EARTHLINK, INC.

FINANCE COMMITTEE
of the
BOARD OF DIRECTORS

CHARTER

(Updated as of October 20, 2009)

Charter

This document shall be the official governing chaft€harter”) of the Finance
Committee (formerly known as the Investment Commit{dee“Committee”) of the Board of
Directors (the'Board”) of EarthLink, Inc., a Delaware corporation (tli@mpany”). This
Charter hereby replaces and supersedes all former Chartduging the Charter adopted on
January 24, 2006 (updated as of October 21, 2008). Definitiarestafn terms used in this
Charter are included in the Definitions section herein.

[. Purpose and Scope

The Committee shall have responsibility for reviewing avaluating material
investments in other companies and strategic decisionsinega material expansion or exit
from existing lines of business and entry into new lifdsusiness proposed to be made by the
Company, and, in some cases, making recommendatigmemised investments and strategic
decisions to the Board for its consideration and apjprova

1. Composition; Organization

The Committee shall consist of two (2) or more Direstat least a majority of whom
shall be Independent Directors, which number shall berdeted by the Board from time to
time in its discretion.

The Board annually shall elect the members of the Cie®rio serve for a term of one
(1) year or other length of term, in the discretiothaf Board, and shall otherwise serve until
their successors are duly elected and qualified. Each merhthee Committee shall serve at the
pleasure and discretion of the Board and may be reptaceemoved by the Board at any time
and from time to time in its discretion. At the timkeeach annual election of the Committee
members, or at other times in the discretion of tomRittee or the Board, the Committee shall
designate one member of the Committee to be its Chajrm#he absence of such designation
by the Committee, the Board shall designate the @taanr

V. M eetings; Voting; Procedures

The Committee shall meet as frequently as the discludngeresponsibilities shall
require. The Chairman or a majority of the memioéthe Committee may call meetings of the
Committee upon reasonable notice to all members of dinen@ittee. The Committee shall meet
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at such times and places as shall be determined by tiev@m. At each meeting of the
Committee, a majority of the members shall constiéauggiorum, and a majority of the members
present at any meeting at which a quorum is present maydethalf of the Committee. When
present, the Chairman will preside at all meetinghi®@iGommittee. The Committee may meet
in person or by telephonic or video conference, and nka&yadetions by unanimous written
consent of all the members of the Committee. The@ittee shall keep regular minutes of its
proceedings and shall report to the Board in an appteg@ial timely fashion.

V. Responsibilities and Duties

To fulfill its responsibilities and duties, the Comméttehall:

1. Review and evaluate with Company management, as indibatew, certain
Transactions and the financing of such Transactions llas/o Particularly, the Committee
shall:

(a) be advised by Company management of Transactions involvinggaggre
financial commitments of up to $5 million;

(b) review and approve proposed Transactions involving aggregateiftha
commitments of more than $5 million to $10 million; and

(c) recommend and seek Board approval for proposed Transaichahgng
aggregate financial commitments of more than $10 million.

As a member of the Committee, the Company’s Lead @iresttall have the authority to act on
behalf of the Committee with respect to items (@) - With respect to any Transaction
consisting of an exit from a line of business, the aggesiyzancial commitment shall be
measured by the amount of the proceeds in connectiorheitsale, the accounting impact
from the write down or impairment of assets from ary of a line of business or such other
measures as may be appropriate.

2. Analyze and consider, when reviewing each proposed Tramsa&cinsisting of
an Investment, whether such proposed Investment wouldutd treasonably be expected to
cause the Company to be considered an Investment Companyhaséierestment Company
Act, which information also shall be provided to the Bharapplicable, for its consideration of
the Investment.

3. Perform (or cause to be performed) an analysis wifbertgo the Company’s
holdings of Securities of other entities, which anadysi®all occur as requested by the Board, the
Chief Executive Officer CEQ’) or Chief Financial Officer (CFQO"). If requested by the
Board, CEO or CFO or as otherwise appropriate, the Coserstiall prepare (or cause to be
prepared) a written report setting forth reasonable deithilrespect to such Securities,
including without limitation the type of Securities, the ghase price, any appropriate
information relating to Investment Company Act measurgsjexnd other appropriate details as
may be determined by the Committee.
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4, Retain, in its sole discretion, experts, consultants other advisors to aid the
Committee in fulfilling its duties pursuant to this Charter

5. Review and reassess the adequacy of this Charter as figqsetite Committee
deems appropriate. If any revisions to the Charter amaetbaecessary or appropriate, submit
such recommended changes to the Board for its consaeeatd approval.

6. Perform such other functions as the Board may request.
VI. Definitions

In the event the applicable rules and requirementiseo$ecurities and Exchange
Commission or the Nasdag Stock Market are amended frogriditime to revise their defined
terms, the corresponding definitions herein shall be autcaiig amended to conform to such
definitions as revised by the Securities and Exchange Corammsthe Nasdaqg Stock Market,
as applicable.

“Director” shall mean a duly elected and qualified individual servintherBoard of the
Company.

“Family Member” shall mean a person’s spouse, parents, children anagsbWhether
by blood, marriage (including any in-law relationships) or #dapor anyone residing in such
person’s home.

“Independent Director® shall mean a person other than an executive officemployee
of the Company or its subsidiaries or any other indivithazing a relationship, which, in the
opinion of the Company’s Board, would interfere with tkereise of independent judgment in
carrying out the responsibilities of a Director. Tokowing persons shall not be considered
independent:

(a) a Director who is, or at any time during the past thregg8)s was, employed by
the Company or by any subsidiary of the Company;

(b)  a Director who accepted or who has a Family Member whepsed any
compensation from the Company or any subsidiary of tagainy in excess of $120,000
during any period of twelve consecutive months within thed (3) years preceding the
determination of independence, other than the following:

(1) compensation for Board or Board committee service;

(i) compensation paid to a Family Member who is a non-execeith@oyee
of the Company or a subsidiary of the Company; or

(i)  benefits under a tax-qualified retirement plan, or n@ardtionary
compensation;

! This definition of “Independent Director” is also subjaxinterpretive guidance provided by the Nasdaq Stock
Market from time to time.
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(©) a Director who is a Family Member of an individual whooisat any time during
the past three (3) years was, employed by the Company amy subsidiary of the Company as
an executive officer;

(d) a Director who is, or has a Family Member who is, angairin, or a controlling
shareholder or an executive officer of, any organizatiomhich the Company made, or from
which the Company received, payments for property or gswicthe current or any of the past
three (3) fiscal years that exceed 5% of the recijgi@ainsolidated gross revenues for that year,
or $200,000, whichever is more, other than the following:

@) payments arising solely from investments in the Compasecsirities; or

(ii) payments under non-discretionary charitable contributiatching
programs;

(e) a Director of the Company who is, or has a Family Memld® is, employed as
an executive officer of another entity where at ametduring the past three (3) years any of the
executive officers of the Company serve on the compensadimmittee of such other entity; or

€3) a Director who is, or has a Family Member who is, assurpartner of the
Company’s outside auditor, or was a partner or employdedfompany’s outside auditor who
worked on the Company's audit at any time during any gfakethree (3) years.

“Investment” shall mean any purchase or acquisition by the Compameadduity, debt
or other securities of another entity for investmenppaes, including without limitation (i)
common stock, (ii) preferred stock, (iii) limited lisiby company interests, (iv) partnership
(limited or general) interests, (v) notes, (vi) bonds) Other evidence of equity interests or
indebtedness, (viii) options, (ix) warrants, (X) anynastent convertible into any such securities,
or (xi) any other rights to purchase or otherwise acquiyesach securities (collectively, the
“Securities”). “Securities” shall not include U.S. Government issued or backed sesurit

“Investment Company ActShall mean the federal Investment Company Act of 1940, as
amended, together with all rules and regulations rethie@to as promulgated by the SEC,;

“Investment Companyshall have the meaning set forth in the Investment Caynpat;
“SEC” shall mean the U. S. Securities and Exchange Commisswn;

“Transactions” shall mean Investments and strategic decisions regaggpansion or
exit from existing lines of business and entry into newdiof business, including acquisitions,
joint ventures or dispositions of businesses and cagstagts.

*kkkkk Kk k%

4

EarthLink — Finance Committee Charter (OctoberZm9)



