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1241 East Main Street
Stamford, Connecticut 06902

Dear WWE Stockholde March 14, 201

You are cordially invited to attend WWE's 2014 Amhivieeting of Stockholders. The meeting will becheh April 25, 2014, at the
Company'’s headquarters located at 1241 East MageSiStamford, Connecticut 06902 beginning at@@@n. Eastern Standard Time.
Details of the business to be conducted at thisy@anual Meeting are described in the attachetid¢af Annual Meeting 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. Weefae encourage you to vote. After reading thechtd 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 thetimgeand wish to vote in person, you will have tpportunity to do so even if you have
already voted.

On behalf of the Board of Directors, | would likeed@xpress our appreciation for your continued sttppfoVWE.

Sincerely,

i ——

Vincent K. McMahon
Chairman and Chief Executive Officer

PLEASE NOTE THAT THIS WILL BE A BUSINESS MEETING ONLY AND NOT AN ENTERTAINMENT EVENT. The meeting wil

be limited to stockholders (or their authorized megentatives) having evidence of their stock 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, Stamfoi@T 06902, Attention: Corporate
Secretary. If you do not obtain an admission tickgbu must show proof of your ownership at the reigation 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 therggaf 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 Standard Tinf@ avoid disruption, admission may be limited ortbe meeting begins




NOTICE OF ANNUAL MEETING OF WWE STOCKHOLDERS
AND PROXY STATEMENT

The Annual Meeting (the “Annual Meeting”) of Stoaktlers of World Wrestling Entertainment, Inc., aldeare corporation (“WWE” or
the “Company”), will be held on April 25, 2014 &etCompanys headquarters located at 1241 East Main StresfStd, Connecticut 069(
at 10:00 a.m. Eastern Standard Time. The purpddbs é&nnual Meeting, as described in the attadhexky Statement are as follows:

1. To elect seven Directors to serve until the Com’s next Annual Meeting and until their successoesedected and qualifier
2. To approve the Amended and Restated 2007 Omnilzestine Plan

3. To ratify the selection of Deloitte & Touche LLP asr independent registered public accounting fionthe year ending December
31, 2014

4. To hold an advisory vote to approve executive campon; an(

5. To transact such other business as may properlg ¢tm@fore the Annual meetin

The close of business on March 3, 2014 is the dedate for determining stockholders entitled tdgeobf and to vote at our Annual
Meeting and at any adjournment or postponemeritefrieeting.

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

By the Order of the Board of Directors,

Laura A. Brevetti
Senior Vice President, General Counsel and Secgretar

Stamford, Connecticut
March 14, 2014




PROXY STATEMENT
Annual Meeting of Stockholders
Friday, April 25, 2014

The enclosed proxy is solicited on behalf of WWB&ard of Directors in connection with our Annual élieg of Stockholders (the
“Annual Meeting”) to be held on Friday, April 25024, 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, Stamfdothnecticut 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 1814 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 stacll Class B common stock at the close of businedgamch 3, 2014 (the “record
date”),will be entitled to notice of and to vote at ourrAral Meeting. At the close of business on the eecate, 31,924,430 shares of Clas
common stock and 43,223,134 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 represethitoy 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 approepgsals 2, 3 and 4. Proposal 4 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 3). 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 abstentiomuayn of proposals 2, 3 or 4 identified above widdhe 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 approval of the
Amended and Restated Omnibus Incentive Plan, FOR #hratification of our independent registered publicaccounting firm, and FOR
the advisory approval of our executive compensation




If you vote via any of the following methods, yoaMe the power to revoke your vote before the AniMegting or at the Annual Meetin
You may revoke a proxy by mailing us a letter tisaeceived by us no later than Thursday, April28114 that states that the proxy is
revoked, and by timely executing and deliveringnigil, Internet or telephone, a later-dated proxipyattending 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 comvenient 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 24, 2014. Yaeill 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 thefrele number printed on your proxy card. Telephooting is available 24 hours a day u
11:59 P.M. on April 24, 2014. The voice prompt®wallyou to vote your shares and confirm that yostrirctions 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 postpgi envelope provided.
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PROPOSAL 1—ELECTION OF DIRECTORS

Stockholders will elect seven Directors at our Aaindeeting, each to serve until the next Annual tegof Stockholders and until a
successor shall have been chosen and qualifiedndfed 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 thererig,dor another person duly nominated by our Baduidirectors.

Director/Nominee Age Current Position with Company Committee Director Since
Vincent K. McMahon 68  Chairman of the Board a Executive (Chair) 1980
Chief Executive Officer

Stuart U. Goldfarb 59 — Audit 2011

Patricia A. Gottesman 55 — Compensation 2011

David Kenin 72 — Compensation (Chair) 1999

Joseph H. Perkins 78 — Compensation; 1999
Governance & Nominatir

Frank A. Riddick, 111 57 — Audit (Chair); 2008
Governance & Nominatir

Jeffrey R. Speed 51 — Governance & Nominatir 2008

(Chair); Audit

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

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 dtucprogram. From June 2011 until January 2012,G&&idfarb was President and Chief
Executive Officer of Atrinsic, Inc., a marketerdifect-to-consumer subscription products and aerivet search marketing agency. Mr.
Goldfarb has served as a director of Atrinsic sideeuary 2010. In June 2012, Atrinsic filed a veduy petition under Chapter 11 of the
United States Bankruptcy Code in the U.S. Bankgu@taurt 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 oalietailer of health and wellness products. Fromexaber 2009 to June 2011, Mr. Goldfarb
was a Partner in Unbound Partners LLC, a marketmymanagement consulting firm. From 2001 to 2609 Goldfarb was President and
Chief Executive Officer of Direct Brands, Inc. Umdes leadership, the company grew to be the wsilafgest direct marketer of music,
DVDs and books, with household brands such as Gukidouse, BMG Music, Doubleday Book Club, Bookto&-Month-Club and
cdnow.com. Prior to that, Mr. Goldfarb was Prestdard Chief Executive Officer of bol.com, Bertelsma premier online retailer of books
and music, doing business in 18 European and Asiantries. Before joining Bertelsmann, he was \@tmirman of Value Vision
International, a cable TV home shopping and e-coroeneompany. He was formerly Executive Vice Presidé/orldwide Business
Development at NBC.

Patricia A. Gottesmanis a member of our Compensation Committee. Frommugeh 2011 until August 2012, Ms. Gottesman was
President and Chief Executive Officer of Crimsorxéigon, a social intelligence company in the vangdionline media monitoring and
analysis. From April 2008 to January 2011, she fwasder 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 Janga02 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 teleni
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, Il is Chair of our Audit Committee and a member of Gavernance & Nominating Committee. Mr. Riddick heer
Chief Executive Officer of Shale-Inland Group LL&|eading supplier of pipe, valves and related petsl (“Shale-Inland”) since September
2013, and prior thereto was Chairman and then BiecChairman of Shal&land since March 2012. Mr. Riddick is also cuthema membe
of the Management Advisory Board of Tower Brook iTadPartners, L.P. (“TowerBrook”), a private eguiirm. From August 2009 until
joining Shal+-Inland, Mr. Riddick was Chief Executive Officer #C Steel Group, the largest independent steelaulnanufacturer in
North America. Prior to that, he was a consultantawerBrook. Before joining TowerBrook, he senasdPresident and Chief Execut
Officer of Formica Corporation, a manufacturer wiffacing materials, from January 2002 to April 2008. Riddick was instrumental in
assisting Formica to emerge from Chapter 11 bangyuygroceedings in June 2004. He served as PrasidenChief Operating Officer of
Armstrong Holdings, Inc. from February 2000 to NanNeer 2001 and as Chief Financial Officer at Armsgyand its subsidiaries from 199:
2000. Mr. Riddick is a member of the board of dioes and chairman of the Audit Committee of Geekimet., the owner and operator of
ThinkGeek, an online retailer. Mr. Riddick is arfeer director of GrafTech International Ltd, a mamuifirer of graphite and carbon products,
as well as related technical services.

Jeffrey R. Speeds Chair of our Governance & Nominating Committeel a member of our Audit Committee. He served sechtive
Vice President and Chief Financial Officer of Siags, Inc., the world’s largest regional theme papkrator, 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 Ritest and Chief Financial Officer of
Euro Disney SAS, the publicly-traded operator @& ffisneyland Resort Paris, the number one touesstimation in Europe. Prior to that, Mr.
Speed spent approximately nine years with the paaicounting firm of Price Waterhouse (now PricedttaduseCoopers).

Other Executive Officers

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




Name Age Position with Company With Company Since

George A. Barrios 48  Chief Strategy & Financial Officer 2008
Michelle D. Wilson 48  Chief Revenue & Marketing Officer 2009
Stephanie McMahon 37  Chief Brand Officer 1998
Paul Levesque 44  EVP, Talent, Live Events & Creati 1995
Kevin Dunn 53  Executive Producer 1984
Casey Collins 41  EVP, Consumer Products 2012
Michael J. Luisi 48  President, WWE Studios 2011
Gerrit Meier 43  EVP, International 2013
Laura A. Brevetti 62 SVP, General Counsel & Secretar 2013
Basil V. DeVito, Jr. 59  Sr. Advisor, Business Strategy 1985

George A. Barrioshas served as our Chief Strategy & Financial Offsece November 2013, and Chief Financial Offigiece March
2008. Before that, Mr. Barrios was Vice Presidamt @reasurer of The New York Times Company sinceidey 2007. Mr. Barrios joined
The New York Times Company in 2002 as Chief Finah©ifficer of a subsidiary which published, amoniges things, The Boston Globe.
Prior to that, he was President and Chief Opera@ifiger of Netsilicon, Inc., a publicly-held sofare development company, where he
helped to stabilize the business prior to its mergeom 1994 to 2000, Mr. Barrios served in seveealior capacities for Praxair, Inc., a large
supplier of industrial gasses.

Michelle D. Wilson has served as our Chief Revenue & Marketing Offéiece November 2013, and Chief Marketing Offidace
February 2009. Before that, Ms. Wilson was Chieflkéting Officer of the United States Tennis Asstiorasince 2001. From 2000 to 2001,
she was Vice President of Marketing for the XFLy, furmer professional football league (the “XFLBefore that, Ms. Wilson held positions
at the National Basketball Association in its dotizegnd international consumer products groups.

Stephanie McMahonhas served as our Chief Brand Officer since Noverib&3. Prior to that, she was Executive Vice Riers,
Creative, from May 2007; our Senior Vice Presid€reative Writing, from June 2005 to May 2007; &edore that, Vice President, Creative
Writing. Ms. McMahon began with the Company in 198%. McMahon writes, produces and directs fortelevision programming and at
times has performed as an on-air personality. Skieei wife of Paul Levesque and the daughter o€&fih McMahon.

Paul Levesquehas been our Executive Vice President, Talent, Eivents & Creative since August 2011. In this rbke oversees our
talent relations and talent development departméntkiding worldwide recruitment and training bEtWWE Superstars and Divas. Mr.
Levesque developed and oversees the Company’softiéie art training facility which opened in 20it30rlando, Florida. He also supervises
the Company’s live event operations. In additiohigoexecutive duties, Mr. Levesque has continuadlg an integral role in the Company’s
creative process, helping shape the creative dreand storylines of WWE’s programming. Mr. Levasglebuted as a WWE Superstar in
1995 and has captured every major championshipllihed thousands of WWE events, and entertaineliomél around the world. He is the
national spokesperson for Muscular Dystrophy’s “EakMuscle, Make a Difference” campaign. Mr. Leweshas had starring roles in
commercials, television programs, talk shows aatife-length films. He is author of Make the Gaifréple H's Approach to a Better Body.
Mr. Levesque is the husband of Stephanie McMahaitlag son-in-law of Vincent McMahon.

Kevin Dunn has been Executive Producer since November 2083préar thereto, served as our Executive Vice ldesd Television
Production, since July 2003. Before that, Mr. Dgerved as our Executive Producer for 11 years. Fogust 2008 until the upcoming
Annual Meeting, when his term shall end, Mr. Duras been a Director of the Company.
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Casey Collinshas served as our Executive Vice President, ConsBrogucts since July 2012. Prior to joining WWH, [@ollins was
Executive Vice President, Global Licensing & Eraériment at MGA Entertainment, where he oversawvetitertainment, consumer products,
retail development and promotions divisions. Befoiring MGA Entertainment, Mr. Collins spent 10aye at Lucasfilm Ltd. beginning
March 2001, where he was responsible for the manageof Lucasfilm’s domestic and international fiseng and retail merchandise
programs.

Michael J. Luisi has served as President, WWE Studios since Sept@@ib# and was previously our Executive Vice Prasicf
Business Development, General Counsel and SeciietanyJanuary 2011 to January 2013. Before that,LMisi was with Miramax Films, a
film production and distribution company which, iitdte 2010, was a subsidiary of The Walt Disnenpany (“Miramax”). At Miramax,
Mr. Luisi was Executive Vice President, Worldwideddations, beginning October 2008. Before thatvae Executive Vice President,
Business Affairs and Operations, from January 2846 Luisi joined Miramax in 1998.

Gerrit Meier has served as our Executive Vice President, Intiemel since March 2013. In this role, he is resgible for our business
outside of the United States where he focuses @nigg WWE's brand through expanding our televisitistribution agreements, WWE'’s
merchandising, live events, digital and publishipgrations. He has been actively involved in glabatlia and entertainment for almost 20
years and has helped content and distribution careparow within the context of rapidly changingneamer behavior and a quicl
evolving digital paradigm. Prior to joining WWE, M¥leier was Global General Manager, Distributiod &artnerships, Spotify, beginning
October 2011, and Chief Operating Officer, Digifal, Clear Channel Media & Entertainment from Mag&05 until October 2011. Before
that, Mr. Meier held senior positions at EMI MudBMG and Bertelsmann and worked for Accenture’s Meohd Entertainment Practice.

Laura A. Brevetti has served as our Senior Vice President, Generaiseband Secretary since October 2013. Prioriting WWE, Ms,
Brevetti was a partner from 2009-2013 in the gldaai firm of K&L Gates LLP, WWE's principal outsidsounsel. Ms. Brevetti has had over
35 years of professional experience, first in goment service as a U. S. Justice Department ait@ne later in private practice, litigating a
broad spectrum of corporatelated disputes and advising corporations onladnbe of legal matters, including securities lamnpliance an
enforcement, employment law, internal investigatiarisis management and negotiations.

Basil V. DeVito, Jr. has served as our Senior Advisor, Business Stestegjiice 2003, in which role he has assisted @by placement
for WWE television programming in North Americaidtrto that, he managed several WWE departmentsaned as our Chief Operating
Officer and as President of the XFL. Mr. DeVito teen with the Company in various capacities dverpast 25 years. From February 2010
until the upcoming Annual Meeting, when his termalsknd, Mr. DeVito has been a Director of the Camp

The Board and Committees

Our Board has standing Audit, Compensation and @anee & Nominating Committees. During the yeareshBecember 31, 2013,
there were nine meetings of the Board of Directoirse meetings of the Audit Committee, seven megstof the Compensation Committee,
and three meetings of the Governance & Nominatiom@ittee. Under our Corporate Governance GuideliD@gsctors are expected to
prepare for and attend meetings of the Board anmthatiees on which they sit. Each Director attenchenle than 75% of the aggregate
number of meetings of the Board and committees loiostwhe or she served. Directors are also expéotattend the Company’s Annual
Meeting of Stockholders, and all members attendstiylear’'s meeting.
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Independent Director&Each year our Board conducts a review to determvinieh of our Directors qualifies as independentsd&hon its
most recent review, six members of our Board (MesSpldfarb, Kenin, Perkins, Riddick and Speed isd Gottesman) qualified as
independent under the NYSE and SEC regulationBdard members as well as those regulations, agapf#, relating to their role on the
Audit, Compensation and/or Governance & Nomina@mgnmittee(s). These are the standards we useaotat independence. None of
these independent Directors has any relationshiptive Company other than their Director/CommitteEmberships. Our Audit,
Compensation and Governance & Nominating Committeesist solely of independent Directors. The Camypa currently engaged in a
search for one or two new independent membersCbmepany does not currently have a lead indeperdiettor, although we may consic
appointing one in connection with our current skdar additional independent Directors.

NYSE Listing Standard€ertain provisions of the corporate governancesrafehe NYSE are not applicable to “controlled gamies.”
“Controlled companies” under those rules are congsaof which more than 50 percent of the voting epis held by an individual, a group
or another company. The Company currently is atiotied company” under this definition by virtue thfe beneficial ownership by Mr.
McMahon of approximately 52% of the Compangutstanding equity and control of approximatd$wof the combined voting power of ¢
Common Stock. As a “controlled company,” the Compiarexempt from NYSE requirements of having a mgjmf independent directors
and independent nominating and governance and amatien committees. However, the Company curratdBs not avail itself of these
“controlled company” exemptions under the NY SErigtstandards.

Board Structure and Risk ManagemeMr. McMahon serves as both our Chairman and Uhkeicutive 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 a majooityhe Company’s voting stock, management of then@amny is within his ultimate control.
This notwithstanding, the Board recognizes the wagortant role it plays in risk oversight and keks that it works well with management
to understand and give clear guidance on mattatsttbonsiders to pose possible risks to the Campsach as entering into new business
ventures and other matters disclosed as risk faitahe Company’s Annual Report on Form 10-K.ddidion, as described elsewhere in this
proxy, certain committees of the Board have prinmmgrsight responsibility for specific risk factoEsxamples include (i) Audit Committee
oversight of, among other things, SEC filings, int# and external audit functions and related paysactions; (i) Compensation Commi
oversight of compensation matters, including lingtinstances where compensation could be tieddessive risk taking by management;
(iii) Governance & Nominating Committee oversiglitorporate governance and the recommendatiorstafta of nominees for Director and
Committee memberships. The Board believes thaadnanistration of its risk oversight function hast been negatively affected by the
Board'’s current leadership structure, and the Bbalives it appropriately addresses risk factacinfy the Company. As noted above,
however, the Company is currently engaged in achdar one or two new independent directors, ang cwasider appointing a lead
independent director in connection with this search

Executive SessiondJnder our Corporate Governance Guidelines, tiremanagement/independent members of the Board ah&sstst
guarterly in executive sessions (i.e. without thespnce of management). In practice, most BoardCanamittee meetings include an
executive session. Executive sessions are presidacdy 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.
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Communications with Directortnterested parties who wish to communicate withesrioer 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 Secretangl all such communications,
which are not solicitations, bulk mail or commurtioas unrelated to Company issues, will be dulyvimded.

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

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

Audit CommitteeWe have an Audit Committee meeting the definitibfiaaidit committee” under Section 3(a)(58)(A) o&tBecurities
Exchange Act of 1934, as amended (the “Exchang®.Altte Audit Committee consists of its Chair, NRiddick, and Messrs. Goldfarb and
Speed, each of whom satisfies the independencé&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. M&sRiddick and Speed have accounting and relatesidial management expertise and are
qualified as audit committee financial experts witthe meaning of the applicable rules and reguatiof the SEC. Each of Messrs. Riddick
and Goldfarb serves on the audit committee of dhergublic company, and Mr. Riddick is chair o tudit committee on which he serves.
No Audit Committee member may simultaneously semvéhe audit committee of more than three publimpanies

The primary purpose of our Audit Committee is toypde assistance to the Board in fulfilling itspessibilities to our stockholders and
the investment community relating to our corpoateounting and reporting practices and the qualtity integrity of our financial reports.
The Audit Committee’s charter is posted on our vitelfgorporate.wwe.com/governance/board.jsp). ThditACommittee charter states that
the Committee will, among other things, fulfill thalowing obligations:

e Review and discuss with management and the indemérdiditors our audited financial statements, tgdgrfinancial statements and
all internal control reports (or summaries thereof)

e Review any other relevant reports or financial infation submitted by the Company to any governmédiady, or the public,
including management certifications as requiredhgySarbanes- Oxley Act of 2002 (Sections 302 &&J &nd 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 specific disclosures under “Management’s Désoon and Analysis of
Financial Condition and Results of Operations”pptb its filing.

e Review and discuss earnings press releases witagearent, including the type and presentation @rimftion, paying particular
attention to any use of “pro-forma,” “adjusted”aher information which is not required by genegraltcepted accounting principles.
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Review and discuss with management financial infdiom and earnings guidance provided to analysigating agencies. Such
discussions may be on general terms (i.e., disousdithetypes of information to be disclosed and the typpresentation to be mac
and need not to be in advance of each earninggseler earnings guidance.

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

Recommend to the Board whether the audited finaatatements should be included in the CompanyisuahReport on Form 10-K.

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

Have sole authority to appoint (subject to stockbokatification), compensate, retain and overseenork performed by the
independent auditor engaged for the purpose ofapirggpand 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 perferoeaof the independent auditors and remove thepemtdent auditors if
circumstances warrant. The independent auditoteectly to the Audit Committee and the Audinr@mittee shall oversee the
resolution of any disagreement between managemeitha independent auditors in the event that aay amise.

Review with the independent auditor (without repreatives of management when deemed necessary)s@epcommunications (and
management’s and/or the internal audit departmeasgonse thereto) submitted to the Audit Commitiethe outside auditors
required by or referred to in Auditing Standard N6.and SEC Rule 2-07 of Regulation S-X; review progblems or difficulties with
an audit and management'’s response, includingestyigtions on the scope of the independent ausligmtivities or any access to
requested information, and any significant disagreas with management; and review and hold timelgugsions with the
independent auditors.

Review audit services and approve in advance ndit-services to be provided by the independenttatalitaking into consideration
SEC rules regarding permissible and impermissidteises 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 Committeigsanext regularly
scheduled meeting. Approval of non-audit servicésbe disclosed to investors in periodic repodshe extent required by the
Exchange Act.

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

Prepare the Audit Committee report that the SEQ@ireq be included in this proxy statement.

Discuss policies with respect to risk assessmethtriak management.

Maintain procedures for the receipt, retention edtment of complaints received by the Compangndigg accounting, internal

accounting controls or auditing matters, and th#idential, anonymous submission by employees ®Qbmpany of concerns
regarding questionable accounting or auditing msitte




Compensation CommitteBur Compensation Committee consists of its Chairt,K¢nin, and Ms. Gottesman and Mr. Perkins, edch o
whom satisfies the independence requirements dicappe 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
Committees charter is posted on our website (corporate.wome/governance/board. jsp). The Compensation Comendharter states that
Committee will, among other things, fulfill the folving obligations:

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

e Annually review and approve corporate goals anéahjes relevant to his compensation, evaluatiegdhairman and Chief
Executive Officer's performance in light of thoseads ancbbjectives, and either as a Committee or togetlitbrtive other independe
Directors determine and approve the Chairman anef &xecutive Officer's compensation level basedtoa evaluation. In
determining the long-term incentive component ef @hairman and Chief Executive Officer’'s compemsgatthe Compensation
Committee will consider the Company’s and the iidiial’'s performance, relative total shareholdeumgtthe value of similar
incentive awards to chairs and chief executivecefi at comparable companies and awards giversirypars, among other factors.

e Annually review and approve for Executives: (i) #trenual base salary level, (ii) the annual incentigportunity level, (iii) the long
term incentive opportunity level, (iv) severanceaagements and change in control agreements/poogiséh each case when and if
appropriate, and (v) any special or supplementaéfies.

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 todoormance-based
compensation within the meaning of Section 162(frihe Internal Revenue Code.

e Administer the 2007 Omnibus Incentive Plan.

The Compensation Committee has authority to hirepgensation consultants, independent counsel armd atlvisors. For the past several
years the Committee has consulted with Frederi€@ok & Co., Inc. (th¢‘Compensation Consultant”). The Compensation Cotemihas
reviewed the Compensation Consultant’s independandéhas determined that no conflicts of intergistte

Compensation Committee Interlocks and Insider gxdtion. During 2013, no member of the Compensation Comanittas an officer c
employee of the Company or any of our subsidiar@ss any such person a former officer of the Canypor any of our subsidiaries. In
addition, no “compensation committee interlocks described under SEC rules, existed during 2013.

Governance & Nominating Committé&'e have a Governance & Nominating Committee. TheeBwmnce & Nominating Committee
consists of its Chair, Mr. Speed, and Messrs. Rer&nd Riddick. Each member satisfies the indepwede=quirements of applicable NYSE
and SEC rules relating to independence generally.
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The Governance & Nominating Committee operates uadadarter. This charter is posted on our website
(corporate.wwe.com/governance/board.jsp). Undethitster, the Governance & Nominating Committe@oesibilities include:

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

e Reviewing from time to time the adequacy of theg@oate Governance Guidelines in light of broadlyegated 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 proets 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 chairhieo$tanding Committees and any o
Committees established by the Board.

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

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

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

Nominees for Director The Company is currently engaged in a searchrieror two new independent Board members. In cdiomewith
this or any other search it may perform, the Bagitfdconsider candidates, and will follow the saprecess and use the same criteria for
evaluating candidates, irrespective of whether #reysuggested by its members, management andéihstders. Any stockholder
recommendations will need to be submitted to tharBat our principal address in care of the CorgoBcretary and will need to include a
personal biography of the proposed nominee, a igi¢iger of the background or experience that quedisuch person for consideration and a
statement that such person has agreed to sergmihated and elected. Although we expect to hagetirent search completed well in
advance of our 2015 annual meeting, if stockholdast to nominate a person for election to the Bpas contrasted with recommending a
potential nominee to the Board for its considergtibey would need to fulfill the requirements dethunder ‘Stockholder Proposals for 20
Annual Meeting.”

The Board will review potential nominees and decidieether to conduct a full evaluation of any onenarre candidates. If additional
consideration of one or more nominees is deematéBoard to be warranted, the Board will requissthiird party search firm to gather
additional information about the prospective noreisdrackground and experience. The Board will tnaduate the prospective nominee
taking into account whether the prospective nomiagéedependent within the meaning of the listitnslards of the NYSE and applicable
regulations of the SEC and such other factors @sdins relevant, including the current compositibthe Board, the need for Committee
expertise, and the evaluations of other prospectdreinees. While there is a general desire at teasiaintain, and preferably enhance, the
mixture of viewpoints among its members, the Badods not have any specific policy relating to dsitgt
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The Board will also determine when or how to intewthe prospective nominee. Each Director will danélve opportunity to participate in the
consideration of the prospective nominee. The Gmmre & Nominating Committee will oversee this @egand recommend any nominees
to the full Board. After the Governance & Nomingti@ommittee has completed this process, the Bodrdnake a determination.

The Board believes that its members comprise aroappte mix of background and expertise. In patéc, Mr. McMahon is a seasoned
manager who understands what is necessary foradhg@ny to thrive in the dynamic and competitive kets in which we compete. In
particular, he has significant expertise in creativatters, television, talent development anddivents, each of which is a critical aspect of
our business. As our co-founder, Mr. McMahon hasades of experience overseeing all of our revetrearss. He is familiar with every
aspect of our business and industry. Of the indégeindirectors, Mr. Goldfarb has more than 25 yeaexperience in media companies with
revenue streams similar to those of the Companymniese than 12 years of his tenure, Mr. Goldfarb $erved at the CEO level. He has
significant e-commerce and digital experience, Whdte areas of current and future importance t€thpany. Ms. Gottesman has nearly 30
years of senior level experience with a cable telem operator. This experience provides the Compasight into the television indust
which has been and will continue to be of imporeatcthe Company. She also has relevant digitakanil networking experience, which
are areas of current and future importance to thagany, especially in light of the recent launchhaf Company’s new digital subscription
over-the-top network (“WWE Network”). Messrs. Kerand Perkins bring substantial experience in teasaof television and filmed
entertainment. In particular, Mr. Perkins has dd@years of experience in the television syndicatimustry, and Mr. Kenin has held major
roles as past president of CBS Sports, Executice YPresident of USA Network and Executive Vice Paogming for the parent company of
the Hallmark Channel. For USA Network and the HallknChannel, Mr. Kenin was in charge of programmivigssrs. Riddick and Speed
bring financial and auditing acumen as both hawnlshief financial officers of large companiestie case of Mr. Speed, approximately 20
years of his experience has been spent in mediarmtedainment companies. The foregoing experieneajfications and skills led the Bos
to conclude that each of these members should seid&e nominated for re-election at this year'sdal Meeting.

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 Camyps compensation philosophy as well as corpayasds and objectives relative to
incentive compensation, evaluating performancéint lof those goals and determining compensatieeléebased on this evaluation.
Management and, in particular, the Chairman aneftxecutive Officer and Human Resources Departrmeninstrumental in developing
recommendations relating to the compensation pnegsabject to final approval by the Compensatiom@iittee. The Compensation
Committee is assisted in this regard by its inddpaeh Compensation Consultant.

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

e base salary;
e performance-based annual incentive compensatitreiform 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
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program is generally consistent with other compaimehe entertainment industry. The Company de¢provide a defined benefit plan or
other similar retiree benefits and generally dostspnovide its executive officers perquisites sasttars, club memberships or personal
services. Therefore, these three components (lbdey,sannual cash incentive and long-term equitgntive), when added together, reflect
an accurate picture of the total compensation agehtd our senior executives. Tally sheets are geabio the Compensation Committee
annually to supplement its review of aggregate camsption for each executive officer in connectidtih wetting salary, granting
performance-based incentive compensation and empaéntive compensation for the year. Total comp#os is reviewed from time to time
vis-a-vis broad-based published market data torohéte 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 btltar, 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 ingénchmarking our compensation,
we do not attempt to maintain a certain targetgmite compensation level within a designated pgeeup.

2013 Say-on-Pay Advisory Vote Outcoifige Compensation Committee considered the resulte®013 advisory, non-binding vote to
approve executive compensation in connection vithdischarge of its responsibilities. In exces858f of the vote of our shareholders in
2013 was in favor of the compensation of our nameaztutive officers. The Compensation Committee liidyever, implement certain
changes to the incentive compensation for our dkaexslin respect of 2014 as detailed below. Ourldtolders have voted in an advisory v
to hold these advisory votes to approve executivepensation annually. As a result, the Board hagldd that we will hold the advisory vt
again this year as described in “Proposal 4 — Axtyi¥ote to Approve Executive Compensation.”

Overall Performance in 201.3The Company believes that the compensation pacizgn to its executives, including the named
executive officers, for 2013 was appropriate imfigf its performance for the year. While certaieasures of financial performance have
remained flat or declined compared to 2011 and 2@&2believe this reflects an ongoing investmerdupport the Company’s long-term
objectives, which by their nature are not refledtedear-term returns. Management strongly beliéwekse importance of investing in the
Company’s business and brand through a high Ievd¢eelopment of our performing talent, enhancing groduction and creative teams and
the infrastructure available to them, consistentbrketing WWE effectively to our current and futfiaes, continuously building out our
digital platforms and increasing our reach to inédional markets. In this regard, during 2013,@leenpany produced and/or edited content,
and built infrastructure, for the launch of WWE Wetk, which launched in February 2014. Also in 20th@ Company completed the build
out and opened its state of the art training figcibr WWE talent in Florida. The Company also neégfed the fundamentals of a deal for its
programming in the United Kingdom — the Compangigjest television market outside the United Statesth BSkyB which was signed
and announced in early 2014.

The Compensation Committee believes that theseted efforts in 2013 were necessary to furtheiGbmpany’s efforts to achieve the
full value of its intellectual property. Moreovénm, order to achieve any success in this regardCtirapany must continue to retain and
incentivize management. The incentive compensatémkage that was revised in early 2013 is desciibddtail below. On balance, we
believe the compensation structure envisioned anectly incentivized strategic objectives crititalthe long-term transformation of the
Company while continuing to tie a significant portiof management compensation to annual finaneidbpnance in the form of an OIBDA
goal for one-half of the funding of the equity ameh-equity incentive plan. It is worth noting a¢ thutset that this OIBDA goal was not met
and therefore this one-half of funding was forfeite
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Management’s Role in the Compensation-Setting RsacEhe Chairman and Chief Executive Officer andifuenan 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, inchydproposed salary, bonuses and equity-based gtaitslividuals 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 Marleta DDuring 2013, the Committee consulted with the @ensation Consultant
who is paid by the Company and has access to mareadebut is hired by and reports directly to tlmrpensation Committee. To date,
design aspects of compensation have been propgsedrmgement, with the Compensation Consultansadybn the appropriateness of the
design and market competitive levels of compensafibe Compensation Committee, however, does rmgifydimits either on the scope of
the Compensation Consultant’s inquiry or on areawbich the Compensation Consultant is allowedimment, other than to prohibit the
Compensation Consultant from undertaking work dmalfeof management without the Committee’s cons€né 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.

Compensation Components.

Salary. We generally attempt to limit salary increasesirieiing large increases to instances of promotimnsxtraordinary contributions
to the Company performance. We expect to continue this prachicthe most recent annual performance review, wbizcurred in Februa
2014, salaries were set for 2014. The table beighlights recent annual base salaries for the naawedutive officers:

Name 2011 2012 2013 2014
Vincent K. McMahon $1,100,000 $1,100,00  $1,150,00  $1,184,50
George A. Barrios $535,00( $575,001 $632,50( $700,00((1)
Paul Levesque $425,00( $500,00!I $515,00( $550,00I
Kevin Dunn $775,001 $800,00! $825,00t $700,00((1)
Michael J. Luisi $500,00!( $525,001 $577,501 $600,00(

(1) These salaries were implemented in November 20&8rnnection with promotions made at that il

Annual Incentive BonusesWe believe that an annual management incentivedplam (“MIP) that is based on personal and company
wide performance is generally an excellent meansaantivizing executives to focus on critical firial 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 uridlection 162(m) of the Internal Revenue Code, amtbductible for federal income tax
purposes.

For 2013, the Company had a bifurcated test fopgaes of determining funding of the MIP. For thetffunding factor, the Company
had to reach a threshold of 80% of its OIBDA tamfe$63.9 million in order for half of the plan’ariding to occur (at the threshold, 60% of
this half, or 30% of the total funding occurs; 80% of the target OIBDA, 100% of this half, or 5@¥¢the total funding occurs; and at 150%
of the OIBDA target, 200% of this half, or 100%tbé total funding occurs and this is the maximumding permissible for this factor). The
threshold for this test was not met, and no fundarghis factor was made. The other half of planding was based on the Company’s
progress toward five strategic milestones whichtesto the Company’s brand strength and its gromitiatives. Depending on the level of
achievement toward these strategic objectivesntentive pool would be funded in a correspondimgant. Achievement of an overall sc
of 3 out of 10 would result in 60% of this half, 0% of the total funding; an overall score of theyet
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of 5 out of 10 would result in 100% of this half,50% of the overall funding; and an overall scof@0 would result in 200% of this half, or
100% of the overall funding, and this is the maximfunding permissible for this factor. To presetae deductibility under IRC Section 162
(m), this second strategic objectives funding faetould not be deemed met for funding any portibthe plan pool relating to the
Company'’s executive officers (including our namadaitive officers) unless the Company achievedewtnues in excess of $400 million
for the fiscal year, regardless of the achievernéthe strategic objectives. It was determined thatCompany scored a five out of ten for
test, and as a result 100% of target for this fa&0% of overall target) was funded.

Determination of MIP Funding Level (2013)

OIBDA Funding Factor Strategic Milestones with Revenue Test Funding
(50% of MIP Funding) Factor (50% of MIP Funding)
Below No funding for this factor. No funding for this factor. Also no funding if revae test ($400
Threshold Actual Result -- $30.4 million. million) is not met.
Threshold $51.1 million OIBDA (60% of factor is funded) | 3 out of 10 (60% of factor is funded).
Above Each additional one percent of target OIBDA (i.¢4 out of 10 results in 80% of this factor beingded.
Threshold $639,000) results in an additional two percent

funding of this factor.

Target $63.9 million OIBDA (100% of factor is funded) [ 5 out of 10 (100% of factor is funded).
Actual Result. Revenues were $508.0 million.

Above Target | Each additional one percent of target (i.e. Each additional score results in an additional 2086ling of this
$639,000) of OIBDA results in an additional twg factor.
percent funding of this factor.

Maximum 200% funding of this factor at $95.9 million 200% funding of this factor at a strategic goalrsaaf 10 out of 10.
OIBDA.

The determination of the strategic factomedor the foregoing purposes is set forth infll®wing table. Each strategic objective was
scored by the Compensation Committee based onfiepgeantifiable measures of success. In additiothé overall annual score, the
Compensation Committee reviews this scorecard queaterly basis.

Strategic Objectives Score (1 through 10)
Launch WWE Network 7
Expand Distribution of Content 5
Brand Strength 6
Accelerate Long Term International Growth 5
Support WWE Growth, Effectiveness & Efficiency 4
Management Overall Score 5 (100% of factor funding)
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The following table compares MIP funding #813 with that of prior recent years:

Aggregate Funding of

Calendar Year Strategic Goal Score OIBDA Target Incentive Pool
2011 N/A $110.3 millior 0%
2012 6 $56.6 millior 122%
2013 5 $63.9 millior 50%

Once funding is established based on achiemenf the performance and strategic factors desdrabove, a participant is entitled to
participate if his or her individual performancéimg for the year is at or above a threshold ofdubof 5.0. The actual amount of a
participant’'s payout is based on two factors: tidhiidual’'s performance rating and a more subjectletermination of the executive’s
contribution to the overall performance of the Camyp The component relating to personal performaatieg increases linearly from the
threshold performance rating of 2.5 to a maximuwellef 5.0. Assuming hypothetically the Companyiaehs 100 percent of either of its
financial or strategic (including the revenue t&sfociated with it) funding targets, the maximuryrnpant of the individual's performance
rating component (a score of 5.0) is 150% of tlividual component target. Similarly, assuming hijyetically that the Company achieves
100 percent of either of its funding targets, theximum payout of the portion of an individual's lusrarising from the executive’s
contribution to the overall performance of the Campis 100% of the individual's aggregate targeius In the event that the Company’s
performance exceeded 100% of both of its two fugdamgets, the pool arising as a result of suckesxevould be allocated in whole or in
part, based on the recommendation of the Compatyisf Executive Officer and subject to the exerctaegative discretion by the
Compensation Committee, equal to or below a maximtig00% of target payout for each executive. Tée of negative discretion to one
executive will not necessarily result in an inceshbonus to another executive. For 2013, maximwmpats under the MIP were 4% of
OIBDA to any named executive officer. The Committetains negative discretion to reduce any of tipeg@uts. The Committee also retains
discretion to pay out amounts outside of the platnhlas exercised this discretion in the past amljmited circumstances and did not do so in
respect of 2013.

In 2013, bonus targets ranged from 15% (for thoskeaDirector level) to 100% (for the Chairman &hief Executive Officer). Actual
bonuses paid under the MIP to our named execuffiees in respect of 2013 are set forth in colufghof The Summary Compensation
table.

The Committee believes that the plan’s design seitggurposes of acknowledging individual and grefforts, assisting in management
retention and aligning management’s interests stitickholders, while preserving the tax deductipitift plan payments to our executive
officers by complying with the “performance-basenpensation” requirements of IRC Section 162(m)ilge plan has not been
established for 2014, the Company anticipates twemges. First, absolute caps under the Amende®asiéted 2007 Omnibus Incentive |
will be changed as discussed in Proposal 2 — AgdroiVAmended and Restated 2007 Omnibus Incenfive @he Company does expect that
the year-to-year cap of 200% of target will stppdy). Second, rather than using a two factor thstCompensation Committee currently
expects that it will use a three-part test: Competyrevenues (25 percent of funding), Company GABEb6 percent of funding) and strategic
factors with a revenue test (50 percent of funding)

The Company has not been faced with the situatipanal has no formal policies governing what waudgbpen in the event of, a
restatement or adjustment of financial statememt&tich prior bonuses or stock performance decsstave been made. However, the N
is expected to revise its listing standards in etaoce with the Dodd-Frank Wall Street Reform awd<timer 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 requieants under the securities laws will trigger a claakh The Company will be required to
recover any erroneously awarded compensation pagriteat

16




would not have been made had the restated accgumtimbers been used. Any payments made to cunréotroer executive officers during
the three-year period preceding the date of ateratnt will be subject to this policy. Our existimgentive compensation plans will be
reviewed and updated for consistency with the cloklrules when they are adopted by the SEC.

Performance and Restricted Stock UnitsOur compensation program includes a longer-termpmorant consisting of stock unit grants.
Stock units granted in our normal annual grantif®had a performance requirement under the 2007il@us Incentive Plan which
reinforces our pay for performance philosophy whiko allowing such grants to be deductible undtrhal Revenue Code Section 162(m).
There is also a service-based vesting requirembittmextends beyond the performance period. Thiepeance targets for our performance
stock units mirror those set for the MIP. For thgsants if at least one of the two minimum perfoncecriteria - OIBDA and strategic score
goal coupled with a minimum net revenue test - vgattesfied, the stock units would begin to accrividénds and vest in three equal annual
installments, with the first vesting occurring anatout July 20, 2014. The performance stock urdtee a sliding scale of 60% of one-half of
target units earned for achieving the thresholdaah of the two performance criteria up to a maxmoap of 200% of target units if both
performance criteria are significantly exceeded.Mkeve this cap mitigates the potential risk thatompanies performance-based equity
compensation. As referenced above under the désorigf our MIP, performance shares for 2013 wered at a level of 50% of overall
target because the Company scored a five out dbtehe strategic objectives funding factor, ardez=ded the related revenue test, but did
not meet threshold of its OIBDA target.

In February 2014, we made our annual stock unittgiax the year. For executives at a level of SeWioe President or higher, these will
continue to be earned, or not, on the same criéariae set for our MIP for 2014. For employees\wealdevel of Senior Vice President,
beginning with grants made in 2014, there will ander be a performance requirement. For all empleyieere will be a servideased vestin
requirement extending beyond any applicable perdmce periods. The following table shows the aggeegamber of performance and
restricted stock units granted to all eligible eaygles as part of our normal annual grant for thst feav years, as well as the shares earned
based on performance achieved. The table doesclate grants for new hires/promotions:

Aggregate target units in Annual

Aggregate target units in Annua Grant (adjusted to reflect Aggregate units earned in
Calendar Year Grant (unadjusted) forfeitures) respect of such year
2011 541,67( 523,50( (0]
2012 622,70(C 581,30( 709,18¢
2013 782,99¢ 755,74: 377,87
2014 368,991 To Be Determined Based To Be Determined Based on
2014 Performance 2014 Performance

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

For our named executive officers, the targehber of units are as follows. Mr. McMahon histally has not participated in any equity
grants due to his significant stock ownership i @ompany.

Target (#)
Vincent K. McMahon 0
George A. Barrios 25,01(
Paul Levesque 12,50¢
Kevin Dunn 25,01(
Michael J. Luisi 19,81:
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We expect to continue to make annual grants obpadince stock units for those at a level of Seviioe President and higher and time-
vesting restricted stock units for employees beloa level during the first quarter of each yeae Wan to continue our practice of making
these performance stock grants (assuming we meermance criteria in the year of the grant) argtriieted stock units vest over three years
on the same date in the summer each year. The Gterroiosely monitors share usage through the appod an annual share budget or
“pool” that management may use to propose individual gthat are separately reviewed and approved bgdinemittee. We may also ma
grants of restricted stock units for new hiresnpotions and for retention on a case-by-case bagpscally, these restricted stock units would
not have a performance condition attached to trerciwHowever, the awards would be subject to servsting, generally over three years.
We do not plan grants or vesting dates of stockswaround news releases in order to provide angiadgenefits to our employees. All share
awards are approved by the Compensation Commim@eadministrative convenience, the Committee regiand ratifies, rather than
approves in advance, grants from an annual po?b@f00 shares for new hires, promotions and fentéin purposes to employees below the
Senior Vice President level so long as no suchtgram exceed 2,500 share units to any person @aa y

We believe that equity compensation is differeatrfrsalary and bonus in that, due to its performdimcthe case of senior executives)
and timevesting requirements, stock units serve both atiete and compensation purpose. Equity compenséigpmecially where it has bc
performance and timeesting requirements) aligns interests of managéemith stockholders. We also hope that stock unitgether with ou
401(k) Plan, will be utilized by employees for rethent planning, as we do not provide a definecfisretirement 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 axeautive officers with a title of
Executive Vice President or higher. Under the dings, 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 begmof each year based on the average of the galendar year's month-end closing stock
prices. Until the required multiple of ownershipatsained, 50% of the after-tax shares received tipe vesting of performance and restricted
stock units must be retained by the individual. ©tie respective multiple is attained, so longa®erof the shares required for such
attainment are disposed, the obligation remainsdagpite any subsequent decline in stock price.

Anti-Hedging PolicyUnder the Dodd-Frank Act, the SEC is required tinprlgate disclosure rules relating to hedging jicastin
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 knogkechone 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 Agreemen®e have an amended and restated employment agmé&rith our 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 Comnditbacrease Mr. McMahon's salary to $1,150,00@espect of 2013 and $1,184,500
in respect of

18




2014) and he is entitled to participate in our ngggmaent incentive plan with a target bonus of 100%ease salary. We also have an
employment agreement with Michael Luisi, PresideWYE Studios, which provides for a salary of asteg677,500 (which was raised to
$600,000 in 2014) and certain other payments. Segrative Disclosure to Summary Compensation TahtGrants of Plan-Based Awards
Table.” While we generally attempt to avoid entgrinto employment agreements with our other exeestiwe have individual severance
arrangements with many of our executive officerduding our named executive officers, which providiea specified period of severance in
the event of an involuntary termination of employmeithout cause. The Company also has a sevefandor all eligible employees
(generally full-time employees and part-time emplesy who regularly work in excess of 30-hour weelds an either case, have at least one
year of employment with the Company) which provittesseverance in the case of involuntary termoratif employment without caus
ranging, depending on length of service, from aimimm of four (4) weeks to a maximum of one yeare Employee is also entitled to a
prorated bonus for the year of termination, atgabebe determined, if his or her termination osafter July 1 of the year. Employee health
insurance is also provided during the severandegefhe Company believes that these severancegamaents are important for the
Company to attract and retain high calibre empleyee

Since he joined the Company as a performé&®95, we have had a booking agreement with Mrekque under which he is one of our
top talent.

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

Compensation Committee Report

Notwithstanding anything to the contrary set fdrttany of our previous filings under the Securitbet 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, 2013 and the Com’s currently effective Registration Statements om#S-8, the following Report, and the Audit
Committee Report set forth under Proposal 3 —Ratifin of Selection of Independent Registered Buktcounting Firm, shall not be
incorporated by reference into any such filings.

The Compensation Committee of the Company haswexdend discussed the Compensation Discussion aaty#is required by Iltem
402(b) of Regulation S-K with management and, basesuch review and discussions, the Compensatiom@ttee recommended to the
Board that the Compensation Discussion and Anabgsisicluded 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 EkeelOfficer, our Chief Financial Officer

and our three next most highly compensated exexofficers who were serving as executive officer®@cember 31, 2013. These individt
are referred to as the “named executive officers.”

Non-Equity
Stock Incentive Plan All Other

Salary Bonus Awards Compensation Compensation Total

Name and Principal Position (a) Year (b) ($)(c) (%) ($)(e) ($)(9) ($)() $)()
Vincent K. McMahon 201% 1,142,30i 0 0 575,00( 7,65((1) 1,724,95!
Chairman & Chief Executive Officer 2012 1,100,00t 0 0 1,342,001 14,35¢1) 2,456,35!
2011 1,100,001 0 0 0 11,3941) 1,111,39
George A. Barrios 201% 628,84¢ 0 566,70:(2) 175,00( 7,65((1) 1,378,19
Chief Strategy & Financial Officer 2012 568,84¢ 0 792,28((2) 456,00( 8,31((1) 1,825,43
2011 532,30° 133,75( 592,80((2) 0 7,82¢1) 1,266,68!
Paul Levesque 2013 512,69: 0 0 130,00( 1,868,63(3) 2,511,33
EVP, Talent, Live Events & Creative 2012 488,46 0 0 305,00( 2,118,76/3) 2,912,23
2011 336,53t 0 74,10((2) 0 2,074,04(3) 2,484,68!
Kevin Dunn 2013 811,53¢ 0 749,99((2) 175,00( 7,65((1) 1,744,18
Executive Producer 2012 796,15: 0 1,007,98i(2) 761,30( 8,74%1) 2,574,17
2011 771,15; 232,50( 679,25((2) 0 8,08%(1) 1,690,98!
Michael J. Luisi 2012 577,29 0 475,30(2) 144,37 206,224(4) 1,403,22:

President, WWE Studios

1)
(2)

(3)

(4)

Consists of matching contributions under our 40p{k) and certain life insurance payme

Represents the aggregate grant date fair wdlaevards of restricted and performance stock ymitsuant to our 2007 Omnibus
Incentive Plan consistent with the estimate of aggte compensation cost to be recognized oveethies period determined as of
grant date under FASB ASC Topic 718, excludingetfiect of estimated forfeitures. For these purppgesormance stock units are
assumed to have been granted in amounts that weuld if the Company had met all performance detat 100% of target.
Assuming hypothetically that the highest level effprmance conditions had been achieved, the nuoflrformance shares would
have been 200% of the numbers included in the t&oledisclosure on assumptions made in the valoati these awards, see “Note
16 -- Stock-based Compensation” to our Consolid&iadncial Statements. For 2013, the Company aetigelow threshold OIBDA,
received a score of five out of ten on its stratedijectives and met its revenue threshold. Acogylgli 50% of the target stock awards
were earned, subject to vesting in three equalannstalments beginning July 2014. To the namextetve officers, this totalled as
follows: Mr. Barrios— 33,493 shares; Mr. Dur— 44,326 shares; and Mr. Lu— 28,091 share:

Consists principally of performance fees anghtiies paid to Mr. Levesque as one of the Compatgp talent. See “Narrative
Disclosure to Summary Compensation Table and GrdriRéar-Based Awards Tabl-- Employment and Booking Agreemer”

Consists principally of one-time relocation erpe reimbursement. See “Narrative Disclosure torfary Compensation Table and
Grants of Pla-Based Awards Tabl-- Employment and Booking Agreemer”
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Grants of Plan-Based Awards for 2013

Grant Date
Estimated Possible Payouts Under Estimated PossibdRayouts Under  Fair Value

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

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

Name (a) (b) $)(©) ($)(d) ®)e) #)() (#)(9) (#)(h) ®)()

Vincent K. McMahon 2/21/13 287,50 1,150,000 2,300,001 0 0 0 0
George A. Barrios 212113 87,50( 350,00( 700,000 20,09¢ 66,98¢  133,97. 566,70
Paul Levesque 2/21/13 64,37 257,50( 515,00( 0 0 0 0
Kevin Dunn 2/21/13 105,00 420,00 840,000 26,59t 88,65. 177,30  749,99(
Michael J. Luisi 2/21/13 72,18t 288,75 577,50( 16,85t 56,18:  112,36:  475,30(
(1) The amounts shown in column (c) reflect the geheeadplicable minimum payment level under the Cony®2013 management

(2)

(3)

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 2G@F%e individug's target, which was the maximum payment under gmei® plan

The amounts shown in column (f) reflect the bemof performance units that would be earned &ilp vesting) if the Company had
met the minimum level of one, but not both, ofgesformance criteria in respect of 2013 (80% of GHBDA target or a score of three
out of ten on its strategic initiatives with ther@gany meeting its net revenue threshold) whictok ®f one half of the target number
of shares shown in column (g). If the Company essdbese thresholds, there is an increase to 10@€ target units at 100%
attainment of the OIBDA target and a strategic gaalre of five out of ten, which is reflected idwan (g). Above those targets, the
units increase up to a maximum possible grant utideplan of 200% of target units. This maximum bemis shown in column (h).
For these purposes, the Company achieved belothtéshold of its 2013 OIBDA target, received a souf five out of ten on its
strategic objectives and met its net revenue tloldsiAs a result, 50% of the units were earnedjesuitho vesting in three equal annual
installments with the first such vesting on or ahiuly 20, 2014. To the named executive officéis, totalled as follows: Mr. Barrios
— 33,493 shares; Mr. Dur- 44,326 shares; and Mr. Lu— 28,091 share:

Reflects the full grant date fair value und&SB ASC Topic 718 (column (1)) of grants of stoakits and is based upon the probable
outcome of such conditions on the date of grané ditmounts are consistent with the estimate of ga@ecompensation cost to be
recognized over the service period determined diseo§rant date under FASB ASC Topic 718, excludivegeffect of estimated
forfeitures, and correspond with the 2013 stockrdwalues in the Summary Compensation Table. Seerdilve Disclosure to
Summary Compensation Table and Grants of Plan-B&aedds Table” for more information about our reted and performance
stock units. For additional disclosure on assunmgtimade in the valuation of these awards, see “Note 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 Grar®$aof-Based Awards Table above provide certain iédion 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. Mokale have an amended and restated employment agreestieivr.
McMahon. This employment agreement has a term gridécember 31, 2014, but automatically extendsdiocessive 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 increased Mr. McMahon’srgdtam $1,150,000 to $1,184,500 in respect of 20aAd is entitled to participate in
the Company’s incentive bonus plan with an anrargett bonus of 100% of salary.

In the event we terminate Mr. McMahon’s employmethier than for cause (as defined in the new empéoyragreement) or if he
terminates his employment for good reason (as ddfiwithin the twoyear period following a change in control (as dediyy we are obligate
to pay to Mr. McMahon compensation and benefits éina accrued but unpaid as of the date of terimimaplus a payment equal to two times
his base salary and, assuming the Company meeatéitsium (threshold) performance targets for tharye which the termination occurs,
two times his target bonus for that year. Payméstwerance is conditioned on Mr. McMahon'’s releafseny claims against the Company
and its affiliates. Mr. McMahon will also contintés health, accident, and life insurance benefiharticipation for a two-year period
following such termination, unless he obtains satisally similar coverage with a new employer. T@mpany does not provide Mr.
McMahon a tax gross up -- under his employmenteagent, if any severance pay or benefits would domsta “parachute payment,” the
Company would reduce such payments to Mr. McMabdhe extent required so that they do not subjectMiéMahon 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 disabled (as defiimetthe agreement) during the term of his agreenaernif 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 with Company and its affiliates in professional wiegtand our other core businesses
during employment and for one year after termimatithe agreement allows Mr. McMahon and membergsoimmediate 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 188%ave had a booking agreement with Mr. Levesmaker which
he is one of our top talent as an independent actatr. Under his current booking agreement, Mr.dsgne is entitled to a minimum
guaranteed annual payment of $1,000,000 which tregany recoups from all payments under the agreemending pay for performing in
live and televised events and royalties for merdisnsold utilizing Mr. Levesque’s name and/or tikes. Mr. Levesque has out-earned this
minimum guarantee in each of the past several ygéaesagreement currently runs until March 30, 2016
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Michael Luisi.The Company has an employee agreement with Mi¢hasi pursuant to which he receives a minimum satdr$577,500
(his current salary is $600,000). He is entitlegaeticipate in the Company’s management incergiae with a target of 50% of base salary
and entitled to participate in the Company’s parfance stock unit plan. He is also entitled to aimimm of six percent (6%), and maximum
of twelve percent (12%), of WWE Studio’s OIBDA, et to the obtainment of Studio’s OIBDA target fbe year. In addition, Mr. Luisi in
2014 was entitled to a special one-time restristedk unit grant which grant was made in Febru@342 He was also entitled to relocation
expenses incurred in connection with his move tif@aia, and these relocation expenses are incdudeéhe Summary Compensation Table.
In the event he is terminated by the Company witlsause, or he is constructively terminated asrde=itin his agreement, Mr. Luisi is
entitled to continued salary and health benefitofee year, a proated bonus (if such termination occurs on or aftdy 1 of the year), vestil
of his special one-time restricted stock unit gi@md the full payout of his WWE Studios’ OIBDA paipation for the year in which the
termination occurs. The Agreement includes standhligations on the part of Mr. Luisi relating tondisclosure, intellectual property and
non-solicitation of Company employees.

Other Agreement&Vhile we generally attempt to avoid entering intopboyment agreements with our other executiveshawe
severance arrangements with many of our execuffieers including our named executive officers, athprovide for a specified period of
severance (and, in certain instances, the vesfiaguity beyond what is required by the plan) ia g#vent 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 one yeanployment with the Company) which
provides for severance in the case of involuntargnination of employment without cause, rangingyesheling on length of service, from a
minimum of four (4) weeks to a maximum of one y&dre employee is also entitled to a prorated bdowthe year of termination, at rates to
be determined at the time of termination, if hider termination occurs after July 1 of the yeanpioyee health insurance is also provided
during the severance period. This policy coversegcutive officers who do not have individual sewee agreements. The Company
believes that these severance provisions are reegess the Company to attract and retain highbralemployees.

Performance and Restricted Stock Unitsder the terms of our Restricted Stock Unit Agreets, dividends accrue at the same rate as
are paid on our shares of Class A common stocthditase of performance stock units, dividendsrbtEgaccrue after the performance test
has been met. This ensures that, to the extereshae not earned due to a performance shortfafljividends 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 employeeisinated without cause or terminates his or
her employment as a result of a decrease in by ,sa change in responsibility or reporting stane or a change in employment location of
more than 25 miles, such vesting is accelerated.

Management Incentive Pla@ur 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 Citteeroversight and approval. For 2013, participalnbnuses were based on two
components, individual performance and Companyoperdnce. The participant had to meet thresholdetaripr both components in order to
receive any bonus under the management 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 2013, the @emsation Committee set a Company-wide performtarget of $63.9 million of OIBDA,
with a threshold of 80% of target, and a seriestigftegic objectives relating to the Company’s tratnength and growth initiatives. To
preserve deductibility under IRC Section 162(mg, strategic objectives funding
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factor was deemed met only if the Company achiexgdevenues in excess of $400 million for the y&ae Company had OIBDA of $30.4
million, revenues of $508 million and received argcof five out of ten on its strategic objectivAscordingly, because the threshold was not
met for the OIBDA performance target portion, bagsisere paid under the management incentive plgrpomnsuant to the strategic
objectives portion. For the named executive officéte resulting incentive compensation is incluitettie Summary Compensation Table.

Outstanding Equity Awards at December 31, 2013

Stock Awards
Equity Incentive
Equity Incentive Plan Awards:
Plan Awards: Market Value of
Market Value of Number of Shares or
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 (#)(g) Vested ($)(h) Vested (#)(i) Vested ($)(j)
Vincent K. McMahon 0 0 0 0
George A. Barrios 61,61¢1) 1,021,59(2) 33,4943) 555,31¢2)
Paul Levesque 0 0 0 0
Kevin Dunn 79,92/(1) 1,325,10(2) 44,32¢(3) 734,924(2)
Michael J. Luisi 44,237(1) 733,4442) 28,09:(3) 465,7442)

(1) Includes dividends that have accrued (at a norepgafial rate) as additional units but were notegst December 31, 2013.
Performance stock units vest in installments oabmut July 20 of 2014, 2015 and 20

(2)  These amounts are calculated by multiplyingdesing price of the Company’s Common Stock of $86n December 31, 2013, the
last trading day in 2013, by the number of unvesgstricted or performance stock units, as the oesebe, on that da

(3) Asdiscussed in the “Compensation Discussiahfmalysis” the Company achieved less than thresbbits 2013 OIBDA target,
received a score of five out of ten on its stratedgjectives and met its net revenue thresholda Assult, 50% of the units were earr
subject to vesting in three equal annual instalks@rith the first such vesting on or about July 2014.
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Stock Vested during 2013

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 35,69 398,32(2)
Paul Levesque 2,06z 23,7743)
Kevin Dunn 33,42¢ 373,02(2)
Michael J. Luisi 21,69¢ 242,12(2)

(1) The number of shares acquired on vesting refléetgtoss 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 thenber of shares vested by $11.16, the closing priciae trading day immediately
preceding their vesting (July 22, 201

(3) The amount is calculated by multiplying therglsavested by $11.53, the closing price on thertgaday immediately preceding their
vesting (October 21, 201z
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Potential Payments Upon Termination or Change in Coatrol.

Certain agreements with our named execufffigeos provide for severance and/or acceleratestivg of equity in the event of an
involuntary termination without cause or a termiotfollowing a change in control. The Company diss a severance 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 one year of employment with the Company) ipiovides for severance in the case of involuntamnination of employment without
cause, ranging, depending on title and length oficee, from a minimum of four (4) weeks to a maximof one year. The employee is also
entitled to a prorated bonus for the year of teatian, at rates to be determined, if his or henteation occurs after July 1 of the year.
Employee health insurance is also provided dutiregseverance period. Under the terms of our Pediocmand Restricted Stock Unit
Agreements, in the event that, within 24 montheradtchange of control, as defined in the agreenaenémployee is terminated without cz
or terminates his or her employment as a reswudtadgcrease in base salary, a change in respotysdilieporting structure or a change in
employment location of more than 25 miles (“Constiee Termination”), such stock units and accruaddénd units will vest at the target
level. The following is a quantification of suchopisions, assuming hypothetically that the trigngrévent took place on the last business day
of 2013 with the closing price per share of the @any’s Common Stock on that date of $16.58. All anis are in dollars payable in a lump
sum, except where noted.

Constructive
Termination
Involuntary Following
Executive Benefit Not For Cause Change in
and Payments Termination Control
Name Upon Separation $) $)
Vincent K. McMahon Compensation:
Salary 2,300,00((1) 2,300,00((1)
Bonus 2,300,00i(1)(2) 2,300,001(1)(2)
Long-Term Incentive
Compensation:
Accelerated Vesting ¢
Stock Units 0 0
Continuation of health,
accident and
life insurance 34,81¢(3) 34,81¢(3)
Total: 4,634,811 4,634,811
George A. Barrios Compensation:
Salary 700,00((4) 0
Bonus 350,00((2) 0
Long-Term Incentive
Compensation:
Accelerated Vesting ¢
Stock Units 0 2,132,22.
Continuation of health,
accident and life insuranct 26,92%3) 0
Total: 1,076,92! 2,132,22.
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Executive Benefit
and Payments

Upon Separation

Constructive
Termination
Involuntary Following
Not For Cause Change in
Termination Control

(%) 9)

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

Assumes that the Company meets its minimum (thidsperformance targets for the year in which #venination occurs

Estimate based on current rates and premiums éo€tdmpany under the Consolidated Omnibus Recotiailidct (‘COBRA").

Payable over severance peri

Consists of a special c-time grant of restricted stock units made in Fely2®14.
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Equity Compensation Plan Information

The following table sets forth certain infation with respect to securities authorized foudsxe under equity compensation plans as of
December 31, 2013.

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

Equity compensation plans approved by

security holders:
2012 Employee Stock Purchase Plan 0 N/A 1,888,20:
2007 Omnibus Incentive Plan

Performance and Restricted

stock units 1,366,66. N/A 2,282,69.

Equity compensation plans not
approved by security holders N/A N/A N/A
Total 1,366,66. 4,170,89!

Director Compensation for 2013

We pay our non-employee Directors a retagien annual rate of $85,000, payable in equaltgdinstaliments in arrears. In addition,
we pay our Audit and Compensation Committee Clairannual fee of $12,000, and our Governance & Natimg Committee Chair an
annual fee of $8,000, in each case payable in epuaaterly installments in arrears. Non-employee€liors also receive a fee of $1,500 for
each Board meeting that they attend in person dad af $500 for each Board meeting in which thastipipate by telephone. They receive a
fee of $1,500 for each Committee meeting they ditamether in person or telephonically. Fifty percef a Director’s retainer is paid in
unrestricted shares of our Class A common stock arithe election of the Director, the remainin§®0f such retainer, together with all cr
and meeting fees, may be paid either in such sla@scash. All Directors receive reimbursemengxenses incurred in connection with
participation in our Board and Committee meetildanagement Directors do not receive additional camsption for their services as a
Director.
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The following table sets forth the componasftotal compensation earned during 2013 by ou-@xmployee Directors.

Fees Earned or Stock

Paid in Cash Awards Total
Name (a) ($)(b) ($)() ®)h)
Stuart U. Goldfarb 65,50( 42,50((1)(2) 108,00(
Patricia A. Gottesman 61,00( 42,50((1)(2) 103,50(
David Kenin 73,00( 42,50((2)(2) 115,50(
Joseph H. Perkins 65,50( 42,50((1)(2) 108,00(
Frank A. Riddick, 111 82,00( 42,50((1)(2) 124,50(
Jeffrey R. Speed 74,50( 42,50((1)(2) 117,00(

(1) Represents the aggregate grant date fair value l#deB ASC Topic 718. See “Security Ownership oft&@i@ Beneficial Owners and
Managemer” for a description of the number of shares of o@s€IA common stock owned by each of our Direc

(2) At December 31, 2013, the Directors held tHlfang numbers of unrestricted shares of our Clag®mmon stock under awards
from the Company: Mr. Goldfarb — 9,751 shares; @isttesman — 10,720 shares; Mr. Kenin — 22,079 shie Perkins — 9,405
shares; Mr. Riddick 18,956 shares; and Mr. Sf— 18,956 share:

Certain Relationships and Related Transactions

Stephanie McMahon is the daughter of VinddoMahon, and Paul Levesque is her husband. Boiph&tée McMahon and Paul
Levesque are executive officers of the Companyeauth is a performer for the Company. These exessitieceive 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/enéks. Each has a booking contract with the CompasyMcMahon'’s total
compensation in 2013 in all these capacities wasoagmately $778,394. Mr. Levesque’s compensatiotetailed in the Summary
Compensation Table. While, under its charter, tadifCommittee is responsible for reviewing andrapmg related party transactions,
which the Company defines as those required tadmoded by applicable SEC regulations, the Audin@ittee does not review the reten
of Stephanie McMahon or Paul Levesque each yeadoes it approve their levels of compensationtelad, as to levels of their
compensation as employees, the Audit Committees@n the approval procedures of the Compensatomg@ttee. Their pay as performers
is negotiated by the Company’s Chairman/Chief ExieelOfficer, the Company’s Talent Relations Depatt and/or the Company’s film
studio, as applicable. The Audit Committee belietws oversight to be consistent with relevant stdpexpertise and good business practice.
While no written policies exist, the Audit Commatbelieves it would apply a standard of reasonbibiéness practices to any other related
party transactions.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires our @nes, executive officers, and persons who own rttoa 10% of our common stock
to file reports of their ownership and changesvimership of our common stock with the SEC. Basethfarmation available to us during
2013, we believe that all Section 16(a) filings everade timely.
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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 3,
2014 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 % of Class
Class B(2) Vincent K. McMahon 39,272,64(2) 90.¢
Class B(1) Linda E. McMahon 9,066,771(3) 21.C
Class B(1) Stephanie McMahon 2,511,07(4) 5.8
Class A Intrepid Capital Management, Inc. (5) 2,847,47. 8.¢

1400 Marsh Landing Pkwy, Ste 106
Jacksonville Beach, FL 32250

Class A Renaissance Technologies Holdings Col 1,879,301 5.¢
800 Third Avenue
New York, New York 1002.

Class A Lindsell Train Ltd.(7) 1,870,101 5.¢
Cayzer House
30 Buckingham Gate
London SW1E6NN UK

Class A BlackRock, Inc. (8) 1,709,44: 5.4
40 East 529 Street
New York, NY 1002z

Class A George A. Barrios 121,88t *
Class A Kevin Dunn 166,32! *
Class A Paul Levesque 50,7649) *
Class A Michael J. Luisi 45,41¢ *
Class A Basil V. DeVito, Jr. 55,44¢ *
Class A David Kenin 22,71¢ *
Class A Stuart U. Goldfarb 10,39: *
Class A Patricia A. Gottesman 11,36( *
Class A Joseph H. Perkins 10,04 *
Class A Frank A. Riddick, 11l 22,72: *
Class A Jeffrey R. Speed 19,59¢ *
Class A and Class B(10) All Executive Officers and Directors as a 42,338,23 56.5

Group (17 persons)

* Less than one percent.

(1) Class B common stock is fully convertible into Gla#scommon stock, on a one-for-one basis, at ang it 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 entil
to ten votes and each share of Class A entitlethéovote, except when separate class voting isreshjhy applicable law. If any shares
of Class B common stock are beneficially owned iy person other than Vincent McMahon or his wifenda McMahon, any
descendant of either of them, any entity which lelly owned and is controlle
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(2)

(3)

(4)

(5)

(6)

(7)

(8)

(9)

(10)

by any combination of such persons or any trukthalbeneficiaries of which are any combinatiorsoth persons, each of those sh
will automatically convert into shares of Class é&ranon stock. Assuming hypothetically that all seasEClass B were converted into
Class A, the only five percent stockholders wowddMir. McMahon, with 52% of the Class A common staakd Linda McMahon,

with 12% of the Class A common sto:

Excludes 566,670 shares of Class B common stndkLOO Shares of Class A common stock owned bywdMahon's wife, Linda
McMahon. Includes 8,500,000 shares held by the &fih&. McMahon 2013 Irrev. Trust U/A dated 12/5(1t% “2013 GRAT") over
which Mr. McMahon has unilateral power to sell. laéher ability to vote and sell shares held by2b#&3 GRAT, its 8,500,000 shares
are also reported as beneficially owned by Lindadbon in the table abov

Includes 566,670 shares of Class B and 10@shafrClass A held directly by Mrs. McMahon and0®,800 shares of Class B common
stock held by the 2013 GRAT over which Mrs. McMalas sole voting power and unilateral power ta galie to his ability to sell
shares held by the 2013 GRAT, its 8,500,000 shemealso reported as beneficially owned by Mr. Mbbtain the table abov

Includes (i) 51,945 shares of Class A commouoksheld by Ms. McMahon; (ii) 609,733 shares of€SI8 common stock held by the
Stephanie McMahon Levesque Trust U/A Vincent K. Mdidn Irrevocable Trust, dated June 24, 2004 (t8842rust”); and (iii)
1,849,393 shares of Class B common stock held dptaphanie McMahon Levesque Trust u/a Vincent BMisthon Irrev. Trust dtd.
12/23/2008 (the “2008 Trust”). Ms. McMahon is tludesbeneficiary of the 2004 Trust and a beneficrthe 2008 Trust. She has sole
voting and investment power over the shares helth&®»004 Trust and has sole investment power theeshares held by the 2008
Trust. Excludes shares held by Paul Levesque, MsA&hor's husbanc

The amount shown is derived from an amende@@dhb 13G, filed January 27, 2014. Intrepid Capitahagement, Inc. is an
investment advisor with sole voting and dispositresver over these shari

The amount shown is derived from a Schedule, fiB$al February 13, 2014. Renaissance Technoldg@ddings Corporation is the
majority owner of Renaissance Technologies LLC Whécan investment advisor with sole power to \aotd dispose of the shar

The amount shown is derived from a Schedule, T8l February 13, 2014. Lindsell Train Ltd, (fidsell”) is an investment advisor
with power to dispose of these shares and voteéd]0R8 of them. Mr. Michael James Lindsell and NielsaJohn Train each owns a
significant membership in Lindsell and thereforeyrba deemed to control shares held by Lind

The amount shown is derived from an amended Scbdd, filed February 8, 2014. BlackRock, Inchis parent holding company
control person of BlackRock Institutional Trust Quany, N.A., BlackRock Fund Advisors, BlackRock Assnagement Canada
Limited, BlackRock Investment Management (Austfalienited, BlackRock Advisors, LLC and BlackRockvestment Management,
LLC, each of which holds shares of Class A comntonks BlackRock, Inc. has sole power to vote arsphdse of these shart

Excludes shares held by Stephanie McMahon, Mr. &gw' s wife.
Assumes hypothetically that all shares of Clas@mrmon stock have been converted into Class A constamk.
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PROPOSAL 2 — APPROVAL OF AMENDED AND RESTATED
2007 OMNIBUS INCENTIVE PLAN

Introduction

We are asking stockholders to approve an amentland restatement of our 2007 Omnibus Incetiaa (the “Plan”), at the Annual
Meeting. Our Plan was originally adopted by our Bioaf Directors and subsequently approved by aulstolders and effective on May 9,
2008 and was subsequently re-approved by our stdadds on April 27, 2012. On February 14, 2014, Board of Directors approved an
amendment and restatement of the Plan, which vee tefas the Amended and Restated Plan, subjéu @mpproval of our stockholders.

The changes made by the Amended and RestateddPdam to provisions addressing “performance-basetpensation” under Section
162(m) of the IRC (“Section 162(m)”). No additiorsddares have been added to the share pool undénteeded and Restated Plan.

The Amended and Restated Plan contains severafjebdo the Plan that better align the plan withcaurent business model for purpc
of granting awards that are intended to be “perforce-based compensatiamider Section 162(m). In particular, the amendmiexdsided in
the Amended and Restated Plan require that cagtasentive awards under the Amended and Redddedthat are intended to be
“performance-based compensation” under Sectionippayable to any individual participant for angcfl year cannot exceed $5,000,000,
in the case of “short-term cash incentive awardsfar Article X of the Amended and Restated Planerathan the prior cap in the Plan that
was based on a percentage of EBITDA. In additioe,amendments clarify that any performance godstesl by the Committee may be
measured to include or exclude any one or more@fompany’s subsidiaries, segments or divisioesgphical area(s), revenue streams
and/or lines of business; and that the performaoeds contained in the Plan include any derivatibthose performance goals.

Under Section 162(m), compensation that is pamltoChief Executive Officer and the other three tidghly compensated executive
officers (other than our Chief Financial Officegrgrally is not deductible for federal income taxpgmses to the extent that the compensation
paid to the executive officer exceeds $1,000,0@: the current Plan, the Amended and Restatedi®latended to give the Compensation
Committee the flexibility to make certain cash-lzhee equity-based awards that are intended to fyuadi “performance-based compensation”
under Section 162(m). Compensation that qualifieparformance-based compensation” under Secti@inipmay be fully deductible
without regard to the Section 162(m) limit. The Amded and Restated Plan is being submitted to stdaéts for approval so that the
Committee may continue to grant awards that aenited to qualify as “performance-based compensatioder Section 162(m). Approval
the Amended and Restated Plan by our stockholdéreenapproval of the material terms of the Ameth@@d Restated Plan for purposes of
Section 162(m), including the performance critegiggibility requirements and individual award litsiiin each case as described in this
Proposal 2.

Plan Summary

The following is a brief summary of the materiaihts of the Amended and Restated Plan. The summayailified in its entirety by
reference to the specific provisions of the Amenaed Restated Plan, the full text of which is sethf asAppendix Ao this proxy statement.

Administration.The Amended and Restated Plan is administerededb timmittee. The Committee has the authority terdgne the
individuals to whom awards will be granted, theunaf amount and terms of such awards and the ol#scnd conditions for earning such
awards.
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Awards under the Amended and Restated Plhile for the past several years the Companyhésgranted performance stock units,
restricted stock units and annual cash incentiyengats to executives, and shares of Common Stoicldependent directors under a formula
plan, awards under the Amended and Restated Pldd iclude:

e Performance stock units

e Restricted stock units

e Stock options

e Stock appreciation rights (“SARS")
e Restricted or unrestricted shares
e Other stock-based awards

e Cash-based incentive awards

Performance and Restricted Stock UnitsThe Committee may award to a participant unitses@nting the right to receive shares of
common stock or the dollar value of such shargkarfuture subject to the achievement of one orengmials relating to financial performance
or other business or strategic objectives or tmepdetion of service by the participant. The termd aonditions of performance and restricted
stock unit awards are determined by the Committee.

For performance stock units, the applicable peréoroe goals set forth in the Amended and Restated (Bie “Performance Goals”) are
any of the following:

e Net revenues

e Operating income

e Income from continuing operations

e Netincome

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

e Cash flow

e EBITDA/OIBDA

e Return on investment or working capital
e Return on stockholders’ equity

e Return on assets

e Stock price appreciation

e Total stockholder return

e Economic value added (the amount, if any, by wiiehoperating profit after tax exceeds a referanst of capital)

Any of the foregoing Performance Goals may be meakto include or exclude any one or more of then@any’s subsidiaries, segments
or divisions, geographical area(s), revenue streardfor lines of business and/or may be normati@exkclude certain nonrecurring, unusual
or other events or transactions and may be eithabsolute terms or as compared to another compacgympanies. In addition, the
Performance Goals
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include any derivations of those Performance Ggatgs, net income shall include pre-tax incomegrafix net income, operating income,
etc.). The Performance Goals will have the samenmgas in the Company’s financial statementsf tivd terms are not used in the
Company’s financial statements, as applied pursigagenerally accepted accounting principles, arsesl in the Company’s business, as
applicable.

Stock Options.The Committee could grant to a participant optitmpurchase Company Common Stock that qualify esntive stock
options for purposes of Section 422 of the IRCdgéintive stock options”), options that do not quaé#ié incentive stock options (“non-
qualified stock options”) or a combination of thea® types of options. The terms and conditionsto€k option grants, including the
quantity, price, vesting periods, and other cond#ion exercise, would be determined by the Coraeitiowever, the minimum purchase
price for any option would be the fair market va{ae defined in the Amended and Restated Plafjeo€ommon Stock on the date of grant.
As of March 7, 2014, the closing market price & @ompany’s Class A common stock, as reported @N#w York Stock Exchange, was
$29.64 per share.

Stock Appreciation Rights.The Committee could grant to a participant an avedi8ARS, which would entitle the participant taea/e
upon exercise a payment equal to (i) the excetizedfair market value of a share of Common Stockherexercise date over the SAR
exercise price, times (ii) the number of share€a@imon Stock with respect to which the SAR is eiset: The terms and conditions of SAR
awards, including the quantity, price, vesting pdsi, and other conditions on exercise, would berdehed by the Committee. However, the
minimum exercise price for any SAR would be the faarket value (as defined in the Amended and ReRlan) of the Common Stock on
the date of grant.

Restricted or Unrestricted SharesThe Committee may award to a participant shar€somfimon Stock subject to specified restrictior
free of any such restrictions. Restricted sharesabject to forfeiture if the participant does maet certain conditions such as continued
employment over a specified forfeiture period antlie attainment of specified performance targets the forfeiture period. The grant or
vesting of restricted shares may be conditionedamevement of pre-established Performance Goteded to qualify as “performance-
based compensation” under Section 162(m), as testabove regarding “Performance and RestricteckSiaits.”

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

Cash-Based Incentive AwardsThe Amended and Restated Plan also authorizesdtegaries of cash-based incentive compensation
intended to qualify as “performance-based compé@nsatinder Section 162(m): (i) “short-term cashantive awards” under Article X of the
Amended and Restated Plan and (ii) other cash-basefbrmance awards” under Article VIl of the Ama@ed and Restated Plan. The
material terms of the cash-based incentive compiensizature of the Amended and Restated Plansafellaws:

e The class of persons covered consists of emplayfethe Company who are from time to time determibgdhe Committee to be
eligible to receive short-term cash incentive awadother cash-based performance awards, inclidmgred employees” for
purposes of Section 162(m).

e The targets for incentive payments to covered epgas will consist of one or more of the Performa@oals discussed above. Such
performance targets will be established by the Cdtaenon a timely basis so that the targets magonsidered “pre-established” for
purposes of Section 162(m).

e The Committee retains the flexibility to use negatiliscretion.

e The cash incentive award feature of the AmendedResiated Plan does not preclude the Board or ¢inen@ttee from approving
other incentive compensation arrangements forgipatits.
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Eligibility and Limitation on Awards The Committee may grant awards to any employieegtdr, consultant or independent contractor
providing services to the Company or its affiliatikss presently contemplated that approximatel$ persons will be eligible to receive
awards under the Amended and Restated Plan.

The Amended and Restated Plan includes the follpwiree limitations on individual awards:

e A single participant may not, in any period of fieensecutive calendar years, be awarded more {680,000 shares of Common
Stock in the form or restricted shares, restricteids, performance units, options, SARs or otheclsbased awards.

e No participant may be granted short-term cash iteeawards under Article X of the Amended and Riest Plan of more than
$5,000,000 in any fiscal year, if such cash-baseards are intended to qualify as “performance-basadpensation” under Section
162(m).

e No participant may be granted cash-based perforenawards under Article VIII of the Amended and Re&sd Plan in excess of
$4,000,000 in any fiscal year, if such cash-basgtbpmance awards are intended to qualify as “perémce-based compensation”
under Section 162(m).

The Plan previously stated that the maximum ancast-based awards to any executive officer whd'i®eered employee” under
Section 162(m) was four percent (4%) of our EBITB&cause this cap is tied to a percentage of olif BA, it could limit payment of
adequate cash-based awards earned pursuant tooualAncentive Cash Bonus program under our culresiness conditions including the
launch of WWE Network and related ramp-up expengks.changes to the maximum individual cash-basedds under the Amended and
Restated Plan as described above address thisrnarod should provide sufficient flexibility forehCommittee to design near-term cash-
based incentive awards that are intended to bg deltluctible as “performance-based compensatiodér Section 162(m). The Amended
Restated Plan does not change the individual alivaittion currently in the Plan on equity-basedaatls as described above.

Awards Granted under the Amended and Restated.ature amounts to be received under the AmendddRastated Plan are not
determinable. On February 24, 2014, the Commifpgeaved certain cash based incentive awards toaheed executive officers, subject to
the approval of the Amended and Restated Plandokisblders at the Annual Meeting. The Compensafiommittee also approved certain
performance stock unit awards. The following sumpesrthe target amounts of these awards for thedaxecutive officers.

2014 Performance Stock Unit

Name 2014 Cash Incentive Target (4 Target (#)
Vincent K. McMahon 1,184,501 0
George A. Barrios 350,00( 25,01(
Paul Levesque 275,00( 12,50¢
Kevin Dunn 350,00( 25,01(
Michael J. Luisi 300,00 19,81

The stock awards granted to the Company’s nametliéxe officers under the Amended and Restated &hanoutstanding as of
December 31, 2013 are set forth in the “Outstan#iggity Awards at December 31, 2013” table foundarr'Executive Compensation.” As
of March 3, 2014, (i) the Company’s executive d@fieas a group (eleven officers) held an aggrexfd&d88,202 performance and restricted
stock units; (ii) the Company’s non-employee dioestas a group (six directors) held 93,707 sharastgd under the Amended and Restated
Plan; and (iii) certain of our employees other tbanexecutive officers (86 employees) held restd@nd performance stock grants for
739,281 shares.
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Maximum Number of Shares Available for Issuantiee Amended and Restated Plan does not makehamges to the number of shares
available for issuance or the related share cogmtites. The aggregate number of shares of the @oyscommon stock reserved for
issuance with respect to awards under the Amenad@dRastated Plan is 5,000,000, less certain shasgbunder our former incentive plan.
Shares of Common Stock underlying awards thatafeifed or canceled (as a result, for exampléheflapse of an option or a forfeiture of
restricted shares), as well as any shares surreshdieior withheld by the Company in payment orsadition of the exercise price of a stock
option or tax withholding obligations with respéatan award, will be available for additional gsnnhder the Amended and Restated Plan.
Shares issued with respect to awards assumed If§otin@any in connection with acquisitions do notrdagainst the total number of shares
available for new awards under the Amended andaRebsPlan. Shares to be issued or purchased urel&ntended and Restated Plan will
be authorized but unissued shares of Common Stock.

Anti-Dilution Protection. The Amended and Restated Plan does not chand@ahis anti-dilution provisions. In the event afya
corporate event or transaction that results inamgh in the capital structure of the Company, idiclg a change resulting from a stock
dividend or stock split, or combination or recléissition of shares, the Committee is empowered d&ersuch equitable adjustments with
respect to awards or any provisions of the AmeradetiRestated Plan as it deems necessary and appepprcluding, if necessary, any
adjustments in the maximum number of shares of Com8tock subject to the Amended and Restated Blamumber of shares of Comm
Stock subject to, and the exercise price of, astanting award; and the maximum number of shaesay be subject to one or more
awards granted to any one recipient during a caleyear.

Change in Control The Amended and Restated Plan contains provisiddeessing the consequences of certain triggesingts
occurring within 24 months following a change imtrol. A change in control, as defined in the Amema@nd Restated Plan, includes in
summary (i) the acquisition of beneficial ownersbfpur capital stock if, after such acquisitiome tacquirer owns in excess of 30% the
combined voting power of our then-outstanding siéiesrentitled to vote generally in the electionoof directors, unless such acquisition has
been approved by our Board of Directors, subjecettain limitations, (ii) any change has occutt@dur Board of Directors within a 24-
month period that causes more than fifty perce®{pof the Board to consist of persons other t#grpersons who were members of the
Board at the beginning of such 24-month period @)dersons who were nominated for election as nezmbf the Board at a time when
more than fifty percent (50%) of the Board conslisié persons who were members of the Board atélginhing of such 24-month period,
subject to certain exceptions, (iii) the consumpratif a merger, consolidation or reorganizatiorolaing the Company, subject to certain
exceptions, (iv) the sale or other dispositionlbbasubstantially all the assets of the Compaject to certain exceptions, or (v) our
liquidation or dissolution. The triggering eventeder the Amended and Restated Plan include, in sugmr(i) the employee’s employment
being terminated by the Company without causeiiothe employee terminating his or her employmesna result of a: (A) decrease in base
salary; (B) change in responsibility or reportitigisture; or (C) change in employment to a locatiwore than twenty-five miles from the
place of employment at the time of the change mtrob.

The Amended and Restated Plan provides that, uatheswise provided by the Committee in the applieaward agreement, if a
triggering event occurs within 24 months followiaghange in control, then, subject to certain etiaegp, the following consequences will
apply: (i) all stock options and stock appreciatiigits remaining outstanding on the date of tiggaring event will become immediately &
fully exercisable, (i) all restrictions applicalile restricted shares and restricted stock unir@sveemaining on the date of the triggering e
will terminate fully and the participant will immedely have the right to the delivery of share€ti#ss A Common Stock equal to the full
number of shares subject to each such award orgratyimcash, or a combination of cash and Clas@#i@on Stock, in the discretion of the
Committee, but, in the case of a performance-basether contingent award, such issuance of st@rpayment in cash will be at the
“target” level for each such award, and (iii) adirformance awards granted pursuant to
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Article VIII of the Amended and Restated Plan weiicome fully vested at the “targé#vels for such award simultaneously with the teigac
event and will be paid to participants in cashret@af Class A Common Stock, or a combination shand Class A Common Stock, in the
discretion of the Committee, within 30 days aftectstriggering event.

U.S. Federal Income Tax ConsequencEle United States federal income tax consequesfabe issuance and/or exercise of awards
under the Amended and Restated Plan are summémiged. The following information is only a summarfithe tax consequences of the
awards, and participants should consult with thein tax advisors with respect to the tax consegeeimtherent in the ownership or exercise
of the awards, and the ownership and dispositicangfunderlying securities.

Nonqualified Stock Options.A participant granted a non-qualified stock optionder the Amended and Restated Plan will not reizegn
any income for federal income tax purposes on taatgf the option. Generally, on the exercisehefdption, the participant would recogn
taxable ordinary income equal to the excess ofalanarket value of the shares on the exercise datr the option price for the shares. The
Company generally would be entitled to a deduatiorthe date of exercise in an amount equal to tti@ary income recognized by the
participant. Upon disposition of the shares pureldgaursuant to the stock option, the participarldioecognize long-term or short-term
capital gain or loss, as the case may be, equhktdifference between the amount realized on diggosition and the basis for such shares,
which basis would include the amount previoushoggtzed by the participant as ordinary income.

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

Stock Appreciation Rights.A participant generally will not recognize taxableome on the grant of SARs under the Amended and
Restated Plan. Upon the exercise of a SAR, theierttiwill realize ordinary income equal to the sggate amount received (i.e., the increase
in the fair market value of one share of the Comfsa@ommon Stock from the date of grant of the SARhe date of exercise multiplied by
the number of SARs exercised) and the Company glyerill be allowed a corresponding deduction.

Restricted SharesExcept as described below, a participant genevéllynot recognize taxable income on the date ohwasard of
restricted shares, but instead will recognize texaldinary income on the fair market value of a@stricted shares as of the date that the
restricted shares are no longer subject to a sutietaisk of forfeiture. The Company will be efid to a corresponding deduction at such
in an amount equal to the ordinary income recoghimethe participant. If, however, the participamithin thirty days after receipt of shares
of restricted shares, files an election under $ad@3(b) of the IRC, the participant will recogn@&inary income in an amount equal to the
aggregate fair market value of the restricted shezeeived on the date received and the Compargragnwill be entitled to a correspondi
deduction at
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such time in an amount equal to the ordinary incoecegnized by the participant. Upon dispositioswth restricted shares, the participant
will generally recognize a long-term or short-tezapital gain or loss, depending on how long theeshevere held.

Restricted Stock Units.A participant generally will not recognize taxableome upon an award of restricted stock units,thed
Company will not be entitled to a deduction ungittement of such restricted stock units. Uponesaint, the participant will recognize
ordinary taxable income in an amount equal to thm ef the fair market value of any common stock eash received, and the Company
generally will be entitled to a corresponding deaucin the same amount.

Performance Awards, Other Stock-Based Awards and Gdn-Based Incentive AwardsA participant generally will not recognize
taxable income upon the grant of performance awattier stock-based awards or cash-based awardse@uently, when the conditions and
requirements for the grants have been satisfiedsatittment is made, any cash received and thenfaiket value of any common stock
received will constitute ordinary income to thetpdpant. The Company generally will be entitledataorresponding deduction in the same
amount at such time.

Amendment and Terminatiomhe Board of Directors may at any time amendceoninate the Amended and Restated Plan, providsd th
no such action may be taken that adversely affaotsights or obligations with respect to any awatteretofore made under the Amended
and Restated Plan without the consent of the recipi
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PROPOSAL 3—RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

The Board of Directors has recommended that trekktdders ratify the Audit Committegappointment of Deloitte & Touche LLP as
independent registered public accounting firm Fer year ending December 31, 2014. Deloitte & Toudte 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® Wwill be present at the Annual Meeting, will heare opportunity to make a statement if
he or she wishes and will be available to resporappropriate questions.

Independent Auditors Fees

The following table presents fees for professi@nalit services rendered by Deloitte & Touche LI, inember firms of Deloitte Touche
Tohmatsu, and their respective affiliates (colleglij, “Deloitte & Touche”) for the audit of our fimcial statements for calendar years 2013
and 2012, and fees for other services rendereddhyitiz & Touche during those periods.

2013 2012
Audit Fees (a) $1,171,14¢ $1,158,02
Audit-Related Fees (b) 37,50( 0
Tax Fees (c) 0 0
All Other Fees (d) 0 0
Total $1,208,64( $1,158,02

(&) Fees for audit services consisted of the audih®@f@ompany’s annual financial statements, revidwlkeoCompany’s quarterly
financial statements, statutory audits and otherices related to SEC matters including fees rdlédeattestation of management’s
assessment of internal control over financial répgras required by Section 404 of the Sarb-Oxley Act of 2002

(b)  Fees for aud-related services consisted of certain financial diligence procedures relating to potential busneEtners
(c) No fees were incurred for tax compliance, tax agladctax planning during 2013 or 20:

(d)  No other services were rendered by Deloitte & Teudtring 2013 or 201:

The Audit Committee has adopted policies and proedfor pre-approving all non-audit work perforntgdDeloitte & Touche. In
general, the provision of such services must bepetimle 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 ymar@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 ie thble above were pre-approved by the Audit Cotemitf additional services are
identified throughout the year, they are takerhtbAudit Committee’s Chair for pre-approval. Thed§kiCommittee 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/governance/bjsmd.

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 diitiAg Standards No. 1&ommunication with Audit Committeeand Rule 2-07,
Communication with Audit Committees, of Regulat®+X. The Committee has received the written disgles and the letter from the
independent auditors required by applicable requargts of the Public Accounting Oversight Board rdga the independent auditor’s
communications with the Audit Committee concernimgependence. The Audit Committee has also coraidehether the provision of non-
audit services by the independent auditors is ctitvipavith maintaining the auditors’ independenoe &ias discussed 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, 2013.

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 Committee
Frank A. Riddick, IIl, Chair
Stuart U. Goldfarb

Jeffrey R. Speed
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PROPOSAL 4—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 Comparlg named executive officers, as disclosed in this
proxy statement pursuant to the compensation disciure rules of the Securities and Exchange Commissip
which disclosure shall include the “Compensation Bicussion and Analysis” section and the related corepsation
tables and narrative disclosures, is hereby APPROVE.

STOCKHOLDER PROPOSALS FOR 2015 ANNUAL MEETING

Stockholder proposals for inclusion in our proxytemels for our 2015 Annual Meeting must be recdigethe Company’s principal
executive offices, 1241 East Main Street, StamfGT,06902 Attention: Corporate Secretary on or teefdovember 15, 2014. Under our By-
laws, any stockholder proposal received after dlaét will be considered timely for purposes of 2045 Annual Meeting only if the
stockholder provides our Corporate Secretary natiche proposal no earlier than January 23, 2808,not later than February 25, 2015;
provided that if the 2015 Annual Meeting is heldasrbefore April 9, 2015, our Corporate Secretanstmeceive 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 2013 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, 2013 is also available on ouehgite at
corporate.wwe.com/documents/2013_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,

Laura A. Brevetti
Senior Vice President, General Counsel and Segyetar
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WORLD WRESTLING ENTERTAINMENT, INC.

AMENDED AND RESTATED 2007 OMNIBUS INCENTIVE PLAN




WORLD WRESTLING ENTERTAINMENT, INC.
AMENDED AND RESTATED 2007 OMNIBUS INCENTIVE PLAN
ARTICLE |
PURPOSE AND ADOPTION OF THE PLAN

1.01. PurposeThe purpose of the World Wrestling Entertainmémt, Amended and Restated 2007 Incentive Plaart@nded from time
to time, the “Plan”) is to assist in attracting aethining highly competent employees, directoi @msultants, to act as an incentive in
motivating selected employees, directors and ctenstsl of the Company and its Subsidiaries, to aehlieng-term corporate objectives and to

enable stock-based and cash-based incentive atwandsilify as performance-based compensation fggqaes of the tax deduction
limitations under Section 162(m) of the Code.

1.02. Adoption and TermThe Plan was approved by the Board and stockholifehe Company and effective on May 9, 2008:ds
amended for calendar 2013 by the Board pursuadéttion 11.15(a) and, on February 14, 2014, thedBather amended the Plan, subject
to stockholder approval. This Amended and RestRtad embodies both amendments and shall be effeatiwf January 1, 2014, subject to
stockholder approval. Upon approval by the Compasiockholders of this Plan on May 9, 2008, eadh®iCompany’s 1999 Long-Term
Incentive Plan (the “LTIP") and the Compasyanagement Incentive Bonus Plan terminated. Flais shall remain in effect until termina
by action of the Board; provided, however, thathweards may be granted hereunder after the tentlvarsary of its initial effective date.

ARTICLE II

DEFINITIONS

For the purpose of this Plan, capitalized termd slawe the following meanings:

2.01. Awardmeans any one or a combination of Non-QualifieciStptions or Incentive Stock Options describediiticle VI, Stock
Appreciation Rights described in Article VI, Resteéd Shares and Restricted Stock Units describédticle VII, Performance Awards
described in Article VIII, other stock-based Awantisscribed in Article IX, short-term cash incentAwwards described in Article X or any
other Award made under the terms of the Plan.

2.02. Award Agreememheans a written agreement between the Company Badiaipant or a written acknowledgment from the
Company to a Participant specifically setting fdite terms and conditions of an Award granted uttdePlan.

2.03._ Award Periogneans, with respect to an Award, the period of tifnany, set forth in the Award Agreement duringieh specified
target performance goals must be achieved or ethraditions set forth in the Award Agreement mussatsfied.

2.04. Beneficiaryneans an individual, trust or estate who or whilgha written designation of the Participant filedhwthe Company, or
no such written designation is filed, by operatidhaw, succeeds to the rights and obligation$efRarticipant under the Plan and the Award
Agreement upon the Participant’s death.

2.05. Boardneans the Board of Directors of the Company.




2.06_Change in Controieans, and shall be deemed to have occurred upacturrence of, any one of the following events:

(a) The acquisition in one or more transactionsenthan from the Company, by any individual, it group (within the meaning of
Section 13(d)(3) or 14(d)(2) of the Exchange Acther than the Company, a Subsidiary or any empldgmnefit plan (or related trust)
sponsored or maintained by the Company or a Swrgiddf beneficial ownership (within the meaningrafle 13d-3 promulgated under the
Exchange Act) of a number of Company Voting Semsiin excess of 30% of the Company Voting Seasitinless such acquisition has
been approved by the Board;

(b) Any change has occurred to the Board withid-an®nth period that causes more than fifty perced¥{pof the Board to consist
persons other than (i) persons who were membdfedBoard at the beginning of such 24-month peaiod (i) persons who were nominated
for election as members of the Board at a time where than fifty percent (50%) of the Board coresisbf persons who were members of
Board at the beginning of such 24-month periodyjaed, however, that any person nominated for Elediy a Board at least more than fifty
percent (50%) of whom constituted persons desciiitbethuses (i) and/or (ii) or by persons who wiiemselves nominated by such Board
shall, for this purpose, be deemed to have beennabad by a Board composed of persons describeldurse (i);

(c) The consummationi . closing) of a reorganization, merger or consolmainvolving the Company, unless, following such
reorganization, merger or consolidation, all orstahtially all of the individuals and entities wivere the respective beneficial owners of the
Outstanding Common Stock and Company Voting Seesritnmediately prior to such reorganization, megeconsolidation, following sur
reorganization, merger or consolidation benefigiallvn, directly or indirectly, more than 60% ofspectively, the then outstanding shares of
common stock and the combined voting power of liea toutstanding voting securities entitled to \g#aerally in the election of directors or
trustees, as the case may be, of the entity reguitbom such reorganization, merger or consolidaitiosubstantially the same proportion as
their ownership of the Outstanding Common Stock @acdhpany Voting Securities immediately prior tolsweorganization, merger or
consolidation, as the case may be;

(d) The consummationife. closing) of a sale or other disposition of all abstantially all the assets of the Company, unfediewing
such sale or disposition, all or substantiallyodlthe individuals and entities who were the resipedeneficial owners of the Outstanding
Common Stock and Company Voting Securities immedigirior to such sale, following such sale, beriafiy own, directly or indirectly,
more than 60% of, respectively, the then outstapdirares of common stock and the combined votimgepof the then outstanding voting
securities entitled to vote generally in the elmttf directors or trustees, as the case may kbeadntity purchasing such assets in
substantially the same proportion as their ownershihe Outstanding Common Stock and Company gdiiecurities immediately prior to
such sale or disposition, as the case may be; or

(e) the consummation of a complete liquidationissadlution of the Company.

2.07. Class A Common Stockeans the Class A common stock of the Company,avithr value of $0.01 per share.

2.08. Codameans the Internal Revenue Code of 1986, as ameRééetences to a section of the Code shall indbdesection and any
comparable section or sections of any future lafi@h that amends, supplements or supersedesesdidrs

2.09. Committeeneans the Compensation Committee of the Board.

2.10. Companyneans World Wrestling Entertainment, Inc., a Del@@rporation, and its successors.
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2.11. Common Stogkeans the Class A common stock of the Company ¢&ams® common stock of the Company, each with a/plare
of $0.01 per share.

2.12. Company Voting Securiti@seans the combined voting power of all outstandisting securities of the Company entitled to vote
generally in the election of directors to the Board

2.13. Date of Grannheans the date designated by the Committee asithasd of which it grants an Award, which shall ib@tearlier than
the date on which the Committee approves the grgmti such Award.

2.14. Dividend Equivalent Accounteans a bookkeeping account in accordance withriBeldion 11.17 and related to an Award that is
credited with the amount of any cash dividendstaclsdistributions that would be payable with rege the shares of Class A Common
Stock subject to such Awards had such shares héstanding shares of Class A Common Stock.

2.15. Exchange Aaneans the Securities Exchange Act of 1934, as amdend

2.16. Exercise Pricaeans, with respect to a Stock Appreciation Ritfte,amount established by the Committee in the Awayreement
which is to be subtracted from the Fair Market \éatun the date of exercise in order to determinatheunt of the payment to be made to the
Participant, as further described in Section 6.02(b

2.17. Fair Market Valueneans, on any date, (i) the closing sale pricestfaae of Class A Common Stock, as reported o€ tmposite
Tape for New York Stock Exchange Listed Companiether established stock exchange on which thesCA Common Stock is regularly
traded) on such date or, if there were no salesuch date, on the last date preceding such daiuhimh a sale was reported; or (ii) if share
Common Stock are not listed for trading on an distaéd stock exchange, Fair Market Value shall &éewinined by the Committee in good
faith.

2.18. Incentive Stock Optiameans a stock option within the meaning of Secti®? of the Code.

2.19. Mergemeans any merger, reorganization, consolidatiochaxge, transfer of assets or other transactioimgaimilar effect
involving the Company.

2.20. NonQualified Stock Optiomeans a stock option which is not an Incentive IS@ption.

2.21. Optionsneans all Non-Qualified Stock Options and Incen8teck Options granted at any time under the Plan.

2.22. Outstanding Common Stogleans, at any time, the issued and outstandingslsfiCommon Stock.

2.23. Participantneans a person designated to receive an Award timel€lan in accordance with Section 5.01.

2.24. Performance Awardseans Awards granted in accordance with Articld.VII

2.25. Performance Goatseans any one or more of the following as choseth&y¥ommittee for a particular Award: net revenues
operating income, income from continuing operatjoret income, operating profit (earnings from couting operations before interest and
taxes), earnings per share, cash flow, OIBDA orHBA (operating income before depreciation and ainatibn or earnings before interest,
taxes, depreciation and amortization), return estment or working capital, return on stockholtleguiity, return on assets, stock price
appreciation, total stockholder return and/or ecoicovalue added (the amount, if any, by which rperating profit after tax exceeds a
reference cost of capital). Any of the foregoingyrba measured with respect to the Company or aeyoomore of its subsidiaries, segments
or divisions, geographical area(s), revenue streardgor lines of business, and either in absokr®¢ or as compared to another company or
companies. These Performance Goals may also inelugederivations (e.g., net
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income shall include pre-tax income, after-taxinebme, operating income, etc.). The above terrali Bave the same meaning as in the
Company’s financial statements, or if the termsrareused in the Company’s financial statementspgadied pursuant to generally accepted
accounting principles, or as used in the Compaby&ness, as applicable. With respect to any Awgethded to qualify as “performance-
based” compensation for purposes of Section 16&{rf)e Code, these Performance Goals will be dstedd by the Committee during the
time periods required, and determined to be mabbmet by written certification by the Committeehfch may be in minutes of meetings),
all to extent required by Section 162(m) of the €od

2.26. Plarhas the meaning given to such term in Section 1.01.
2.27. Purchase Prigevith respect to Options, shall have the meanatdath in Section 6.01(b).

2.28. Restricted Shareseans Class A Common Stock subject to restriciimp®sed in connection with Awards granted undeichetVIl.

2.29. Restricted Stock Umteans a unit representing the right to receive<Aa€ommon Stock or the value thereof in the fusirgject
to restrictions imposed in connection with Awardarged under Article VII.

2.30._Rule 168 means Rule 16B-promulgated by the Securities and Exchange Cosionisinder Section 16 of the Exchange Act, a:
same may be amended from time to time, and anyessocrule.

2.31. Stock Appreciation Rightseans awards granted in accordance with Article VI.

2.32. Subsidiaryneans a subsidiary of the Company within the mepofrSection 424(f) of the Code.

2.33._Termination of Servigmeans the voluntary or involuntary termination d¢faticipant’s service as an employee, director or
consultant with the Company or a Subsidiary for sgson, including death, disability, retiremenasithe result of the divestiture of the
Participant’s employer or any similar transactiomihich the Participant’s employer ceases to be&Cthmpany or one of its Subsidiaries.
Whether entering military or other government sez\dhall constitute Termination of Service, or villeetand when a Termination of Service
shall occur as a result of disability, shall beed@iined in each case by the Committee in its sisleretion.

ARTICLE Il

ADMINISTRATION
3.01. Committee

(a) Duties and Authority The Plan shall be administered by the Committektae Committee shall have exclusive and finahaity
in each determination, interpretation or otheractffecting the Plan and its Participants. The @ittee shall have the sole discretionary
authority to interpret the Plan, to establish aratlify administrative rules for the Plan, to impaseh conditions and restrictions on Awards
as it determines appropriate, and to make all édctaterminations with respect to and take sugbssteconnection with the Plan and Awards
granted hereunder as it may deem necessary orétighe Committee may delegate such of its poaredsauthority under the Plan as it
deems appropriate to a subcommittee of the Comenittesolely with respect to grants to Participavite are not directors or executive
officers, designated executive officers of the Camp In addition, the full Board may exercise ahyhe powers and authority of the
Committee under the Plan. In the event of suchgdgien of authority or exercise of authority by #eard, references in the Plan to the
Committee shall be deemed to refer, as approptatbe delegate of the Committee or the Boardioisttaken by the Committee or any
subcommittee thereof, and any delegation by therGittee to designated executive officers under
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this Section 3.01 shall comply with Section 16(b)he Exchange Act, the performance-based provésadrSection 162(m) of the Code, the
rules and regulations of the NYSE (or such otharggual securities market on which the sharesadet), and the regulations promulgated
under each of such statutory provisions, or thpaetive successors to such statutory provisiomegulations, as in effect from time to time,
to the extent applicable.

(b)_Indemnification Each person who is or shall have been a membieddoard or the Committee, or an officer or engptoof the
Company to whom authority was delegated in accarelavith the Plan shall be indemnified and held Hessiby the Company against and
from any loss, cost, liability, or expense that rbayimposed upon or reasonably incurred by sudkithdal in connection with or resulting
from any claim, action, suit, or proceeding to white or she may be a party or in which he or shelmanvolved by reason of any action
taken or failure to act under the Plan and againdtfrom any and all amounts paid by him or hesetilement thereof, with the Company’s
approval, or paid by him or her in satisfactioraof judgment in any such action, suit, or procegdigainst him or her, provided he or she
shall give the Company an opportunity, at its owpense, to handle and defend the same before $teearndertakes to handle and defend it
on his or her own behalf; provided, however, thatforegoing indemnification shall not apply to dogs, cost, liability, or expense that is a
result of his or her own willful misconduct. Theégoing right of indemnification shall not be exailte of any other rights of indemnification
to which such persons may be entitled under thegaaoryis Certificate of Incorporation or Bylaws, cenkd in a separate agreement with the
Company, as a matter of law, or otherwise, or awer that the Company may have to indemnify theradd them harmless.

ARTICLE IV

SHARES

4.01._ Number of Shares IssuablEhe total number of shares initially authorizede issued under the Plan shall be 5,000,000 sltese
the number of shares used under the LTIP betwesearthinal date of the Plan and the date the L&Hhinated in accordance with Section
1.02 hereof. No more than 5,000,000 shares of Glasemmon Stock may be issued under the Plan antive Stock Options. The
foregoing share limits shall be subject to adjustniie accordance with Section 11.07. Any Awardsgd in substitution for outstanding
awards of an acquired company shall not count tdwee maximum number of Awards provided for in fingt sentence of this Section 4.01
herein. The shares to be offered under the Pldhtshauthorized and unissued Class A Common Starcissued Class A Common Stock 1
shall have been reacquired by the Company.

4.02._Shares Subject to Terminated Awar@fass A Common Stock covered by any unexercisetiops of terminated or forfeited
Options (including canceled Options) granted urtiécle VI, Class A Common Stock forfeited as pmed in Section 7.02(a), Stock Units
and other stock-based Awards terminated or fodeite provided in Article 1X, and Class A Commoncktsubject to any Awards that are
otherwise surrendered by the Participant may agaisubject to new Awards under the Plan. Shar€dass A Common Stock surrendered to
or withheld by the Company in payment or satistattf the Purchase Price of an Option or tax wiltlimg obligation with respect to an
Award shall be available for the grant of new Awsathder the Plan. In the event of the exercised@fkSAppreciation Rights, whether or not
granted in tandem with Options, only the numbestadres of Class A Common Stock actually issuecymment of such Stock Appreciation
Rights shall be charged against the number of slar€lass A Common Stock available for the grdmtwards hereunder.
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ARTICLE V
PARTICIPATION

5.01. Eligible Participants; Limitations ondats. Participants in the Plan shall be such employdiesctors, consultants and independent
contractors of the Company and its Subsidiarigh@€ommittee, in its sole discretion, may desigtiadm time to time. The Committee’s
designation of a Participant in any year shallrequire the Committee to designate such persoeciive Awards or grants in any other year.
The designation of a Participant to receive Awandgrants under one portion of the Plan does riptire the Committee to include such
Participant under other portions of the Plan. Then@ittee shall consider such factors as it deemmpat in selecting Participants and in
determining the type and amount of their respeciwards. Subject to adjustment in accordance wittiBn 11.07, no Participant shall be
granted (i) Awards under this Plan in respect ofertban 1,000,000 shares of Class A Common Stobkt{ver through grants of Options or
Stock Appreciation Rights or other Awards of Comn&iack or rights with respect thereto) over anyqaeof five consecutive calendar
years; or (ii) sho-term cash incentive Awards under Article X herebimore than $5,000,000 in any fiscal year, if saakh-based Awards
are intended to qualify as “performance-based” camsption under Section 162(m) of the Code; ord@ghbased performance Awards un
Article VIII requiring payments in excess of $4,0000 in any fiscal year, if such cash-based Perdoca Awards are intended to qualify as
“performance-based” compensation under Sectionipa{ the Code.

ARTICLE VI

STOCK OPTIONS AND STOCK APPRECIATION RIGHTS

6.01. Option Awards

(a) Grant of Options The Committee may grant, to such Participantb@ommittee may select, Options entitling theiBiaant to
purchase shares of Class A Common Stock from timep@ay in such number, at such price, and on sugistand subject to such conditions,
not inconsistent with the terms of this Plan, ay i@ established by the Committee. The terms of@piyon granted under this Plan shall be
set forth in an Award Agreement.

(b) Purchase Price of Option§he Purchase Price of each share of Class A Can8tark which may be purchased upon exercise of
any Option granted under the Plan shall be detexthity the Committee; provided, however, that irement shall the Purchase Price be less
than the Fair Market Value on the Date of Grant.

(c) Designation of OptionsThe Committee shall designate, at the time ofjflamt of each Option, the Option as an IncentieelS
Option or a Non-Qualified Stock Option.

(d) Incentive Stock Option Share Limitatioho Participant may be granted Incentive Stockd@gtunder the Plan (or any other pli
of the Company and its Subsidiaries) that wouldliés shares with an aggregate Fair Market Vatunegsured on the Date of Grant) of more
than $100,000 first becoming exercisable in anyaaiendar year.

(e) Rights As a StockholdeA Participant or a transferee of an Option punsti@ Section 11.04 shall have no rights as a stolder
with respect to Class A Common Stock covered b@ption until the Participant or transferee shailldhbecome the holder of record of any
such shares, and no adjustment shall be madevioledids in cash or other property or distributionsther rights with respect to any such
Class A Common Stock for which the record dateiisrfio the date on which the Participant or agfaree of the Option shall have become
the holder of record of any such shares coveretidyption; provided, however, that Participantsentitled to share adjustments to reflect
capital changes under Section 11.07.




6.02. Stock Appreciation Rights

(a) Stock Appreciation Right AwardSThe Committee is authorized to grant to any Bigdint one or more Stock Appreciation Rights.
Such Stock Appreciation Rights may be granted eitidependent of or in tandem with Options grantethe same Participant. Stock
Appreciation Rights granted in tandem with Optiomsy be granted simultaneously with, or, in the adddon-Qualified Stock Options,
subsequent to, the grant to such Participant ofelaed Option; provided however, that: (i) anyti@p covering any share of Class A
Common Stock shall expire and not be exercisabia tipe exercise of any Stock Appreciation Righhwéspect to the same share, (ii) any
Stock Appreciation Right covering any share of €lasCommon Stock shall expire and not be exeroésapbn the exercise of any related
Option with respect to the same share, and (ii(pation and Stock Appreciation Right covering thene share of Class A Common Stock
may not be exercised simultaneously. Upon exerfigeStock Appreciation Right with respect to arehaf Common Stock, the Participant
shall be entitled to receive an amount equal tettuess, if any, of (A) the Fair Market Value dteare of Class A Common Stock on the date
of exercise over (B) the Exercise Price of suclciS#ppreciation Right established in the Award Agreent, which amount shall be payable
as provided in Section 6.02(c).

(b) Exercise Price The Exercise Price established under any Stogkeqgiation Right granted under this Plan shall &ednined by
the Committee, but in the case of Stock AppreamRights granted in tandem with Options shall rotdss than the Purchase Price of the
related Option; provided, however, that in no ewdall the Exercise Price of any Stock Appreciaiight be less than the Fair Market Value
on the Date of Grant. Upon exercise of Stock Apiptéan Rights granted in tandem with options, thienber of shares subject to exercise
under any related Option shall automatically beiced by the number of shares of Class A CommorkSapresented by the Option or
portion thereof which are surrendered as a reéuifteoexercise of such Stock Appreciation Rights.

(c) Payment of Incremental Valué\ny payment which may become due from the Comgmngeason of a Participant’s exercise of a
Stock Appreciation Right may be paid to the Pgrtiat as determined by the Committee (i) all in ¢éighall in Class A Common Stock, or
(iii) in any combination of cash and Class A Comn&tack. In the event that all or a portion of tlayment is made in Class A Common
Stock, the number of shares of Class A Common Sletikered in satisfaction of such payment shaliéermined by dividing the amount
such payment or portion thereof by the Fair Makkalue on the Exercise Date. No fractional shar€lats A Common Stock shall be issued
to make any payment in respect of Stock AppregiaRaghts; if any fractional share would be issuatile combination of cash and Class A
Common Stock payable to the Participant shall eséeld as directed by the Committee to avoid theaace of any fractional share.

6.03. Terms of Stock Options and Stock AppreciaRioghts.

(a) Conditions on ExerciseAn Award Agreement with respect to Options orcRtAppreciation Rights may contain such waiting
periods, exercise dates and restrictions on exe(eisluding, but not limited to, periodic instakmis) as may be determined by the Comrr
at the time of grant.

(b) Duration of Options and Stock Appreciation RgyjhOptions and Stock Appreciation Rights shall terae upon the first to occur
of the following events:

(i) Expiration of the Option or Stock Appreciati®ight as provided in the Award Agreement; or

(i) Termination of the Award in the event of a f@pant’s disability, Retirement, death or othermination of Service as
provided in the Award Agreement or, in the absesfcauch provisions, as provided in Section 6.08@pw; or
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(iii) In the case of an Incentive Stocktidn, ten years from the Date of Grant; or
(iv) Solely in the case of a Stock Appreciation IRigranted in tandem with an Option, upon the exjain of the related Option.

(c) Acceleration or Extension of Exercise TimEhe Committee, in its sole discretion, shall htheeright (but shall not be obligated),
exercisable on or at any time after the Date ohGita accelerate or extend the time period forekercise of an Option or Stock Appreciat
Right.

(d) Exercise of Options or Stock Appreciation Rgybipon Termination of Service

(i) Extraordinary TerminationUnless otherwise provided in the Award Agreenwardtherwise determined by the Committee at
the Date of Grant, in the event of a Participamgsmination of Service (A) by reason of the Paptieit's death or permanent disability, or
(B) only in the case of employees, following attaent of age 55 with at least fifteen years of serwiith the Company and/or its
affiliates (each an “Extraordinary Termination"hyaOptions or Stock Appreciation Rights held by Baaticipant and then exercisable
shall remain exercisable until the expiration & term of the Option or Stock Appreciation RighhyAOptions held by the Participant ti
are not exercisable at the date of the Extraordifiarmination shall terminate and be cancelled iniately upon such Extraordinary
Termination, and any Options or Stock Appreciattights described in the preceding sentence thaiarexercised within the period
described in such sentence shall terminate andeetded upon the expiration of such period.

(i) Termination By Company Without Causénless otherwise provided in the Award Agreenmrdtherwise determined by the
Committee at the Date of Grant, in the event o&di€ipants Termination of Service by the Company withoutsea(as determined by t
Committee in its sole discretion), any Options twcR Appreciation Rights held by the Participand éilmen exercisable shall remain
exercisable solely until the first to occur of (g first anniversary of the Participant’s Termioatof Service or (B) the expiration of the
term of the Option or Stock Appreciation Right wsde¢he exercise period is extended by the Commiiitaecordance with Section 6.03
(c). Any Options held by the Participant that aoé exercisable at the date of the Participant’sriieation of Service shall terminate and
be cancelled immediately upon such Terminationesf/i8e, and any Options of Stock Appreciation Régifescribed in the preceding
sentence that are not exercised within the pergstribed in such sentence shall terminate andrmeztiad upon the expiration of such
period.

(iii) Other Termination of ServicdJnless otherwise provided in the Award Agreenwritherwise determined by the Committe
or after the Date of Grant, in the event of a Rgréint's Termination of Service for any reason other thiag described in subsections (i
(ii) of this Section 6.03(d), any Options or Stagppreciation Rights held by such Participant thatexercisable as of the date of such
termination shall remain exercisable for a peribfive (5) business days (or, if shorter, during temaining term of the Options or Stock
Appreciation Rights), unless the exercise periaekiended by the Committee in accordance with 8e@&i03(c). Any Options or Stock
Appreciation Rights held by the Participant tha aot exercisable at the date of the Participargisnination of Service shall terminate
and be cancelled immediately upon such terminatiad,any Options or Stock Appreciation Rights déscrin the preceding sentence
that are not exercised within the period describezlich sentence shall terminate and be cancetled the expiration of such period.

(e) Change of Exercise Price or Purchase Pi@reduction of the Exercise Price for Stock Agapation Rights, or Purchase Price
Options, may be made by the Committee ex¢@pts provided in 11.07 or (ii) as may be approbgdhe Company’s stockholders.
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6.04. Exercise ProcedureSach Option and Stock Appreciation Right grantader the Plan shall be exercised prior to theectds
business on the expiration date of the Option oclSAppreciation Right by notice to the Companywgrsuch other method as provided in
Award Agreement or as the Committee may establistpprove from time to time. The Purchase Pricghafres purchased upon exercise of
an Option granted under the Plan shall be paidllrirf cash by the Participant pursuant to the Advadgreement; provided, however, that the
Committee may (but shall not be required to) pepaitment to be made by delivery to the Companyitbée(a) Class A Common Stock
(which may include Restricted Shares or sharegwibe issuable in connection with the exercisehef®ption, subject to such rules as the
Committee deems appropriate) or (b) any combinaifarash and Class A Common Stock, or (c) suchrathesideration as the Committee
deems appropriate and in compliance with applickle(including payment under an arrangement ctuistg a brokerage transaction as
permitted under the provisions of Regulation T agafile to cashless exercises promulgated by therBeReserve Board, unless prohibited
by Section 402 of the Sarban®siey Act of 2002). In the event that any Class énm@non Stock shall be transferred to the Comparsatisfy
all or any part of the Purchase Price, the pathefPurchase Price deemed to have been satisfisdidtransfer of Class A Common Stock
shall be equal to the product derived by multipdyihe Fair Market Value as of the date of exertiirmes the number of shares of Class A
Common Stock transferred to the Company. The Raatit may not transfer to the Company in satisfexctf the Purchase Price any
fractional share of Class A Common Stock. Any péthe Purchase Price paid in cash upon the exeofiany Option shall be added to the
general funds of the Company and may be used fopasper corporate purpose. Unless the Committel stherwise determine, any Class
A Common Stock transferred to the Company as payofeadl or part of the Purchase Price upon the@se of any Option shall be held as
treasury shares.

6.05._ Change in ControlUnless otherwise provided by the Committee inapplicable Award Agreement, in the event thathimit
twenty-four (24) months following a Change in Cahtany of the following triggering events (the ‘t®ad Trigger Events”) occur: (X) the
Employee’s employment is terminated by the Compaitlyout cause (as determined by the Committeesisadte discretion); or (y) the
Employee terminates his or her employment as dtresui) a decrease in base salary; (ii) a chamgesponsibility or reporting structure; or
(iii) a change in employment to a location morenthaentyfive miles from the place of employment at the tioieghe Change in Control; th
in each case, all Options and Stock Appreciatigrth®i remaining outstanding on the date of the Sgdweigger Event shall become
immediately and fully exercisable. The provisiofishis Section 6.05 shall not be applicable to @pfions or Stock Appreciation Rights
granted to a Participant if any Change in Contesbits from such Participant’s beneficial ownerglijthin the meaning of Rule 13d-3 under
the Exchange Act) of Common Stock or Company VoSegurities.

ARTICLE VI

RESTRICTED SHARES AND RESTRICTED STOCK UNITS

7.01. Award of Restricted Stock and Restricted IStdits . The Committee may grant to any Participant an vived Restricted Shares
consisting of a specified number of shares of Cea€ommon Stock (or such number of shares as maletermined by a specified formula)
issued to the Participant subject to such termsditions and forfeiture and transfer restrictionhgther based on performance standards,
periods of service, retention by the Participanbwhership of specified shares of Class A CommaclSor other criteria, as the Committee
shall establish. The Committee may also grant Réstr Stock Units representing the right to receilrares of Class A Common Stock in the
future subject to such terms, conditions and mstris, whether based on performance standardsdgesf service, retention by the
Participant of ownership of specified shares os€l& Common Stock or other criteria, as the Conemigthall establish. With respect to
performance-based Awards of Restricted Shares striBted Stock Units intended to qualify as “penfi@ance-based” compensation for
purposes of Section 162(m) of the Code,
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performance targets will consist of specified leval one or more of the Performance Goals and stadrwise be considered to be
Performance Awards as provided in Article VIII. Tieems of any Restricted Share and Restricted StmikAwards granted under this Plan
shall be set forth in an Award Agreement which st@ahtain provisions determined by the Committed aot inconsistent with this Plan.

7.02._Restricted Shares

(a) Issuance of Restricted Shardss soon as practicable after the Date of Gramt Réstricted Share Award by the Committee, the
Company shall cause to be transferred on the baofatke Company, or its agent, Class A Common Statkistered on behalf of the
Participant, evidencing the Restricted Shares eal/by the Award, but subject to forfeiture to thenfpany as of the Date of Grant if an
Award Agreement with respect to the Restricted &hapvered by the Award is not duly executed byPtheicipant and timely returned to
Company. All Class A Common Stock covered by Awandder this Article VII shall be subject to thetragions, terms and conditions
contained in the Plan and the Award Agreement edtatto by the Participant. Until the lapse or aske of all restrictions applicable to an
Award of Restricted Shares, the share certificagpsesenting such Restricted Shares may be helagstody by the Company, its designee
if the certificates bear a restrictive legend, g Participant. Upon the lapse or release of attitions with respect to an Award as described
in Section 7.02(d), one or more share certificatgistered in the name of the Participant, foappropriate number of shares as provided in
Section 7.02(d), free of any restrictions set fantthe Plan and the Award Agreement shall be dedig to the Participant.

(b) Stockholder RightsBeginning on the Date of Grant of the Restric3ére Award and subject to execution of the Award
Agreement as provided in Section 7.02(a), the Elpatnt shall become a stockholder of the Compaitly mispect to all shares subject to the
Award Agreement and shall have all of the righta stockholder, including, but not limited to, tfight to vote such shares and the right to
receive dividends; provided, however, that (i) &gss A Common Stock distributed as a dividendtbermvise with respect to any Restricted
Shares as to which the restrictions have not ysield, shall be subject to the same restrictiossiels Restricted Shares and held or restricted
as provided in Section 7.02(a); and (ii) the Conmeiin connection with any Grant of a RestrictestBtAward may require that all cash
dividends or other distributions thereon payablepthan in additional shares of Class A CommorlSfwhich are covered by clause (i)
above) shall be held in escrow and released oroy wpsting of the Restricted Stock Award, with aogh dividends or distributions subject
to forfeiture in accordance with the provisionsSefction 7.02(e) in the event the underlying Re®ttiStock does not vest.

(c) Restriction on TransferabilityNone of the Restricted Shares may be assignerdrmferred (other than by will or the laws of
descent and distribution, or to an inter vivosttwish respect to which the Participant is treaedhe owner under Sections 671 through 677
of the Code, except to the extent that SectionftBeoExchange Act limits a Participant’s rightni@ke such transfers), pledged or sold prior
to lapse of the restrictions applicable thereto.

(d) Delivery of Shares Upon VestindgJpon expiration or earlier termination of thefésture period without a forfeiture and the
satisfaction of or release from any other condgiprescribed by the Committee, or at such eaitiex &is provided under the provisions of
Section 7.04, the restrictions applicable to thetReted Shares shall lapse. As promptly as adinatigely feasible thereafter, subject to the
requirements of Section 11.05, the Company shélleteo the Participant or, in case of the Papiggit's death, to the Participant’s
Beneficiary, the appropriate number of shares a6€A Common Stock, free of all such restricti@xsept for any restrictions that may be
imposed by law.

(e) Forfeiture of Restricted ShareSubject to Sections 7.02(f) and 7.04, all RestdShares shall be forfeited and returned to the
Company and all rights of the Participant with exgffo such Restricted Shares shall terminate sitiesParticipant continues in the service
of the Company or a
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Subsidiary as an employee until the expiratiorhefforfeiture period for such Restricted Sharessaiisfies any and all other conditions set
forth in the Award Agreement. The Committee shatiedmine the forfeiture period (which may, but neet] lapse in installments) and any
other terms and conditions applicable with respeeiny Restricted Share Award.

(f)_Waiver of Forfeiture PeriadNotwithstanding anything contained in this Arddf1l to the contrary, the Committee may, in itéeso
discretion, waive the forfeiture period and anyestbonditions set forth in any Award Agreement uratgpropriate circumstances (including
the death, disability or Retirement of the Participor a material change in circumstances ariditeg the date of an Award) and subject to
such terms and conditions (including forfeitureagiroportionate number of the Restricted Share)ea€ommittee shall deem appropriate.

7.03. Restricted Stock Units

(a) Settlement of Restricted Stock UniBayments shall be made to Participants with rdpeheir Restricted Stock Units as soon as
practicable after the Committee has determinedttigaterms and conditions applicable to such Aweree been satisfied or at a later date if
distribution has been deferred. Payments to Ppatits with respect to Restricted Stock Units dhalinade in the form of Class A Common
Stock, or cash or a combination of both, as the @ittee may determine. The amount of any cash taaligtin lieu of Class A Common Stc
shall be determined on the basis of the Fair Mavledtie of the Class A Common Stock on the datesarth payment is processed. As to
shares of Class A Common Stock which constituteradiny part of such payment, the Committee maysepsuch restrictions concerning
their transferability and/or their forfeiture asyrtze provided in the applicable Award Agreemena®the Committee may otherwise
determine, provided such determination is maderdsefore the Grant Date.

(b) Shareholder RightsUntil the lapse or release of all restrictionplagable to an Award of Restricted Stock Units,shares of Clas
A Common Stock shall be issued in respect of sushrdls and no Participant shall have any rights sisaaeholder of the Company with
respect to the shares of Class A Common Stock edvey such Award of Restricted Stock Units.

(c) Waiver of Forfeiture PeriodNotwithstanding anything contained in this Setffo03 to the contrary, the Committee may, indig
discretion, waive the forfeiture period and anyestbonditions set forth in any Award Agreement uretgpropriate circumstances (including
the death, disability or retirement of the Participor a material change in circumstances aridfiteg the date of an Award) and subject to
such terms and conditions (including forfeitureagiroportionate number of shares issuable upoleseht of the Restricted Stock Units
constituting an Award) as the Committee shall deppropriate.

(d) Deferral of Paymentlf approved by the Committee and set forth indpplicable Award Agreement, a Participant maytdiec
defer the amount payable with respect to the Rpatit's Restricted Stock Units in accordance witbhsterms as may be established by the
Committee, subject to the requirements of Codei@edD9A.

7.04. Change in ControlUnless otherwise provided by the Committee inapplicable Award Agreement, in the event thathimit
twenty-four (24) months following a Change in Cahtany Second Trigger Event occurs all restrictiapplicable to Restricted Shares and
Restricted Stock Unit Awards remaining on the adtdhe Second Trigger Event shall terminate fultigl ahe Participant shall immediately
have the right to the delivery in accordance witict®n 7.02(d) of a share certificate or certifgsaevidencing a number of shares of Class A
Common Stock equal to the full number of sharegestito each such Award or payment in accordantle 8gction 7.03(a) but, in the case
a performance-based or other contingent Award gsttance of shares or payment shall be at theetaleyel for each such Award. The
provisions of this Section 7.04 shall not be agllie to any Restricted Share Award granted to fidgamnt if any Change in Control results
from such Participant’s beneficial ownership (witltihe meaning of Rule 13d-3 under the Exchange @&dblass A Common Stock or
Company Voting Securities.
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ARTICLE VIl

PERFORMANCE AWARDS

8.01. Performance Awards

(a) Award Periods and Calculations of Potentiakhitzve Amounts The Committee may grant Performance Awards ttidjaeints. A
Performance Award shall consist of the right teeree a payment (measured by the Fair Market Valweapecified number of shares of Cl
A Common Stock, increases in such Fair Market Vdiueéng the Award Period and/or a fixed cash ampecoitingent upon the extent to
which certain predetermined performance targets fb@en met during an Award Period. The Award Pesi@ll be determined by the
Committee. The Committee, in its discretion andarrslich terms as it deems appropriate, may peemwilyreligible Participants, such as
those who are promoted or newly hired, to receimdédPmance Awards after an Award Period has comezbnc

(b) Performance TargetsSubject to Section 11.18, the performance targ@pticable to a Performance Award may include gyadls
related to the performance of the Company or, whaleyant, any one or more of its Subsidiariesiaisibns and/or the performance of a
Participant as may be established by the Comniittée discretion. In the case of Performance Awand“covered employees” (as defined in
Section 162(m) of the Code), the targets will Ingtied to specified levels of one or more of thef@fenance Goals. The performance targets
established by the Committee may vary for differswird Periods and need not be the same for eaticipant receiving a Performance
Award in an Award Period.

(c) Earning Performance Award¥he Committee, at or as soon as practicable tifgeDate of Grant (but in any event within such
period as is necessary to comply with the perfocaarased compensation requirements of Section )6#(the Code in the case of Awards
designed to meet the requirements of Section 168{rhe Code), shall prescribe a formula to detagnhe percentage of the Performance
Award to be earned based upon the degree of atainofi the applicable performance targets.

(d) Payment of Earned Performance Awar8sibject to the requirements of Section 11.05npEays of earned Performance Awards
shall be made in cash, shares of Class A Commark Sto a combination of cash and Class A CommoglSto the discretion of the
Committee. The Committee, in its sole discretioayrdefine, and set forth in the applicable Awardeggnent, such terms and conditions
with respect to the payment of earned Performanearés as it may deem desirable.

8.02. Termination of Serviceln the event of a Participant’s Termination of\eee during an Award Period, the ParticiparPerformanc
Awards shall be forfeited except as may otherwis@iovided in the applicable Award Agreement.

8.03._Change in ControlUnless otherwise provided by the Committee inapplicable Award Agreement, in the event thathimit
twenty-four (24) months following a Change in Cahtany Second Trigger Event occurs then in eash,cl Performance Awards shall
become fully vested at the “target” levels for séakard simultaneously with the Second Trigger Eveamd shall be paid to Participants in
accordance with Section 8.01(d), within 30 daysrastich Second Trigger Event. The provisions &f 8gction 8.03 shall not be applicable to
any Performance Award granted to a Participantyf@hange in Control results from such Participabgneficial ownership (within the
meaning of Rule 13d-3 under the Exchange Act) oh@on Stock or Company Voting Securities.
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ARTICLE IX
OTHER STOCK-BASED AWARDS

9.01. Grant of Other Stodkased Awards Other stock-based awards, consisting of stockhase rights, Awards of Class A Common
Stock (including, without limitation, any Awards der a formula plan for nomanagement directors), or Awards valued in whole gart by
reference to, or otherwise based on, Class A Contatack, may be granted either alone or in additioor in conjunction with other Awards
under the Plan. Subject to the provisions of ttPthe Committee shall have sole and completenatitho determine the persons to whom
and the time or times at which such Awards shathlagle, the number of shares of Class A Common Stobk granted pursuant to such
Awards, and all other conditions of the Awards. Augh Award (other than an Award of Class A Comi8totk that is made without
restrictions) shall be confirmed by an Award Agreatrexecuted by the Committee and the Participenth Award Agreement shall cont:
such provisions as the Committee determines teebegsary or appropriate to carry out the intethisfPlan with respect to such Award.

9.02._Terms of Other Stodkased Awards In addition to the terms and conditions specifiethe Award Agreement, Awards made
pursuant to this Article 1X shall be subject to fbklowing:

(a) Any Class A Common Stock subject to Awards mawiger this Article 1X may not be sold, assignednsferred, pledged or
otherwise encumbered prior to the date on whictstaes are issued, or, if later, the date on wéaghapplicable restriction, performance or
deferral period lapses; and

(b) If specified by the Committee in the Award Agneent, the recipient of an Award under this ArtiX{eshall be entitled to receive,
currently or on a deferred basis, interest or @imids or dividend equivalents with respect to thes€IA Common Stock or other securities
covered by the Award; and

(c) The Award Agreement with respect to any Awardllscontain provisions dealing with the dispositiaf such Award in the event
a Termination of Service prior to the exercise,pamt or other settlement of such Award, whetheh ¢ammination occurs because of
Retirement, disability, death or other reason, wiibh provisions to take account of the specifiareaand purpose of the Award.

ARTICLE X

SHORT-TERM CASH INCENTIVE AWARDS

10.01._Eligibility. Employees of the Company who are from time tetdetermined by the Committee to be eligible tenrex short-term
cash incentive awards under this Article X inclgiwithout limitation, “covered employees” for poges of Section 162(m) of the Code.

10.02. Awards

(a) Performance Target§he Committee shall establish objective perforoeatargets based on specified levels of one or wiitee
Performance Goals. Such performance targets shastablished by the Committee on a timely baséhsure that the targets are considered
“preestablished” for purposes of Section 162(mihef Code.

(b) Amounts of Awards In conjunction with the establishment of perfonoa targets for a year or such other short-terrfopaance
period established by the Committee, the Commélted adopt a formula for computing amounts payablger the Plan to Participants (if
and to the extent that the performance targetattaiged) which formula shall comply with the rergunents applicable to performance-based
compensation plans under Section 162(m) of the Cbal¢he extent based on percentages of a bondssuoh percentages shall not exceed
100% in the aggregate.

14




(c) Payment of AwardsAwards will be payable to Participants in casthegear as soon as administratively practicabler aftitten
certification by the Committee of attainment of gpecified performance targets for the precediscpfiyear or other applicable performance
period. With respect to Committee certificationnoties of the meeting in which the certificatiomiade shall be treated as written
certification.

(d) Negative DiscretionNotwithstanding the attainment by the Companthefspecified performance targets, the Committeé sh
have the discretion, which need not be exercis@dmamy among the Participants, to reduce or eliatnthe award that would be otherwise
paid.

(e) Guidelines The Committee may adopt from time to time writpsiicies for its implementation of this Article ®uch guidelines
shall reflect the intention of the Company thatpalyments hereunder qualify as performabased compensation under Section 162(m) ¢
Code.

(f) Non-Exclusive ArrangementThe adoption and operation of this Article X $imait preclude the Board or the Committee from
approving other short-term incentive compensatioargements for the benefit of individuals who Begticipants hereunder as the Board or
Committee, as the case may be, deems appropridt@e #me best interests of the Company.

(9) Active Employment RequiremenExcept as provided below, awards under this Rrficshall be paid only to a Participant who is
actively employed by the Company (or on approvezhtian or other approved leave of absence) throuigihe period for which the Award
made and who is employed by the Company on thetdatdward is paid. To the extent consistent whit deductibility of Awards under
Section 162(m) of the Code and regulations thereyride Committee may in its sole discretion gemAward to a Participant who is first
employed or who is promoted to a position eligiisidecome a Participant under this Article X durihg period for which the Award is ma
or whose employment is terminated during such pdpecause of the Participant’s retirement, deatbeoause of disability as defined in
Section 22(e)(3) of the Code. In such cases of@etnployment for part of a Bonus Period, an Awagey be pro rated based on the perio
employment during the Award period.

(h) Payments in Certain Circumstancés the event of the Participant’s incompetenhg, Company in its sole discretion may pay any
Award to the Participant’s guardian or direcththe Participant. In the event of the Participadgath, any Award shall be paid to the
Participant’s spouse or, if there is no survivipgsse, the Participant’'s estate. Payments undeAtticle X shall operate as a complete
discharge of the Committee and the Company.

ARTICLE XI

TERMS APPLICABLE GENERALLY TO AWARDS
GRANTED UNDER THE PLAN

11.01. Plan Provisions Control Award Ternfixcept as provided in Section 11.16, the termb®lan shall govern all Awards granted
under the Plan, and in no event shall the Commiitteee the power to grant any Award under the Plaicinis contrary to any of the
provisions of the Plan. In the event any provisibany Award granted under the Plan shall conilith any term in the Plan as constitutec
the Date of Grant of such Award, the term in thenRis constituted on the Date of Grant of such Awhall control.

11.02._ Award AgreementNo person shall have any rights under any Awaathtgd under the Plan unless and until the Compadythe
Participant to whom such Award shall have beentgdhshall have executed and delivered an Award &gt or received any other Award
acknowledgment authorized by the Committee expyapsinting the Award to such person and contaipirmyisions setting forth the terms
the Award.
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11.03,_Modification of Award After GrantSubject to Sections 11.18 and 11.19, after thte DaGrant, no Award may be modified
(including any modification dictated by Section@2). unless such modification does not materialigréase the value of the Award except by
express written agreement between the Companyhaniédrticipant, provided that any such changeh@) sot be inconsistent with the terms
of the Plan, and (b) shall be approved by the Cdtemi

11.04._Limitation on TransferExcept as provided in Section 7.02(c) in the cddRestricted Shares, a Participant’s rights auberést
under the Plan may not be assigned or transfethat than by will or the laws of descent and disttion, and during the lifetime of a
Participant, only the Participant personally (ar Barticipant’'s personal representative) may esengéghts under the Plan. The Participant’s
Beneficiary may exercise the Participant’s riglatshie extent they are exercisable under the Pliowimg the death of the Participant.
Notwithstanding the foregoing, to the extent peraitunder Section 16(b) of the Exchange Act wilipeet to Participants subject to st
Section, the Committee may grant Non-Qualified BtOptions that are transferable, without paymerdasfsideration, to immediate family
members of the Participant or to trusts or partrpssfor such family members, and the Committee alay amend outstanding Non-
Qualified Stock Options to provide for such tramafglity.

11.05._Taxes The Company shall be entitled to withhold (orsegayment from the Participant in lieu of withiliolg) the amount of ar
withholding or other tax required by law to be vhigihd or paid by the Company with respect to anywamepayable and/or shares issuable
under such Participant’s Award, or with respedainiy income recognized upon a disqualifying dispasiof shares received pursuant to the
exercise of an Incentive Stock Option, and the Caamgpnay defer payment or issuance of the cashasestupon exercise or vesting of an
Award unless indemnified to its satisfaction agaarsy liability for any such tax. The amount of Bweithholding or tax payment shall be
determined by the Committee and shall be payabladyarticipant at such time as the Committeeraiétes in accordance with the
following rules:

(a) If allowed by the Committee in the Award agreetnor otherwise allowed by the Committee, theiBipent shall have the right to
elect to meet his or her minimum withholding reguient (i) by having withheld from such Award at gppropriate time that number of
shares of Class A Common Stock, rounded up todiewhole share, whose Fair Market Value is equ#éthé amount of withholding taxes
due, (ii) by direct payment to the Company in cathe amount of any taxes required to be withléttl respect to such Award or (iii) by a
combination of shares and cash.

(b) In the case of Participants who are subje&dction 16 of the Exchange Act, the Committee mayoise such limitations and
restrictions as it deems necessary or approprigkeraspect to the delivery or withholding of sheaoé Class A Common Stock to meet tax
withholding obligations.

11.06._Surrender of AwardsAny Award granted under the Plan may be surrexdley the Company for cancellation on such terntbeas
Committee and the holder approve. With the congktite Participant, the Committee may substitutexa Award under this Plan and/or a
cash payment in connection with the surrender byPthrticipant of an equity compensation award presly granted under this Plan or any
other plan sponsored by the Company; provided, kiewehat no such substitution for equity with wéw effective exercise price or for a
cash payment shall be permitted without the apprafvine Company’s stockholders.

11.07._Adjustments to Reflect Capital Changes

(a) Recapitalization In the event of any corporate event or transadjincluding, but not limited to, a change in thass A Common
Stock or the capitalization of the Company) such aserger, consolidation, reorganization, recapdtbn, separation, partial or complete
liquidation, stock dividend, stock split, reverseck split, split up, spin-off, or other distribati of stock or property of the Company, a
combination or exchange of Class A Common Stockddnd in kind, or other like change in capitabsture, number of outstanding shares
of Class A Common Stock, distribution (other thanmal cash dividends) to shareholders of the Compamany similar corporate event or
transaction, the Committee, in order to
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prevent dilution or enlargement of Participantghts under this Plan, shall make equitable andogpjate adjustments and substitutions, as
applicable, to or of the number and kind of shatdgect to outstanding Awards, the Purchase Priéercise Price for such shares, the
number and kind of shares available for futureasse under the Plan and the maximum number of sliarespect of which Awards can be
made to any Participant in any calendar year, déneraeterminations applicable to outstanding Awaiiche Committee shall have the power
and sole discretion to determine the amount oatljastment to be made in each case.

(b)_Merger In addition to any protection afforded a Par@eippursuant to any applicable provision relatmg@ CChange in Control
under this Plan, after any Merger in which the Camypis the surviving corporation, each Participrall, at no additional cost, be entitled
upon any exercise of all Options or receipt of othward to receive (subject to any required actigrstockholders), in lieu of the number of
shares of Class A Common Stock receivable or esate pursuant to such Award, the number and ofesisares or other securities to which
such Participant would have been entitled pursteatiie terms of the Merger if, at the time of theriyer, such Participant had been the hc
of record of a number of shares equal to the nurobshares receivable or exercisable pursuantdb Award. Comparable rights shall acc
to each Participant in the event of successive Bhargf the character described above. Notwithsten8ections 11.03 and 11.15, (in relation
to any protective afforded a Participant pursuararty applicable provision relating to a chang€amtrol under this Plan) in the event of a
Merger in which the Company is not the survivingpaoation, outstanding Awards shall be subjechtagreement governing the Merger,
which shall provide for the assumption of Awardstlh surviving corporation or its parent or sukesigj for the substitution by the surviving
corporation or its parent or subsidiary of its cawmards for such Awards, for accelerated vestingzemelerated expiration, or for settlement
in cash or cash equivalents. In any event, theceseeand/or vesting of any Award that was permissiblely by reason of this Section 11.07
(b) shall be conditioned upon the consummatiormefNlerger.

(c) Options to Purchase Shares or Stock of Acquiiehpanies After any Merger in which the Company or a Sulasidshall be a
surviving corporation, the Committee may grant sitdted options under the provisions of the Plarrspant to Section 424 of the Code,
replacing old options granted under a plan of agropiarty to the Merger whose shares or stock sutgebe old options may no longer be
issued following the Merger. The foregoing adjustiseand manner of application of the foregoing mions shall be determined by the
Committee in its sole discretion. Any such adjustteenay provide for the elimination of any fracshares which might otherwise becc
subject to any Options.

11.08._No Right to Continued Servichlo person shall have any claim of right to bentgd an Award under this Plan. Neither the Plan
nor any action taken hereunder shall be constragiving any Participant any right to be retainedhie service of the Company or any of its
Subsidiaries.

11.09._ Awards Not Includable for Benefit Purpos@ayments received by a Participant pursuanta@tavisions of the Plan shall not be
included in the determination of benefits under pagision, group insurance or other benefit pladiegige to the Participant which is
maintained by the Company or any of its Subsidsamecept as may be provided under the terms ¢f glans or determined by the Board.

11.10._Governing LawAll determinations made and actions taken pursteathe Plan shall be governed by the laws of ata and
construed in accordance therewith.

11.11. No Strict ConstructionNo rule of strict construction shall be impliegbinst the Company, the Committee, or any othesgrein
the interpretation of any of the terms of the Pmy Award granted under the Plan or any rule ocg@dure established by the Committee.
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11.12, Compliance with Rule 1:6h It is intended that, unless the Committee deteesiotherwise, Awards under the Plan be eligible fo
exemption under Rule 16b-3. The Board is authorizesimend the Plan and to make any such modifitsitio Award Agreements to comply
with Rule 16b-3, as it may be amended from timéni@, and to make any other such amendments orfivatiins as it deems necessary or
appropriate to better accomplish the purposeseoPthn in light of any amendments made to Rule3.6b-

11.13._Captions The captions (i.e., all Section headings) usatiénPlan are for convenience only, do not corstidupart of the Plan, and
shall not be deemed to limit, characterize or affie@any way any provisions of the Plan, and atiyisions of the Plan shall be construed as if
no captions have been used in the Plan.

11.14. Severability Whenever possible, each provision in the Planeatedy Award at any time granted under the Plafl bkanterpretec
in such manner as to be effective and valid ungplieable law, but if any provision of the Planasty Award at any time granted under the
Plan shall be held to be prohibited by or invaliier applicable law, then (a) such provision shalleemed amended to accomplish the
objectives of the provision as originally writtemthe fullest extent permitted by law and (b) alley provisions of the Plan and every other
Award at any time granted under the Plan shall nefmafull force and effect.

11.15. Amendment and Termination

(a) Amendment The Board shall have complete power and authtmiggmend the Plan at any time; provided, howethat, the Board
shall not, without the requisite affirmative appabef stockholders of the Company, make any amentimbich requires stockholder
approval under the Code or under any other appédalwv or rule of any stock exchange which listsr@oon Stock or Company Voting
Securities. Any amendment to Sections 6.03 or 1felafing to repricings and replacements of Awdreleof shall require stockholder
approval.

(b) Termination The Board shall have the right and the poweetminate the Plan at any time. No Award shall lantgd under the
Plan after the termination of the Plan.

(c) No Change to AwardsNo termination or amendment of the Plan may, euttlthe consent of the Participant to whom any Alvar
shall theretofore have been granted under the Btiwgrsely affect the right of such individual undech Award.

11.16. Foreign Qualified AwardsAwards under the Plan may be granted to such@mpb of the Company and its Subsidiaries who are
residing in foreign jurisdictions as the Commitieéts sole discretion may determine from timeitog. The Committee may adopt such
supplements to the Plan as may be necessary av@jgie to comply with the applicable laws of sfioteign jurisdictions and to afford
Participants favorable treatment under such lansziged, however, that no Award shall be grantedenrany such supplement with terms or
conditions inconsistent with the provision setlfiart the Plan.

11.17. Dividend EquivalentsFor any Award granted under the Plan, the Cormemihall have the discretion, upon the Date of Gyan
thereafter, to establish a Dividend Equivalent Aottovith respect to the Award, and the applicableafd Agreement or an amendment
thereto shall confirm such establishment. If a Bévid Equivalent Account is established, the follayierms shall apply:

(a) Terms and ConditionDividend Equivalent Accounts shall be subjecttich terms and conditions as the Committee shall
determine and as shall be set forth in the apphlcaAlvard Agreement. Such terms and conditions malude, without limitation, for the
Participant’s Account to be credited as of the réatate of each cash dividend on the Class A Com@&tock with an amount equal to the
cash dividends which would be paid with respe¢htonumber of shares of Class A Common Stock theared by the related Award if such
shares of Class A Common Stock had been ownedofddy the Participant on such record date.
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(b) Unfunded Obligation Dividend Equivalent Accounts shall be establisaed maintained only on the books and recordseof th
Company and no assets or funds of the Company lshakt aside, placed in trust, removed from thiend of the Company’s general
creditors, or otherwise made available until sutivants are actually payable as provided hereunder.

11.18, Adjustment of Performance Goals andid@ar Notwithstanding any provision of the Plan to tomtrary, the Committee shall have
the authority to adjust any Performance Goal, parémce target or other performance-based critstebéshed with respect to any Award
under the Plan if circumstances occur (including,rot limited to, unusual or nonrecurring eveotsgnges in tax laws or accounting
principles or practices or changed business orauanconditions) that cause any such Performanad, @erformance target or performance-
based criteria to be inappropriate in the judgneétihe Committee; provided, that with respect tg Award that is intended to qualify for the
“performance-based compensation” exception undeti®®e162(m) of the Code and the regulations thedey, any adjustment by the
Committee shall be consistent with the requiremeh&ection 162(m) and the regulations thereunder.

11.19. L egality of IssuanceNotwithstanding any provision of this Plan or applicable Award Agreement to the contrary, then@uttee
shall have the sole discretion to impose such ¢immdi, restrictions and limitations (including sasging exercises of Options or Stock
Appreciation Rights and the tolling of any applilabxercise period during such suspension) onstheice of Class A Common Stock with
respect to any Award unless and until the Commitetermines that such issuance complies with §i)agaplicable registration requirements
under the Securities Act of 1933 or the Committag dhetermined that an exemption therefrom is availdii) any applicable listing
requirement of any stock exchange on which thesCda€ommon Stock is listed, and (iii) any other laggble provision of state, federal or
foreign law, including foreign securities laws whepplicable.

11.20. Restrictions on TransfeRegardless of whether the offering and sale a6€A Common Stock under the Plan have been resg
under the Securities Act of 1933 or have been tegd or qualified under the securities laws of siage, the Company may impose
restrictions upon the sale, pledge, or other teansf such Class A Common Stock (including the @taent of appropriate legends on stock
certificates) if, in the judgment of the Companylais counsel, such restrictions are necessargsrable to achieve compliance with the
provisions of the Securities Act of 1933, the séims laws of any state, the United States or ahgmapplicable foreign law.

11.21. Further Assurance#s a condition to receipt of any Award under Bian, a Participant shall agree, upon demand oftmapany,
to do all acts and execute, deliver and performaddlitional documents, instruments and agreememitshwnay be reasonably required by the
Company, to implement the provisions and purpo$éseoPlan.
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