(REDACTED VERSION]

UMITED STATES OF AMERTICA

BEFORE THE FEDEEAL TRADE COMMISSTIONW

In the Matrter of
AMERICA ONLINE, INC., and Dookat Mo, C-30295

TIME WARNER INC.

Moticon for Approval of Non-Affiliated ISP and Alternative
fable Broadband ISP Service hAgreement

Tursuant to Paragraph II1.B.1. of the Decision and
Order ("the Consent Decree"] finalized by the Fedsral Trads
Commigsion (the "Commiggion") on April 17, 2001,% AOL Time
Warner Inc. {YAOLTW"} moves the Commiggion for approval of
{1) DURD Communications Corp. {("IRIROY), and (2} the
Alternative Cable Broadband ISP Service Rgresment entered
into between Time Warhner Cable ("TWCO") and DURD {the
"hgreeuent") to provide cable broadband ISP service in TWC's
Birmingham, Charlette, Greensbore, Jackson/Monroes, Memphis,
Raleigh, South Carslina and Wilmington divisions,® DURO

provides Interret service under the nams Volaris Online

CONFIDENTLAL
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{"Wolaris"} and will itself he referred to herceinafter a=
"Yolarig".
CONFIDENTIAL
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I. Volaris,

AQLTH zeeks approval ¢f Volaris and the
Dlleprpatlve Cable Broadband Agreement hetween TWC and
Volaris dated February 20, 2002, and amended o April 23,

2002 and July B, 2002.

CONFIDENTIAL
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The Agreement is based on the
same econcmic model as the Agreemsnt between TWC anid
BarthLink, Inc. ("EarthLink"} that already has been approved
Ly Lhe Commizglonr.

Volaris iz an ISP based in Oriando, Florida.
WVolaris wﬁs incorporated in Delawars as IHEC in December

1299 . TR changed itz brand name to Volaris in Novembear
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2001. Prior to the name change, Internet services ware

offered through eleven regional ISPs.?

. CONFIDENTIATL . ,
Volaria hae REDACTED aubecrilberae in

¥lorida, Genrgia, Kentucky, Louisiana, Missizeippi, @arth

Carolina, Ohio, South (arolina and Tennesges.

CONFIDENTIAL
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TWC expects that Volaris will be a competitive
ISF. &t the time the adoption of the name "Volaris" was
announcad, QOzzie de Faria, Chief Executive Officer of
Volaris, ammounced that Wolaris has “"focused [its] efforta
on becoming the Southeast's alternative provider to AOLN.?
Volaris has placed ar emphasizs on providing aubacribers with

a high I=vel of service. Veolaris maintaine two regional

1 Tha eleven regional IS8Ps wers Apex Internst (Eentuckyl),
UoastalNet [(Horth Carclinal, CrossRozda hooeas
'Miesiseippil, Edge.net (Tennssses), Gulf Coast Internet
{Florida}, ICX Online (Tanneszee), KIH Online {Hentuaky),
MPInet (Florida}, Surf South {Qeorgial, VOL.com [(Tennessee),
and WAVE Commmications (North Cavrolinal.

Y Press Release, Volaris Umline, Durccom znd ite
gsubeidiaries become Yolarie Omline [November 1, 2001)
favailable at <<http://about.volaris.con/Company Info/
releases.asprarticle=55==) .
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call centera and a number of regional offices toc ensure a
high level of regponsiveness toe customer questicns and
concerns. In addition, Volaris has made an effork to raise
its profile through a host of promoticnal activities.
VYolaris promotes 1ts ISP service using radio, billboard and
newspaper advertisements. 0Other examples of promotional
activities include its sponsorship of a WNASCAR team for part
of the 2002 season, a "Refer a Friend" program in which

submcribers recelve a payment for referrals of new

subgcribers CONFIDENTIAL
REEDACTED

THC believepg that Volaris' positive financial
positicn, establiaghed reputaticon in the region, and existing
infrastructurse to marke:- and support ISP services will

enable it to compete effectively as a cable broadband ISP,

CONFIDENTIML
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TIT. Conclusion.

The Agreement that is being submitted for
Commission approval reflects the effort that TWC iz making
to negotiale and enter Altermative Cable Broadband ISP
Servics Agreements with regicnal ISPz that operacts in areas
outside of the Identified Cakle Divisions. Prompt approval
of the Volaris Agresement and other Alternatiwve Cable
Broadband ISP Service Agreements submitted pursuant to
Paragraph IIL.B.1. of the Decisicon and Order will hasten the
process of providing comsumsers with the benefits of cable

hroadband mulliple ISP service.

COWFIDENTTIAL
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TWC helieves that the addition of Volaris to the
list of I8Pz that will be launched in the Birmingham,
Charlette, Greensboro, Jackson/Monroe, Memphis, Raleigh,
South Carolina and Wilmington divisions will benefit
consumers. Expeditious approval by the Cowmigsion of
volaris will permit Volaris to move quickly to prepaze for
the launch of cable broadband ISP service in thase
divisions.

For the feoregoing reasons, the approval of Valaris
by the Commissicn is warranted and in the public intesrest,
We and AQIIW's representatives are available to mest with
the Staff of the Commiseion to answer questions and provide
further information in connection with any of the foregoing

mattets.

quly La, 20032,
Regpectfully submitted,
CRAVATH SWATHME & MORE,
%W
Eobert D. Joffk "
825 Eighth Avenue

New York, ¥HY 10015
(212} 474-1000

Attorneye for AOL Time Warner Ino.



