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Conmi ssion File Nunmber 1-33349 | MPORTANT ADDI TI ONAL | NFORMATI ON W LL BE FI LED
W TH THE SEC In connection with the proposed transactions with Sprint
Next el Corporation, a Kansas Corporation ("Sprint"), Intel Corporation, a
Del aware corporation ("Intel"), Google Inc., a Del aware corporation ("Google"),
Contast Corporation, a Pennsylvania corporation ("Contast"), Time Warner Cable
Inc., a Delaware corporation ("Tinme Warner Cable"), and Bright House NetworKks,
LLC, a Delaware limted liability conpany ("Bright House" and, collectively
with Intel, CGoogle, Contast, Time Warner Cable and Bright House, the
"Investors."), Clearwire Corporation ("Clearwire") intends to file a proxy
statenment and other relevant docunents concerning the transactions with the
U S. Securities and Exchange Conmi ssion (the "SEC'). STOCKHOLDERS OF CLEARW RE
ARE URGED TO READ THE PROXY STATEMENT AND ANY OTHER RELEVANT DOCUMENTS FI LED
W TH THE SEC WHEN THEY BECOVE AVAI LABLE BECAUSE THEY W LL CONTAI N | MPORTANT
| NFORVATI ON ABOUT THE TRANSACTI ONS. I nvestors and security holders will be
able to obtain free copies of the proxy statement and other docunents filed
with the SEC by Cearwire through the web site naintained by the SEC at
www. sec. gov. Free copies of the proxy statement, when avail able, and
Clearwire's other filings with the SEC al so may be obtained fromC earwire, by
directing a request to Investor Relations at (425) 216-4735. In addition
i nvestors and security hol ders nmay access copies of the docunents filed with
the SEC by Clearwire on Clearwire's website at www. clearwire.com when they
becone avail abl e. Clearwire, and its directors and executive officers, my
be deemed to be participants in the solicitation of proxies fromC earwire's
stockhol ders with respect to the transacti ons contenplated by the definitive
agreenment between Sprint, the Investors and Clearwire. Information regarding
Clearwire's directors and executive officers is contained in Cearwire's Annua
Report on Form 10-K for the year ended Decenber 31, 2007 and its definitive
proxy statement filed with the SEC on April 29, 2008 for its 2008 Annua
Meeting of Stockhol ders, which are filed with the SEC. You can obtain free
copi es of these docunents fromClearwire using the contact information set
forth above. Additional information regarding interests of such participants
will be included in the proxy statenment that will be filed with the SEC and
avai |l abl e free of charge as indicated above. Forward-Looking Statenents
These filings contain forward-I|ooking statements that involve risks and
uncertainties. The forward-1ooking statements are made pursuant to the safe
har bor provisions of the Private Securities Litigation Reform Act of 1995.
These forward-|ooking statenents may include statenents about future revenue,
profits, cash flows and financial results, the market for Clearwire' s services,
future service offerings, change of control, industry trends, client and
partner relationships, Cearwire's operational capabilities, future financia
structure, uses of cash, anticipated dilution or accretion of acquisitions or
proposed transactions. Actual results may differ materially fromthose stated
in any forward-|ooking statenents based on a nunber of factors, including the
ability of Clearwire to successfully integrate the businesses of Clearwire and
its acquisitions or partners; the effectiveness of Clearwire's inplenentation
of its business plan, the market's acceptance of Clearwire's new and existing
products and services, risks associated with managenment of growth, reliance on
third parties to supply key conponents of Clearwire's services, attraction and
retention of enployees, variability of quarterly operating results, conpetitive
factors, other risks associated with acquisitions, changes in demand for
Clearwire's service or product offerings, financial stability of Clearwire's
custonmers, the ability of Clearwire to neet its contractual obligations to
customers, including service

| evel and di saster recovery commitnents, changes in government |aws and
regul ations; risks associated with rapidly changing technol ogy; the risk that
the transactions described above are not consumrated; as well as the other
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risks identified in Clearwire's filings with the SEC, including, but not
limted to, its Annual Report on Form 10-K for the year ended Decenber 31, 2007
and Quarterly Reports on Form 10-Q copies of which nmay be obtai ned by
contacting Clearwire's Investor Relations department at (425) 216-4735 or at
Clearwire's web site at ww.clearwire.com W undertake no duty to update any
forward-1 ooking statenent to conformthe statement to actual results or changes
in Clearwire's expectations after the date of these filings. ###

The following email fromBenjanin G Wl ff, Chief Executive Oficer of
Clearwire, was issued by Clearwire to its enployees on May 7, 2008: Dear
Partners, Mnents ago we announced that our conpany has entered into a
definitive agreement with Sprint Nextel to conmbine our next generation wireless
br oadband busi nesses to forma new wi rel ess communi cati ons conpany that will
retain the name Cearwire. The new Clearwire will be based in Kirkland, WA |
have agreed to serve as CEO and | ook forward to working with XOHM s Presi dent
Barry West and our conbined | eadership teans to realize the vision we share for
our new conpany. The new conpany w || be focused on expediting the depl oynment
of the first nationw de nobile W MAX network providing a true nobile broadband
experi ence for consuners, businesses, public safety organi zati ons and
educational institutions. The new Clearwire expects to dranatically enhance the
speed and manner in which custonmers access all that the Internet has to offer
at home, in the office and on the road. Together with Sprint we al so announced
today that five innovative communi cations, technology and content |eaders --
Intel , Google, Contast, Tine Warner Cable, and Bright House Networks-- have
collectively agreed to invest $3.2 billion into the new Clearwire. The
i nvestment by these five strategic investors will be based on a target price of
$20. 00 per share of Cearwire Class A Common Stock, subject to a post-closing
adjustrment. The final price for their investnent could range between $17 to $23
per share. Upon conpletion of the proposed transaction, Sprint will becone the
new Clearwire's | argest sharehol der with between 49 percent and 53 percent
equity ownership. Qur existing Clearwire shareholders will own approxi nately 27
percent of the new conpany, with the new strategic i nvestors owni ng
approxi mately 22 percent as a group, assunming a final investment price of
$20. 00 per share. The new Clearwire will apply for the listing of its comon
stock on the NASDAQ under the fam liar ticker synbol "CLMWR " The transaction
has been approved by all of the parties' boards of directors, and is expected
to be conpleted during the fourth quarter of 2008, subject to approval by
Clearwire's stockhol ders and recei pt of regulatory approvals as well as other
customary closing conditions. The new Clearwire's board of directors will be
conpri sed of 13 nenbers, including seven directors to be naned by Sprint of
whom at | east one will be independent, with four to be named by the strategic
i nvestors of whom at | east one will be independent, one named by Craig McCaw s
private investnent conpany Eagle River, and one i ndependent nenber to be
nom nated by the new conpany's Nomi nating Comrittee. Craig McCaw has agreed to
serve as non-executive chairman of the board. Other directors are expected to
i ncl ude Dan Hesse, Sprint's president and CEGQ, Brian Roberts, Contast's
chairman and CEG, G enn Britt, Tine Warner Cable's president; and CEO and John
Stanton, CEO of Trilogy Equity Partners and former Chairman and CEO of
Voi ceStream and Western Wreless. W are also pleased to report that Tril ogy
wi Il become an investor in the new conpany. The power of the nobile Internet,
whi ch offers speed and mobility, home and away, on any device or screen, wll
fundanental ly transformthe communi cati ons | andscape in our country. Toget her
with our new partners, we believe that the new Clearwire will operate one of
the fastest and nobst capabl e broadband wirel ess networks ever conceived giving
us the opportunity to return the U S. to a | eadership position in the gl obal
Wi rel ess industry.

The conbi nati on of robust next-generation wireless technol ogy, a nationw de
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spectrum portfolio that we believe is optimal for delivering the ultimte in
wi rel ess broadband services, substantial new financial resources, a team of
experienced wireless industry veterans, and distribution and technol ogy
partnerships with our nation's | eadi ng comuni cations, technol ogy and

entertai nnent conpanies, creates what | believe to be a once-in-a-lifetine
opportunity. Today is an extraordinary day and one that we have been working
toward for a long time. W have strived to build a great conpany and forge key
strategic alliances that position Clearwire to realize its full potential
Every partner should be excited by this news and | ook forward to the trenendous
opportunities which we believe Ilie ahead for us as individuals and as a team
As with any transaction of this nature, you may have questions or concerns
about the potential inpact of this news on you and your role with the conpany.
VWiile this is understandable it is inmportant to renenber a nunber of key
poi nt s:

U The new Clearwire is positioned to build and operate the first ever
nati onwi de hi gh speed wirel ess broadband network. W believe that

opportunities for Clearwire partners will increase dramatically in the nonths
and years ahead.
U Rsingtothis challenge will not only take the best efforts of every

i ndi vidual and team at both Clearwire and XCHM but will also require the new
conpany to attract and retain many nore great new people who share our vision
and val ues.

U The Clearwire and XOHM teans each bring inportant and val uable strengths to
the new company. It is vital that we | everage these strengths and cone
together with the same sense of teammork that has been the foundation of our
success to date

u Very few teans have ever had the type of opportunity which stands before us.
The future is ours for the naking.

We will be holding an all-partner conference |ater today Wdnesday May 7 at
5:00 pm EDT / 2:00 pm PDT to discuss this announcenent in nore detail. The cal
ininformation is bel ow

Call in nunber: 1-888-732-6202
Passcode: 700401

| amextrenely proud of our conpany and ny fellow partners. Each of you pl ayed
an inportant role in creating this new opportunity. The conpany we have built
and the results we have achieved laid the foundation for the partnership

announced today. | hope you are as proud of what you have hel ped acconplish as
| am and | |look forward to even greater acconplishnments in the nonths and
years ahead. W will be sharing nore information regarding this exciting news

as devel opments warrant. In the interiml| ask each partner to renmain focused on
our M ssion, Values and Guiding Principles. The opportunities in front of us
are limtless. It is tinme to nove forward together and seize them Ben

FORWARD- LOOKI NG STATEMENTS

Information in this comruni cati on that involves expectations, plans, intentions
or strategies regarding the future are forward-|ooking statenments that are not
facts and involve a nunmber of risks and uncertainties. In this electronic
conmuni cation they are identified by references to dates after the date of this
el ectroni ¢ communi cati on and words such as "outl ook," "will," "will be,"
"remains,"” "to be," "plans," "believes," "may," "expects," "intends," "should,"
"“continue," and simlar expressions. Factors that could cause actual future

results to differ nmaterially fromthose expressed in the forward-I| ooking
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statenments set forth in this electronic communication include, but are not
limted to, the timng and successful conpletion of the transactions descri bed
in this electronic conmunication (including the timng and receipt of

st ockhol der and regul atory approval s and the satisfacti on of other closing
conditions), the conbi ned conpani es' success in executing planned strategies,
sal es of each conpany's titles, shifts in consumer spending trends, the
seasonal and cyclical nature of nobile broadband market, delicacies of service
pricing, product delays, retail acceptance of the conpany's products, adoption
rate and availability of the products, maintenance of relationships with key
personnel, customers, vendors and financial risks. Inportant Additiona
Information will be Filed with the SECIn connection with the proposed
transaction, a registration statement on Form S-4 will be filed with the SEC
CLEARW RE SHAREHOLDERS ARE ENCOURAGED TO READ THE REG STRATI ON STATEMENT AND
ANY OTHER RELEVANT DOCUMENTS FI LED W TH THE SEC WHEN THEY BECOVE AVAI LABLE

| NCLUDI NG THE PROXY STATEMENT/ PROSPECTUS THAT W LL BE PART OF THE REQ STRATI ON
STATEMENT, BECAUSE THEY W LL CONTAI N | MPORTANT | NFORMATI ON ABOUT THE MERGER AND
RELATED TRANSACTI ONS. The final proxy statenment/prospectus will be mailed to
sharehol ders of Clearwire. Investors and security holders will be able to
obtain the docunents free of charge at the SEC s web site, ww. sec.gov, or by
directing a request to Clearwire Investor Relations at

i nvestorrel ati ons@l earwi re. comor (425) 216-4735. |In addition, investors and
security hol ders may access copi es of the docunents filed with the SEC by
Clearwire on Clearwmre's website at www. cl earwi re.com when they becone
avai l able. Participants in SolicitationSprint, Clearwire and their respective
directors and executive officers and ot her nenbers of management and enpl oyees
may be deened to be participants in the solicitation of proxies in respect of
the proposed transactions. Information concerning Sprint's participants is set
forth in the proxy statenent dated March 27, 2008 for Sprint's 2008 annua
neeting of shareholders as filed with the SEC on Schedul e 14A. I nformation
concerning Clearwire's participants is set forth in the proxy statenent dated
April 29, 2008 for Clearwire's annual neeting of stockholders as filed with the
SEC on Schedul e 14A. Additional information regarding the interests of
participants of Sprint and Clearwire in the solicitation of proxies in respect

of the proposed transactions will be included in the registration statenment and
proxy statenent/prospectus contained therein, to be filed with the SEC. Once
filed, those docunents will be available free of charge at the websites of the

SEC and C earw re.

The following email fromR Gerard Sal etme, Executive Vice President was
sent to Clearwire's Educational Broadband Service |icensees on May 7, 2008:
Dear EBS Lessor {lnserted actual nane} As a val uable partner in our business,
Clearwire wants to share some exciting news with you. Today, Cearwi re and
Sprint announced that they will conbine their 2.5 GHz wirel ess broadband
busi nesses to forma new wi rel ess conmuni cati ons conpany. The new conpany,
which will retain the Clearwire nane, will be able to bring the full benefits
of the 2.5 GHz band to the educational conmunity and Anerican consuners nore
rapi dly than either conpany could ever acconplish alone. The new Clearwire wll
be focused on expediting the depl oynment of the first nationw de nobile W MAX
br oadband network and creating an opportunity to deliver new products and
services that we believe will dramatically change the way that your students,
faculty and community at |arge access the Internet -- conbining nobility and
speed, with access anytine and anywhere, whether at honme, at school or on the
road. In addition to our current product portfolio of wireless high-speed
Internet service, residential voice and PC Cards, we expect the new Clearwire
to offer its users enhanced access to information, applications, on-line
entertai nment and new means of conmunication. W believe that this transaction
is great news for you and the EBS community, as it should enable the spectrum
Clearwire | eases fromyou to be devel oped nore quickly into this nationw de
advanced nobil e broadband network. W expect the transaction to close in the
fourth quarter of 2008 after obtaining the necessary sharehol der and regul atory
approval s. A copy of today's announcenent can be found at
http://newsroom cl earw re. conf




CLEARWIRE CORP Filing Date: 05/07/08

phoeni x. zht m ?2¢=214419&p=i rol - newsArticl e&l D=1141157&hi ghlight. As a
publicly-traded conpany, we are limted in what we can say about the
transaction at this tinme; however, we will conmunicate further details to you
as soon as we can. In the nmeantime, if you would like to |l earn nore, please
visit our website at www. clearwire.com Thank you for continuing to play a key
role in Clearwire's success in bringing 2.5 GHz wirel ess broadband services to
approxi mately 400,000 custoners in over 400 conmunities across the United
States. And thank you again for partnering with Cearwire and hel pi ng us
transformthe tel ecommunications industry with this advanced-capability nobile
W MAX network. We ook forward to a long and continued relationship with you as
we devote our energy and resources to deliver faster, sinple, reliable and

af f or dabl e nobi |l e broadband services over a nationw de advanced 2.5 Gz

Wi rel ess broadband network. Best regards, R Gerard Sal emme

Executive Vice President, Cearwi re FORWARD LOOKI NG STATEMENTSI nformation in
this letter that involves expectations, plans, intentions or strategies
regarding the future are forward-1ooking statements that are not facts and

i nvol ve a nunber of risks and uncertainties. In this letter they are identified
by references to dates after the date of this letter and words such as
"outlook," "will,"” "will be," "remains,"” "to be," "plans," "believes," "may,"
"expects," "intends," "should," "continue," and simlar expressions. Factors
that could cause actual future results to differ materially fromthose
expressed in the forward-|ooking statenents set forth in this letter include,
but are not limted to, the timng and successful conpletion of the
transactions described in this letter (including the tinming and receipt of

st ockhol der and regul atory approval s and the satisfaction of other closing
conditions), the conbi ned conpani es' success in executing planned strategies,
sal es of each conpany's titles, shifts in consumer spending trends, the
seasonal and cyclical nature of nobile broadband market, delicacies of service

pricing, product delays, retail acceptance of the conpany's products, adoption
rate and availability of the products, maintenance of relationships with key
personnel, customers, vendors and financial risks. Inportant Additiona
Information will be Filed with the SECIn connection with the proposed
transaction, a registration statement on Form S-4 will be filed with the SEC
CLEARW RE SHAREHOLDERS ARE ENCOURAGED TO READ THE REG STRATI ON STATEMENT AND
ANY OTHER RELEVANT DOCUMENTS FI LED W TH THE SEC WHEN THEY BECOVE AVAI LABLE

| NCLUDI NG THE PROXY STATEMENT/ PROSPECTUS THAT W LL BE PART OF THE REQ STRATI ON
STATEMENT, BECAUSE THEY W LL CONTAI N | MPORTANT | NFORMATI ON ABOUT THE MERGER AND
RELATED TRANSACTI ONS. The final proxy statenment/prospectus will be mailed to
sharehol ders of Clearwire. Investors and security holders will be able to
obtain the docunents free of charge at the SEC s web site, ww. sec.gov, or by
directing a request to Clearwire Investor Relations at

i nvestorrel ati ons@l earwi re.comor (425) 216-4735. |In addition, investors and
security hol ders may access copies of the docunents filed with the SEC by
Clearwire on Clearwmre's website at www. cl earwi re.com when they becone
avai l able. Participants in SolicitationSprint, Clearwire and their respective
directors and executive officers and ot her nenbers of management and enpl oyees
may be deened to be participants in the solicitation of proxies in respect of
the proposed transactions. Information concerning Sprint's participants is set
forth in the proxy statenent dated March 27, 2008 for Sprint's 2008 annua
neeting of shareholders as filed with the SEC on Schedul e 14A. I nformation
concerning Clearwire's participants is set forth in the proxy statenent dated
April 29, 2008 for Clearwire's annual neeting of stockholders as filed with the
SEC on Schedul e 14A. Additional information regarding the interests of
participants of Sprint and Clearwire in the solicitation of proxies in respect

of the proposed transactions will be included in the registration statenment and
proxy statenent/prospectus contained therein, to be filed with the SEC. Once
filed, those docunents will be available free of charge at the websites of the

SEC and Cl earw re.
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On May 7, 2008, Clearwire and Sprint held a conference call to discuss
their announcenment that the conpanies will conbine their wirel ess broadband
busi nesses. A copy of the transcript of the call follows. CORPORATE
PARTI Cl PANTSKurt Fawkes
Sprint - VP, | RDan Hesse
Sprint - President & CEOBen Wbl ff
Clearwire - CEOBarry West
Sprint - CTO & President, XOHMCONFERENCE CALL PARTI Cl PANTSJohn Epstein
Banc of America Securities - AnalystJason Arnstrong
Gol dman Sachs - Anal ystM ke Rol lins
Citi Investment Research - Anal ystJonathan Atkin
RBC Capital Markets - AnalystRic Prentiss
Raynmond Janes - Anal ystJonat han Chaplin
JPMorgan Securities - Anal ystSinon Flannery
Morgan Stanley - Anal yst

PRESENTATI ONOper at or Good nmorning. My nanme is Lori and | will be your conference

operator today. At this time, | would like to wel cone everyone to the Sprint
Nextel /Clearwire conference call. Al lines have been placed on mute to prevent
any background noise. After the speakers' remarks, there will be a
guesti on- and- answer session. (OPERATOR I NSTRUCTIONS). At this tinme, 1'Il turn
the conference over to the Vice President of Investor Relations, M. Kurt
Fawkes. Kurt Fawkes - Sprint -- VP, |RThank you, Lori and good norni ng,

everyone and thank you for your interest today in our plans to create a new

i ndependent conpany, which will take the lead in delivering fourth-generation
wirel ess products and services. For the format of our call this norning, Dan
Hesse, Sprint's President and CEQ, and Ben WIff, Cearwire's CEQ, will provide
prepared remarks and then we will go to QRA. Each speaker will refer to slides,
whi ch are posted on the Investor Relations section of the Sprint and Clearwire
websites. Follow ng these remarks, the operator is going to instruct our

partici pants as to how they may submt questions and during the Q%A session, we
are going to be joined by Keith Cowan who is Sprint's President of Strategic

Pl anni ng and Corporate Initiatives and Barry West, Sprint's CTO and Presi dent
of XOHM and fromC earwire, we are going to be joined by Hope Cochran, who is
Treasurer and Vice President of Finance; John Saw, Chief Technol ogy O ficer and
Scott Richardson, Chief Strategy O ficer. Questions are only going to be
submitted through the tel ephone option this norning. During this call, we wll
be di scussing forward-1ooking informati on and maki ng forward-1 ooki ng statements
that involve assunptions and forecasts. There are a nunmber of risks and
uncertainties that nmay cause actual results to differ materially fromthose
projected in our forward-1ooking statements. W provide a detailed discussion
of various risk factors related to these forward-I|ooking statenments in the
Sprint/Clearwire press release and you also see it on the slides this norning
and it is also furnished to the SEC on a Form 8-K, as well as in each of the
Conpany's periodic reports that we file with the SEC and of course, | strongly
encourage you to thoroughly review our filings and press release. So now | am
going to turn it over to Dan. Dan Hesse - Sprint -- President & CEOThanks, Kurt
and thanks, everyone, for joining us today. Defining our 4G strategy has been
front and center on nmy list of priorities since taking over as the CEO at
Sprint alnost five nonths ago. This has been a conplex puzzlie to solve. W have
been trying to figure out how to simultaneously maxi nize the val ue of our
enornous position in the 2.5 gigahertz spectrum band, over 28 billion megahertz
POPs in top markets across the country, continue the nonmentum of the W MAX
technol ogy and ecosystem and nmaintain our tine-to-market advantage over
conpetitors and other 4G technol ogies, create a national footprint offering

W MAX services that neet the needs of our custoners and national partners,
realize the natural synergies between our 4G devel opnent and our existing 3G
infrastructure, products and distribution, attract world-class partners that
are best-in-class at devel opi ng devices and applications and providing
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distribution to customers, preserve financial flexibility for Sprint by
obtaining attractive financing frominvestors that would allow us to grow the
W MAX business wi thout further contributions from Sprint and all ow Sprint
management to focus our resources and attention on inproving the performance of
our core CDVA and i DEN operations. Looking back as we noved from defining our
requirenents to evaluating the various alternatives to achieve them it becane
evi dent that our assets, priorities and paraneters lined up solidly with those
of Clearwire. W were already in discussions with Clearwire and we quickly
determ ned that we were a natural fit. We later added strategic investors to
the discussion -- Intel, Google, Contast, Tinme Warner and Bright House. Today,
we are proud to announce that definitive agreenents involving all seven of
these conpani es are conpl eted and signed and that all of the Sprint objectives
| just covered have been achieved. This is truly a |landmark day for Sprint, for
the telecomindustry and for all the parties that have cone together to create
the new Clearwire. Let nme start by providing you with a few details about the
transaction. If you go to slide 3, the new Clearwire will have a substantia

ti me-to-nmarket advantage over others in the industry who only recently acquired
the basic building blocks spectrumfor a 4G network. The new Clearwire w ||

have an envi abl e depth of spectrumw th over 40 billion megahertz POPs. There
is a solid foundation for national deploynment of next-generation products and
services. In fact, this will be the |largest spectrum position held by any

conpany in Anerica. Having nore spectrumallows us to provide high capacity
services at a very |ow cost.

The decision to utilize WMAX technol ogy over our spectrum positions, it really
positions the Conpany to deliver these products and services at |east two years
ahead of the conpetition. W have chosen a great team of partners. The new
Clearwire business plan is backed by sonme of the nbst prom nent technol ogy
search and comuni cations conpanies in the world. This strong team of

i nnovat ors we have established bring tremendous resources to devel op devices,
applications and content and nmarketing and brand support. The conbi ned
distribution capabilities of these partners will enable delivery of a broad
array of advanced wireless services to a very |arge custoner base. This premer
group of strategic investors has conmtted $3.2 billion in funding to ensure
the new Clearwire has the resources necessary to establish and naintain
significant market nomentumin the com ng years. In addition, we are building a
seasoned nanagenent teamwith a solid track record. If you go to slide 4, this
is an all-star team both in ternms of the conpani es around the table, but also
wi th the managerment and governance teans. It is an unprecedented union that
brings top players fromseveral industries together so that collectively we
have the expertise and resources to fully realize the potential of the next
generation of nobile broadband. Just as inportant, we are positioned to realize
it nowinstead of several years down the road. Looking at the new Clearwire
managenent team Ben Wl ff will be the CEO Ben's vision and experience in this
arena will be great assets as the Conpany noves ahead in accel erating

depl oyment of the infrastructure and expandi ng the market opportunity for
Clearwire products and services. Barry West, Sprint's CTO and President of the
XOHM business unit, will serve as President of the new Clearwire. Barry has
done a trenmendous job advancing the devel opnent of WMAX. He has been a | eader
in establishing a powerful ecosystem of technol ogy partners dedicated to

hel ping realize our vision for the next generation of w reless services. Beyond
Ben and Barry, sounds |ike they should be making ice cream both of their
respecti ve organi zations are rich with experience and expertise. On the
governance side, we clearly have an A-list representation fromthe industries
that are key to the success of nobile broadband. Craig McCaw wi || be the

Chai rman of the Board. H s unmatched credentials in wireless innovation speak
for thensel ves. Brian Roberts has received nunerous accol ades for his vision
and | eadership as the Chairman and CEO of Contast. In nuch the sane way, 4 enn
Britt is highly regarded for propelling the advancenent of Tinme Warner, a

| eader now in both cable and tel ecom John Stanton has proven his ability to
build a wireless franchise fromthe ground up at VoiceStream now T-Mbile USA
and at Western Wreless, now part of Alltel. | will serve as one of the
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directors representing Sprint. In total, Sprint will have seven seats on the
new Clearwire Board of Directors and at |east one will be independent. The
strategic investors will have four seats in total. One of these will be

i ndependent as well. Eagle River will have a seat and one additional seat wll
be i ndependent. It is a winning teamacross the board. If you go to slide 5,
this transaction should be a big win for Sprint sharehol ders. The assets we are
contributing, which include our spectrumin the 2.5 gigahertz band, as well as
the XOHM t echnol ogy, resources and expertise have an inplied equity market

val ue of $7.4 billion under the terms of the agreenment. By conbining these
assets with those of Clearwire, we have created a national footprint for 4G and
unmat ched spectrum depth and we have accelerated the tine period for W MAX
services to be available to custoners. This transacti on expands Sprint's
revenue opportunities. Sprint will be able to sell 4G products and services
through a long-term MVNO rel ati onship with the new C earwire. The agreenent
enables us to get to market faster and reach a broader audi ence than we could
have if we went alone. Sprint will also provide the new company with services
to facilitate efficient and effective network depl oynent of managenent such as
| P transport, co-location agreenents and I T support. In addition to the

owner ship stake in the high-growth nobile broadband market, we are al so signing
MVNO agreenents with Contast, Tinme Warner and Bright House, as well as with the
new Clearwire that allow these conpanies to sell Sprint's 3G products and
services. In addition to the devel opment of innovative next-generation nobile
br oadband servi ces, our new partnerships bring additional immedi ate benefits to
Sprint. The new Clearwire will have independent financing and nanagement. Wile
Sprint won't be involved in the day-to-day operations of the new conpany, our
position as the | argest sharehol der gives us the opportunity for strategic

i nput on matters such as product and service portfolio and the go-to-nmarket
strategy. This arrangenent enhances Sprint's financial flexibility and all ows
us to focus our tine and resources on our core operations. In sumary, through
this agreement, we have achi eved the right bal ance between positioning Sprint
to reap rewards from next-generation nobile broadband services in the future
whi | e managi ng our financial resources in consideration of current conditions.
It is truly a win/win. Today, Sprint has the | argest wrel ess broadband data
network in America. By providing the first fourth-generation service by any
national wireless carrier in Arerica, we will further enhance Sprint's brand
prom se of the Now Network. Now | will hand it over to Ben to tal k nore about
the transaction. Ben WIff - Cearwire -- CEO

Thank you, Dan. Wrel ess conmuni cati ons and broadband Internet services are two
of the nore transfornative technol ogi es of our tine. There are approxi mately
230 million wireless and nore than 100 million broadband subscribers in the
United States al one. Domestic revenues in these two sectors exceed $180 billion
annual ly. The rapid growth and adoption of these services illustrate a powerful
and undeni able fact. Customers want both a true broadband experi ence and
mobility when it comes to their conmunication services. Until now, they have
had to settle for one or the other. W intend to change that by buil ding one of
the fastest and nobst capable wirel ess networks ever conceived. The innovation
behind this network puts it in a |l eague of its own and enables a cost structure
that radically changes the econonics associated with the delivery of wrel ess
data, voice and video. It is nmy great pleasure today to provide you with a
preview of our plans to transformthe wirel ess conmuni cations | andscape and the
way that all of us use the Internet. FromC earwire's genesis with founder and
wirel ess pioneer, Craig McCaw, to today's announcement, we have been steadfast
in our mssion to provide the sinmplest way for people to enjoy all that the
Internet has to offer any time and anywhere. Clearwire's vision is to transform
the way that people make use of the full capabilities of the Internet by
delivering a robust, rich and consistent Internet experience on a nobile basis
to devices of all shapes and sizes. | am pl eased that today's announcenent
brings our vision one step closer to becoming a reality. Wth the conbi nation
of Sprint's and Clearwire's extensive 4G assets, significant financia

i nvestments fromand key commercial agreenents with Google, Intel, Contast,
Ti me Warner Cabl e and Bright House Networks, the new C earwire expects to
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enabl e enhanced nobi |l e hi gh-speed access to information applications and online
entertainnent. Qur first nobile WMAX network being built 1n Portland, O egon
has denonstrated in our ongoing trials that it can consistently deliver five to
si x nmegabits per second downlink and two to three negabits per second uplink,
all while noving at 60 mles an hour down the highway. Conbine this with a
seam ess and consi stent user experience, both hone and away, on any device or
screen and you have a network that stands to change the gane. Just as nobile
phones now connect to people rather than places, the new Cearwire will aimto
gi ve custoners the ability to access the Internet at true broadband speeds when
they are on the go. W believe this conbination of high speed and nmobility, the
power of the nobile Internet, will enrich people's lives beyond nmeasure. During

the next few mnutes, | would like to outline a few of the key el enments of the
transaction that we are announcing today. | will describe how the new Clearwire
will be structured and our plans to rapidly deploy the first nationw de 4G

networ k using our conbi ned extensive 2.5 gigahertz spectrum assets. If you go
to the next slide, inits sinplest form we are announcing three simultaneous
transactions. First, Sprint wll contribute its WMAX business unit, including
its extensive portfolio of 2.5 gigahertz spectrumholdings to the new Clearwire
i n exchange for an ownership stake. Second, the five strategic investors wll

invest a conbined $3.2 billion in the new Cearwire. Third, at the same tineg,
Clearwire, Sprint and the strategic investors will enter into a series of
conmer ci al agreenments, which | will describe in nore detail nmonmentarily. As a
result, upon closing, a new conpany, which will retain the Clearwire name, wll
be formed, essentially nerging Sprint's XOHM busi ness unit with Cearwire and
which will be well-funded with a conbined $3.2 billion investnent fromlntel,

Googl e, Contast, Tinme Warner and Bright House Networks plus Clearwire's cash on
hand. Imediately prior to the closing of the transaction, all of the super
voting class B shares that are owned by Eagle River and Intel will be converted
to class A shares of Clearwire as part of the transaction, the sane shares that
all of the other then existing Cearwire shareholders will hold. As a result,
the new Clearwire will not have any super voting shares follow ng the closing.
Then, at the closing of the transaction, all of then existing Clearwire
sharehol ders will exchange their shares for shares in the new Clearwire on a
one-for-one basis. The new Clearwire will be a public conpany registered on
NASDAQ and will trade under Clearwire's existing ticker synbol, CLWR In
addition, the corporate structure of the new Clearwire will allow sonme of the
new strategic investors to achieve certain tax benefits generated fromthe new
Clearwire's expected operating | osses. This is achieved through a commonly used
structure known as an UPREIT, which has been adopted by other well-known
Fortune 500 conpanies. Specifically, Sprint, Intel, Contast, Tine Warner and
Bright House will hold their equity interest through a limted liability
conpany that is a subsidiary of the new Clearwire, while Google will invest
directly in the new Clearwire. In addition to these strategic investors, John
Stanton's private equity firm Trilogy Equity Partners, will invest $10 nillion
in the new Clearwire on the sanme terns as Google. The new Clearwire will have
100% voting control over the limted liability conpany subsidiary and all
governance will reside at the Cearwire Corporation |evel. Additionally,
substantially all of the assets, liabilities and operations will reside at the
limted liability conpany | evel. The price at which the strategic investors
will invest will be between $17 and $23 per share depending on the performance
of Clearwire's stock over 15 randomly sel ected days out of the 30 tradi ng days
prior to the 90th day follow ng the cl ose of the transaction. From an ownership
per cent age

perspective, existing Clearwire shareholders will own 25%to 28% of the new
Clearwire. Sprint will own approximately 49%to 53% and our new strategic

i nvestors will own 20%to 25% all on a fully diluted basis. The strategic
agreenments that we announced today shoul d dramatically advance the nobile W MAX
ecosystem which we believe will ultimately enhance our business opportunities.
I mportantly, the expanded relationships with Intel and Google will help us to
fulfill our vision of an open network and a business nodel that focuses on a
whol e ecosystem of devices that contain an enbedded W MAX chipset. Cearly
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being able to partner with industry | eaders such as Intel and Google on
research and devel opnent efforts enables us to tap into some of the greatest

i nnovators of our tinme. As part of the transaction, the new Cearwire and
Sprint will each enable the strategic investors to resell wreless services

t hrough whol esal e arrangenents, allow ng each of themto deliver innovative

br oadband and narrowband services to their custonmers as part of a bundle. These
arrangenents stand to create new whol esal e revenue streans for the new
Clearwire and further expand the reach of our services. Additionally, Clearwire
and Sprint will each benefit fromreciprocal whol esal e arrangenents, all ow ng
Clearwire to resell Sprint's 3Gw reless services and Sprint to resel
Clearwire's 4G services. In each case, on the sane terns as the other strategic
investors. As a result, the new Clearwire will be able to offer a broad suite
of wirel ess broadband and narrowband sol utions. This transaction represents
much nore than just a conbination of the XOHM and Cl earwi re busi nesses. It
represents a conprehensive strategy for the success of the WMAX ecosystemwi th
support fromkey industry leaders that will create significantly greater choice
for custonmers and foster enhanced conpetition. Gven the conplexity of this
transaction, we have taken the tine and effort to do it right, by thoughtfully
| everagi ng the opportunities and resources that we and our new investors are
bringing to the table. The next elenment of the transaction that | would like to
di scuss is the cost efficiencies that we believe this transaction should
enabl e. | previously described the groundbreaking reci procal whol esal e
arrangenents with Sprint, but our collaboration with Sprint goes well beyond
the revenue line. As part of the transaction, we have reached agreenents with
Sprint that will allowus to utilize some of Sprint's existing infrastructure,
including cell towers, at bel ownmarket rates through a unique and nutually
beneficial cost-sharing mechanism By providing infrastructure to the new
Clearwire, Sprint stands to offset some of its costs while enabling the new
Clearwire to pay less than it would otherwi se have to pay, which creates a
win/win situation for both conpanies. Sinlarly, the new Clearwire will mnake
its metro wirel ess backhaul networks available to Sprint at preferred rates,
creating additional revel revenue opportunities for Clearwire and reducing
costs for Sprint. Other arrangenments with Sprint will allow us to | everage
Sprint's backhaul, |ong-haul network and back-office systens where possible. W
will also work with Sprint's enterprise salesforce to sell the new Clearwire
products and services to Fortune 1000 and government accounts. In addition, we
will be able to | everage XOHM s existing relationships with a nunmber of

manuf acturers on both the device and infrastructure side such as Mtorol a,
Sansung, Nokia and others. W believe this will enable Clearwire to accelerate
the roll-out of nobile WMAX networks, inprove custoner device and formfactor
choi ces and drive down subsidies and prices to consuners nore quickly. The

busi ness plan for the new Clearwire represents a shift fromboth the prior
Clearwire and XOHM pl ans. W estinmate that the new Clearwire service area wll
cover as nuch as 120 million to 140 mllion people in the US by the end of

2010, with the opportunity ultimately to reach nore than 200 mllion people
beyond 2010. Qur services will expand our target nmarket for high-speed wreless
sol utions, covering not just individual consuners, but also SOHO, m dsize and
enterprise businesses, the public safety commnity and educati ona

institutions. Wth Cearwire's existing funding and the $3.2 billion of new
equity infusion comng fromour new investors, we expect to have a net funding
gap of approximately $2 billion to 2.3 billion to reach cash flow positive. As

we have said in the past, one of the great things about our business is that we
can nodul ate our rate of growth based on market conditions. The fundi ng gap
woul d, of course, be less if we choose to build a smaller footprint. Because of
the significant additional assets that we will have follow ng cl osing,

i ncluding approximately three tinmes as nuch spectrumas Cearwire currently

hol ds, we believe we should be able to opportunistically access debt financing
to neet some or all of the future funding requirements. Additionally, we nay
choose to access the capital nmarkets before closing to permt us to continue
our growth throughout 2008. On the spectrumside, prior to joining forces,
neither Clearwire nor Sprint had a nationwi de footprint in the 2.5 gigahertz
band. By pooling our spectrum we believe that we will have anong the deepest
spect rum hol dings of any wireless carrier across the top 100 narkets and
beyond. Followi ng the close of the transaction, we expect to have nore than 40
billion megahertz POPs of 2.5 gigahertz spectrumin the aggregate. To put that
in context, the entire 700 negahertz auction covered about 19 billion negahertz
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POPs. In the top 100 markets al one, we expect to have nore than 32 billion
negahertz POPs. W also estimate that we will have nore than 120 negahertz of
spectrumin nost of the top 100 narkets and nore than 100 negahertz of spectrum
in markets 101 through 200 on average. The comnbi ned depth of spectrum shoul d
allow us to provide wireless products and servi ces beyond anythi ng consuners
have experienced so far.

We expect this transaction to unlock the full potential of our 2.5 gigahertz
spect rum hol di ngs. We have concluded that the 2.5 gigahertz band is the optima
spectrum for building and operating a high-speed wireless network and that it
has the potential to conbine adequate spectrum depth, channel size and
propagati on characteristics with the ability to depl oy next-generati on OFDM
technol ogies. W believe the 2.5 gigahertz spectrumis ideal for broadband
because hi gh-bandwi dth wirel ess networks have to be able to deliver capacity,
not just coverage. Hi gh capacity, regardl ess of spectrum frequency or

technol ogy, requires greater site density, which we have planned for. In
addition, high site density, by definition, offers greater inbuilding coverage.
WMAX is real and it is here now It is based on an official standard that was
established in 2005. There is already a rich ecosystem of W MAX technol ogy
devel oped and nmuch nmore in the pipeline. Based on what we are seeing in our
initial WMAX deploynment in Portland, Oregon, our mobile WMAX network, in
conbi nati on with our unique spectrumassets, we will be able to deliver greater
speeds, greater throughput and support nore custonmers than what is available on
any of today's legacy wireless networks and all at a fraction of the cost per
delivered bit. Qur goal is to deliver four times the perfornmance at 1/10 the
cost of traditional |egacy wireless networks. The innovation behind our nobile
W MAX networks puts it in a |league of its own and enables a cost structure that
wi || fundanmental |y change the econom cs associated with the delivery of data,
voi ce and video. Mbile WMAX technology will |abel users to wirelessly

downl oad full-1ength nmovies and songs, conduct |ive video conferences from
renote | ocations and performother interactive nmultinedia applications anywhere
in the coverage area, nobilizing the full power of the open Internet. As we

| ook at the product roadmap for WMAX, it is inportant to note that our vision
is to transformthe way people nake use of the full capabilities of the
Internet by delivering a robust, rich and consistent Internet experience on a
nobi |l e basis to devices of all shapes and sizes. To support this vision, we are
working closely with our vendors to increase the breadth of devices that can
connect to our network. In 2008, we expect to introduce express cards in our

exi sting markets and we expect to see nobil e W MAX-based express cards, PC
cards, USB-driven devices and enbedded chipsets in PCs beginning later this
year. In 2009, we expect the gane to change again. W expect to start seeing

W MAX chi psets bei ng enbedded i n consumer el ectronics devices of all shapes and
sizes, enabling a variety of new revenue streans and opportunities to give our
customers an experience that today is available only in a tethered or wired
environnent. We believe this transaction benefits all C earw re sharehol ders
and mtigates sone of the perceived risks that have been rai sed about our

busi ness. W believe this transaction presents a trenendous opportunity to
realize the full value of Sprint and Clearwire's extensive spectrum assets and
t he ganme-changi ng busi ness nodel that the two conpani es have jointly devel oped
whi | e addressing sonme of the financial risks inherent in a capital-intensive
nati onwi de build-out. The new Clearwire will be a well-funded, publicly traded
conpany. Clearwire believes that the investnent target price of $20 per share,
which 1s bounded by a collar of $17 to $23, represents a fair value for

exi sting Cearwi re sharehol ders. W strongly believe that the new Clearwire
will be in the best position to succeed in the 4G race. Just as cell phones now
connect to people rather than places, the new Clearwire ains to give consuners
the ability to access the Internet at true broadband speeds when they are on
the go. The new Clearwire brings together a nationw de footprint, rich spectrum
assets, an industry-tested and seasoned managenent team and a worl d-cl ass Board
of Directors. W are extremely pleased with these devel opnents and have been
working diligently toward this day to deliver even nore value to our

sharehol ders, our enpl oyee partners and our custoners. W now turn our
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attention to the road map to closing the transaction. Definitive agreenents are
now conpl ete and the Boards of each of the participants have approved the
transaction. Cearwire expects to have a sharehol der vote on the transaction in
the next several months. No ot her sharehol der approvals will be required.
Concurrently, we will be working on Hart-Scott-Rodi no, FCC and any ot her
necessary regul atory approvals. W hope to receive all necessary approval s and
to close the transaction during the fourth quarter of 2008. In summary, the
transition fromhaving the Internet connect to a location to an Internet that
wi Il connect people will dramatically change the user experience. The new
Clearwire will enable enhanced and robust access to information, applications
and online entertainnent, while also creating new and i nnovative ways for
peopl e to comunicate with each other. Wth this transaction, the vision at
Clearwire and XOHM share is becoming a reality and the revol uti on has begun
The trajectory of the new Clearwire is clear and unencunbered. The new
Clearwire will be poised and ready to deliver the power of the nobile Internet,
conbi ni ng speed and nobility, home and away, on any device or screen, which we
believe will fundanentally transformthe comunications |andscape in our
country. We |ook forward to working with the XOHM t eam and our new strategic

i nvestors as we enbark on this path together. W greatly appreciate your
interest in today's announcenent and with that, | will open up the call for
guestions. QUESTI ON AND ANSWER

Oper at or (OPERATOR | NSTRUCTI ONS) . Davi d Barden, BoA Securities. John Epstein -
Banc of America Securities -- AnalystH , this is actually John Epstein calling
in for David. Good norning, guys and congratul ati ons on conpl eting the
transaction. | want to ask, Dan, could you el aborate on some of the key
features, how the new 3G whol esal e agreenents differ fromthe Pivot
arrangenent ? Dan Hesse - Sprint -- President & CECSure. This is a -- the MVNO
arrangenent is kind of a tried and true arrangenent that allows -- that we have
done with a number of partners successfully and this will allow our cable
partners to use their own brand and provide kind of the flexibility that we

al l ow our custoners to provide with respect to applications under their own
brand bundled with the rest of their products and get to market quickly with a
wirel ess offering in advance of when 4G will be avail abl e across the country.
John Epstein - Banc of Anerica Securities -- AnalystOkay. WIIl Google give the
new Clearwire entity preferential access to the Android standard? Ben Wl ff -
Clearwire -- CEO wouldn't refer to it as preferential access, but | would say
that we will be working hand in glove with Google on research and devel opnent
efforts and we will be clearly featuring the Android platformin what we do
goi ng forward. John Epstein - Banc of America Securities -- AnalystAll right.
Thanks, gentlenen, for taking the questions. OperatorJason Arnstrong, Col dnman
Sachs. Jason Arnstrong - Gol dman Sachs -- Anal yst Great, thanks, good norning.
Dan, a couple of questions for you. First on M&GA, obviously, there has been a
| ot of speculation recently. | amjust wondering does this preclude other MA
ei ther during the approval process or post the process. Are there w ndows that
shar ehol ders shoul d know about here? And then the second question, the 4G path
for Sprint -- obviously, sort of 50 million subs here headed al ong a network
m gration path. W MAX could be a next step, but you go from 100% owner
econom cs to 51% econom ¢cs on anyone that migrates. So | guess the question is
does Sprint now have to come up with its own 4G path as well in-house, perhaps
maybe LTE, in order to maintain the 100% econom cs on your base? Thanks. Dan
Hesse - Sprint -- President & CEOThanks, Jason. First, we are here today to
tal k about this specific transaction. | amnot aware that it would preclude any
ot her options with respect to what Sprint may or may not consider. The way we
ook at this is that what it does is it provides 4G capabilities to our
customers that we can provide under the Sprint brand bundled with other

products and get to market very quickly. It provides, we believe, lift to our
3G products because we will be able to go to market uniquely with not only our
capabilities under 2G and 3G but we will be the only conpany also offering in

those markets avail able a 4G offer.
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We expect to also provide nultinode devices, very simlar when you think of the
evolution of the wrel ess market where you had phones that, for a period of
time, had analog also with digital to give great coverage first generation to
second generation, devices that have 2G and 3G devices that will have 3G and
4G. So we view this as very conplinmentary and as a supplenent to our offers in
the mar ket pl ace. Because of being an early investor, we think the econonics to
this conmpany to Sprint will be very favorable, will allow us to bring these 4G
products to market w thout the CapEx investnent required if we were to build
this network on our own. So we have | ooked at this holistically and believe
this makes a |l ot of financial sense for Sprint sharehol ders. Jason Armstrong -
Gol dman Sachs -- Anal yst Okay, thanks. And then nmaybe for both you guys, are
there benchmarks here around the build-outs, i.e., where your partners may have
put clauses or something that could dictate changes in the relationship if you
don't hit sonething along the path to 120 million to 140 mllion POPs by 20107
Ben WIff - Clearwire -- CEONo, we clearly, as part of our business plan that
we are noving forward with our partners, have some objectives identified in the
plan, including the 120 mllion to 140 mllion that | nentioned, but there are
no kind of foot faults, triggers, defaults or anything else like that if we
don't hit particular build-out obligations. Jason Arnstrong - Gol dman Sachs --
Anal yst Okay, great. Thanks, guys. OperatorM ke Rollins. Mke Rollins - Gt

I nvest nent Research -- Analystl was wondering if you could talk a little bit
nore about how you plan to distribute devices and chipsets. Is it your
anticipation that it'll be single node WMAX or will there be sone percentage
of devices that will be dual-node with the CDVA platformand are there any
prearranged agreements to work out roam ng and how t hat woul d work? Thanks. Ben
Wl ff - Clearwire -- CECH, Mke. This is Ben. W expect to see both single
node and dual - node devices of a variety of different types and that wll

i ncl ude both conputing devices, as well as handhelds and |I think the parties,
as part of this transaction, have put an awful lot of tine and effort into

t hi nki ng about how the two networks will work together and will both be able to
provi de services into the dual -npde types of devices. W are not going to get
into kind of all the nuts and bolts of that today, but suffice it to say that a
fair bit of work has gone in on behalf of all of the partners since everybody
is interested in focusing on both single node and dual -nbde. M ke Rollins -

Cti Investnment Research -- AnalystAnd if | could just follow up on the Sprint
side, will this be consolidated into the financial statenment and are there
specific triggers where this wouldn't be consolidated into the financia
statenents? Thanks. Dan Hesse - Sprint -- President & CEOM ke, Dan here. W
will use the equity accounting nmethod, which neans that it will not be
consol i dat ed.

M ke Rollins - Gti Investnent Research -- Anal yst Thank you. QperatorJonathan
Atkin, RBC Capital Markets. Jonathan Atkin - RBC Capital Markets -- Anal yst Yes,
nost of ny questions were already asked, but | was curious about the
Sprint-owned tower assets. Are they going to stay within Sprint or do they

sonehow change hands into the new entity. | would ask you to clarify how you
intend to see OpEx savings through this new arrangenent that | think Dan
al luded to. Dan Hesse - Sprint -- President & CECH , Jonathan. Dan here. This

transaction does not affect the ownership of Sprint's towers. O course, sone
of the towers today, we |ease some, we own. This has no effect on that. To the
extent that the new entity can see an econom ¢ advantage fromusing Sprint's
Towers, we have worked an arrangenment between the conpanies where there is a
win/win where Clearwire would be able to lease, let's say, real estate on our
towers at bel ownmarket rates, but they would be above our costs. So both Sprint
and Clearwire would get advantages fromthat relationship. Jonathan Atkin - RBC
Capital Markets -- Anal yst Thank you. OperatorRic Prentiss, Raynond Janmes. Ric
Prentiss - Raynond Janes -- Anal yst Good norning, guys. Congrats on getting a
very conplicated nmajor deal done and it looks like it could be considered
win/win to the seventh power here so | like to see that. | want to probe a
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little bit further on the speed-to-market conments. Speed to market has al ways
been inportant in wireless. Ben, can you update us as far as Clearwire goes, do
you expect to do anynore building in 08? | think you ended 07 at 14 million
POPs with plans to get to 20 mllion POPs by the end of “08. You have got $1
billion in cash at the end of “07. WIIl you spend sone nore of that noney to

ki nd of accelerate? And then from Sprint's side, where should we expect your
POPs nunber at as we look at that 120 million to 140 mllion goal ? How nmuch do
you have today? Ben WIff - Clearwire -- CEOGod nmorning, Ric. | will go first
on this. In terns of our potential to accel erate as we have di scussed on our, |
think, fourth-quarter call, we indicated that we had as many as, | think, 30
mllion plus POPs that were in various stages of design, devel opment and
construction. W have been kind of approaching that depl oynent on the basis of
trying to preserve capital while kind of dealing with all of the long poles in
the tent, particularly those things that relate to site acquisitions, zoning,
permtting and things like that. So kind of doing the |low cost, but |ong | ead
time efforts. We are continuing to do that. So we think we are very

wel | -positioned once this deal closes to really kind of spring into an awfu

| ot of market deploynent and Sprint has been doing a lot of the sanme thing. In
terns of what our actual POPs will be that we kind of light up this year, much
of that will depend on whether or not we choose to access additional capita
prior to closing. As | indicated in ny prepared remarks, that is sonething that
we are considering and certainly if we raise nore capital then we have the
ability to accelerate. Barring that, we probably will not -- we probably wll
not accelerate. And | will turn it over to Dan to --.

Dan Hesse - Sprint -- President & CEODan here. W expect to have roughly 15
mllion POPs up by the end of the year. Ric Prentiss - Raynond Janes --
Anal yst That was 1-5? Dan Hesse - Sprint -- President & CEOL-5. Ric Prentiss -

Raynmond Janes -- Anal yst Okay and then as you |l ook into "09 and 10 getting to
120 million to 140 mllion total POPs covered, Dan, you tal ked about how you

can maybe accelerate -- not accelerate, but you are doing the ready golf

pl ayi ng here. You are getting design, devel opment, construction ready. How fast
shoul d we expect the 120 million to 140 mllion POPs? Is it nmore weighted into
09 versus “10? Ben WIff - Clearwire -- CEQt is clearly nore back-end

wei ghted. Just when you think about trying to grow and scal e the organi zation
that Barry and | will be working on together, there is an awmful |lot to do here.

So | think much as you have kind of seen Clearwire build markets in the past,
you start off with kind of those long lead tine itens and then you start
putting a lot of infrastructure up on towers and markets start com ng online.
Keep in mnd, as we have said before, it takes anywhere from 12 to 18 nonths
typically to launch a market fromstart to finish. Cearly, a lot of the spade
wor k that both compani es have done though will, in some cases, cut that short,
but I think froman expectation perspective, you should think about the
majority of those POPs coming on later. Ric Prentiss - Raynond Janes --
Anal yst Okay. And then back to the Pivot question, it seems to me at |east and

| ooking at the transaction the way it is structured this time that the cable
operators will have a nuch greater control of deciding revenue, pricing,
bundl i ng and control of the custoner. Is that kind of a safe view of this as
far as what might be a significant difference between this and the way Pivot
was getting very conplicated? Dan Hesse - Sprint -- President & CEOYes,

exactly. Ric Prentiss - Raynond James -- Analystl like that answer. Okay. Then
final question for you, you were tal king about how you are structuring it as an
UPREI T, the tax benefits to various investors. Does that mean Clearwire will be
a cash taxpayer anytime soon? Ben WIff - Clearwire -- CEOClearwire will not be
a cash taxpayer anytine soon, but in addition to that, sone of the investors
will also be able to defer sone of their -- or reduce sone of their own tax
liabilities as a result of the pass-through nature of the LLC. Ric Prentiss -
Raynmond Janes -- Anal ystSo basically the NOLs -- you won't be taking taxes
because you will having |osses, but the NOLs will go back to the partners?
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Ben WIff - Clearwire -- CEQA portion of them based on proportionate ownership
interest. Ric Prentiss - Raynond James -- AnalystGeat. Well, good | uck, guys.
Ni ce transaction. OperatorJonathan Chaplin, JPMbrgan Securities. Jonathan

Chaplin - JPMbrgan Securities -- AnalystThanks, guys. It was worth the wait, so
a couple of quick followon questions if | may. Ben, | think you nmentioned the
prospect of coming to market prior to closing to raise increnental capital. Is

it possible to hit the debt markets prior to closing or is that nore likely to
be an equity transaction? Ben WIff - Clearwire -- CEQO think at this point,
Jonat han, we are looking at all of our options to be candid. W have had our
heads down focused entirely on getting this transaction done and so now with
this announced, we can start |ooking at what the nost opportunistic

capital -raising prospects are for us. Jonathan Chaplin - JPMbrgan Securities --
Anal ystl guess just froma structural perspective, if you went to the debt
markets prior to closing, would they | ook at the structure of the conbined
entity based on what it is ultimately going to | ook |ike assuming it closes or
woul d you be raising debt based on what Clearwire is as a standal one entity
today? Ben Wl ff - Clearwire -- CEQ think you' d probably have a little bit of

both. In other words, you would certainly have -- talk to the nmarketpl ace about
what this deal |ooks, |ike what the new Clearwire will be, what its asset base
will be, but I amsure, as we talk to the narketpl ace, there would be some

anticipation of what happens in kind of the worst-case downsi de scenario for
what ever reason the transaction didn't close. Jonathan Chaplin - JPMrgan
Securities -- Analystkay. And then a strategic question, given that LTE
probably hits the narket towards the back end of 2010, early 2011, why doesn't
it make sense to try and build out as many POPs as quickly as possible to get
as much of that 140 million POPs covered as much this year as possible, as much
in 09 as possible rather than leaving it for -- naking this a back-end

wei ghted build-out? And then following on fromthat, assum ng no increnenta
capital comes in prior to closing, where does the $3.2 billion get you in terns
of the nunber of the POPs covered and based on the build-out plan that you are
| ooking at the nonment, where does that |eave you in the cal endar? Thank you.
Barry West - Sprint -- CTO & President, XOHMIhis is Barry West. Let me take the
LTE question. Although we are likely to see early trials of LTE in sort of the
2010 tine period, a full-fledged build-out will take |longer than that. So our
time-to-market advantage is maintained and the question of building faster, it

is alogistic -- it is just a matter of logistics. | think the target of 120
mllion to 140 mllion POPs is aggressive by any standards. W obviously want
to go as fast as we can, but sheer logistics will be the limter. Dan, you

wanted to make a point?

Dan Hesse - Sprint -- President & CEOYes, thanks, Barry and | would just add to
that. If you take a look at the build plan that we have just laid out, as Barry
mentioned, it is incredibly aggressive. It will be one of the |argest and

fastest build-outs in this kind of tinefrane ever done. W think we have got
the capability and wherewithal to do it, but it is a massive undertaking. In
terns of the second part of your question about how far will our capital take
us if we don't raise any additional capital, if we go on the build schedul e
that | have just articulated, we would | ook at that capital getting us through
kind of md 2010 with around 110 million POPs covered. Now obviously as | said
before, we have the ability to ratchet that back if we need to, but clearly
havi ng the runway through at | east the niddle of 2010 gives us a great
opportunity to be able to access capital nmarkets opportunistically. Jonathan
Chaplin - JPMbrgan Securities -- AnalystGeat, thanks. QperatorSi non Fl annery,
Morgan Stanl ey. Sinon Flannery - Mrgan Stanley -- Anal yst Thanks a | ot.
Congratul ations. Can you talk a little bit about the sort of build-out in terns
of geography? How are you going to build this? Are we going to see operations
and what percentage of top 25, top 100 cities is it going to be really a core

build with 4G and t hen suppl ementi ng suburbia and el sewhere with 3Gor will it
be a very strong build-out in the Chicagos, the Washingtons, Baltinores and the
others, but in alimted nunmber of cities? And Ben, | think you tal ked about
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the speed advantages of this. | think one of the concerns with laptop cards in
particul ar has been the price points at $60 to $80 a nonth and gi ven the cost
advant ages of W MAX, do you think you can nmake this nodel work and bring the
price points down to $40 or bel ow for those sort of speeds? Thanks. Ben Wl ff -

Clearwre -- CEOThanks, Sinon. Starting off with your first question about the
way we will build, our focus initially will certainly be on the top 100
markets, but it will be a build plan that |ooks at really delivering thorough

coverage in those top 100 markets. W understand the benefits of having the
maj or nmetro areas covered, but we also, fromour own experience at Clearwire
and certainly at Sprint, you understand that you have to have a | arge enough
footprint within those nmetro areas to really be able to serve the vast npjority
of the places that our custoners go on a day in and day out basis. So we really
| ook, as these networks get built on 4G at the 3G network certainly for a |ong
time to cone having a broader overall footprint, but |ooking at that as kind of
the ways to kind of fill in while we are continuing to build. So you | ook at a
very robust and broad metro area build. It will include suburban and even rura
builds, but really done on nuch the way that Clearwire has done it so far, kind
of in the places where we think it makes sense and where we are optim zing the
customer experience. In terms of the speed advantages and the price points,
there is no doubt that we are very focused on being able to deliver a much

| ower cost per bit delivered and we are certainly seeing that even in our
pre- W MAX networks today. The interesting thing about the experience in our
pre-W MAX markets with the NextNet PC card is that we are finding that we are
able to get custonmers with kind of the same general revenue |levels or ARPUs as
the 3G customers because we are delivering a nuch greater bandw dth and over al
user experience with nore capacity even though we have a much nore limted
footprint. So there is a class or category of custonmer at |east today that is
saying | mght not be able to roamor go from market to narket or even have as
big of a footprint, but because | spend 90% of ny tine in kind of this loca
area where Clearwire is built today, |'"'mwlling to pay kind of $60. So we are
really going to be focused on the value proposition to the customer. The great
thing about the network is that we have the ability to conpress pricing if we
need to do to attract custonmers and to build out the capacity on the network,
but we will see howit goes. So we are kind of not making any comm tnments about
pricing today, but the economcs in the business obviously are very attractive.
Si mon Fl annery - Mrgan Stanley -- Anal yst Thank you.

Kurt Fawkes - Sprint -- VP, |IROkay, that concludes our call this norning and
woul d I'ike to again thank everybody for joining us and pl ease feel free to
contact us at Investor Relations if you have any foll ow on questions. Have a
great day. OperatorThank you very nuch, |adies and gentlenmen, for joining
today's conference. This does conclude your call. You may now di sconnect.

The foll owi ng Power Point presentation was presented by Cearwi re and
Sprint during an investor conference call on May 7, 2008.
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2| 1| 1Y 1 |Forward Looking Statements FORWARD- LOOKI NG STATEMENTS Thi s
news rel ease includes "forward-|ooking statenents"” within the nmeaning of the
securities laws. The statements in this news rel ease regardi ng agreenents
between Sprint and Clearwire and the strategic investors and the benefits to
Sprint and Clearwire of the arrangenents contenpl ated by the agreenents; plans
for the devel opment and depl oyment of a broadband network based on W MAX
technol ogy; the timng, availability, capabilities, coverage, and costs of the
W MAX networ k; products and services to be offered on the WMAX network; and
other statements that are not historical facts are forward-1|ooki ng statenents
The words "will,"” "would," "may," "should," "estimate," "project," "forecast,"
"intend," "expect," "believe," "target," "designed" and sinilar expressions are
intended to identify forward-I|ooking statements. Forward-I|ooking statenents are
projections reflecting nmanagenent's judgnent and assunptions based on currently
avail abl e information and invol ve a nunber of risks and uncertainties that
coul d cause actual results to differ materially fromthose suggested by the
forward-| ooki ng statenents. Future performance cannot be assured. Actua

results may differ materially fromthose in the forward-1ooking statenments due
to a variety of factors, including, but not limted to: the ability of Sprint
and Clearwire to conplete the nerger and other transactions contenplated by the
definitive agreenments and satisfy the conditions thereunder, including
obtaining Cl earwire stockhol der, FCC and Department of Justice approvals; the
uncertainties related to the inplenentati on of each conpany's respective W MAX
busi ness strategies; the costs and busi ness risks associated with depl oying a
W MAX network and offering products and services utilizing WNMAX technol ogy;
the inability of third party suppliers, software devel opers and ot her vendors
to performrequirenents and satisfy obligations necessary to create products
and software designed to support WMAX features and functionality, under
agreenments with one or both of Sprint and Clearwire; the inpact of adverse
networ k performance; other risks referenced fromtinme to time in each conmpany's
respective filings with the Securities and Exchange Comni ssion, including in
the Fornms 10-K for the year ended Decenber 31, 2007, in Part I, Item 1A "Risk
Factors." Sprint and Clearwire believe the forward-1|ooking statenents in this
press rel ease are reasonabl e; however, you should not place undue reliance on
forward-| ooki ng statenents, which are based on current expectations and speak
only as of the date of this release. Sprint and Clearwire are not obligated to
publicly rel ease any revisions to forward- |ooking statements to reflect events

after the date of this release. Inportant Additional Information will be Filed
with the SEC In connection with the proposed transaction, a registration
statement on Form S-4 will be filed with the Securities and Exchange

Comm ssi on. CLEARW RE SHAREHOLDERS ARE ENCOURAGED TO READ THE REG STRATI ON
STATEMENT AND ANY OTHER RELEVANT DOCUMENTS FI LED W TH THE SEC WHEN THEY BECOME
AVAI LABLE, | NCLUDI NG THE PROXY STATEMENT/ PROSPECTUS THAT W LL BE PART OF THE
REG STRATI ON STATEMENT, BECAUSE THEY W LL CONTAI N | MPORTANT | NFORMATI ON ABOUT
THE MERGER AND RELATED TRANSACTI ONS. The final proxy statenent/prospectus wll
be mailed to sharehol ders of Clearwire. Investors and security holders will be
able to obtain the docunents free of charge at the SEC s web site, ww. sec. gov,
or by directing a request to Clearwire Investor Relations at

i nvestorrel ati ons@l earwi re.comor (425) 216-4735. In addition, investors and
security hol ders nay access copies of the docunents filed with the SEC by
Clearwire on Clearwire's website at www. cl earwi re.com when they becone

avail able. Participants in Solicitation Sprint, Clearwire and their respective
directors and executive officers and ot her nenbers of nmanagenent and enpl oyees
nmay be deened to be participants in the solicitation of proxies in respect of
the proposed transactions. Information concerning Sprint's participants is set
forth in the proxy statenent dated March 27, 2008, for Sprint's 2008

annual nreeti ng of shareholders as filed with the SEC on Schedul e 14A

I nformati on concerning Clearwire's participants is set forth in the proxy
statenent dated April 29, 2008, for Clearwre's annual neeting of stockhol ders
as filed with the SEC on Schedul e 14A. Additional information regarding the
interests of participants of Sprint and Clearwire in the solicitation of

proxies in respect of the proposed transactions will be included in the
regi stration statenent and proxy statenent/prospectus contained therein, to be
filed with the SEC. Once filed, those docunents will be available free of

charge at the websites of the SEC and C earwire.
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3 Dan Hesse President and Chief Executive O ficer Sprint Nextel Corporation

4 Transaction Summary (1) Subject to post closing adjustnment of $17 - $23 per
share based on Clearwire's trading price 90 days post closing. Nationw de
Network Sprint and Clearwire nmerge WMAX assets to create a nationw de wrel ess
br oadband network Spectrum Provi des the depth of spectrumto satisfy nobile
services that demand high capacity bandwi dth such as real time video Equity

I nvest ment $3.2B investnment fromcomitted strategic partners at initial price
of $20 per share (1) W MAX Technol ogy Mbil e broadband technol ogy with hi ghest
speeds and | owest cost per delivered bit New Products & Revenue Streans
Leverage content, network, search, |location, and voice, video & data expertise
Corporate Structure Tax-efficient structure; new Clearwire remains publicly
traded Distribution, network infrastructure, technol ogy and application
partners expand network val ue Strategic Partners

5 Management Team and CGover nance Managenent Team Benjanmin G Wl ff, CEO Barry
West, President Board of Directors Craig O MCaw, Chairman Dan Hesse, Director
(1) Brian Roberts, Director (1) Genn Britt, Director (1) John Stanton,

D Yol f o G e
Sprint: 5 remaining appointments Intel: 1 remaining appointnent Strategic

I nvestors: 1 remmining independent Director 1 |Independent Director to be

nom nated by the Board (1) Committed to serve one year term as respective
conpany representative.

Benefits for Sprint Sharehol ders Maxim zes the value of our 2.5 Ghz spectrum
through combi nation with Clearwire spectrumto create a national footprint

Conti nues W MAX depl oynent nmomentum Real i zes value for Sprint by utilizing
Sprint network infrastructure and provides Sprint branded 4G product for resale
by our sales force Creates 3G MWNO with cable partners (Contast, Tinme Warner
and Bright House) Preserves Sprint's financial flexibility by securing
financing fromnew investors for 4G depl oynent Public val uation benchmark for
4G busi ness

8 Pro Forma Omership Structure 49 - 53% Omershi p New Exi sting Sharehol ders 25
- 28% Omnership 20 - 25% Omership Notes: (1) Omership percentages based on
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in-the-noney fully diluted shares at $20 / share; 725nmtotal in-the-noney
fully diluted shares. (2) Additional $10 mmto be invested by Trilogy Equity
Partners. Investnent 1,000 $1,050 500 550 100 $3, 200 Total Cash I nvestment
STRATEQ C | NVESTORS ($MM (2) 6.9 7.2%3.4 3.8 0.7 22.0% %wnership (1) (1) (1)

(1)

9 9 Strategic Agreenments Aligned to Support Clearwire's Mbile Broadband
Platform Jointly devel op "Powered by Google" open architecture devices. Desktop
and nobil e content and applications available on 4G network. Exclusive web and
| ocal search provider. Search and advertising revenue sharing arrangement.

Intel to devel op and support emnmbedded W MAX chi psets in new Intel based PCs and
Mobil e Internet Devices Marketing and branding commtnents with Clearwire 4G
MVNO with the new Clearwire. Enterprise sales. Peering, infrastructure and back
of fice agreenents. Jointly devel op, test and |l aunch 4G applicati ons and
services. Distribution and narketing reach to broad existing custoner base.
Conpel I'i ng economi cs through bundl ed of ferings.

10 10 Cost Efficiencies and Reduced Fundi ng Gap Save costs by co-locating on
Sprint sites Elimnate duplicative capital expenditures Towers Leverage | ow
cost mcrowave backhaul Access Sprint and Strategic Investors' network

i nfrastructure Conbi ne vendor agreements and purchasi ng vol une Backhaul &

Tel ecom Mul tiple commtted partners devel opi ng and marketi ng devices G ow ng
ecosystem of PC, CE and phone vendors H gh purchase vol unes drive down device
prices Devices and Equi pnent

11 11 Business Plan Highlights Targeting 120-140 m | lion covered POPs by
year-end 2010. Network will provide high-speed wireless solutions to consuner,
SOHO, mid size and enterprise business, public safety segnments and educati ona
institutions. Econom c nodel characterized by |low fixed capital and operating
expenditures. Equity infusion of $3.2 billion | eaves an approximate future
fundi ng requirement of $2.0 - $2.3 billion. Expect to secure additional funding
opportunistically. May access capital markets for interimfinancing to allow
Clearwire to accelerate its build through closing. Note: (1) $0.8 Bn cash

i ncludes long terminvestnments.

12 Clearwire's Spectrum Portfolio 2.5 GHz Spectrum Advantages (1) BN MHz- POPs
1994 40 1996 24 1997 21.2 Notes: (1) Verizon and AT&T are pro forma for 700 Mz
auction. Average of 80% of the 2.5 MHz/POPs in top 100 markets + Spectrum

Hol dings (Key U.S. Carriers) (1) (1)

Clearwire's Product Vision: A Seanless & Consistent Experience ? Hone and Away
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Future Handset Services Residential Data, Voice and Mbil e Broadband Services
Mobi | e Broadband Services For Enbedded Laptops and Consuner El ectronics Future
services targeting in vehicle and machi ne to nachi ne

14 14 Benefits for Cearwire Shareholders Premumto recent share price trading
| evel s, and enhanced upsi de prospects for sharehol ders. Spectrum val ue
real i zation, reduced financing risks and enhanced revenue opportunities.
Sprint's 4G assets conplenent Clearwire's assets and established wrel ess

hi gh-speed I nternet business. Strategic investors provide financial backing and
expand narket and revenue opportunities. Accel erated depl oynent of the first
nati onwi de nmobil e W MAX networ k. Seasoned industry-tested managenent team and
wor | d-cl ass board of directors.

15 Roadmap to Conpl eti on Execute definitive agreenent C earw re sharehol der
vote Receive FCC and applicable anti- trust regulatory approvals C ose
transaction Conpleted 4 - 8 nonths 6 - 9 nonths - Immediately foll ow ng receipt
of all approval s Expected Tineline Event
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