AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
EARTHLINK HOLDINGS CORP.
EarthLink Holdings Corp. (the “Corporation”), a corporation duly organized and existing
under the laws of the State of Delaware, hereby certifies as follows:
1.
The original Certificate of Incorporation was filed with the Secretary of State of
Delaware on December 3, 2013.
2.
This Amended and Restated Certificate of Incorporation was duly adopted by the
Board of Directors of the Corporation (the “Board”) in accordance with Sections 242 and 245 of
the Delaware General Corporation Law (the “DGCL”).
3.
This Amended and Restated Certificate of Incorporation shall become effective as
of 11:59 P.M. on December 31, 2013.
4.
The text of the Corporation’s Certificate of Incorporation is hereby amended and
restated to read in its entirety as follows:
ARTICLE 1. NAME
The name of the Corporation is EarthLink Holdings Corp. (the “Corporation”).
ARTICLE 2. REGISTERED OFFICE AND AGENT
The address of the Corporation’s registered office in the State of Delaware is at 160
Greentree Drive Suite 101, Dover, Kent County, Delaware 19904. The name of the
Corporation’s registered agent at such address is National Registered Agents, Inc.
ARTICLE 3. PURPOSES AND POWERS
The purposes for which the Corporation is formed are to engage in any lawful act or
activity for which corporations may be organized under the General Corporation Law of the
State of Delaware (“DGCL”) and to possess and exercise all of the powers and privileges granted
by such law.
ARTICLE 4. CAPITAL STOCK
The total number of shares of capital stock that the Corporation is authorized to issue is
four hundred million (400,000,000), divided into two classes as follows:
(a) three hundred million (300,000,000) shares of common stock, $.01 par value per
share (“Common Stock”); and
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(b) one hundred million (100,000,000) shares of preferred stock, $.01 par value per share
(“Preferred Stock”).
Common Stock. The holders of Common Stock shall be entitled to one vote for each
share on all matters required or permitted to be voted on by stockholders of the Corporation
under the DGCL. The Common Stock shall be subject to all of the rights, privileges, preferences
and priorities of the Preferred Stock as set forth herein.
Preferred Stock. The Board of Directors is authorized, subject to limitations prescribed
by law and the provisions of this Amended and Restated Certificate of Incorporation, to provide
for the issuance, without stockholder approval, of shares of Preferred Stock in series, and by
filing a certificate pursuant to the DGCL, to establish from time to time the number of shares to
be included in each such series, and to fix the designation, powers, preferences and rights of the
shares of each such series and the qualifications, limitations or restrictions thereof.
The authority of the Board of Directors with respect to each series of Preferred Stock
shall include, but not be limited to, determination of the following:
(1)
The number of shares constituting that series and the distinctive designation of
that series; and
(2)
The dividend rate on the shares of that series, whether dividends shall be
cumulative, and, if so, from which date or dates, and the relative rights of priority, if any, of
payment of dividends on shares of that series; and
(3)
Whether that series shall have voting rights, in addition to the voting rights
provided by law, and, if so, the terms of such voting rights; and
(4)
Whether that series shall have conversion privileges, and, if so, the terms and
conditions of such conversion, including provision for adjustment of the conversion rate in such
events as the Board of Directors shall determine; and
(5)
Whether or not the shares of that series shall be redeemable, and, if so, the terms
and conditions of such redemption, including the date or dates upon or after which they shall be
redeemable, and the amount per share payable in case of redemption, which amount may vary
under different conditions and at different redemption dates; and
(6)
Whether that series shall have a sinking fund for the redemption or purchase of
shares of that series and, if so, the terms and amount of such sinking fund; and
(7)
The rights of the shares of that series in the event of voluntary or involuntary
liquidation, dissolution or winding up of the Corporation, and the relative rights of priority, if
any, of payment of shares of that series; and
(8)

Any other relative rights, preferences and limitations of that series.

ARTICLE 5. BOARD OF DIRECTORS
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The business and affairs of the Corporation shall be managed by, or under the direction
of, a Board of Directors comprised as follows:
(1)
The number of directors of the Corporation shall be not less than two (2) and not
more than seventeen (17), the exact number within such minimum and maximum limits to be
fixed and determined from time to time by resolution of a majority of the Board of Directors or
by the affirmative vote of the holders of at least a majority of all outstanding shares entitled to be
voted in the election of directors, voting together as a single class.
(2)
The members of the Board of Directors shall be elected at each annual meeting of
stockholders for a term expiring at the next succeeding annual meeting of stockholders, and in all
cases as to each director until his or her successor shall be elected and shall qualify, or until his
or her earlier resignation, removal from office, death or incapacity.
(3)
Except as set forth below with respect to vacancies and newly created
directorships, directors shall be elected as provided in the Bylaws of the Corporation. The
directors of the Corporation shall not be required to be elected by written ballots.
(4)
Nominations for the election of directors may be made by the Board of Directors
or a committee appointed by the Board of Directors, or by any stockholder of record entitled to
vote generally in the election of directors; provided, however, that any stockholder of record
entitled to vote generally in the election of directors may nominate one or more persons for
election as directors at a meeting only if written notice of such stockholder’s intent to make such
nomination or nominations has been given, either by personal delivery or by the United States
mail, postage prepaid, to the Secretary of the Corporation not later than (i) with respect to any
election to be held at the Annual Meeting of Stockholders, 90 days in advance of such meeting,
and (ii) with respect to any election for directors to be held at a Special Meeting of Stockholders,
the close of business on the seventh day following the date on which notice of such meeting is
first given to stockholders. Each such notice shall set forth:
(A)
The name and address of the stockholder of record who intends to make the
nomination and of the person or persons to be nominated;
(B)
a representation that the stockholder is a holder of record of shares of the
Corporation entitled to vote at such meeting and intends to appear in person or by proxy
at the meeting to nominate the person or persons specified in the notice;
(C)
a description of all arrangements or understandings between the stockholder and
each nominee and any other person or persons (naming such person or persons) pursuant
to which the nomination or nominations are to be made by the stockholder;
(D)
such other information regarding each nominee proposed by such stockholder as
would be required to be included in a proxy statement filed pursuant to the then-current
proxy rules of the Securities and Exchange Commission if the nominees were to be
nominated by the Board of Directors; and
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(E)

the consent of each nominee to serve as a director of the Corporation if so elected.

The Chairman of the meeting may refuse to acknowledge the nomination of any person
not made in compliance with the foregoing procedure.
(5)
Any vacancy on the Board of Directors that results from an increase in the
number of directors, from the prior death, resignation, retirement, disqualification or removal
from office of a director, or otherwise shall be filled by a majority of the Board of Directors then
in office, though less than a quorum, or by the sole remaining director, or by the stockholders of
the Corporation if the Board of Directors has not filled the vacancy and each director so chosen
shall hold office for a term expiring at the next succeeding annual meeting of stockholders and
until his or her successor shall be elected and shall qualify, or until his or her earlier resignation,
removal from office, death or incapacity.
(6)
At any meeting of stockholders with respect to which notice of such purpose has
been given, the entire Board of Directors or any individual director may be removed, with or
without cause, by the affirmative vote of the holders of a majority of all outstanding shares
entitled to be voted at an election of directors, except that if less than the entire Board of
Directors is to be removed, no director may be removed without cause if the votes cast against
his removal would be sufficient to elect him if then cumulatively voted at an election of the
entire Board of Directors.
(7)
Notwithstanding the foregoing, whenever the holders of any one or more classes
or series of Preferred Stock issued by the Corporation shall have the right, voting separately by
class or series, to elect directors at an Annual or Special Meeting of Stockholders, the election,
term of office, filling of vacancies and other features of such directorships shall be governed by
the terms of this Amended and Restated Certificate of Incorporation or the resolutions of the
Board of Directors creating such class or series, as the case may be, applicable thereto.
The invalidity or unenforceability of this Article 5 or any portion hereof, or of any action
taken pursuant to this Article 5, shall not affect the validity or enforceability of any other
provision of this Amended and Restated Certificate of Incorporation, any action taken pursuant
to such other provision, or any action taken pursuant to this Article 5.
ARTICLE 6. LIMITATION OF LIABILITY; INDEMNIFICATION
The directors of the Corporation shall be protected from personal liability, through
indemnification or otherwise, to the fullest extent permitted under the DGCL as from time to
time in effect and any other provisions of Delaware law.
A director of the Corporation shall under no circumstances have any personal liability to
the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a
director, except for those specific breaches and acts or omissions with respect to which the
DGCL expressly provides that this provision shall not eliminate or limit such personal liability of
directors. The modification or repeal of this paragraph of Article 6 shall not adversely affect the
restriction hereunder of a director’s personal liability for any act or omission occurring prior to
such modification or repeal.
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