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UNITED STATEE OF AMERICA

BEFORE THE FEDERAL TREADE COMMISSION

In the Matter of

AMERICA ONLIME, INZ,, and Docket Wo. C-32289

TITME WARNER INC,

Motion for Approval of Hon-Bffiliated I8F and Alternative
Cable Broadband ISP Service Agreement

Purguant to Paragraph II.A.2. of the Decision and
Crder (the "Coneent Deoree") finalized by the Federal Trade
Commission {(the "Commigsien") on April 17, 2001,! AQL Tims
Warner Inc. ("AOLTW"} moves the Commission for approval of.
{1}mAthana SBervices, Inc. {"Athena"}, and (2) the
Alternative Cable Broadband ISP Service Agreement entered
inte between Time Warner Cable ("TWCO") and Athena to provide

cable hroadband ISP service in TWO's Appleton, Green Bay and

Milwaukes divieionsg.®
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I. Athena.

BOLTW seeks approval of Athena and the Alternative
Cable Broadband Agreement bhetween TWC and Athena dated
November 1%, 2001. That Agreement is based on the gawme
aconomic model as the Agreement between TWC and Earthiink,
Inc. ("RarttbLink"} that has already bkeen approved by the
Commission.

Athena provides an ISP aervice known as Atbenet
Dala Exchange ("Athenet"). Athenet is the largest locally
owned ISP in an area of Wisconsin referred to as the Fox
River Valley. It is based in Appleton and currently serves
the metropolitan areas of Appleton, Oreen Bay and Oshkosh,

Wisconsin.
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Athena has provided Intermet access to consumers
in the ragion ginces 1395, In addition to hasic Internsatk
accags, Athena offers a full array of Internet-related
gervices to its customers, including web hosting services,
web design, web development, and web consulting.

Athaena raizesz consumer awarenass and interest
through a number of chammel=s. Athena promotes ite ISP
gervice in ite operating area through the use of radio,
print and televisgion advertisemsnts. In addition, Athena
ancouradges iteg subscriberg to tell others about ites ISP
sarvice by providing a payment when a referral leads to the

gigning of a new subscriber.
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Baeed on its healthy growth rate and sound
financial position, there is ample reason to believe that

Athena will be a vigorous competitor az a cable broadband

18P on TWC cable systems.
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IIT. Cenclusion.

The Cable Broadband ISP Service Agreement between
TWC ;nd Athena is yet another example of AOLTW'as continuing
efforts to enter into Cable Broadband ISP Service Agreements
with small and regional ISPs across TWC'as dable divisions.
TWC believes that thc addition of Athena's ISP service to
the list of ISP services that will be available to consumers
in the RAppleton, Green Pay and Milwaukee divisions will
ben=fit consumers by enhancing the range of scrvice and

pricing optiong that are available to them. Prompt approval

by the Commission of Athena will pormit Athena to move
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quickly to begin offering cable broadband service to compete
against A0L, Road Runner and EarthlLink in those divisions at
the earlieat poa=zibhle juncture.

For the foregoing reasons, the approval of Athena
by the Commission is warranted and in the public interast.
We and BOLTW's representatives are available to maakb with
the Staff of the Commission to anewer quegtiong and provide
further information in connection with any of the foregoing

matters.

Decemnbaer 14, 2001.

Reppectfnlly eunbmitted,

CRAVATH, SWAINE & MOORE,

New York, ¥NY 140019
{212} 474-1000

Attorneys for AQL Time Warner Inc.



