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The information required on the remainder of this cover page shall not be deemed to be �filed� for the purpose of
Section 18 of the Securities Exchange Act of 1934 (the �Act�) or otherwise subject to the liabilities of that section of the
Act but shall be subject to all other provisions of the Act (however, see the Notes).

(Continued on following pages)
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CUSIP No. 18538Q 105 Page 2 of   79   Pages
13D

1
NAME OF REPORTING PERSON:

Sprint Nextel Corporation

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a)   o
(b)   þ

3
SEC USE ONLY

4
SOURCE OF FUNDS:

Not Applicable

5

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO
ITEMS 2(d) OR 2(e)

o

6
CITIZENSHIP OR PLACE OF ORGANIZATION:

Kansas

7
SOLE VOTING POWER:

NUMBER OF 0

SHARES
8

SHARED VOTING POWER:
BENEFICIALLY
OWNED BY 370,000,000*

EACH
9

SOLE DISPOSITIVE POWER:
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REPORTING
PERSON 0

WITH
10

SHARED DISPOSITIVE POWER:

370,000,000*

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON:

370,000,000*

12
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

þ **

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11):

66.1%*

14
TYPE OF REPORTING PERSON:

HC
*     See discussion in Items 4 through 6 of this Statement on Schedule 13D. As more fully described in the responses
to Items 4 through 6 of this Statement on Schedule 13D, the Reporting Persons and certain other beneficial owners of
Class A Common Stock named herein may be deemed to be members of a �group� under Section 13(d) of the Act by
virtue of the Equityholders� Agreement described below. Neither the filing of this Statement on Schedule 13D nor any
of its contents shall be deemed to constitute an admission by any Reporting Person that, except as expressly set forth
herein, it has or shares beneficial ownership of any shares of Class A Common Stock held by any other person for
purposes of Section 13(d) of the Act, or for any other purpose, and such beneficial ownership thereof is expressly
disclaimed.
**   See the footnotes to the table in Item 5(a)-(b) of this Statement on Schedule 13D.
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CUSIP No. 18538Q 105 Page 3 of   79   Pages
13D

1
NAME OF REPORTING PERSON:

Sprint HoldCo, LLC

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a)   o
(b)   þ

3
SEC USE ONLY

4
SOURCE OF FUNDS:

WC

5

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO
ITEMS 2(d) OR 2(e)

o

6
CITIZENSHIP OR PLACE OF ORGANIZATION:

Delaware

7
SOLE VOTING POWER:

NUMBER OF 0

SHARES
8

SHARED VOTING POWER:
BENEFICIALLY
OWNED BY 370,000,000*

EACH
9

SOLE DISPOSITIVE POWER:
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REPORTING
PERSON 0

WITH
10

SHARED DISPOSITIVE POWER:

370,000,000*

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON:

370,000,000*

12
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

þ **

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11):

66.1%*

14
TYPE OF REPORTING PERSON:

OO
*     See discussion in Items 4 through 6 of this Statement on Schedule 13D. As more fully described in the responses
to Items 4 through 6 of this Statement on Schedule 13D, the Reporting Persons and certain other beneficial owners of
Class A Common Stock named herein may be deemed to be members of a �group� under Section 13(d) of the Act by
virtue of the Equityholders� Agreement described below. Neither the filing of this Statement on Schedule 13D nor any
of its contents shall be deemed to constitute an admission by any Reporting Person that, except as expressly set forth
herein, it has or shares beneficial ownership of any shares of Class A Common Stock held by any other person for
purposes of Section 13(d) of the Act, or for any other purpose, and such beneficial ownership thereof is expressly
disclaimed.
**   See the footnotes to the table in Item 5(a)-(b) of this Statement on Schedule 13D.
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CUSIP No. 18538Q 105  Page 4 of   79   Pages
13D

1
NAME OF REPORTING PERSON:

Comcast Corporation

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a)   o
(b)   þ

3
SEC USE ONLY

4
SOURCE OF FUNDS:

WC

5

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO
ITEMS 2(d) OR 2(e)

o

6
CITIZENSHIP OR PLACE OF ORGANIZATION:

Pennsylvania

7
SOLE VOTING POWER:

NUMBER OF 0

SHARES
8

SHARED VOTING POWER:
BENEFICIALLY
OWNED BY 52,500,000*

EACH
9

SOLE DISPOSITIVE POWER:
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REPORTING
PERSON 0

WITH
10

SHARED DISPOSITIVE POWER:

52,500,000*

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON:

52,500,000*

12
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

þ **

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11):

21.7%*

14
TYPE OF REPORTING PERSON:

CO
*     See discussion in Items 4 through 6 of this Statement on Schedule 13D. As more fully described in the responses
to Items 4 through 6 of this Statement on Schedule 13D, the Reporting Persons and certain other beneficial owners of
Class A Common Stock named herein may be deemed to be members of a �group� under Section 13(d) of the Act by
virtue of the Equityholders� Agreement described below. Neither the filing of this Statement on Schedule 13D nor any
of its contents shall be deemed to constitute an admission by any Reporting Person that, except as expressly set forth
herein, it has or shares beneficial ownership of any shares of Class A Common Stock held by any other person for
purposes of Section 13(d) of the Act, or for any other purpose, and such beneficial ownership thereof is expressly
disclaimed.
**   See the footnotes to the table in Item 5(a)-(b) of this Statement on Schedule 13D.
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CUSIP No. 18538Q 105 Page 5 of   79   Pages
13D

1
NAME OF REPORTING PERSON:

Comcast Wireless Investment I, Inc.

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a)   o
(b)   þ

3
SEC USE ONLY

4
SOURCE OF FUNDS:

AF

5

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO
ITEMS 2(d) OR 2(e)

o

6
CITIZENSHIP OR PLACE OF ORGANIZATION:

Delaware

7
SOLE VOTING POWER:

NUMBER OF 0

SHARES
8

SHARED VOTING POWER:
BENEFICIALLY
OWNED BY 10,500,000*

EACH
9

SOLE DISPOSITIVE POWER:
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REPORTING
PERSON 0

WITH
10

SHARED DISPOSITIVE POWER:

10,500,000*

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON:

10,500,000*

12
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

þ **

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11):

5.3%*

14
TYPE OF REPORTING PERSON

CO
*     See discussion in Items 4 through 6 of this Statement on Schedule 13D. As more fully described in the responses
to Items 4 through 6 of this Statement on Schedule 13D, the Reporting Persons and certain other beneficial owners of
Class A Common Stock named herein may be deemed to be members of a �group� under Section 13(d) of the Act by
virtue of the Equityholders� Agreement described below. Neither the filing of this Statement on Schedule 13D nor any
of its contents shall be deemed to constitute an admission by any Reporting Person that, except as expressly set forth
herein, it has or shares beneficial ownership of any shares of Class A Common Stock held by any other person for
purposes of Section 13(d) of the Act, or for any other purpose, and such beneficial ownership thereof is expressly
disclaimed.
**   See the footnotes to the table in Item 5(a)-(b) of this Statement on Schedule 13D.
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CUSIP No. 18538Q 105 Page 6 of   79   Pages
13D

1
NAME OF REPORTING PERSON:

Comcast Wireless Investment II, Inc.

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a)   o
(b)   þ

3
SEC USE ONLY

4
SOURCE OF FUNDS:

AF

5

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO
ITEMS 2(d) OR 2(e)

o

6
CITIZENSHIP OR PLACE OF ORGANIZATION:

Delaware

7
SOLE VOTING POWER:

NUMBER OF 0

SHARES
8

SHARED VOTING POWER:
BENEFICIALLY
OWNED BY 10,500,000*

EACH
9

SOLE DISPOSITIVE POWER:
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REPORTING
PERSON 0

WITH
10

SHARED DISPOSITIVE POWER:

10,500,000*

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON:

10,500,000*

12
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

þ **

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11):

5.3%*

14
TYPE OF REPORTING PERSON:

CO
*     See discussion in Items 4 through 6 of this Statement on Schedule 13D. As more fully described in the responses
to Items 4 through 6 of this Statement on Schedule 13D, the Reporting Persons and certain other beneficial owners of
Class A Common Stock named herein may be deemed to be members of a �group� under Section 13(d) of the Act by
virtue of the Equityholders� Agreement described below. Neither the filing of this Statement on Schedule 13D nor any
of its contents shall be deemed to constitute an admission by any Reporting Person that, except as expressly set forth
herein, it has or shares beneficial ownership of any shares of Class A Common Stock held by any other person for
purposes of Section 13(d) of the Act, or for any other purpose, and such beneficial ownership thereof is expressly
disclaimed.
**   See the footnotes to the table in Item 5(a)-(b) of this Statement on Schedule 13D.
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CUSIP No. 18538Q 105 Page 7 of   79   Pages
13D

1
NAME OF REPORTING PERSON:

Comcast Wireless Investment III, Inc.

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a)   o
(b)   þ

3
SEC USE ONLY

4
SOURCE OF FUNDS:

AF

5

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO
ITEMS 2(d) OR 2(e)

o

6
CITIZENSHIP OR PLACE OF ORGANIZATION:

Delaware

7
SOLE VOTING POWER:

NUMBER OF 0

SHARES
8

SHARED VOTING POWER:
BENEFICIALLY
OWNED BY 10,500,000*

EACH
9

SOLE DISPOSITIVE POWER:
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REPORTING
PERSON 0

WITH
10

SHARED DISPOSITIVE POWER:

10,500,000*

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON:

10,500,000*

12
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

þ **

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11):

5.3%*

14
TYPE OF REPORTING PERSON:

CO
*     See discussion in Items 4 through 6 of this Statement on Schedule 13D. As more fully described in the responses
to Items 4 through 6 of this Statement on Schedule 13D, the Reporting Persons and certain other beneficial owners of
Class A Common Stock named herein may be deemed to be members of a �group� under Section 13(d) of the Act by
virtue of the Equityholders� Agreement described below. Neither the filing of this Statement on Schedule 13D nor any
of its contents shall be deemed to constitute an admission by any Reporting Person that, except as expressly set forth
herein, it has or shares beneficial ownership of any shares of Class A Common Stock held by any other person for
purposes of Section 13(d) of the Act, or for any other purpose, and such beneficial ownership thereof is expressly
disclaimed.
**   See the footnotes to the table in Item 5(a)-(b) of this Statement on Schedule 13D.
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CUSIP No. 18538Q 105 Page 8 of   79   Pages
13D

1
NAME OF REPORTING PERSON:

Comcast Wireless Investment IV, Inc.

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a)   o
(b)   þ

3
SEC USE ONLY

4
SOURCE OF FUNDS:

AF

5

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO
ITEMS 2(d) OR 2(e)

o

6
CITIZENSHIP OR PLACE OF ORGANIZATION:

Delaware

7
SOLE VOTING POWER:

NUMBER OF 0

SHARES
8

SHARED VOTING POWER:
BENEFICIALLY
OWNED BY 10,500,000*

EACH
9

SOLE DISPOSITIVE POWER:
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REPORTING
PERSON 0

WITH
10

SHARED DISPOSITIVE POWER:

10,500,000*

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON:

10,500,000*

12
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

þ **

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11):

5.3%*

14
TYPE OF REPORTING PERSON:

CO
*     See discussion in Items 4 through 6 of this Statement on Schedule 13D. As more fully described in the responses
to Items 4 through 6 of this Statement on Schedule 13D, the Reporting Persons and certain other beneficial owners of
Class A Common Stock named herein may be deemed to be members of a �group� under Section 13(d) of the Act by
virtue of the Equityholders� Agreement described below. Neither the filing of this Statement on Schedule 13D nor any
of its contents shall be deemed to constitute an admission by any Reporting Person that, except as expressly set forth
herein, it has or shares beneficial ownership of any shares of Class A Common Stock held by any other person for
purposes of Section 13(d) of the Act, or for any other purpose, and such beneficial ownership thereof is expressly
disclaimed.
**   See the footnotes to the table in Item 5(a)-(b) of this Statement on Schedule 13D.
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CUSIP No. 18538Q 105 Page 9 of   79   Pages
13D

1
NAME OF REPORTING PERSON:

Comcast Wireless Investment V, Inc.

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a)   o
(b)   þ

3
SEC USE ONLY

4
SOURCE OF FUNDS:

AF

5

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO
ITEMS 2(d) OR 2(e)

o

6
CITIZENSHIP OR PLACE OF ORGANIZATION:

Delaware

7
SOLE VOTING POWER:

NUMBER OF 0

SHARES
8

SHARED VOTING POWER:
BENEFICIALLY
OWNED BY 10,500,000*

EACH
9

SOLE DISPOSITIVE POWER:
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REPORTING
PERSON 0

WITH
10

SHARED DISPOSITIVE POWER:

10,500,000*

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON:

10,500,000*

12
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

þ **

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11):

5.3%*

14
TYPE OF REPORTING PERSON:

CO
*     See discussion in Items 4 through 6 of this Statement on Schedule 13D. As more fully described in the responses
to Items 4 through 6 of this Statement on Schedule 13D, the Reporting Persons and certain other beneficial owners of
Class A Common Stock named herein may be deemed to be members of a �group� under Section 13(d) of the Act by
virtue of the Equityholders� Agreement described below. Neither the filing of this Statement on Schedule 13D nor any
of its contents shall be deemed to constitute an admission by any Reporting Person that, except as expressly set forth
herein, it has or shares beneficial ownership of any shares of Class A Common Stock held by any other person for
purposes of Section 13(d) of the Act, or for any other purpose, and such beneficial ownership thereof is expressly
disclaimed.
**   See the footnotes to the table in Item 5(a)-(b) of this Statement on Schedule 13D.
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CUSIP No. 18538Q 105 Page 10 of   79   Pages
13D

1
NAME OF REPORTING PERSON:

Time Warner Cable Inc.

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a)   o
(b)   þ

3
SEC USE ONLY

4
SOURCE OF FUNDS:

WC

5

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO
ITEMS 2(d) OR 2(e)

þ

6
CITIZENSHIP OR PLACE OF ORGANIZATION:

Delaware

7
SOLE VOTING POWER:

NUMBER OF 0

SHARES
8

SHARED VOTING POWER:
BENEFICIALLY
OWNED BY 27,500,000*

EACH
9

SOLE DISPOSITIVE POWER:
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REPORTING
PERSON 0

WITH
10

SHARED DISPOSITIVE POWER:

27,500,000*

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON:

27,500,000 *

12
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

þ **

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11):

12.7%*

14
TYPE OF REPORTING PERSON:

CO
*     See discussion in Items 4 through 6 of this Statement on Schedule 13D. As more fully described in the responses
to Items 4 through 6 of this Statement on Schedule 13D, the Reporting Persons and certain other beneficial owners of
Class A Common Stock named herein may be deemed to be members of a �group� under Section 13(d) of the Act by
virtue of the Equityholders� Agreement described below. Neither the filing of this Statement on Schedule 13D nor any
of its contents shall be deemed to constitute an admission by any Reporting Person that, except as expressly set forth
herein, it has or shares beneficial ownership of any shares of Class A Common Stock held by any other person for
purposes of Section 13(d) of the Act, or for any other purpose, and such beneficial ownership thereof is expressly
disclaimed.
**   See the footnotes to the table in Item 5(a)-(b) of this Statement on Schedule 13D.
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CUSIP No. 18538Q 105 Page 11 of   79   Pages
13D

1
NAME OF REPORTING PERSON:

Time Warner Cable LLC

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a)   o
(b)   þ

3
SEC USE ONLY

4
SOURCE OF FUNDS:

WC

5

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO
ITEMS 2(d) OR 2(e)

o

6
CITIZENSHIP OR PLACE OF ORGANIZATION:

Delaware

7
SOLE VOTING POWER:

NUMBER OF 0

SHARES
8

SHARED VOTING POWER:
BENEFICIALLY
OWNED BY 27,500,000*

EACH
9

SOLE DISPOSITIVE POWER:
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REPORTING
PERSON 0

WITH
10

SHARED DISPOSITIVE POWER:

27,500,000*

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON:

27,500,000*

12
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

þ **

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11):

12.7%*

14
TYPE OF REPORTING PERSON:

OO
*     See discussion in Items 4 through 6 of this Statement on Schedule 13D. As more fully described in the responses
to Items 4 through 6 of this Statement on Schedule 13D, the Reporting Persons and certain other beneficial owners of
Class A Common Stock named herein may be deemed to be members of a �group� under Section 13(d) of the Act by
virtue of the Equityholders� Agreement described below. Neither the filing of this Statement on Schedule 13D nor any
of its contents shall be deemed to constitute an admission by any Reporting Person that, except as expressly set forth
herein, it has or shares beneficial ownership of any shares of Class A Common Stock held by any other person for
purposes of Section 13(d) of the Act, or for any other purpose, and such beneficial ownership thereof is expressly
disclaimed.
**   See the footnotes to the table in Item 5(a)-(b) of this Statement on Schedule 13D.
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CUSIP No. 18538Q 105 Page 12 of   79   Pages
13D

1
NAME OF REPORTING PERSON:

TWC Wireless Holdings I LLC

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a)   o
(b)   þ

3
SEC USE ONLY

4
SOURCE OF FUNDS:

WC

5

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO
ITEMS 2(d) OR 2(e)

o

6
CITIZENSHIP OR PLACE OF ORGANIZATION:

Delaware

7
SOLE VOTING POWER:

NUMBER OF 0

SHARES
8

SHARED VOTING POWER:
BENEFICIALLY
OWNED BY 9,166,667*

EACH
9

SOLE DISPOSITIVE POWER:
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REPORTING
PERSON 0

WITH
10

SHARED DISPOSITIVE POWER:

9,166,667*

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON:

9,166,667*

12
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

þ **

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11):

4.6%*

14
TYPE OF REPORTING PERSON:

OO
*     See discussion in Items 4 through 6 of this Statement on Schedule 13D. As more fully described in the responses
to Items 4 through 6 of this Statement on Schedule 13D, the Reporting Persons and certain other beneficial owners of
Class A Common Stock named herein may be deemed to be members of a �group� under Section 13(d) of the Act by
virtue of the Equityholders� Agreement described below. Neither the filing of this Statement on Schedule 13D nor any
of its contents shall be deemed to constitute an admission by any Reporting Person that, except as expressly set forth
herein, it has or shares beneficial ownership of any shares of Class A Common Stock held by any other person for
purposes of Section 13(d) of the Act, or for any other purpose, and such beneficial ownership thereof is expressly
disclaimed.
**   See the footnotes to the table in Item 5(a)-(b) of this Statement on Schedule 13D.
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CUSIP No. 18538Q 105 Page 13 of   79   Pages
13D

1
NAME OF REPORTING PERSON:

TWC Wireless Holdings II LLC

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a)   o
(b)   þ

3
SEC USE ONLY

4
SOURCE OF FUNDS:

WC

5

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO
ITEMS 2(d) OR 2(e)

o

6
CITIZENSHIP OR PLACE OF ORGANIZATION:

Delaware

7
SOLE VOTING POWER:

NUMBER OF 0

SHARES
8

SHARED VOTING POWER:
BENEFICIALLY
OWNED BY 9,166,667*

EACH
9

SOLE DISPOSITIVE POWER:
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REPORTING
PERSON 0

WITH
10

SHARED DISPOSITIVE POWER:

9,166,667*

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON:

9,166,667*

12
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

þ **

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11):

4.6%*

14
TYPE OF REPORTING PERSON:

OO
*     See discussion in Items 4 through 6 of this Statement on Schedule 13D. As more fully described in the responses
to Items 4 through 6 of this Statement on Schedule 13D, the Reporting Persons and certain other beneficial owners of
Class A Common Stock named herein may be deemed to be members of a �group� under Section 13(d) of the Act by
virtue of the Equityholders� Agreement described below. Neither the filing of this Statement on Schedule 13D nor any
of its contents shall be deemed to constitute an admission by any Reporting Person that, except as expressly set forth
herein, it has or shares beneficial ownership of any shares of Class A Common Stock held by any other person for
purposes of Section 13(d) of the Act, or for any other purpose, and such beneficial ownership thereof is expressly
disclaimed.
**   See the footnotes to the table in Item 5(a)-(b) of this Statement on Schedule 13D.
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CUSIP No. 18538Q 105 Page 14 of   79   Pages
13D

1
NAME OF REPORTING PERSON:

TWC Wireless Holdings III LLC

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a)   o
(b)   þ

3
SEC USE ONLY

4
SOURCE OF FUNDS:

WC

5

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO
ITEMS 2(d) OR 2(e)

o

6
CITIZENSHIP OR PLACE OF ORGANIZATION:

Delaware

7
SOLE VOTING POWER:

NUMBER OF 0

SHARES
8

SHARED VOTING POWER:
BENEFICIALLY
OWNED BY 9,166,666*

EACH
9

SOLE DISPOSITIVE POWER:
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REPORTING
PERSON 0

WITH
10

SHARED DISPOSITIVE POWER:

9,166,666*

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON:

9,166,666*

12
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

þ **

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11):

4.6%*

14
TYPE OF REPORTING PERSON:

OO
*     See discussion in Items 4 through 6 of this Statement on Schedule 13D. As more fully described in the responses
to Items 4 through 6 of this Statement on Schedule 13D, the Reporting Persons and certain other beneficial owners of
Class A Common Stock named herein may be deemed to be members of a �group� under Section 13(d) of the Act by
virtue of the Equityholders� Agreement described below. Neither the filing of this Statement on Schedule 13D nor any
of its contents shall be deemed to constitute an admission by any Reporting Person that, except as expressly set forth
herein, it has or shares beneficial ownership of any shares of Class A Common Stock held by any other person for
purposes of Section 13(d) of the Act, or for any other purpose, and such beneficial ownership thereof is expressly
disclaimed.
**   See the footnotes to the table in Item 5(a)-(b) of this Statement on Schedule 13D.
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CUSIP No. 18538Q 105 Page 15 of   79   Pages
13D

1
NAME OF REPORTING PERSON:

Bright House Networks, LLC

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a)   o
(b)   þ

3
SEC USE ONLY

4
SOURCE OF FUNDS:

WC

5

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO
ITEMS 2(d) OR 2(e)

o

6
CITIZENSHIP OR PLACE OF ORGANIZATION:

Delaware

7
SOLE VOTING POWER:

NUMBER OF 0

SHARES
8

SHARED VOTING POWER:
BENEFICIALLY
OWNED BY 5,000,000*

EACH
9

SOLE DISPOSITIVE POWER:
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REPORTING
PERSON 0

WITH
10

SHARED DISPOSITIVE POWER:

5,000,000*

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON:

5,000,000*

12
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

þ **

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11):

2.6%*

14
TYPE OF REPORTING PERSON:

OO
*     See discussion in Items 4 through 6 of this Statement on Schedule 13D. As more fully described in the responses
to Items 4 through 6 of this Statement on Schedule 13D, the Reporting Persons and certain other beneficial owners of
Class A Common Stock named herein may be deemed to be members of a �group� under Section 13(d) of the Act by
virtue of the Equityholders� Agreement described below. Neither the filing of this Statement on Schedule 13D nor any
of its contents shall be deemed to constitute an admission by any Reporting Person that, except as expressly set forth
herein, it has or shares beneficial ownership of any shares of Class A Common Stock held by any other person for
purposes of Section 13(d) of the Act, or for any other purpose, and such beneficial ownership thereof is expressly
disclaimed.
**   See the footnotes to the table in Item 5(a)-(b) of this Statement on Schedule 13D.
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CUSIP No. 18538Q 105 Page 16 of   79   Pages
13D

1
NAME OF REPORTING PERSON:

BHN Spectrum Investments, LLC

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a)   o
(b)   þ

3
SEC USE ONLY

4
SOURCE OF FUNDS:

WC

5

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO
ITEMS 2(d) OR 2(e)

o

6
CITIZENSHIP OR PLACE OF ORGANIZATION:

Delaware

7
SOLE VOTING POWER:

NUMBER OF 0

SHARES
8

SHARED VOTING POWER:
BENEFICIALLY
OWNED BY 5,000,000*

EACH
9

SOLE DISPOSITIVE POWER:
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REPORTING
PERSON 0

WITH
10

SHARED DISPOSITIVE POWER:

5,000,000*

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON:

5,000,000*

12
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

þ **

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11):

2.6%*

14
TYPE OF REPORTING PERSON:

OO
*     See discussion in Items 4 through 6 of this Statement on Schedule 13D. As more fully described in the responses
to Items 4 through 6 of this Statement on Schedule 13D, the Reporting Persons and certain other beneficial owners of
Class A Common Stock named herein may be deemed to be members of a �group� under Section 13(d) of the Act by
virtue of the Equityholders� Agreement described below. Neither the filing of this Statement on Schedule 13D nor any
of its contents shall be deemed to constitute an admission by any Reporting Person that, except as expressly set forth
herein, it has or shares beneficial ownership of any shares of Class A Common Stock held by any other person for
purposes of Section 13(d) of the Act, or for any other purpose, and such beneficial ownership thereof is expressly
disclaimed.
**   See the footnotes to the table in Item 5(a)-(b) of this Statement on Schedule 13D.
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CUSIP No. 18538Q 105 Page 17 of   79   Pages
13D

1
NAME OF REPORTING PERSON:

Newhouse Broadcasting Corporation

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a)   o
(b)   þ

3
SEC USE ONLY

4
SOURCE OF FUNDS:

WC

5

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO
ITEMS 2(d) OR 2(e)

o

6
CITIZENSHIP OR PLACE OF ORGANIZATION:

New York

7
SOLE VOTING POWER:

NUMBER OF 0

SHARES
8

SHARED VOTING POWER:
BENEFICIALLY
OWNED BY 5,000,000*

EACH
9

SOLE DISPOSITIVE POWER:
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REPORTING
PERSON 0

WITH
10

SHARED DISPOSITIVE POWER:

5,000,000*

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON:

5,000,000*

12
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

þ **

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11):

2.6%*

14
TYPE OF REPORTING PERSON:

CO
*     See discussion in Items 4 through 6 of this Statement on Schedule 13D. As more fully described in the responses
to Items 4 through 6 of this Statement on Schedule 13D, the Reporting Persons and certain other beneficial owners of
Class A Common Stock named herein may be deemed to be members of a �group� under Section 13(d) of the Act by
virtue of the Equityholders� Agreement described below. Neither the filing of this Statement on Schedule 13D nor any
of its contents shall be deemed to constitute an admission by any Reporting Person that, except as expressly set forth
herein, it has or shares beneficial ownership of any shares of Class A Common Stock held by any other person for
purposes of Section 13(d) of the Act, or for any other purpose, and such beneficial ownership thereof is expressly
disclaimed.
**   See the footnotes to the table in Item 5(a)-(b) of this Statement on Schedule 13D.
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CUSIP No. 18538Q 105 Page 18 of   79   Pages
13D

1
NAME OF REPORTING PERSON:

Google Inc.

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a)   o
(b)   þ

3
SEC USE ONLY

4
SOURCE OF FUNDS:

WC

5

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO
ITEMS 2(d) OR 2(e)

þ

6
CITIZENSHIP OR PLACE OF ORGANIZATION:

Delaware

7
SOLE VOTING POWER:

NUMBER OF 25,000,000

SHARES
8

SHARED VOTING POWER:
BENEFICIALLY
OWNED BY *

EACH
9

SOLE DISPOSITIVE POWER:
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REPORTING
PERSON 25,000,000

WITH
10

SHARED DISPOSITIVE POWER:

0

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON:

25,000,000 *

12
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

þ **

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11):

13.2%*

14
TYPE OF REPORTING PERSON:

CO
*     See discussion in Items 4 through 6 of this Statement on Schedule 13D. As more fully described in the responses
to Items 4 through 6 of this Statement on Schedule 13D, the Reporting Persons and certain other beneficial owners of
Class A Common Stock named herein may be deemed to be members of a �group� under Section 13(d) of the Act by
virtue of the Equityholders� Agreement described below. Neither the filing of this Statement on Schedule 13D nor any
of its contents shall be deemed to constitute an admission by any Reporting Person that, except as expressly set forth
herein, it has or shares beneficial ownership of any shares of Class A Common Stock held by any other person for
purposes of Section 13(d) of the Act, or for any other purpose, and such beneficial ownership thereof is expressly
disclaimed.
**   See the footnotes to the table in Item 5(a)-(b) of this Statement on Schedule 13D.
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CUSIP No. 18538Q 105 Page 19 of   79   Pages
13D

1
NAME OF REPORTING PERSON:

Eagle River Holdings, LLC

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a)   o
(b)   þ

3
SEC USE ONLY

4
SOURCE OF FUNDS:

WC

5

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO
ITEMS 2(d) OR 2(e)

o

6
CITIZENSHIP OR PLACE OF ORGANIZATION:

Washington

7
SOLE VOTING POWER:

NUMBER OF 36,911,291

SHARES
8

SHARED VOTING POWER:
BENEFICIALLY
OWNED BY *

EACH
9

SOLE DISPOSITIVE POWER:
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REPORTING
PERSON 36,911,291

WITH
10

SHARED DISPOSITIVE POWER:

*

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON:

36,911,291 *

12
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

þ **

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11):

19.4%*

14
TYPE OF REPORTING PERSON:

OO
*     See discussion in Items 4 through 6 of this Statement on Schedule 13D. As more fully described in the responses
to Items 4 through 6 of this Statement on Schedule 13D, the Reporting Persons and certain other beneficial owners of
Class A Common Stock named herein may be deemed to be members of a �group� under Section 13(d) of the Act by
virtue of the Equityholders� Agreement described below. Neither the filing of this Statement on Schedule 13D nor any
of its contents shall be deemed to constitute an admission by any Reporting Person that, except as expressly set forth
herein, it has or shares beneficial ownership of any shares of Class A Common Stock held by any other person for
purposes of Section 13(d) of the Act, or for any other purpose, and such beneficial ownership thereof is expressly
disclaimed.
**   See the footnotes to the table in Item 5(a)-(b) of this Statement on Schedule 13D.
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