emsation Committee set a Compamge performance target of $56.6 million of EBITL
with a threshold of 80% of target, and a seriesti@itegic objectives relating to the Company’s trsimength and growth initiatives. To
preserve deductibility under IRC Section 162(mg, strategic objectives funding factor was deemetanly if the Company achieved net
revenues in excess of $400 million for the yeale Tompany had EBITDA of $63.2 million, revenue$484 million and received a score of
six out of ten on its strategic objectives. Accagly, bonuses were paid under the management imegrian. For the named executive
officers, the resulting incentive compensatiomiduded in the Summary Compensation Table.
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Outstanding Equity Awards at December 31, 2012

Stock Awards
Equity Incentive
Equity Incentive Plan Awards:
Plan Awards: Market Value of
Market Value of Number of Unearned Unearned Sharesr
Number of Shares or Shares or Units of Shares or Uts of Units of Stock
Units of Stock That Stock That Have Not Stock ThaHave Not That Have Not
Name(a) Have Not Vested (#)(c Vested ($)(h) Vested (#)(i) Vested ($)(j)
Vincent K. McMahon 0 0 0 0
George A. Barrios 26,53%1) 209,36:(2) 75,64((3) 596,80((2)
Kevin Dunn 31,2141) 246,31(2) 100,04(3) 789,31((2)
Michelle D. Wilson 21,50((1) 169,6342) 75,64((3) 596,80((2)
Paul Levesque 1,98¢€(4) 15,67((2) 0 0

(1) Includes dividends that have accrued (at a norepeafial rate) as additional units but were note@dst December 31, 2012.
Performance stock units vest in three equal anngtdllments with the first such vesting on or abduly 20th following the
determination that the performance target has bestinOf the shares, 16,961 (Mr. Barrios), 19,435. ™unn) and 14,135 (Ms.
Wilson) are restricted stock units remaining unedgtom a grant made in 2012 and vest in two egoalal installments beginning
July 2013.

(2) These amounts are calculated by multiplying thsiolpprice of the Company’s Common Stock of $7.8December 31, 2012, the
last trading day in 2012, by the number of unvesgstricted or performance stock units, as the nesebe, on that da

(3) Asdiscussed in the “Compensation Discussion aralysis” the Company achieved 112% of its 2012 EBATHrget, received a score
of six out of ten on its strategic objectives anet its net revenue threshold. As a result, 122%@fnits were earned, subject to
vesting in three equal annual installments withfilrst such vesting on or about July 20, 20

(4) Vestin October 201
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Stock Vested during 2012

Stock Awards
Number
of Shares Value
Acquired on Realized

Vesting on Vesting
Name (a) #(d)(1) ($)(e)
Vincent K. McMahon 0 0
George A. Barrios 37,51¢ 290,76%2)
Kevin Dunn 55,14 427,34(2)
Michelle D. Wilson 20,53« 171,07¢(3)
Paul Levesque 1,95¢ 15,76%(4)

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

(2) The amounts are calculated by multiplying the nunttheshares vested by $7.75, the closing pricehertrading day immediately
preceding their vesting (July 20, 201

(3) This amount is calculated by multiplying 6,523 ssaby $9.58, the closing price on the trading dayédiately preceding their vesting
(January 23, 2012) and multiplying 14,011 share$hy5, the closing price on the trading day imratsly preceding their vesting
(July 20, 2012)

(4) The amount is calculated by multiplying the sharested by $8.06, the closing price on the tradisgichmediately preceding their
vesting (October 21, 2012
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Potential Payments Upon Termination or Change in Coatrol.

Certain agreements with our named executifiean§ provide for severance pay in the event ahanluntary termination without cause or
a termination following a change in control. Then@iany also has a severance plan for all eligiblpleyees (generally full-time employees
and part-time employees who regularly work in exaas30-hour weeks and, in either case, have at #amonths of employment with the
Company) which provides for severance in the casevoluntary termination of employment without & ranging, depending on title and
length of service, from a minimum of eight (8) wee& a maximum of one year. The employee is alttiezhto a prorated bonus for the year
of termination, at rates to be determined, if hisier termination occurs after July 1 of the y&mnployee health insurance is also provided
during the severance period. This policy would camy executive officer who does not otherwise havéndividual severance arrangement.
Under the terms of our Performance and RestricteckSJnit Agreements, in the event that, withinf@dnths after a change of control, as
defined in the agreement, an employee is terminatdbut cause or terminates his or her employrasrd result of a decrease in base salary,
a change in responsibility or reporting structur@a change in employment location of more than 26a{*Constructive Termination”), such
stock units and accrued dividend units will veshattarget level. The following is a quantificatiof such provisions, assuming hypothetic
that the triggering event took place on the lasiess day of 2012 with the closing price per sbéthe Company’s Common Stock on that
date of $7.89. All amounts are in dollars payabla lump sum, except where noted.

Constructive

Termination
Involuntary Following
Executive Benefit Not For Cause Change in
and Payments Termination Control
Name Upon Separation (%) %)
Vincent K. McMahon Compensation:
Salary 2,200,00(1) 2,200,00(1)
Bonus 2,200,00(1)(2)  2,200,00(1)(2)

George A. Barrios
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Long-Term Incentive
Compensation:
Accelerated Vesting ¢
Stock Units

Continuation of health,

accident, life and

disability insurance
Total:

Compensation:
Salary
Bonus

Long-Term Incentive
Compensation:
Accelerated Vesting (
Stock Units

Continuation of health,

accident, life and

disability insurance

Total:

24,617(3)
4,424,61

575,00((4)
287,50((2)

23,897(3)
886,39

23,17(3)
4,423 17

698,54

698,54



Executive Benefit
and Payments

Upon Separation

Constructive
Termination
Involuntary Following
Not For Cause Change in
Termination Control

$) (%)

Includes voluntary resignation for good reason. &frfds employment agreements, Mr. McMahon is reglio maintain the
confidentiality of Company information indefinitesfter 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 éo€tdmpany under the Consolidated Omnibus Recotiailidct (‘COBRA").
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(4) Payable over severance peri

(5) Ms. Wilson is required to maintain the confitality of Company information indefinitely afteehtermination and has a non-compete
covenant for the duration of her severance pe

Equity Compensation Plan Information

The following table sets forth certain inforima with respect to securities authorized for @&ste under equity compensation plans as of
December 31, 2012.

Number of securities Number of securities remaining
to be issued upon Weighted-average available for tiure issuance
exercise of outstanding exercise price of under eijy compensation
options, warrants outstanding options, plans (exclding securities
and rights warrants and rights reflected in column(a))
Plan Category (a) (b) (c)

Equity compensation plans

approved by security holders:
2012 Employee Stock Purchase Plan 33,961 $6.5¢ 1,964,42
2007 Omnibus Incentive Plan

Performance and Restricted

stock units 831,87¢ N/A 2,650,51;

Equity compensation plans not _
approved by security holders N/A N_/A N/A
Total 865,83 4,614,93;

Director Compensation for 2012

We pay our non-employee Directors a retaih@naannual rate of $80,000 ($85,000 commencingalarl, 2013), payable in equal
quarterly installments in arrears. In addition, peg our Audit and Compensation Committee Chairararual fee of $12,000, and our
Governance & Nominating Committee Chair an anneealdf $8,000, in each case payable in equal qiaitstallments in arrears. Non-
management Directors also receive a fee of $1,608dch Board meeting that they attend in persdraaiee of $500 for each Board meeting
in which they participate by telephone. They reeafee of $1,500 for each Committee meeting ttteyd, whether in person or
telephonically. Fifty percent of a Director’s retar is paid in unrestricted shares of our Clase#roon stock and, at the election of the
Director, the remaining 50% of such retainer, thgetith all chair and meeting fees, may be pdideeiin such shares or in cash. All
Directors receive reimbursement of expenses indurreonnection with participation in our Board addmmittee meetings. Management
Directors do not receive additional compensatiartheir services as a Director.
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The following table sets forth the componeasftotal compensation earned during 2012 by ourermployee Directors.

Fees Earned ol Stock

Paid in Cash Awards Total
Name (a) $)(b) ($)() ($)(h)
Stuart U. Goldfarb 63,02: 40,00((1)(2) 103,02
Patricia A. Gottesman 59,50¢ 40,00((1)(2) 99,50¢
David Kenin 74,52 40,00((1)(2) 114,52
Joseph H. Perkins 63,02: 40,00((1)(2) 103,02
Frank A. Riddick, 111 75,02 40,00((1)(2) 115,02
Jeffrey R. Speed 70,02: 40,00((1)(2) 110,02

(1) Represents the aggregate grant date fair valuer Gi#feB ASC Topic 718. See “Security Ownership oft@@ Beneficial Owners and
Managemer” for the number of shares of our Common Stock owneedach of our Directors as of March 4, 20

(2) At December 31, 2012, the Directors held tH¥dng numbers of shares under awards from the @om: Mr. Goldfarb — 5,206
shares; Ms. Gottesman — 6,175 shares; Mr. Kenin53% shares; Mr. Perkins — 4,860 shares; Mr. Riddl7,536 shares; and Mr.
Speec- 14,411 share

Certain Relationships and Related Transactions

Stephanie McMahon is the daughter of Vincent McMalamnd Paul Levesque is her husband. Both StepMuotiéahon and Paul Levesc
are executive officers of the Company and eactbkas a performer for the Company. These executaasve compensation in their
capacities as employees and as independent camtpeaformers for the Company including participgtin talent royalties for certain
Company products bearing his or her name and/enéiks. Ms. McMahon'’s total compensation in 201&lithese capacities was
approximately $862,762. Mr. Levesque’s compensasiatetailed in the Summary Compensation Tablel&/bnder its charter, the Audit
Committee is responsible for reviewing and apprgvigated party transactions, which the Companindsfas those required to be disclosed
by applicable SEC regulations, the Audit Commitiees not review the retention of Stephanie McMatRaul Levesque each year, nor
does it approve their levels of compensation. bBtas to levels of their compensation as employkesAudit Committee relies on the
approval procedures of the Compensation Committeeir pay as performers is negotiated by the Coyipadhairman/Chief Executive
Officer, the Company’s Talent Relations Departraamd/or the Company’s film studio, as applicablee Budit Committee believes this
oversight to be consistent with relevant indusiyestise and good business practice. While noevrifiolicies exist, the Audit Committee
believes it would apply a standard of reasonabtenass practices to any other related party traiosec

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requiresitectors, executive officers, and persons who ovame than 10% of our common stock to
file reports of their ownership and changes in awhigp 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 infotima known to us with respect to beneficial owngrshf our Common Stock as of March 4,
2013 by (1) each stockholder known by us to bebtreeficial owner of more than five percent of aitGéass A common stock or Class B
common stock; (2) each of the Directors and namxeduwdive officers; and (3) the Directors and exaeubfficers as a group. Unless
otherwise indicated, the address of each stockhékled 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 % oflass
Class B(2) Vincent K. McMahon 39,722,64(2) 87.2
Class B(1) Stephanie McMahon 3,764,07(3) 8.3
Class B(1) Shane B. McMahon 1,541,20.4) 34
Class A Intrepid Capital Management, Inc. (5) 3,005,68: 10.2

1400 Marsh Landing Pkwy, Ste 106

Jacksonville Beach, FL 32250
Class A Renaissance Technologies Holdings Cot 2,090,001 7.1

800 Third Avenue

New York, New York 1002.
Class A Royce & Associates LLC (7) 2,042,40: 7.C

745 Fifth Avenue
New York, New York 1015:

Class A BlackRock, Inc. (8) 1,548,41! 5.3
40 East 529 Street
New York, NY 1002z

Class A The Vanguard Group (9) 1,531,64 5.2
100 Vanguard Blvd.
Malvern, PA 19355

Class A George A. Barrios 85,42( *
Class A Kevin Dunn 131,86( *
Class A Paul Levesque 49,40510) *
Class A Michelle D. Wilson 13,53¢ *
Class A Basil V. DeVito, Jr. 46,24¢ *
Class A David Kenin 18,80: *
Class A Stuart U. Goldfarb 6,47: *
Class A Patricia A. Gottesman 7,44 *
Class A Joseph H. Perkins 6,12 *
Class A Frank A. Riddick, IlI 18,80: *
Class A Jeffrey R. Speed 15,67¢ *
Class A and Class B(11) All Executive Officers d@dicectors as a

Group (16 persons) 43,909,85 58.7
* Less than one percel

(1) Class B common stock is fully convertible into Gl#common stock, on a one-for-one basis, at ang &t the election of the holder.
The two classes are entitled to equal per shaidatids and distributions and vote together asssaldth each share of Class B entii
to ten votes and each share of Class A entitleshéovote, except when separate class voting isregbjhy applicable law. If an
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(2)

(3)

(4)

(5)

(6)

(7)

(8)

(9)

shares of Class B common stock are beneficiallyaminmy any person other than Vincent McMahon omfiis, Linda McMahon, any
descendant of either of them, any entity which lelly owned and is controlled by any combinatiorso€h persons or any trust, all
beneficiaries of which are any combination of spehsons, each of those shares will automaticaliyed into shares of Class A

common stock. Assuming hypothetically that all sisasf Class B were converted into Class A, the iméypercent stockholders wot
be Mr. McMahon, with 53 percent of the Class A camnnstock, and Stephanie McMahon, with 5 percetih®iClass A common stox

Excludes 566,670 shares of Class B common stoch@@dEhares of Class A common stock owned by MiMitoon’s wife, Linda
McMahon.

Includes (i) 51,945 shares of Class A commonlsheld by Ms. McMahon; (ii) 1,862,733 shares &3S B common stock held by the
Stephanie McMahon Levesque Trust U/A Vincent K. MdMn Irrevocable Trust, dated June 24, 2004 (tB84Zrust”); and (iii)
1,849,393 shares of Class B common stock heldédptiphanie McMahon Levesque Trust u/a Vincent EMihon Irrev. Trust dtd.
12/23/2008 (the “2008 Trust”). Ms. McMahon is tldesbeneficiary of the 2004 Trust and a benefic@rthe 2008 Trust. She has sole
voting and investment power over the shares helith&®®004 Trust and has sole investment power thxeeshares held by the 2008
Trust. Excludes shares held by Paul Levesque, M$4&hor' s husband

Includes (i) 1,499,393 shares of Class B comstook held by the Shane McMahon Trust U/A VindénMcMahon Irrevocable Trust
dated December 23, 2008, over which shares ShaiMahtin has sole investment power; and (ii) 41,8Ereshof Class A common
stock over which Mr. McMahon has sole voting angpbdsitive power

The amount shown is derived from a Schedule, fiBal February 4, 2013. Intrepid Capital Manageménc. is an investment advisor
with sole voting and dispositive power over thesares.

The amount shown is derived from a Schedule, fiB€al February 12, 2013. Renaissance Technoldgaddings Corporation is the
majority owner of Renaissance Technologies LLC Wwhscan investment advisor with sole power to \autd dispose of the shar

The amount shown is derived from a Schedule 13&] flanuary 29, 2013. Royce & Associates, LLC ignaastment advisor with sc
power to vote and dispose of these sh

The amount shown is derived from an amended Scedd, filed February 8, 2013. BlackRock, Inchis parent holding company
control person of BlackRock Japan Co. Ltd., BlackRmstitutional Trust Company, N.A., BlackRock EuAdvisors, BlackRock
Asset Management Canada Limited, BlackRock Assetdgament Australia Limited, BlackRock Advisors, LbB@d BlackRock
Investment Management, LLC, each of which holdseshaf Class A common stock. BlackRock, Inc. hds power to vote and
dispose of these shari

The amount shown is derived from a Schedule, fiB€8l February 12, 2013. Vanguard Group is aregtment advisor with sole
dispositive power over 1,485,719 shares, sole ptoveote 48,027 shares and shared dispositive powar45,927 share

(10) Excludes shares held by Stephanie McMahon, Mr. $gw’ s wife.

(11) Assumes hypothetically that all shares of Clase®mon stock have been converted into Class A constamk.
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PROPOSAL 2—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, 2013. Deloitte & Toud!e has audited our consolidated
financial statements since 1984. Although ratifmabf this selection is not legally required, 8eard of Directors believes that it is
appropriate for the stockholders to ratify suchaacas a matter of good corporate governanceelttbckholders do not ratify the selection of
Deloitte & Touche LLP, the Audit Committee will regsider their appointment as our independent regidtpublic accounting firm. We
expect that a representative of Deloitte & Touch® will 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 profesal audit services rendered by Deloitte & Touch® Lthe member firms of Deloitte Touche
Tohmatsu, and their respective affiliates (collegdij, “Deloitte & Touche”) for the audit of our famcial statements for calendar years 2012
and 2011, and fees for other services rendereddhyitiz & Touche during those periods.

2012 2011
Audit Fees (a) $1,158,02° $1,076,86!
Audit-Related Fees (b) 0 71,40:
Tax Fees (c) 0 0
All Other Fees (d) 0 0
Total $1,158,02° $1,148,26

(a) Fees for audit services consisted of the audihv®@f@ompany’s annual financial statements, revidtseoCompanys quarterly financiz
statements, statutory audits and other servicageeto SEC matters including fees related to taties of managemers’assessment
internal control over financial reporting as regdiby Section 404 of the Sarba-Oxley Act of 2002

(b) Fees for aud-related services consisted of certain due diliggmoeedures
(c) No fees were incurred for tax compliance, tax aghactax planning during 2012 or 20:
(d) No other services were rendered by Deloitte & Teudtring 2012 or 201

The Audit Committee has adopted policies amagdures for pre-approving all non-audit work perfed by Deloitte & Touche. In
general, the provision of such services must bepetitnle with the maintenance of that firm’s indegence in the conduct of its auditing
functions. The Audit Committee annually reviews g@me-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 tatteal fees vis-ais these projections. A
of the services provided by Deloitte & Touche i thble above were pre-approved by the Audit Cotamitf additional services are
identified throughout the year, they are takerhtbAudit Committee’s Chair for pre-approval. ThedkiCommittee Chair is designated to
pre-approve them, reporting such pre-approvalécetiitire Audit Committee at its next meeting, uslgsch services have projected fees in
excess of $25,000, in which case they are to beyppeoved by the entire Audit Committee.
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Audit Committee Report

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

Management is responsible for the preparationgptasion and integrity of the Company’s financikattements, accounting and financial
reporting principles and internal controls and pihares designed to assure compliance with accaustimdards and applicable laws and
regulations. The independent auditors were respln&r performing an independent audit of the otidated financial statements in
accordance with generally accepted auditing stalsdar

In performing its oversight role, the Audit Commaéthas, among other things covered in its chageiewed and discussed the audited
financial statements with management and the intibg® auditors. The Audit Committee has also dsedisvith the independent auditors
matters required to be discussed by Statement diitidg Standards No. 6 Gommunication with Audit Committeeas amended (AICPA,
Professional Standards, Vol. 1 AU Section 380gdpted by the Public Company Accounting Oversiggurd in Rule 3200T. The
Committee has received the written disclosuresthedetter from the independent auditors requingdgiplicable requirements of the Public
Company Accounting Oversight Board regarding tlieependent auditor's communications with the AuditrEnittee concerning
independence. The Audit Committee has also coraidehether the provision of non-audit serviceshgyihdependent auditors is compatible
with maintaining the auditors’ independence anddissussed with the auditors their independence.

Based on the reports and discussions describéusiiReport, and subject to the limitations on thle and responsibilities of the Audit
Committee referred to in this Report and in thergrathe Audit Committee recommended to the Baohadl the audited financial statements
be included in the Annual Report on Form 10-K foe fiscal year ended December 31, 2012.

While the members of the Audit Committee meet titeependence, financial experience and other qeatiifin requirements of the New
York Stock Exchange and applicable securities ldlaey are not professionally engaged in the praafcauditing or accounting. Members of
the Committee rely without independent verificat@nthe information provided to them and on theespntations 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 finamefadrting principles or appropriate internal cotgrand procedures designed to assure
compliance with accounting standards and applicialwe and regulations. Furthermore, the Audit Cottaris considerations, efforts and
discussions referred to above do not assure thatutit of the Company’s financial statements lelzarried out in accordance with
generally accepted auditing standards, that ttenéial statements are presented in accordancegetiterally accepted accounting principles
or that Deloitte and Touche LLP is in fact indepemid

The Audit Committe
Frank A. Riddick, I, Chail
Stuart U. Goldfart

Jeffrey R. Spee
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PROPOSAL 3—ADVISORY VOTE TO APPROVE EXECUTIVE COMPE NSATION

Our stockholders voted in 2011, in a non-lrigdiote, in favor of the submission of the Comparsgecutive compensation annually to
stockholders on a non-binding basis, and our Bbasdadopted that approach. In accordance with am@ment to the Exchange Act adopted
by Congress as part of the Dodd-Frank Act, weretiding 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. Howether Compensation Committee, which
is responsible for designing and administeringGoenpany’s executive compensation program, valuespinions expressed by stockholders
and will continue to consider the outcome of theewshen making future compensation decisions fanethexecutive officers.

As required by SEC compensation disclosure ruleshave described our executive compensation prograine “Executive
Compensation” section of this proxy statement (Whisclosure includes the Compensation Discussionfaalysis, the compensation tables
and the narrative disclosures that accompany thaeasation tables).

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

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

RESOLVED, that the compensation paid to the Compang named executive officers, as disclosed in thigqgxy
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 tablesnd narrative
disclosures, is hereby APPROVED.

STOCKHOLDER PROPOSALS FOR 2014 ANNUAL MEETING

Stockholder proposals for inclusion in our proxytemels for our 2014 Annual Meeting must be recdigethe Company’s principal
executive offices, 1241 East Main Street, StamfGT,06902 Attention: Corporate Secretary on or teefdovember 18, 2013. Under our By-
laws, any stockholder proposal received after dlaét will be considered timely for purposes of 2084 Annual Meeting only if the
stockholder provides our Corporate Secretary natiche proposal no earlier than January 27, 28fd,not later than February 25, 2014;
provided that if the 2014 Annual Meeting is heldasrbefore April 10, 2014, our Corporate Secretanst receive a stockholder’s notice no
later than the close of business on the fifth bessrday following the day on which we make a pudoticouncement of the meeting date.
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“HOUSEHOLDING” OF PROXY MATERIALS

The SEC has adopted rules that permit compaarid intermediaries such as brokers to satisfyetglrequirements for proxy materials
with respect to two or more stockholders sharirgsime address by delivering a single set of pnoeterials addressed to those stockhols
This process, which is commonly referred to as %atwlding,” potentially provides extra conveniefamestockholders and cost savings for
companies. The Company and some brokers housetmig materials, delivering a single proxy statemaniotice to multiple stockholders
sharing an address unless contrary instructione haen received from the affected stockholderse@noa have received notice from your
broker or us that they or we will be householdirgtenials to your address, householding will corginatil you are notified otherwise or until
you revoke your consent. If, at any time, you nugler wish to participate in householding and waarkfer to receive a separate set of pr
materials or if you are receiving multiple copidsh® proxy materials and wish to receive only grlease notify your broker if your shares
are held in a brokerage account or us if you hetfistered shares. You can notify us by sendingittewrrequest to WWE, 1241 East Main
Street, Stamford, CT 06902, Attention: Corporater&gry or by telephoning a request to our Corgogscretary at (203) 352-8600.

OTHER MATTERS

The Board of Directors knows of no other matterprigsent at the Annual Meeting. If any other mattgmroperly brought before the
Annual Meeting, the persons named as proxies wat@se their discretionary authority to vote onlsmatters in accordance with their best
judgmentA copy of the 2012 Annual Report (which includes auForm 10-K for the year) is available on the webge that is accessible
as provided in the Notice. A copy is being sent witthis Proxy Statement to all stockholders who regested them as provided in the
Notice. Our Annual Report on Form 10-K for the yearended December 31, 2012 is also available on ouebgite at
corporate.wwe.com/documents/2012_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 8 at 1241 East Main Street, Stamford, CT 06902; Adntion: Corporate Secretary.

To register for electronic delivery for future mailings, you can go to proxyvote.com.

By Order of the Board of Directors,

Monty Sarhan
Senior Vice President, General Counsel and Secgretar
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1241 EAST MAIN STREET
STAMFORD,CT 0690z
ATTN: INVESTOR RELATIONS

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instruetiand for electronic delivery of
information up until 11:59 P.M. Eastern Time the dafore the cut-off date or meeting
date. Have your proxy card in hand when you acttesweb site and follow the
instructions to obtain your records and to createlactronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred ly company in mailing proxy materials,
you can consent to receiving all future proxy steets, proxy cards and annual rep
electronically via e-mail or the Internet. To sigim for electronic delivery, please follow
the instructions above to vote using the Internet &hen prompted, indicate that you
agree to receive or access proxy materials eldctiyin future years.

VOTE BY PHONE - 1-800-690-6903

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

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid envelope we have
provided or return it to Vote Processing, c/o Bridge, 51 Mercedes Way, Edgewood,
NY 11717.

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

KEEP THIS PORTION FOR YOUR RECORI

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

FOR the following:

1. Election of Director:
Nominees

The Board of Directors recommends you vot

For Withhold For All  To withhold authority to vote for any individual minee(s), mar
Except “For All Except” and write the number(s) of the nominee(s) or
All All line below.

a a O

06 Frank A. Riddick, Ill 07 Jeffrey R. Spee 08 Kevin Dunn

The Board of Directors recommends you vote FOR progsals 2 and 3

2. Ratification of Deloitte & Touche LLP as our Indepent Registered Public Accounting Fit

3. Advisory vote to approve Executive Compensat

NOTE: Such other business as may properly come beforaéieting or any adjournment thereof.

For address change/comments, mark here. m
(see reverse for instructior

Yes No
Please indicate if you plan to attend this mee O d

Please sign exactly as name appears hereon. Whaesssdre held by joint tenants, both
should sign. When signing as attorney, executanimigtrator, trustee or guardian, please
give full title as such

01 Vincent K. McMahor 02 Stuart U. Goldfarb 03 Patricia A. Gottesman 04 David Kenin
09 Basil V. DeVito, Jr.

05 Joseph H. Perkins

For Against  Abstain

O O O

a O a

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

Date




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy Statement, Annual Report
is/are available avww.proxyvote.corr.

PROXY/VOTING INSTRUCTION CARD
WORLD WRESTLING ENTERTAINMENT, INC.

ANNUAL MEETING TO BE HELD ON APRIL 26, 2013 AT 10:0 0 A.M.
FOR HOLDERS AS OF 3/4/2013

This proxy is solicited on behalf of the Board of ectors

By signing this card, | (we) hereby authorize GE@ER& BARRIOS and MONTY SARHAN, or either of themabawith
full power to appoint his substitute, to vote aex@rfor me (us) at WWE's Annual Meeting of Stocldwis to be held at
the Company's headquarters, 1241 East Main S8tatford Connecticut 06902 on Friday, April 26, 2@t 10:00 a.m.
Eastern Time, or any adjournment thereof, the nurabshares which | (we) would be entitled to vifteersonally
present. The proxies shall vote subject to thectivas indicated on the reverse side of this cadi@oxies are authorized
to vote in their discretion upon such other busiresmay properly come before the meeting and djoyiaments thereof.
By signing this card, | (we) instruct the proxies ¢ vote as the Board of Directors recommends where(lve) do not
specify a choice.

Address Changes/Comments:

(If you noted any Address Changes and/or Commédittgea please mark corresponding box on the reslge)

Continued and to be signed on reverse side




