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         This statement is filed in connection with (check the appropriate box): 
 
              a.    /X/ The filing of solicitation materials or an 
              information statement subject to Regulation 14A, Regulation 
              14C or Rule 13e-3(c) under the Securities Exchange Act of 
              1934. 
 
              b.   /_/ The filing of a registration statement under the 
              Securities Act of 1933. 
 



              c.   /_/ A tender offer. 
 
              d.   /_/ None of the above. 
 
         Check the following box if the soliciting materials or information 
statement referred to in checking box (a) are preliminary copies: |_| 
 
         Check the following box if the filing is a final amendment reporting 
the results of the transaction: |_| 
 
                            CALCULATION OF FILING FEE 
 
Transaction Valuation   $96,889,473.68*     Amount of Filing Fee     $19,377.89 
 
*For purposes of calculating the filing fee only. The filing fee has been 
calculated in accordance with Rule 0-11 under the Exchange Act and is equal to 
1/50 of one percent of the aggregate value of the consideration to be received 
by the issuer, which consists of a cash payment of $81,100,000 and the transfer 
of 75,000 shares of the issuer's Series D Convertible Preferred Stock, valued at 
an aggregate of $15,789,473.68 (or approximately $210.53 per share). The 
valuation of the shares of Series D Convertible Preferred Stock is based on the 
per share price to be paid by CC Systems, Inc. to acquire 38,000 such shares 
from Vulcan Ventures Incorporated in a transaction to occur immediately prior to 
the transaction described herein. 
 
         /X/ Check the box if any part of the fee is offset as provided by 
Exchange Act Rule 0-11(a)(2) and identify the filing with which the offsetting 
fee was previously paid. Identify the previous filing by registration statement 
number, or the Form or Schedule and the date of its filing. 
 
                  Amount Previously Paid:   $19,377.89 
 
                  Form or Registration No.: Schedule 14A 
 
                  Filing Party:  High Speed Access Corp. 
 
                  Date Filed:  November 2, 2001 
 
 



 
 
 
                                  INTRODUCTION 
 
         This Amendment No. 3 amends and supplements the Transaction Statement 
on Schedule 13E-3 filed with the Securities and Exchange Commission on November 
5, 2001, as amended and supplemented by Amendment No. 1 filed on December 24, 
2001 and Amendment No. 2 filed on January 28, 2002 (the "Schedule 13E-3) by High 
Speed Access Corp., a Delaware corporation, the subject company, Charter 
Communications Holding Company, LLC, a Delaware limited liability company, a 
subsidiary of Charter Communications, Inc., a Delaware corporation, CC Systems, 
Inc., a Delaware limited liability company, Charter Communications Ventures, 
LLC, a Delaware limited liability company, Vulcan Ventures Incorporated, a 
Washington corporation and Paul G. Allen, an individual. 
 
         This Amendment No. 3 to the Schedule 13E-3 amends the following item as 
follows: 
 
Item 16. Exhibits. 
 
         Item 1016. 
 
                           Item 16 of the Schedule 13E-3 is hereby amended by 
         adding the following thereto: 
 
             (a)(4)    Definitive  Proxy  Statement  filed by High Speed  Access 
                       Corp.  with the  Securities  and Exchange  Commission  on 
                       February 1, 2002, is incorporated herein by reference. 
 
 
 



 
 
 
                                   SIGNATURES 
 
         After due inquiry and to the best of my knowledge and belief, I certify 
that the information set forth in this statement is true, complete and correct. 
 
 
                                        
Date: February 1, 2002                    HIGH SPEED ACCESS CORP. 
 
                                          By:   /s/ Daniel J. O'Brien 
                                                -------------------------------- 
                                                 Name:   Daniel J. O'Brien 
                                                 Title:  President, Chief Executive Officer 
                                                         and Director 
 
                                          CHARTER COMMUNICATIONS HOLDING COMPANY, LLC 
 
                                          By:   /s/ Curtis S. Shaw 
                                                -------------------------------- 
                                                 Name:   Curtis S. Shaw 
                                                 Title:  Senior Vice President, General Counsel 
                                                         and Secretary 
 
                                          CC SYSTEMS, LLC 
 
                                          By:   /s/ Curtis S. Shaw 
                                                -------------------------------- 
                                                 Name:   Curtis S. Shaw 
                                                 Title:  Senior Vice President, General Counsel 
                                                         and Secretary 
 
                                          CHARTER COMMUNICATIONS VENTURES, LLC 
 
                                          By:   /s/ Curtis S. Shaw 
                                                -------------------------------- 
                                                 Name:   Curtis S. Shaw 
                                                 Title:  Senior Vice President, General Counsel 
                                                         and Secretary 
 
                                          CHARTER COMMUNICATIONS, INC. 
 
                                          By:   /s/ Curtis S. Shaw 
                                                -------------------------------- 
                                                 Name:   Curtis S. Shaw 
                                                 Title:  Senior Vice President, General Counsel 
                                                         and Secretary 
 
                                          VULCAN VENTURES INCORPORATED 
 
                                          By:   /s/ William D. Savoy 
                                                -------------------------------- 
                                                 Name:   William D. Savoy 
                                                 Title:  President 
 
                                          PAUL G. ALLEN 
 
                                          By:   /s/ William D. Savoy 
                                                -------------------------------- 
                                          William D. Savoy as Attorney in Fact 
                                          for Paul G. Allen pursuant to a Power 
                                          of Attorney dated December 12, 2001 
                                          (filed as an exhibit to Amendment No. 1 to 
                                          the Schedule 13E-3 filed on December 24, 2001). 
 
 
 



 
 
 
 
                                  EXHIBIT INDEX 
 
 
         The Exhibit Index for the Schedule 13E-3 is hereby amended by adding 
the following thereto: 
 
              (a)(4)   Definitive  Proxy  Statement  filed by High Speed  Access 
                       Corp.  with the  Securities  and Exchange  Commission  on 
                       February 1, 2002, is incorporated herein by reference. 
 
 
 


