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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D. C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of report (Date of earliest event reportédjgust 27, 2007

EARTHLINK, INC.

(Exact Name of Registrant as Specified in Its Ghrart

Delaware 001-15605 58-2511877
(State of Incorporatior (Commission File Numbe (I.LR.S. Employer Identification No

1375 Peachtree St., Atlanta, Georgia 30309
(Address of principal executive offices) (Zipdg)

(404) 815-0770
(Registrant’s telephone number, including area rode

(Former name, former address and former fiscal, yeahanged since last report date)

Check the appropriate box below if the Form 8-lflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

O Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rue{l#) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Rdet{d under the Exchange Act (17 CFR 240.13e-4(c))




Item 2.05 Costs Associated with Exit or Disposal divities.

On August 28, 2007, the Board of Directors of Hairtk, Inc. (the “Company”) approved a restructurjplgn (the “Plan”). The Plan
is intended to reduce operating costs and improeefficiency of the Company’s organization. TharPk the result of a comprehensive
review of operations within and across the Compaifiynctions and businesses. Under the Plan, thep@aynwill reduce its workforce by
approximately 900 employees, consolidate its offéaglity in Atlanta, Georgia and close office fhtéés in Orlando, Florida; Knoxville,
Tennessee; Harrisburg, Pennsylvania and San Fean€slifornia. The Plan will begin immediately amel phased throughout the remainder
of the year.

In connection with the Plan, the Company expectstord total facility exit and restructuring cosfsapproximately $60 to $70
million, including $30 to $35 million for severanaad personnel-related costs, $10 to $15 millioridase termination and facilities-related
costs, $8 to $10 million for non-cash asset wrifs-and $8 to $10 million for other associated so€tash expenditures for facility exit and
restructuring costs are expected to be primarilgt gdaring the third and fourth quarters of fiscahy 2007 and the first quarter of fiscal year
2008, but certain cash payments associated witlitisgsrelated costs will be paid in later pericaiger the various remaining lease terms.

5.02 Departure of Directors or Certain Officers; Hection of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Appointment of Chief Operating Officer
On August 27, 2007, the Company appointed JoseplV&izel, age 51, as the Company’s Chief OperatiffigeD.

Mr. Wetzel has been self-employed since 2006. Meta&l served as the president and chief operaffiggpof Mpower Holding
Corporation from July 2001 until its merger witlszbsidiary of U.S. TelePacific Holdings Corp. irD80 Prior to that, Mr. Wetzel served as
president of operations of Mpower Holding Corparatfrom August 2000 through July 2001. He also sgn the board of directors of
Mpower Holding Corporation from March 2002 until #®2003. From 1997 to 2000, Mr. Wetzel was vicegident of technology with
MediaOne Group and from 1993 to 1997 was vice deggiof technology with MediaOne’s multimedia grokpom 1977 to 1993, Mr.
Wetzel served in a number of technology and opmratileadership positions within US West Companies.

In connection with his appointment as Chief Ope@tDfficer, the Company entered into an employnagméement with Mr. Wetze
dated August 27, 2007. The employment agreemend herm of one year, which will automatically bé¢eemded from year-to-year thereafter
subject to termination of Mr. Wetzel's employmeatset forth in the employment agreement. The eynpémt agreement provides for an
annual base salary of $400,000 per year. The gmmaot agreement provides that Mr. Wetzel will reeea bonus of 65% of his earned
salary for 2007. For fiscal years beginning a?@07, the employment agreement provides for a tdn@eus opportunity of 65% of his
eligible earnings, which will be paid if the bornuriteria, as set by the Leadership and Compens@&tiionmittee (the “Committee”) of the
Board of Directors of the Company, for the applleasdnnual period are met. As provided in the emplent agreement, Mr. Wetzel has been
granted 50,000 restricted stock units which wiktv&0% on the second anniversary of his appointmet25% on each annual anniversary
thereafter, assuming his continued employment,1&0d000 stock options which will vest 25% on Auggigt 2008 and on a pro rata quartt
basis thereafter until August 27, 2011, assumisgbntinued employment. The Company has also ddoegay reasonable costs and
expenses associated with moving Mr. Wetzel to AtlaGeorgia.

In addition, if a “change in control event” as daefil in the employment agreement has not occurre@d/mnWetzel is terminated by
the Company for any reason other than for “cause dlefined in the employment agreement, or Mr. Blé&zminates his employment for
“good reason”, Mr. Wetzel will receive an amountialgto 100% of the sum of (i) his base salary ai)di6 target bonus payment for the year
in which the termination occurs. If a “non-pubticange in control event” occurs, Mr. Wetzel will




receive an amount equal to 150% of the sum ofigiphse salary and (ii) his target bonus paymantf®year in which the “change in control
event” occurs, assuming he is employed at that titha “public change in control event” occurs afid Wetzel is subsequently terminated
by the Company for any reason other than for “caas®r. Wetzel terminates his employment for “gomdison”, Mr. Wetzel will receive an
amount equal to 150% of the sum of (i) his basargand (ii) his target bonus payment for the yeavhich the termination occurs.

The employment agreement restricts Mr. Wetzel fommpeting, directly or indirectly, with the Companiysoliciting certain
employees and officers of the Company or its afi#s during the term of the employment agreemehf@ma period of 12 months following
his termination of employment.

A copy of the employment agreement is attachedtb@s Exhibit 10.1 and is incorporated by referemeesin.
2007 Executive Bonus Plan

In light of the proposed Plan, on August 27, 2a8&,Committee established a revised bonus plar'Rbeised 2007 Bonus Plan”) for
the Company'’s executive officers for the periodrfr8eptember 1, 2007 to December 31, 2007. Thé&rexi®007 bonus plan (the “Prior
2007 Bonus Plan”) for executive officers will reman effect through August 31, 2007.

As with the Prior 2007 Bonus Plan, under the Rel/B@07 Bonus Plan, for each named executive offibere is a target cash incent
bonus ranging from 50% to 60% of eligible earniragsgestablished in advance for such officer agteopais or her annual arrangement. As
with the Prior 2007 Bonus Plan, the Revised 200@BdPlan provides for a sliding scale of bonus p&/which range between a minimum
threshold level (payout of 50% of target), a tatgeel, which is tied to the Company’s 2007 opegfplan (100% payout), and a maximum
level (payout of 150% of target).

The bonus payouts under the Revised 2007 Bonusf&tlaur executive officers (other than the ChigkEutive Officer and the Chief
Operating Officer) are tied to the Company’s 20@taltCompany revenue and free cash flow. (“Freé flasv” refers to income from
operations before facility exit and restructurirggts, depreciation and amortization and stock-basetpensation expense under Statement of
Financial Accounting Standards No. 123(R), lesé esed for purchases of property.)

The levels of each factor necessary to satisfyttteshold, target and maximum bonus payouts argytsst taking into account the
Company’s revised 2007 operating plan. The bonais glso contains an individual performance faadye taken into account when
allocating bonuses to each of the executive officEhe final bonus amounts paid, if any, shall eednined by the Committee based on
achievements of the performance measures anddhedunal performance factors. Any bonus paymentienithe executive officer bonus p
will be paid in one lump sum payment after the ehthe 2007 fiscal year.

The 2007 bonus payouts for the Chief Executived@ffand the Chief Operating Officer are set fantthieir respective employment
agreements.

Departure of Named Executive Officer

In connection with the Plan, the position of Exésiice President and President-Municipal NetwoHedd by Donald B.
Berryman, is being eliminated and Mr. Berryman’pesyment with the Company is terminating.




Item 7.01 Regulation FD Disclosure.

On August 28, 2007, the Company issued a presasel@nnouncing the Plan and Mr. Wetzel's appointrdenopy of the press
release is furnished as Exhibit 99.1 to this CurReport on Form 8-K.

In accordance with General Instruction B.2 of F@&, the information in Exhibit 99.1 shall not beained “filed” for the purposes
of Section 18 of the Securities Exchange Act of4l 3% amended, or otherwise subject to the liglofithat section, nor shall it be deemed
incorporated by reference in any filing under tlee8ities Act of 1933, as amended, except as beadkpressly set forth by specific refere
in such a filing.

Iltem 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit
No. Description

10.1 Employment Agreement, dated August 27, 2007, betviethLink, Inc. and Joseph M. Wet:
99.1 Press release dated August 28, 2




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned hereunto duly authorized.

EARTHLINK, INC.
(Registrant

By: /s/ Kevin M. Dotts
Name: Kevin M. Dottt
Title: Chief Financial Office

Date: August 28, 2007
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Exhibit 10.1

EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (this “Agreement”) betwedc ARTHLINK INC., a Delaware corporation (the “Coany”),
and JOSEPH M. WETZEL (referred to herein as “Yowgs entered into on August 27, 2007.

RECITALS

1. The Company is engaged in the bssioé providing integrated communication services i@elated value added service
individual consumers and business customers thimtghe States of the United States; and

2. The Company has determined thatigw of Your knowledge, expertise and experiencthaintegrated communication
services and related value-added services indsisifigur services as the Chief Operating Officethef Company will be of great value to the

Company, and accordingly, the Company desirester émto this Agreement with You on the terms settf herein in order to secure such
services; and

3. You desire to serve as the Chiefrafirey Officer of the Company on the terms setifdrérein.

NOW, THEREFORE, in consideration of Your employment by the Compdhg,above premises and the mutual agreements
hereinafter set forth, You and the Company agrdelkmsvs:

1. Definitions

€) “ Affiliate” means any trade or business with whom the Companyld be considered a single employer under
Sections 414(b) or 414(c) of the Code.

(b) “ Beneficial Ownershipmeans beneficial ownership as that term is useRlule 13d-3 promulgated under the
Securities Exchange Act of 1934, as amended.

(c) “ Business Combinatinmeans a reorganization, merger or consolidaticth® Company.

(d) “ Business of the Compahgneans the business of providing integrated comication services and related value
added services to individual consumers and busitiegemers.

(e) “ Causémeans (i) Your commission of any act of frauddighonesty relating to and adversely affecting the
business affairs of the Company; (ii) Your conwatof any felony; or (iii) Your willful and contirad failure to perform substantia
your duties owed to the Company after written reoipecifying the nature of such non-performanceaarghsonable opportunity to
cure such non-performance. No act or omissiorl bleatonsidered “willful” unless it is done or oteidl in bad faith or without
reasonable belief that the action or omission wake best interests of the Company.




® “ Change in Control Evehbf the Company means the occurrence of any ofdtewing events:

(1) The accumulation in any number oétedl or unrelated transactions by any Person oéf3zal
Ownership of more than fifty percent (50%) of tloenbined voting power of the Compasyoting Stock; provided that fi
purposes of this subparagraph (1), a Change inr@datent will not be deemed to have occurred & #ccumulation of
more than fifty percent (50%) of the voting powé&tle Company’s Voting Stock results from any asgign of Voting
Stock (a) by the Company, (b) by any employee heplkein (or related trust) sponsored or maintaibgdhe Company or
any Affiliate, or (c) by any Person pursuant towsBess Combination that complies with clausesud)(b) of subparagra
(2) below; or

(2 Consummation of a Business Combimatimless, immediately following that Business Carabtion, (a)
all or substantially all of the Persons who wem ltleneficial owners of Voting Stock of the Companynediately prior to
that Business Combination beneficially own, dingctt indirectly, more than fifty percent (50%) tietthen outstanding
shares of common stock and more than fifty per(&0fo) of the combined voting power of the then arnding Voting
Stock entitled to vote generally in the electiordwéctors of the entity resulting from that Busies€Combination (including,
without limitation, an entity that as a result bat transaction owns the Company or all or substifnall of the Company’s
assets either directly or through one or more slidn$és) in substantially the same proportionstietato each other as their
ownership, immediately prior to that Business Camtion, of the common stock and Voting Stock of @mnpany, and (b)
at least sixty percent (60%) of the members otbard of Directors of the entity resulting from thBusiness Combination
holding at least sixty percent (60%) of the votpayver of such Board of Directors were members efitttumbent Board at
the time of the execution of the initial agreemenof the action of the Board of Directors proviglifor that Business
Combination and as a result of or in connectiomwiich Business Combination, no Person has ataglitute either of
such percentages by appointing additional memioetset Board of Directors or otherwise without dlettor other action b
the stockholders; or

3) A sale or other disposition of allsubstantially all of the assets of the Compangepkpursuant to a
Business Combination that complies with clausesu(al) (b) of subparagraph (2) above; or

4) Approval by the shareholders of ttmrpany of a complete liquidation or dissolutiortled Company,
except pursuant to a Business Combination that Gemith clauses (a) and (b) of subparagraph Zebo

(9) “ Cod¢€ means the Internal Revenue Code of 1986, as aptgrahd any regulations promulgated thereunder.




(h) “ Company shall mean EarthLink, Inc.

0] “ Confidential Informatiofi means any and all non-public information concegnirelating to and/or in the
possession of the Company and/or its Affiliates/anthe Business of the Company treated as cortfaler secret by the Company
and/or its Affiliates (that is, such business imfiation is subject to efforts by the Company andfAffiliates that are reasonable
under the circumstances to maintain its secre@t)dbes not constitute a Trade Secret, includirigpout limitation, information
concerning the Company’s or an Affiliate’s finarigasition and results of operations (includingaeues, assets, net income, etc.),
annual and long range business plans, productemits plans, marketing plans and methods, emplligtseand information, in
whatever form and whether or not computer or ed@itally accessible.

)] “ Eligible Earning$ has the same meaning given to that term in thea@my’s bonus plan and payroll policies.

(k) “ Good Reaschmeans, with respect to Your Termination of Empi@nt, any of the following acts or omissions
that is not cured within ten (10) days after writtetice of such act or omission is delivered ®@ompany, the Chairman of the
Board of Directors and the Chairman of the Leadprahd Compensation Committee of the Board of Dnec

Q) without Your express written cons@pthe assignment to You of any duties inconsisiemny respect
with Your position, authority, duties or responitlds as contemplated by Section 2, (ii) the regmient by the Company
that you report to any officer or employee othanmtllirectly to the Chief Executive Officer, the $ldent of the Company
(excluding a President of any division of the Comyeor the Board of Directors of the Company, (@i)y other action by
the Company that results in a significant diminatio such position, authority, duties or responsiés, provided that the
Companys no longer being a reporting company with the 88es and Exchange Commission shall not be deemegkul
in such a significant diminution, or (iv) any faikuby the Company to comply in any material respétit any of the
provisions of Section 4 of this Agreement;

2 any requirement that You relocateswi¢t of, or any relocation of the Company’s priatipxecutive
office outside of, the metropolitan area of Atlgr&eorgia; or

3) any breach by the Company of any othaterial provision of this Agreement.

o “ Incumbent Boartimeans a Board of Directors consisting of indivatiuwho either are (a) members of the
Company’s Board of Directors on the date heredbpmembers who become members of the Company’sdBdaDirectors
subsequent to the date hereof whose election,mimation for election by the Company’s shareholdewss approved by a vote of at
least sixty percent (60%) of the directors then




comprising the Incumbent Board (either by a spedifite or by approval of the proxy statement of@menpany in which that Pers:
is named as a nominee for director, without obgectd that nomination), but excluding, for thatpase, any individual whose initial
assumption of office occurs as a result of an dctuthreatened election contest (within the megmifiRule 14a-11 of the Securities
Exchange Act of 1934, as amended) with respedte@lection or removal of directors or other actuahreatened solicitation of
proxies or consents by or on behalf of a Persoerdttan the Board of Directors.

(m) “ NonPublic Change in Control Evehimeans any Change in Control Event that is not di¢Ghange in Contrc

Event.

(n) “ Persoit means any individual, entity or group within threaning of Section 13(d)(3) or 14(d)(2) of the
Securities Exchange Act of 1934, as amended.

(0) “ Public Change in Control Evénheans any Change in Control Event as definedanse (f) above where (i) the
Person that accumulates Beneficial Ownership ofernttwan fifty percent (50%) of the combined votirgver of the Company’s
Voting Stock has, or such Person is a direct aréetisubsidiary of a Person that has, a classmwiwon stock (or depositary recei
or other certificates representing common equitgrasts) traded on a U.S. national securities exgdnar quoted on NASDAQ or
another established over-the-counter trading mankte United States or which will be so tradedjooted when issued or
exchanged in connection with such Change in Cofiveht or (ii) upon the consummation of such Changeontrol Event, the
Voting Stock of the Company will remain trading ®iJ.S. national securities exchange or quoted o8DAQ or another
established over-the-counter trading market inlthited States.

(p) “ Specified Employ€emeans an employee who is (i) an officer of therpany or an Affiliate having annual
compensation greater than $145,000 (with certginstients for inflation after 2007), (ii) a fiveqwent owner of the Company or
(iii) a one-percent owner of the Company havinguahicompensation greater than $150,000. For pagofthis Section, no more
than 50 employees (or, if lesser, the greaterrafetior 10 percent of the employees) shall be wemgeofficers. Employees who (i)
normally work less than 17 1/2 hours per weekn@mally work not more than 6 months during angryéiii) have not attained age
21, (iv) are included in a unit of employees coddng an agreement which the Secretary of Laborsfiodbe a collective bargaining
agreement between employee representatives ai@bthpany or an Affiliate (except as otherwise preddn regulations issued
under the Code) or (v) who have not completed sirtims of service shall be excluded for purposegetérmining the number of
officers for this determination. For purposeshi$ iSection, the term “five-percent owner” (“one-gEnt owner”) means any person
who owns more than five percent (one percent) efiitstanding stock of the Company or stock possgssore than five percent
(one percent) of the total combined voting powealb&tock of the Company. For purposes of deteimgi ownership, the attribution
rules of Section 318 of the Code shall be appligdubstituting “five percent” for “50 percent” ireStion 318(a)(2) and the rules of
Sections 414(b), 414(c) and 414(m) of the Codd sloalapply. For purposes of this Section, thentécompensation” has the
meaning given such term by




Section 414(q)(4) of the Code. The determinatibwirether You are a Specified Employee will be lobse a December 31
identification date such that if You satisfy theoab definition of Specified Employee at any timeidg the 12-month period ending
on December 31, You will be treated as a SpeckHegloyee if You have a Termination of Employmentinig the 12-month period
beginning on the first day of the fourth month éeling the identification date. This definitionildended to comply with the
“specified employee” rules of Section 409A(a)(2){Bdf the Code and shall be interpreted according|

(a) “ Termination of Employmehimeans the termination of Your employment and iserwith the Company and all
Affiliates. You will not be considered as havingdha Termination of Employment if (i) You continteeprovide services to the
Company or any Affiliate as an employee or indegemdontractor at an annual rate that is more #@apercent of the services
rendered, on average, during the immediately piage2b months of employment (or, if employed ldsnt 36 months, such lesser
period) or (ii) You are on military leave, sick leaor other bona fide leave of absence (such agamry employment by the
government) so long as the period of such leave doeexceed six months, or if longer, so long aarYight to reemployment with
the Company or any Affiliate is provided eitherdigtute or by contract. If the period of leaveefids or (ii) exceeds six months and
Your right to reemployment is not provided eithgrdbatute or by contract, the Termination of Empbeynt will be deemed to occur
on the first date immediately following such six-mtlo period if not reemployed by the Company or Affiliate before such time
and eligibility for payments and benefits hereund#rbe determined as of that time.

(9] “ Total Disability’ means Your inability, through physical or menthdess or accident, to perform the majority of
Your usual duties and responsibilities hereundgis(ech duties are constituted on the date of ther@ncement of such disability)
the manner and to the extent required under thigeéigent for a period of at least ninety (90) conee days. Total Disability she
be deemed to have occurred on the first day foligvthe expiration of such ninety (90) day period.

(s) Trade SecretSmeans any and all information concerning, retatio and/or in the possession of, the Company
and/or its Affiliates and/or the Business of ther@any that qualifies as a trade secret as defipgdeblaws of the State of Georgia
on the date of this Agreement and as such lawarasnded from time to time thereafter.

® “ Voting Stock means the then outstanding securities of anyeatititled to vote generally in the election of
members of that entity’s Board of Directors.




2. Employment; Duties

(@) The Company agrees to employ Youlsef@perating Officer of the Company with the @stand responsibiliti
generally associated with such position and sulcbratasonable additional responsibilities andtjprs as may be added to Your
duties from time to time by the Chief Executive i©df, the President of the Company (excluding aidemt of any division of the
Company) or the Board of Directors consistent withur position.

(b) During Your employment hereunder, Yahall (i) diligently follow and implement all Corapy employee policies
and all management policies and decisions commigtda You by the Chief Executive Officer, the Rdest or the Board of
Directors; and (ii) timely prepare and forward lie {Chief Executive Officer, the President or theloof Directors all reports and
accountings as may be reasonably requested of You.

(c) You shall relocate to the metropalitaea of Atlanta, Georgia within 12 months follagiSeptember 1, 2007, and
you shall be covered by the Company’s employeeation policy in connection with such relocatidBeginning on September 1,
2007, the Company will reimburse you up to $4,080month for (i) temporary housing expenses, @inle travel and (iii) any
income taxes to be incurred by You in connectiotih\{i) and (ii) above, for a period equal to theér of (1) 12 months or (2) until
You acquire permanent housing in the Atlanta, Gieametropolitan area. In addition, until You sexsuch temporary housing, but
in no event later than September 30, 2007, the @ompill reimburse you for reasonable hotel anddl@&xpenses incurred by You
during such transition period.

3. Term. The term hereof shall commence on August 27, 2684l) continue for a period of one (1) year andldie&a
automatically extended from year-to-year thereaftdess terminated in accordance with Section 6dfdthe “Term”).

4. Compensation

€)) (1) You shall be paid an annual tsdary of not less than Four Hundred Thousandab®(|$400,000) per year
(the “Base Salary”) commencing on August 27, 200e Base Salary shall accrue and be due and @aiyabfual, or as nearly
equal as practicable, biweekly installments anddbmpany may deduct from each such installmergratbunts required to be
deducted and withheld in accordance with applicéderal and state income, FICA and other withimgdiax requirements.

(2) The Base Salary shall be reviewed by the Bo&fdirectors at least once during each year ofTthien and ma
be increased from time to time and at any timehigyRoard of Directors. The Base Salary shall imwent be reduced or decreased
below the highest level attained at any time by Mmless You and the Board of Directors agree fgément a salary reduction
program for cost abatement purposes.

(3) Asthe Term begins on other than the firsifess day of a calendar month and as the Term hehat
terminate on other than the last day of a calendar




month, Your compensation for such month shall lmegied according to the number of days during smehth that occur within the
Term.

(b) For the fiscal year of the Compangliag on December 31, 2007, You shall be paid a aman amount equal to
65% of Your 2007 Eligible Earnings (the “2007 BorReyment”), such 2007 Bonus Payment to be paideritst quarter of 2008
concurrently with payments to other Company exeeubifficers under the Company’s 2007 Executive BoRlan. Commencing
with the fiscal year of the Company ending on Delgen81, 2008 and for each fiscal year thereaftey 3hall be entitled to receive
an annual target bonus opportunity in an amoundlegusixty-five percent (65%) of Your Eligible Eéngs (the “Annual Target
Bonus”), with the ability to earn Fifty Percent &) (threshold) to One Hundred Fifty Percent (15@ftximum) of your Annual
Target Bonus if the bonus criteria for such anpealod, as set by the Board of Directors of the Gany, are satisfied (the “Target
Bonus Payment”); provided that if such bonus datare not satisfied, no Annual Target Bonus dbalpayable. The criteria to earn
Your Annual Target Bonus and other levels betwéerthreshold and maximum for each year of the Tarall be based upon good
faith negotiations between You and the Board o&E&twrs. All Target Bonus Payments that becomelgayshall be paid to You in
accordance with the applicable bonus plan.

(©) While You are performing the servidescribed herein, the Company shall reimburse fgpall reasonable and
necessary expenses incurred by You in connectitmtihve performance of Your duties of employmenebeder in accordance with
the Company'’s expense reimbursement policy asegp i the Company’s executive officers.

(d) Pursuant to this Section 4(d), Yoalkparticipate in the Change-In-Control Acceledatéesting and Severance
Plan amended and restated effective February 18 20d any plan(s) or program(s) that supersegiaae and/or supplement such
plan, as in effect from time to time (the “AV/SP&)}, the second highest and second most benefsial bf participation provided
under the AV/SP. With respect to each individuetdfit, or category of similar benefit, providedMou under each of the AV/SP
and this Agreement, the two (2) benefits shallbetumulative, and You shall be entitled to receiaeh such benefit, or category of
benefit, under the terms of the AV/SP or the teofithis Agreement, whichever would be the greateoant or value to You, except
that the timing and manner of payment of such bengliall be consistent with the terms of this Aggnent, regardless of whether the
amount or value of the benefits You are entitlecetteive are determined under the AV/SP or thissAgrent. The restrictions on
cumulation of benefits in this Section 4(d), and #pplication of the terms of the AV/SP to bengditsvided thereunder, shall not
apply to Your right to qualify for and participatethe AV/SP at the second highest and second bewsficial level of participation.

(e) You shall receive paid vacation dgrémch twelve (12) month period of Your employmardccordance with the
Company’s vacation policy. To the extent that Yaunot use Your accrued vacation during such twgl2¢ month period, any




remaining accrued vacation shall be subject ta#ngyover restrictions applicable in the Compamgsmal vacation policies.

5. Equity Rights.

€)) Upon execution of this Agreement, gball be entitled to receive 50,000 RSUs whicHl stest in accordance
with the terms of the EarthLink, Inc. 2006 EquitydaCash Incentive Plan, with 25,000 RSUs vestindwogust 27, 2009, 12,500
RSUs vesting on August 27, 2010 and 12,500 RSUsngesn August 27, 2011, assuming Your continueglegment until each
such time, or as otherwise vested pursuant to@e6ti Upon execution of this Agreement, you shall als@bitled to receive
150,000 stock options which vest over a periodaf fyears in accordance with the terms of the Earky Inc. 2006 Equity and Ca
Incentive Plan and the Company’s standard vestihgdule for stock options.

(b) The stock options and restricted Istamits granted by the Company to You from timéiriee are hereinafter
collectively called the “Stock Options and RSU¥.bu shall be given the period permitted under Yimspective Stock Option
agreements to exercise Your Stock Options after Yeumination of Employment.

(c) Vested Stock Options shall be exatdis for thirty (30) days following termination efnployment.
6. Termination.
€)) A Termination of Employment shall aconly as follows:
(1) For Cause immediately by the Companmy;
2 At Your option for Good Reason; or
) At Your option upon thirty (30) dagsor written notice of termination delivered by iY&o the Compan
or
4) For any reason by the Company upoeetli3) calendar months prior written notice ofrtieration

delivered to You, except during a period of Youwsatiility that may qualify as the period for qualifiion for Your
Termination of Employment due to Your Total Disélibs set forth in Section 6(a)(6); or

(5) By the Company upon Your death; or

(6) By the Company because of Your TBiakbility upon thirty (30) days prior written no#é of terminatiol
delivered to You.

(b) Subject to Section 19 below, if Yaavke a Termination of Employment that is not in agtion with a Change in
Control Event (i) by the Company for other than t€a,” or (ii) by You for “Good Reason,” You sha# paid an amount equal to
one




hundred percent (100%) of the sum of (i) Your B&akary as of the effective date of Your Terminatdemployment and (ii) Your
Annual Target Bonus for the year in which your Teration of Employment occurs. Such amount shajpéie in equal, or as nearly
equal as practicable, biweekly installments, stgriwith the first payroll payment date following ¥toTermination of Employment
described in this Section 6(b) and continuing thftez for eighteen (18) months. However, You wik be entitled to any payment
under this Section 6(b) if you have received payimeander Section 6(c) below. In addition, in tker of such Termination of
Employment as described in this Section 6(b), Yiwalldhecome immediately vested in all Your outstagdtock Options and RSUs
that otherwise would have vested during the 18-mpetiod immediately following such TerminationErihployment.

(c) Subject to Section 19 below, if a Neublic Change in Control Event occurs and you hatepreviously incurred
a Termination of Employment, You shall be paid @srsas administratively practicable after such @leain Control Event an
amount equal to one hundred and fifty percent (150Rthe sum of (i) Your Base Salary as of the @ffe date of the Change in
Control Event and (ii) Your Annual Target Bonus fbe year in which the Change in Control Event egcun the event You receive
any payments under this Section 6(c), Your righeteive payments under Sections 6(b), 6(d) andvé(kebe terminated.

(d) Subject to Section 19 below, if, tnaection with a Public Change in Control EventuYmave a Termination of
Employment (i) by the Company for other than “Catee (ii) by You for “Good Reason,” You shall baid an amount equal to (a)
one hundred and fifty percent (150%) of the surfi)of our Base Salary as of the effective date ofivdermination of Employment
and (ii) Your Annual Target Bonus for the year ihigh Your Termination of Employment occurs. Suatoant shall be paid in
equal, or as nearly equal as practicable, biweesiallments starting with the first payroll payneiate following Your Termination
of Employment as described in this Section 6(d) @mtinuing thereafter for eighteen (18) monthswdver, You will not be
entitled to any payment under this Section 6(¢piii have received payments under Section 6(c) above

(e) If You have a Termination of Employmhey the Company for Cause or by You for reasaherahan for “Good
Reason,'the Company will have no obligations to pay You anyount beyond the effective date of such Ternonadf Employmer
whether as Base Salary, Annual Target Bonus orwike or to provide You with any benefits arisirgréunder or otherwise except
as required by law.

7. Confidential Information and Trade Serets. You acknowledge that the nature of Your engagerbgtihe Company is
such that You shall have access to the Confideimiaimation and the Trade Secrets, each of whashdreat value to the Company, provides
the Company a competitive advantage, and congitbefoundation upon which the Business of the @y is based. You agree to hold
of the Confidential Information and the Trade Sexie confidence and to not use, disclose, puldisttherwise disseminate any of such
Confidential Information and the Trade Secretsry @ther person, except to the extent such disptoisu(i) necessary to the performance of
this Agreement and in furtherance of the




Company’s best interests, (ii) required by appliedaw, (iii) as a result of portions of the Cordittial Information and/or the Trade Secrets
becoming lawfully obtainable from other sourceg) &uthorized in writing by the Company, or (v) essary to enforce this Agreement. The
restrictions set forth in this Section 7 shall remia full force and effect (a) with respect to tenfidential Information, for the three (3) year
period following the effective date of Your Termiiwen of Employment, and with respect to the Tradersts, until the Trade Secrets no
longer retain their status or qualify as trade escander applicable law. Upon Your Terminatiofcofployment, You shall deliver to the
Company all documents, records, notebooks, workersa@and all similar material containing Confidahthformation and Trade Secrets,
whether prepared by You, the Company or anyone else

8. Inventions and Patents All inventions, designs, improvements, patentsydghts and discoveries conceived by You
during the term of this Agreement which are uséfudr directly or indirectly relate to the businegshe Company or to any experimental
work carried on by the Company, shall be the priypafrthe Company. You agree to promptly and fadligclose to the Company all such
inventions, designs, improvements, patents, coptgignd discoveries (whether developed individuadlyith other persons) and at the
Company’s expense, to take all steps necessargeasdnably required to assure the Company’s owipettséreof and to assist the Company
in protecting or defending the Company’s proprigtéghts therein.

9. Restrictive Covenants

€)) NorCompetition. You agree that during Your employment, and fpeeod of twelve (12) calendar months
following Termination of Employment, You shall nmrform within the 50 states of the United StateAraerica any services which
are in competition with the Business of the Compadmgng Your employment, or following Your Termiiat of Employment any
services which are in competition with a Materiaklof Business engaged in by the Company at the ¢if Your Termination of
Employment, and which are the same as or similtitdse services You performed for the Company utiderAgreement; provide:
however, if the other business competitive withBusiness of the Company has multiple lines, diwisj segments or units, some of
which are not competitive with the Business of @@npany, nothing herein shall prevent You from geimployed by or providing
services to such line, division, segment or urdt th not competitive with the Business of the Camp For purposes of this Section
9(a), “Material” means a line of Business that esents 20% or more of the Company’s consolidateehtees or adjusted EBITDA
for the four fiscal quarters immediately precedfaur Termination of Employment.

(b) NorRecruitment You agree that during Your employment and fpeeod of twelve (12) calendar months
following Termination of Employment, You will nadjrectly or indirectly: (1) solicit, induce, redtuor cause a Restricted Employ
to resign employment with the Company or its A#fiés, or (2) participate in making hiring decisiogrscourage the hiring of, or aid
in the hiring process of a Restricted Employee emalif of any employer other than the Company andffiliates. As used herein,
“Restricted Employee” means any employee of the @aomy or its Affiliates with whom You had materialdiness-related contact
while performing services under this
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Agreement, and who is: (1) a member of executia@agement; (2) a corporate officer of the Comparang of its Affiliates; or (3
any employee of the Company or any of its Affilmengaged in product or service development orymtont service management.

(c) Effect of Breach The obligation of the Company to continue tdiliuts payment and benefit obligations to You
pursuant to Sections 6(b), 6(c), 6(d), 6(e) and B(donditioned upon Your compliance with the psaans of this Section 9 and
Sections 7 and 8. Accordingly, in the event thati¢hall materially breach the provisions of thigt®n 9 and/or Sections 7 and/t
and not cure or cease (as appropriate) such miatee@ch within ten (10) days of receipt of notibereof from the Company, the
Company’s obligations under Sections 6(b), 6(a)),68(e) and 9(d) shall terminate. Terminationh&f Companys obligations unde
Sections 6(b), 6(c), 6(d), 6(e) or 9(d) shall netlhe Company’s sole and exclusive remedy for adiref this Section 9 and/or
Sections 7 and/or 8. In addition to the remedyidied in this Section 9(c), the Company shall bttled to seek damages and
injunctive relief to enforce this Section 9 and t8ets 7 and 8, in the event of a breach by Yol $ection 9 and/or Sections 7
and/or 8. Additionally, in the event You matenatireach such provisions, You shall be requirecpay to the Company all such
amounts paid pursuant to Sections 6(b), 6(c), &@), and 9(d) that You would not have received sush amount been paid and
You breached such provisions.

10. Remedies

€)) The parties hereto agree that théces to be rendered by You pursuant to this Agesgimand the rights and
privileges granted to the Company pursuant toAlgieement, are of a special, unique, extraordiaaxy intellectual character, whi
gives them a peculiar value; the loss of which cailve reasonably or adequately compensated in dsia@ny action at law, and
that a breach by You of any of the terms of thise®gnent will cause the Company great and irreparnapiry and damage. You
hereby agree that the definition of the Businegh®fCompany set forth in Section 1 is correct; tha Company and its Affiliates
conduct business throughout the 50 states of tlid)Btates of America and beyond, and that thesteictions are reasonably
necessary to protect the legitimate business istiedf the Company. You hereby expressly agradtbaCompany shall be entitled
to the remedies of injunction, specific performanoéd other equitable relief to prevent a breadiisfAgreement by You. This
Section 10 shall not be construed as a waiver pio#mer rights or remedies which the Company masetiar damages or otherwise.

(b) In the event of any dispute overititerpretation or application of this Agreemeng tbompany shall reimburse
you for your reasonable attorneys’ fees and costsried in connection with that dispute unlessGbenpany is determined, by final
judgment of a court of competent jurisdiction, tothe prevailing party on all or substantiallyaflthe issues in dispute, which
reimbursement shall be made promptly following ffijpagment.

11. Construction and Severability The parties hereto agree that the provisions efAlgreement shall be presumed to be
enforceable, and any reading causing unenforceabili
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shall yield to a construction permitting enforcemeim the event a court should determine not foree a provision of this Agreement due to
overbreadth, violation of public policy, or similegasons, the parties specifically authorize seefewing court to enforce said covenant to
the maximum extent reasonable, whether said rangdie in time, territory, scope of prohibited aitiés, or other respects. If any single
covenant, provision, word, clause or phrase inAlgigeement shall be found unenforceable, it shalsévered and the remaining covenants
and provisions enforced in accordance with thertefithe Agreement.

12. Assignment This Agreement and the rights and obligations eftfthreunder may not be assigned by either pargtder
without the prior written consent of the other gdrereto.

13. Notices Except as otherwise specifically provided hereity, motice required or permitted to be given to Yaousuant to
this Agreement shall be given in writing, and peidty delivered or mailed to You by certified ma#turn receipt requested, at the addres
forth below Your signature on this Agreement oswith other address as You shall designate by writhéice to the Company given in
accordance with this Section 13, and any noticaired or permitted to be given to the Company,Ghairman of the Board of Directors or
the Chairman of the Leadership and Compensationniitiee of the Board of Directors shall be givemiriting, and personally delivered or
mailed to that recipient by certified mail, retugteipt requested, addressed to the appropriaf@ertat the address set forth under the
signature of the Chief Executive Officer of the Guany or his designee on this Agreement or at stledér @ddress as the Company shall
designate by written notice to You given in accoawith this Section 13. Any notice complyingwihis Section 13 shall be deemed
received upon actual receipt by the addressee.

14. Waiver. The waiver by either party hereto of any breacthisf Agreement by the other party hereto shallb®ogffective
unless in writing, and no such waiver shall opeaatbe construed as the waiver of the same or anbtieach on a subsequent occasion.

15. Governing Law. This Agreement and the rights of the parties heteushall be governed by and construed in accoedanc
with the laws of the State of Georgia.

16. Beneficiary. All of the terms and provisions of this Agreememalsbe binding upon and inure to the benefit af ae
enforceable by the parties hereto and their resgesticcessors, heirs, executors, administratatrgpammitted assigns.

17. Entire Agreement This Agreement embodies the entire agreement gidhtes hereto relating to Your employment by
Company in the capacity herein stated and, excegpecifically provided herein, no provisions of @mployee manual, personnel policies,
Company directives or other agreement or docunteit ke deemed to modify the terms of this Agreemé&io amendment or modification
of this Agreement shall be valid or binding uponuYar the Company unless made in writing and signethe parties hereto. All prior
understandings and agreements relating to Youram@nt by the Company, in whatever capacity, arebhyeexpressly terminated.
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18. Excise Tax

(@) If any payment or distribution by tBempany and/or any Affiliate of the Company tdarYour benefit, whether
paid or payable or distributed or distributableguant to the terms of this Agreement or otherwissymnt to or by reason of any
other agreement, policy, plan, program or arrangenirecluding without limitation any stock optiostock appreciation right or
similar right, or the lapse or termination of amgtriction on or the vesting or exercisability afyaf the foregoing (a “Payment”),
would be subject to the excise tax imposed by 8eetb99 of the Code or to any similar tax imposgdatate or local law, or any
interest or penalties with respect to such taxi{gax or taxes, together with any such interestmethlties, being hereafter
collectively referred to as the “Excise Tax"), thiwe payments and benefits payable or providedruhieAgreement (or other
Payments as described below) shall be reduced(ltelow the amount of the payments or benefitsigded under this Agreemer
if, and only to the extent that, such reduction alilow You to receive a greater Net After Tax Ambthan You would receive
absent such reduction.

(b) The Accounting Firm will first detem@ the amount of any Parachute Payments thatagbfe to You. The
Accounting Firm also will determine the Net Afteaxd Amount attributable to Your total Parachute Pegts.

(c) The Accounting Firm will next detemmeithe largest amount of Payments that may be toadeu without
subjecting You to the Excise Tax (the “Capped Paysig Thereafter, the Accounting Firm will detéma the Net After Tax
Amount attributable to the Capped Payments.

(d) You then will receive the total Pdrate Payments or the Capped Payments or suchatimint less than the to
Parachute Payments, whichever provides You withhileer Net After Tax Amount, but in no event valhy such reduction impos
by this Section 18 be in excess of the amount gfr@ats or benefits payable or provided under tlgse&ment. If You will receive
the Capped Payments or some other amount lessettthidotal Parachute Payments, the total Paragtayments will be adjusted
first reducing the amount of any noncash benefitdeun this Agreement or any other plan, agreemeatrangement (with the source
of the reduction to be directed by You) and themdgjucing the amount of any cash benefits underAgreement or any other plan,
agreement or arrangement (with the source of tthectéon to be directed by You). The Accountingnfriwill notify You and the
Company if it determines that the Parachute Paysnanist be reduced and will send You and the Comparopy of its detailed
calculations supporting that determination.

(e) As a result of the uncertainty in épplication of Code Sections 280G and 4999 atithe that the Accounting
Firm makes its determinations under this Sectigntli8 possible that amounts will have been paidistributed to You that should
not have been paid or distributed under this Sed® (“Overpayments”), or that additional amourtsidd be paid or distributed to
You under this Section 18 (“Underpaymentslf)the Accounting Firm determines, based on eitherassertion of a deficiency by
Internal Revenue Service against the Company ot ¥bich assertion the Accounting
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Firm believes has a high probability of successamtrolling precedent or substantial authorityt v Overpayment has been made,
that Overpayment will be treated for all purposes aebgb initio that You must repay to the Company together witbrést at the
applicable Federal rate under Code Section 787®jged, however, that no debt will be deemed teeHaeen incurred by You and
no amount will be payable by You to the Companyeas) and then only to the extent that, the deeraktiathd payment would eitr
reduce the amount on which You are subject to et Code Section 4999 or generate a refund afrtprsed under Code Section
4999. If the Accounting Firm determines, basednupantrolling precedent or substantial authorityttan Underpayment has
occurred, the Accounting Firm will notify You andet Company of that determination and the amoutttaifUnderpayment will be
paid to You promptly by the Company.

® For purposes of this Section 18, fihllowing terms shall have their respective megnin

0] “Accounting Firm” means the- indepent accounting firm engaged by the Company irbepany’s
sole discretion.

(i) “Net After Tax Amount” means the aomt of any Parachute Payments or Capped Payments, a
applicable, net of taxes imposed under Code Sectip8101(b) and 4999 and any State or local indaes applicable to
You on the date of payment. The determinatiornefMlet After Tax Amount shall be made using thénégy combined
effective rate imposed by the foregoing taxes @oine of the same character as the Parachute Pay/orebapped
Payments, as applicable, in effect on the datapfent.

(iii) “Parachute Payment” means a payntieat is described in Code Section 280G (b)(2), detexd in
accordance with Code Section 280G and the regakapoomulgated or proposed thereunder.

(9) The fees and expenses of the Accogriirm for its services in connection with theatetinations and
calculations contemplated by the preceding sulmezghall be borne by the Company; If such feeseapdnses are initially paid by
You, the Company shall reimburse You the full anmaifrsuch fees and expenses within five businegs der receipt from You of
a statement therefore and reasonable evidencewfp&yment thereof.

(h) The Company and You shall each ptiee Accounting Firm access to and copies of aok$, records and
documents in the possession of the Company or ¥®the case may be, reasonably requested by tlouAting Firm, and otherwis
cooperate with the Accounting Firm in connectiothvthe preparation and issuance of the determimsitimd calculations
contemplated by the preceding subsections. Angraéhation by the Accounting Firm shall be bindimgpn the Company and You.

0] The federal, state and local incamether tax returns filed by You shall be prepaaed filed on a consistent
basis with the determination of the Accounting Firm
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with respect to the Excise Tax payable by You. Yaiuhe request of the Company, shall provideGbmpany true and correct
copies (with any amendments) of Your federal incdaxereturn as filed with the Internal Revenue 8erand corresponding state
and local tax returns, if relevant, as filed witle applicable taxing authority, and such other dumuts reasonably requested by the
Company, evidencing such conformity.

()] All payments to be made to You untleés Section 18 must be paid by the end of Yoxalide year next following
the year in which the taxes that are the subjettefudit or litigation are remitted to the taxengthorities or, where no such taxes
are remitted, the end of your taxable year follayvine year in which the audit is completed or therefinal and non-appealable
settlement or the resolution of the litigation.

19. Tax Liabilities and Code Section 409A Any payments or benefits that you receive purstmthis Agreement shall be
subject to reduction for any applicable employm@nwithholding taxes. Notwithstanding any othewypsion of this Plan, if You are a
Specified Employee, and if the amounts that Youeaitiled to receive pursuant to Section 6 areottoérwise exempt from Section 409A of
the Code, then to the extent necessary to compty Séction 409A, no payments for such amounts neaypéde under this Agreement
(including, if necessary, any payments for welf@arether benefits in which case You may be requiogoly for such coverage or benefits
receive reimbursement when payment is no longéripited) before the date which is six (6) monthem¥our Termination of Employment
or, if earlier, Your date of death. All such amtsjwhich would have otherwise been required tpdid over such six (6) months after Your
Termination of Employment or, if earlier, your datedeath, shall be paid to you in one lump surmpet as soon as administratively feas
after the date which is six (6) months after Yoermination of Employment or, if earlier, your dafedeath. All such remaining payments
shall be made as if they had begun as set fortfisnPAgreement. For purposes of this Agreementr¥imhts to payments shall be treated as
rights to receive a series of separate paymertetéullest extent allowable under Section 409Ahef Code. This Agreement is intended to
comply with the applicable requirements of SecdO8A of the Code and shall be construed and irggégdrin accordance therewith. The
Company may at any time amend, suspend or terminatégreement, or any payments to be made heesruad necessary to be in
compliance with Section 409A of the Code to avbiel imposition on You of any potential excise tasedating to Section 409A.
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IN WITNESS WHEREOF, You and the Company have executed and deliversditlieement as of the date first shown above.

YOU: THE COMPANY:
JOSEPH M. WETZEL EARTHLINK, INC. By:
/sl Joseph M. Wetz /s/ Rolla Huff
Address: Name: Rolla Huff

Title:  Chief Executive Office

Address: 1375 Peachtree Stre
7-North
Atlanta, GA 3030¢
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Exhibit 99.1

Media Contacts;

For Media

Jerry Grass
404-748720¢
grassoj@corp.earthlink.r

For Investors

Mike Gallentine

404-748715¢
gallentineml@corp.earthlink.r

EARTHLINK ANNOUNCES CORPORATE RESTRUCTURING
First Sep in Ongoing Efforts to Optimize Cost Structure and Boost Growth
Company also Authorizes Additional $200 Million to Repurchase Shares

ATLANTA, August 28, 2007— EarthLink, Inc. (NASDAQ: ELNK) today announced aforate restructuring plan. This plan will
reduce operating costs across the company. TBireiceuring will begin immediately and be complelsdthe end of the year.

“While we see this as an important first step itoaking the underlying value that we believe i®imr company, we are only eight
weeks into the process of repositioning EarthLimkthe future. These changes get our cost stmigtuine, but there is much more to do,”
said Rolla P. Huff, EarthLink President and CEQVe'expect to announce additional steps as we agnbiar work over the coming weeks
and months”

“We are extremely appreciative of our employeesiidation and contributions, and we hope that #reefits and services we have
put in place to provide assistance will help dutinig time of transition,” stated Huff. “While wecognize this is a difficult time for those
affected individuals, this was a needed actiortfercompany to better align our cost structure withexisting business.”

Approximately 900 jobs will be eliminated and thegpany will close its Orlando, FL; Knoxville, TN;atrisburg, PA and San
Francisco, CA offices and substantially reduceitsence in Pasadena, CA, and Atlanta, GA. Earkhéxpects to record facility exit and
restructuring costs of $60 - $70 million associa#gith the plan. These costs include $30 - $35 ailfior certain employee-related costs, $10 -
$15




million for lease termination costs, $8 - $10 noiflifor other costs to streamline operations and 8 million non-cash asset write-offs.
EarthLink expects that these facility exit and mesturing costs will be recognized primarily in thérd and fourth quarters of fiscal year 2(

As a result of the corporate restructuring, Eankléxpects to generate $25 - $35 million in costregs through the remainder of
2007. Management believes that due to the expsetadgs generated, the company should receivsitygopayback on the restructuring
costs within six months.

Additionally, EarthLink is modifying its previousligsued revenue, adjusted EBITDA and net loss gaieldor the third quarter and
full year 2007. For the third quarter of 2007, Bank now expects revenue of $290 - $300 millidixcluding the one-time facility exit and
restructuring charges, the company now expectssjiEBITDA (a non-GAAP measure, see definitiofiNon-GAAP Measures” below) of
$30 - $35 million and a net loss of $(33) - $(43)ion. For the full year 2007, Earthlink now exgte to end the year with approximately 3.9
million subscribers, with revenue of $1.190 - $D.3lllion. Excluding the one-time facility exit dnmestructuring charges, the company
expects full year 2007 adjusted EBITDA of $135 48illion and a net loss of $(79) - $(109) million

Given current trends in the Internet access inglustanagement expects industry-wide gross subsaiiiditions to decelerate in
2008. This will result in fewer gross subscribédidions for EarthLink as it will no longer add nearbscribers that do not yield a positive
lifetime value for our shareholders. Additionals subscriber growth slows, the company expecaesalize fewer migrations from
narrowband to broadband. This trend should résdtinger tenured existing subscribers generatighdr life-time cash values. EarthLink
expects that as it reduces its marketing efforteedi at acquiring new customers who have high digglghurn characteristics, our overall
churn will come down over time as our longer teduggisting customers become the predominant partiobase. As a result of this change
in strategy, EarthLink preliminarily estimates thtawill generate cash flow from operations in the/ to mid $200 million range in 2008.
Management expects to further refine this prelimjrestimate when the company provides its custoryaayly guidance with the release of
full year 2007 results.




Share Repurchase

The company also announced that its Board of Diredias expanded its existing share repurchasegmoguthorizing the purcha
of an additional $200 million of its outstandingasbs of common stock. As a result, with this newharization, EarthLink now has $270
million available to purchase common stock.

“Because we believe our recent share price hagefletted the underlying value in our businesspegan repurchasing our shares
under our previously authorized buyback progranrifiguthe third quarter of 2007, we have purchas8ddllion shares of our stock at an
average price of $6.35 per share,” stated KevindD&arthLink’s Chief Financial Officer.

EarthLink may conduct its purchases in the genmaeaket, in privately negotiated transactions, tigtoderivative transactions and
through purchases made in accordance with Rule-1Qb%ler the Securities Exchange Act of 1934. Hpairchase program does not require
EarthLink to acquire any specific number of shaned may be terminated at any time.

Executive Addition

Finally, the company also announced that effecdingust 27, 2007, Joe Wetzel joined EarthLink asniw chief operating officer,
reporting directly to Mr. Huff.

“I would like to welcome Joe Wetzel to our execatieam. He brings a wealth of operating experiéathe team that will help
EarthLink realize its true value potential,” saidffi

Mr. Huff added, “EarthLink’s goal is to continue deliver award-winning Internet tools and servitesur 4 million customers,
while re-positioning ourselves for long term pralfite growth. Continuing to strengthen our exegutiperating talent is critical to delivering
on that goal.”

Non-GAAP Measures

Adjusted EBITDA is defined as earnings before iastincome and other, net, income taxes, depreniatid amortization, stock-
based compensation expense under




SFAS No. 123(R), net losses of equity affiliateingan investments in other companies, and faodlitif and restructuring costs. Adjusted
EBITDA and net loss before facility exit and restiuring costs are non-GAAP financial performancesuees. They should not be
considered in isolation or as an alternative tosuess determined in accordance with U.S. geneaaltgpted accounting principles. Please
refer to the reconciliation of these n@GRAP financial performance measure to the most @raidgle measure reported in accordance with
generally accepted accounting principles and Fdethaf the reconciliation for a discussion of gnesentation, comparability and use of ¢
financial performance measures.

Conference Call for Analysts and Investors

Investors in the U.S. and Canada interested incgaating in the conference call on August 29, 2609:00 a.m. Eastern Daylight
Time (EDT) may dial 1-800-706-0730 and refereneeBEharthLink restructuring call. Other internatiomalestors may dial 1-706-634-5173
and also reference the EarthLink restructuring &drthLink recommends dialing into the call appnoately 10 minutes prior to the
scheduled start time. Investors also will haveappgortunity to listen to a live Webcast of the femance call via the Internet at the following
site: http://ir.earthlink.net.

A taped replay will be available beginning at 12@06. EDT on August 29, 2007 through midnight opt8mber 5, 2007 by dialing
1-800-642-1687. International callers should didl06-645-9291. The replay confirmation code is T4HB.

The Webcast of this call will be archived on Eaitii’s site at: http://ir.earthlink.net/events.cfm.

About EarthLink

“EarthLink. We revolve around you™.” As the natiemiext generation Internet service provider, Atidodsed EarthLink has earned an
award-winning reputation for outstanding custonewige and its suite of online products and sesvidearthLink offers what every user
should expect from their Internet experience: higladity connectivity, minimal online intrusions andstomizable features. Whether it's dial-
up, high-speed, voice, web hosting, wireless orrttitank Extras” like home networking or securityaffhLink connects people to the power
and possibilities of the Internet. Learn more aliearthLink by calling (800) EARTHLINK or visiting &thLink’'s Web site at
www.EarthLink.net.




HH#

Cautionary Information Regarding Forward-Looking Statements

This press release includes “forward-looking” staats (rather than historical facts) that are sulirisks and uncertainties that
could cause actual results to differ materiallyrrthose described. Although we believe that theeetgtions expressed in these forward-
looking statements are reasonable, we cannot peatimég our expectations will turn out to be corr€nir actual results could be materially
different from and worse than our expectations.di¢elaim any obligation to update any forward-loukistatements contained herein, except
as may be required pursuant to applicable law. Wigipect to forward-looking statements in this pretease, the company seeks the
protections afforded by the Private Securitiesgation Reform Act of 1995. These risks include hwiit limitation, (1) that we might not
realize the benefits we are seeking from the catgarestructuring plan announced on August 28, 20@7that our corporate restructuring
plan might have a negative effect on our effortsyintain our subscribers and our relationship withbusiness partners; (2) that we may
successfully enhance existing or develop new prisdared services in a cost-effective manner to rmesgtbmer demand in the rapidly
evolving market for Internet, wireless and IP-bageide communications services, including new patgland services offered in connection
with our voice and municipal broadband network gioimitiatives, which we do not expect to be pralfie in their early stages; (3) that our
service offerings may fail to be competitive witkisting and new competitors; (4) that competitiveduct, price or marketing pressures c«
cause us to lose existing customers to compefipbisn), or may cause us to reduce prices for ervices which could adversely impact
average revenue per user; (5) that we may be uessitd in making and integrating acquisitions iotw business, which could result in
operating difficulties, losses and other adversesequences; (6) that the continued decline of atnowband revenues could adversely affect
our profitability and adversely impact our abilttyinvest in growth initiatives; (7) that we maytit@ able to successfully manage the costs
associated with delivering our wireline broadbaed/ges, which could adversely affect our abiltdygrow or sustain revenues and our
profitability; (8) that companies may not providsti mile broadband access to us on a wholesalg &wash terms or at prices that allow us to
grow and be profitable; (9) that our commercial afithnce arrangements may be terminated or map@ais beneficial as anticipated, which
could adversely affect our ability to increase suipscriber base; (10) that our business may sififfer third-parties for technical and
customer support and certain billing services awable to provide these services, cannot expancett our needs or terminate their
relationships with us; (11) that service interraps or impediments could harm our business; (1&)ghvernment regulations could force us
to change our business practices; (13) that changesinterpretations of, laws regarding consupratection could subject us to liability or
cause us to change our practices; (14) that wenogle able to protect our proprietary technologiesuccessfully defend infringement
claims and may be required to enter licensing gearents on unfavorable terms; (15) that we maycbased of infringing upon the
intellectual property rights of third parties, whiis costly to defend and could limit our abilitydse certain technologies in the future; (16)
that we could face substantial liabilities if we amnable to successfully defend against legal mti(l 7) that our business depends on the
continued development of effective business supp@tems, processes and personnel; (18) that wédenagable to hire and retain sufficient
qualified personnel, and




the loss of any of our key executive officers coattVersely affect us; (19) that we may not obtasuféicient number of customers to gene
the returns anticipated on our investments to coosand deploy municipal wireless broadband net@/0f20) that municipal wireless
networks may not perform as expected or may résulbanticipated costs, which could increase ouwrrcland our cost of providing services;
(21) that we may experience difficulties in constig, upgrading and maintaining our municipal \ss networks, which could adversely
affect customer satisfaction, increase subscriberrcand reduce our revenues; (22) that the méok&ftolP services may not develop as
anticipated, which would adversely affect our apilo execute our voice strategy; (23) that cerégpects of our VoIP service are not the
same as traditional telephone service, which nmait the acceptance of our services by mainstreamuwmers and our potential for growth;
(24) that our E911 emergency services are different those offered by traditional wireline teleplgocompanies and may expose us to
significant liability; (25) that our ability to pxéde our VoIP service is dependent upon thiedty facilities and equipment, the failure of wh
could cause delays or interruptions of our sendegnage our reputation, cause us to lose custandrbmit our growth; (26) that we may
not realize the benefits we are seeking from owestments in the HELIO joint venture or other invesnt activities as a result of lower than
predicted revenues or subscriber levels of the @migs in which we invest, larger funding requiretador those companies or otherwise;
(27) that our stock price has been volatile histdly and may continue to be volatile; (28) that mdebtedness could adversely affect our
financial health and limit our ability to react¢bhanges in our industry or to implement our strigtegtiatives; (29) that we may be unable to
repurchase our convertible senior notes for cagtnwhquired by the holders, including followinguadamental change, or to pay the cash
portion of the conversion value upon conversioamf notes by the holders; (30) that the convertiolie hedge and warrant transactions may
affect the value of our common stock; and (31) smahe provisions of Delaware law, our second redtegrtificate of incorporation and
amended and restated bylaws may be deemed to hargigakeover effect and may delay or prevemnaér offer to takeover attempt that a
stockholder might consider in its best interesiedéhrisks and uncertainties, as well as other a@skisuncertainties that could cause our actual
results to differ significantly from managementgectations, are not intended to represent a cdm|fit of all risks and uncertainties
inherent in our business, and should be read ijunction with the more detailed cautionary statetmemd risk factors included in our
Annual Report on Form 10-K for the year ended Ddmemn31, 2006, as amended.




EARTHLINK, INC.
Reconciliation of Guidance Provided in Non-GAAP Meaures (1)

(in millions)
Quarter Year
Ending Ending
September 30 December 31
2007 2007
Net loss ($80)- ($95) ($139)- ($174)
Facility exit and restructuring costs 47-52 60 - 65
Net loss before facility exit and restructuring tsodl) ($33)- ($43) ($79)- ($109)
Depreciation 10 40
Amortization of intangible asse 4 14
Stocl-based compensation expel 6 19
Net losses of equity affiliat 45-50 160- 180
Interest income and other, net 3 (9)
Adjusted EBITDA (1) $30- $35 $135- $145

Footnote

1 Adjusted EBITDA is defined as earnings before iestincome and other, net, income taxes, depregiatid amortization, stock-based
compensation under SFAS No. 123(R), net lossequifyeaffiliate, gain on investments in other comies, and facility exit and
restructuring costs. Adjusted EBITDA and net losfobe facility exit and restructuring costs are 1f@AAP measures and are not
determined in accordance with U.S. generally aszkptcounting principles. These financial perforceameasures are not indicative of
cash provided or used by operating activities aag differ from comparable information provided tther companies, and they should not
be considered in isolation, as an alternative topare meaningful than measures of financial penforce determined in accordance with
U.S. generally accepted accounting principles. &lim&ncial performance measures are commonly s industry and are presented
because EarthLink believes they provide relevadtuseful information to investors. EarthLink utdthese financial performance
measures to assess its ability to meet future aapipenditures and working capital requirememténcur indebtedness if necessary, and to
fund continued growth. EarthLink also uses thesarfcial performance measure to evaluate the peafocenof its business, for budget
planning purposes and as factors in its employegensation programs. Since the elements of thesedal performance measures are
determined using the accrual basis of accountingexlude the effects of certain capital, financiacquisitionrelated, and facility exit ar
restructuring costs, investors should use thesaatyze and compare companies on the basis ointyreeiod operating performance.




