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This is Altice USA, Inc.'s initial public offering. We are selling 12,068,966 shares of our Class A common stock and the selling stockholders identified in this prospectus are
selling 51,874,063 shares of our Class A common stock. We will not receive any of the proceeds from the sale of the shares of Class A common stock by the selling stockholders.
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Class A common stock, Class B common stock and Class C common stock will be identical except with respect to voting and conversion rights. Each share of Class A common stock
will be entitled to one vote. Each share of Class B common stock will be entitled to twenty-five votes and will be convertible at any time into one share of Class A common stock. If
we issue any shares of Class C common stock, they will be non-voting. The holders of our outstanding Class B common stock will hold approximately 98.0% of the voting power of
our outstanding capital stock immediately following this offering.

Prior to this offering, there has been no public market for our Class A common stock. Our Class A common stock has been approved for listing on the New York Stock
Exchange under the symbol "ATUS." The initial public offering price is $30.00 per share.

After the completion of this offering, we will be a "controlled company" within the meaning of the corporate governance standards of the New York Stock Exchange. See "Risk
Factors" beginning on page 20 and "Management—Controlled Company" beginning on page 179 for additional information.

Investing in our Class A common stock involves risks that are described in the "Risk Factors' section beginning on page 20 of this
prospectus.
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(1) See "Underwriting" beginning on page 235 for additional information regarding underwriting compensation.

The underwriters may also exercise their option to purchase up to an additional 7,781,110 shares of Class A common stock from the selling stockholders, at the public offering
price, for 30 days after the date of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if this prospectus is truthful
or complete. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the shares of Class A common stock to purchasers on or about June 27, 2017.
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You should rely only on the information contained in this prospectus and in any free writing prospectus prepared by or on behalf of us and delivered or made available to you.
Neither we, the selling stockholders nor any of the underwriters have authorized anyone to provide you with additional or different information. We and the selling stockholders are
offering to sell, and seeking offers to buy, shares of our Class A common stock only in jurisdictions where offers and sales are permitted. The information contained in this prospectus
or a free writing prospectus is accurate only as of its date, regardless of its time of delivery or of any sale of shares of our Class A common stock. Our business, financial condition,
operating results and prospects may have changed since that date.

Through and including July 16, 2017 (the 25th day after the date of this prospectus), all dealers effecting transactions in these securities, whether or not participating in this
offering, may be required to deliver a prospectus. This is in addition to a dealer's obligation to deliver a prospectus when acting as an underwriter and with respect to an unsold
allotment or subscription.
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Certain numerical figures included in this prospectus have been subject to rounding adjustments. Accordingly, such numerical figures shown as totals in various tables may not
be arithmetic aggregations of the figures that precede them.

FOR INVESTORS OUTSIDE THE UNITED STATES

We, the selling stockholders and the underwriters are offering to sell, and seeking offers to buy, shares of our common stock only in jurisdictions where offers and sales are
permitted. Neither we, the selling stockholders nor any of the underwriters have done anything that would permit this offering or possession or distribution of this prospectus in any
jurisdiction where action for that purpose is required, other than in the United States. Persons outside of the United States who come into possession of this prospectus must inform
themselves about, and observe any restrictions relating to, the offering of the shares of Class A common stock and the distribution of this prospectus outside of the United States.

TRADEMARKS, SERVICE MARKS AND TRADE NAMES

We own or have rights to use the trademarks, service marks and trade names that we use in connection with our businesses, such as Altice, Suddenlink, Optimum, Lightpath,
Altice Media Solutions, Altice Labs, Altice Technical Services, News 12 Networks, News 12 Varsity and Audience Partners. Each trademark, service mark and trade name of any
other company appearing in this prospectus is, to our knowledge, owned by such other company. Solely for convenience, the trademarks, service marks and trade names referred to in
this prospectus are listed without the ® and ™ symbols, but such references are not intended to indicate in any way that we will not assert, to the fullest extent under applicable law,
our rights or the rights of any applicable licensors to these trademarks, service marks and trade names.

MARKET AND INDUSTRY DATA

Market and industry data and forecasts used in this prospectus have been obtained from independent industry sources. Some market data and statistical information contained in
this prospectus are also based on management's estimates and calculations, which are derived from our review and interpretation of the independent sources, our internal market and
brand research, our knowledge of the industry and public filings. Although we believe these sources to be reliable, we have not independently verified the data obtained from these
sources and we cannot assure you of the accuracy or completeness of the data. Forecasts and other forward-looking information obtained from these sources are subject to the same
qualifications and uncertainties as the other forward-looking statements contained in this prospectus.
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INDUSTRY TERMS

The following is a glossary of certain industry terms used throughout this prospectus:

ARPU
B2B
Churn
CLEC
DBS
DOCSIS
DSL
DVR
FTTH
FTTT
Gbps
GPON
HD
HFC

Homes Passed

ILEC
Mbps
MDU
MVPD
Net additions
OTT
SIP
SMATV
SMB
VOD
VoIP

U.S. industry peers

Average monthly revenue per residential customer.
Business-to-business, referring to business customers.
Customer attrition rate.

Competitive Local Exchange Carrier.

Direct Broadcast Satellite.

Data Over Cable Service Interface Specification.
Digital subscriber line.

Digital video recorder.

Fiber-to-the-home.

Fiber-to-the-tower.

Gigabits per second.

Gigabit Passive Optical Network.

High-definition.

Hybrid fiber-coaxial.

Represents the estimated number of single residence homes, apartments and condominium
units passed by the cable distribution network in areas serviceable without further extending
the transmission lines. In addition, it includes commercial establishments that have
connected to our cable distribution network.

Incumbent Local Exchange Carrier.

Megabits per second.

Multiple dwelling unit.

Multichannel video programming distributor.

Number of new customers less the number of customers who disconnect service.
Over-the-top; video programming and other content transmitted over the Internet.
Session Initiated Protocol.

Satellite Master Antenna Television.

Small and medium-sized business.

Video-on-demand.

Voice over Internet Protocol.

Companies that operate incumbent HFC networks in the United States.

iii
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PROSPECTUS SUMMARY

This summary highlights information about us and this offering presented in greater detail elsewhere in this prospectus. This summary is not complete and does not
contain all the information you should consider before investing in our Class A common stock. You should read the entire prospectus carefully, especially the sections titled
"Risk Factors" and "Management's Discussion and Analysis of Financial Condition and Results of Operations" and our consolidated financial statements and related notes
included elsewhere in this prospectus, before investing in our Class A common stock. In this prospectus, the terms "Altice USA," "we," "us," "our" and the "Company" refer to
Altice USA, Inc. and its consolidated subsidiaries, "Altice N.V." refers to our parent company, Altice N.V., and "Altice Group" refers to Altice N.V. and its consolidated
subsidiaries. See "Industry Terms" for a glossary of certain abbreviations and terms used throughout this prospectus. Unless otherwise indicated, all information in this
prospectus assumes no exercise of the underwriters' option to purchase additional shares of our Class A common stock. For more information regarding how we calculate the
pro forma financial information presented in this section, please see "Unaudited Pro Forma Consolidated Financial Information."

Overview

Altice USA is one of the largest broadband communications and video services providers in the United States. We deliver broadband, pay television, telephony services,
Wi-Fi hotspot access, proprietary content and advertising services to approximately 4.9 million residential and business customers. Our footprint extends across 21 states
through a fiber-rich broadband network with more than 8.5 million homes passed as of March 31, 2017. As the U.S. business of Altice N.V., we are driven at all levels by the
"Altice Way"—our founder-inspired owner-operator culture and strategy of operational efficiency, innovation and long-term value creation for stockholders. In developing
and implementing our strategy, we are focused on the following principles, which are part of the Altice Way:

. Simplify and optimize our organization through streamlining business processes, centralizing functions and eliminating non-essential operating expenses and
service arrangements.

. Reinvest in infrastructure and content, including upgrading our HFC network and building out a FTTH network to strengthen our infrastructure capabilities
and competitiveness.

. Invest in sales, marketing and innovation, including brand-building, enhancing our sales channels and automating provisioning and installation processes.

. Enhance the customer experience by offering a technologically advanced customer platform combined with superior connectivity and service across the
customer lifecycle.

. Drive revenue and cash flow growth through cross-selling, market share gains, new product launches and improvements in our operating and capital
efficiency.

We believe the Altice Way, which has been successfully implemented across Altice Group, distinguishes us from our U.S. industry peers and competitors.

We acquired Cequel Corporation ("Suddenlink" or "Cequel") on December 21, 2015 and Cablevision Systems Corporation ("Optimum" or "Cablevision") on June 21,
2016. These acquisitions are referred to throughout this prospectus as the "Suddenlink Acquisition" (or the "Cequel Acquisition") and the "Optimum Acquisition (or the
"Cablevision Acquisition"), respectively, and collectively as the "Acquisitions." We are a holding company that does not conduct any business operations of our own. We
serve our customers through two business segments: Optimum, which operates in the New York metropolitan area, and Suddenlink, which principally operates in markets in
the south-central United States. We have made significant progress in integrating the operations of Optimum and Suddenlink and are already realizing the operational and
commercial benefits of
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common ownership and one management team as we implement the Altice Way throughout our organization.

We are a majority-owned and controlled U.S. subsidiary of Altice N.V., the multinational cable, fiber, telecommunications, content, media and advertising company
founded and controlled by communications and media entrepreneur Patrick Drahi. Our management team benefits from Altice Group's experience in implementing the Altice
Way around the world. Mr. Drahi, who has over 25 years of experience owning and managing communications and media operations, has built Altice Group from a regional
French cable company founded in 2002 into one of the world's leading broadband communications and video services companies. Over the past 15 years, he has led a
transformation of the broadband communications and video services industry through investment in networks and improvements in customer experience and operations to
enhance both service delivery and operational efficiency. As of December 31, 2016, Altice Group delivered broadband, pay television and telephony services to more than
50 million customers in Western Europe, the United States, Israel and the Caribbean and reported pro forma consolidated revenue of €23.5 billion and pro forma Adjusted
EBITDA of €8.9 billion for the fiscal year ended December 31, 2016. Upon the completion of this offering, Altice N.V. (indirectly through CVC 3 B.V. ("CVC 3"), an
indirect subsidiary of Altice N.V.), Neptune Holding US LP ("Holding LP"), a Delaware limited partnership controlled by CVC 3, Uppernext S.C.S.p. ("Uppernext"), an
entity controlled by Mr. Drahi, and A4 S.A., an entity controlled by the family of Mr. Drahi, on a combined basis will own 75.2% of our issued and outstanding shares of
common stock, which will represent 98.5% of the voting power of our outstanding capital stock. Altice N.V. and its subsidiaries, including CVC 3 and Holding LP,
Uppernext and A4 S.A. are collectively referred to herein as the "Altice Parties."

In early 2015, Altice N.V. made the strategic decision to invest in operations in the United States, the country with the largest broadband communications and video
services market in the world. Altice N.V. believed that by employing the Altice Way, it could significantly improve upon the historical growth rates, profitability and
operational efficiency of broadband communications and video services companies operating in this market. The following attractive market characteristics underpinned
Altice N.V.'s U.S. investment thesis:

. favorable demographics supporting underlying market growth;

. demand for higher-speed broadband services;

. demand for more advanced customer platforms and user interfaces;

. opportunities to enhance operational efficiency and reduce overhead; and
. opportunities for further industry consolidation.

Following the Acquisitions, we began employing the Altice Way to simplify our organizational structure, reduce management layers, streamline decision-making
processes and redeploy resources with a focus on network investment, customer service enhancements and marketing support. As a result, we have made significant progress
in integrating the operations of Optimum and Suddenlink, centralizing our business functions, reorganizing our procurement processes, eliminating duplicative management
functions, terminating lower-return projects and non-essential consulting and third-party service arrangements, and investing in our employee relations and our culture.
Improved operational efficiency has allowed us to redeploy physical, technical and financial resources towards upgrading our network and enhancing the customer
experience to drive customer growth. This focus is demonstrated by reduced network outages since the Acquisitions, which we believe improves the consistency and quality
of the customer experience. In addition, we have expanded, and intend to continue expanding, our e-commerce channels for sales and marketing.
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year growth across the metrics in the following table:

(in thousands except percentage data)
Customer Relationships

% growth

Revenue

% growth

Adjusted EBITDA(b)

% growth

% of Revenue

% growth

% of Revenue

Net loss attributable to stockholders
% growth

Our Competitive Strengths

Three months ended March 31,

Since the Acquisitions, we have also upgraded our networks to nearly triple the maximum available broadband speeds we are offering to our Optimum customers and
expanded our 1 Gbps broadband service to approximately 60% of our Suddenlink footprint, compared to approximately 40% prior to the Suddenlink Acquisition. In addition,
we have commenced a five-year plan to build a FTTH network, which will enable us to deliver more than 10 Gbps broadband speeds across our entire Optimum footprint and
part of our Suddenlink footprint. We believe this FTTH network will be more resilient with reduced maintenance requirements, fewer service outages and lower power usage,
which we expect will drive further cost efficiencies in our business. In order to further enhance the customer experience, we plan to introduce a new home communications
hub during the second quarter of 2017. Our new home communications hub will be an innovative, integrated platform with a dynamic and sophisticated user interface,
combining a set-top box, Internet router and cable modem in one device, and will be the most advanced home communications hub offered by any Altice Group business. We
are also beginning to offer managed data and communications services to our business customers and more advanced advertising services, such as targeted multi-screen
advertising and data analytics, to our advertising and other business clients.

Many of our initiatives have already resulted in a positive impact to our customer relationships and financial results since the Acquisitions, as reflected in the year-over-

Adjusted EBITDA less capital expenditures(b)

Altice USA
Pro Forma Cablevision Cequel
2017 2016(a) 2017 2016(a) 2017 2016
4,913 4,859 3,148 3,125 1,765 1,734
1.1% 0.7% 1.8%
2,305,676 2,273,479 1,644,801 1,645,890 660,875 627,589
1.4% 0.1)% 53%
941,736 743,588 627,073 480,859 314,662 262,729
26.6% 30.4% 19.8%
40.8% 32.7% 38.1% 29.2% 47.6% 41.9%
684,309 528,732 442,674 332,207 241,634 196,525
29.4% 33.3% 23.0%
29.7% 23.3% 26.9% 20.2% 36.6% 31.3%
(76,425)  (190,075)  (60,808) 94,377 14,739 (32,329)
59.8% (164.4)% 145.6%

(a) Includes results for Newsday Media Group ("Newsday"). Altice USA sold a 75% stake in Newsday in July 2016. Newsday's revenue for the three
months ended March 31, 2016 was approximately $52 million.

(b) For additional information regarding Adjusted EBITDA, including a reconciliation of Adjusted EBITDA to Net Loss, please refer to "Prospectus
Summary—Summary Historical and Pro Forma Combined Financial Data."

We believe the following competitive strengths have been instrumental to our success and position us for future growth and strong financial performance.
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Our Owner-Operator Culture

We are part of a founder-controlled organization with an owner-operator culture and strategy that is focused on operational efficiency, innovation and long-term value
creation for stockholders. This focus is reinforced by a system that delivers a substantial portion of management compensation in the form of long-term equity awards. Since
the Acquisitions, our management team has moved quickly to, among other things, simplify and redesign our product offerings, drive adoption of higher broadband speeds
and begin building a new FTTH network. We continuously challenge ourselves to improve our operational and financial performance. We encourage communication across
the organization while empowering nimble, efficient decision-making that is focused at every level on enhancing the overall customer experience. We believe our owner-
operator culture and the Altice Way differentiate us and position us to outperform our U.S. industry peers. We further believe the benefits of the Altice Way have been
demonstrated by Altice N.V.'s performance, which is reflected in the 42% average annual total return of Altice N.V.'s Class A ordinary shares since its initial public offering
in January 2014 through March 31, 2017, compared to the 5% average annual total return of the STOXX Europe 600 Telecommunications Index, of which Altice N.V.'s
Class A ordinary shares are a component, during the same time period.

Leading Position in Attractive Markets

The markets served by our broadband networks have generally experienced higher levels of disposable income and household density compared to other broadband
communications and video services markets in the United States. As of March 31, 2017, approximately 75% of the homes passed by our network were in either the New York
metropolitan area or Texas. The following table provides a comparison of management's estimate of income and density metrics for our markets to both our largest U.S.
publicly-traded industry peers as well as the national averages.

U.S.
Charter National
Altice USA C i Comcast Cable One Medi
2016 Household Median Income (in thousands) $ 8 $ 63 $ 72 S 59 $ 66
Housing Units per Square Mile as of April 1, 2010 based on most recent U.S. census data 668 99 119 24 37

The footprint of our Optimum network includes New York City, the world's largest media and entertainment market as measured by 2014 revenue. This network
represents our largest cluster of cable and fiber network systems. As of March 31, 2017, this network passed approximately 5.1 million homes and provided broadband, pay
television and telephony services to approximately 3.1 million unique residential and business customers, representing approximately 64% of our entire customer base. We
believe our leading market demographics support revenue growth potential in terms of customer additions and increased ARPU. We believe the market density of the New
York metropolitan area allows our Optimum segment to operate with greater capital efficiency and lower capital expenditures as a percentage of revenue than our U.S.
industry peers. Our presence in this market and its high-profile customer base also gives us access to a large and valuable base of advertisers, advertising inventory and
advertising data, each of which supports growth prospects for our advertising business.

The footprint of our Suddenlink network includes markets in Texas, West Virginia, Louisiana, Arkansas, North Carolina, Oklahoma, Arizona, California, Missouri and
eight other states. As of March 31, 2017, this network passed approximately 3.4 million homes and provided broadband, pay television and telephony services to
approximately 1.8 million unique residential and business customers, representing approximately 36% of our customer base. We believe less than 15% of our
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Suddenlink footprint currently faces competition from broadband communications and video services providers offering download speeds comparable to our fastest offered
speeds. In addition, household penetration of residential broadband connections with speeds of at least 25 Mbps in these markets was less than 37% as of June 30, 2016
compared to approximately 48% nationwide, as estimated by management, providing us with attractive future growth opportunities. As a result, we believe Suddenlink's
markets are among the most attractive broadband communications and video services markets in the United States.

Advanced Network and Customer Platform Technologies

Technological innovation and network investments are key components of the Altice Way. Substantially all of our HFC network is digital video and DOCSIS 3.0
compatible, with approximately 300 homes per node and a bandwidth capacity of at least 750 MHz throughout. This network allows us to provide our customers with
advanced broadband, pay television and telephony services. In addition, we believe our Optimum footprint offers the densest Wi-Fi network among our U.S. industry peers as
measured by the number of Wi-Fi hotspots per broadband subscriber. Since the Acquisitions, we have nearly tripled the maximum available broadband speeds we are offering
to our Optimum customers from 101 Mbps to 300 Mbps for residential customers and 350 Mbps for business customers and have expanded our 1 Gbps broadband service to
approximately 60% of our Suddenlink footprint from approximately 40% prior to the Suddenlink Acquisition.

Our advanced network has contributed to our revenue growth by allowing us to meet market demand for increasingly faster speeds. The chart below illustrates the
significant increase in the percentage of our new residential customers choosing service plans with speeds greater than or equal to 100 Mbps since the Acquisitions.

% of Customers = 100 Mbps Broadband Speeds’?

- Avarags spoad debvared (Hbps) Mo Cusiomans Mking plang = 100Mbps  ———  Exiating cuslomeds Upgrading I plans a 100WEpS
* Neteort, ghatiaties a3 of the end of I period
TEIC cuslomans fof Ontimum and Susdenink
To position us to satisfy anticipated market demand for increasing speeds and support evolving technologies, such as the expected transition of mobile networks to 5G,
and to enable us to capture associated revenue growth opportunities, we have commenced a five-year plan to build a FTTH network that will enable us to deliver more than 10
Gbps broadband speeds across our entire Optimum footprint and part of our Suddenlink footprint.

We also plan to introduce a new home communications hub during the second quarter of 2017, which will be the most advanced home communications hub offered by
any Altice Group business. This new hub will be an innovative, integrated platform with a dynamic and sophisticated user interface,
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combining a set-top box, Internet router and cable modem in one device. It is based on LaBox, a home communications hub Altice Group has successfully deployed in
France, the Dominican Republic and Israel, and will be initially offered to customers subscribing to our triple product packages. It will be capable of delivering broadband,
Wi-Fi, pay television services, OTT services and fixed-line telephony and will support 4K video and a remote DVR. We intend to continue enhancing the features and
functionality of our new home communications hub after its initial introduction.

We believe the development of our advanced network and new home communications hub epitomizes the engineering and innovation-centric ethos within Altice Group.
Customer-Centric Operating and Service Model Supported by Technology and Data Analytics

We seek to provide our customers with the best connectivity and service experience available. This customer-centric approach drives our decision-making processes and
is another key component of the Altice Way. Through investments in our information technology ("IT") platforms and a focus on process improvement, we have simplified
and harmonized our service offering bundles, and improved our technical service delivery and our customer service. We are investing in our sales channels, including
enhancing our e-commerce channels in response to customer behavior. While inbound sales remain the largest sales channel for each of Optimum and Suddenlink, our e-
commerce channels' share of new sales has grown substantially since the Acquisitions. We develop, monitor and analyze detailed customer metrics to identify root-causes of
customer dissatisfaction and to further improve the customer experience. Taken together, we believe these initiatives will further reduce calls and service visits, increase
customer satisfaction and strengthen our top-line performance and cash flow generation.

Benefits of a Global Communications Group

Unlike most of our U.S. industry peers, we benefit from being part of an international media and communications group. As the U.S. business of Altice N.V., we have
access to the innovation, management expertise and best practices developed and tested in other Altice Group markets such as France, Portugal, the Dominican Republic and
Israel. For example, our new home communications hub will be based on LaBox, which was developed by Altice Labs, Altice N.V.'s technology, services and operations
innovation center, and our FTTH network build-out will leverage Altice Labs' technology and expertise developed for the deployment of GPON technology in Altice Group's
fiber networks. Our B2B service offerings draw from platforms, services and expertise developed by sophisticated B2B operators across the Altice Group footprint such as
Portugal Telecom in Portugal and SFR in France. We also benefit from Altice Group's significant scale advantages, allowing us to draw on centralized functions, including
procurement and technical services. In addition, Altice Group operates converged networks, including wireless operations in markets outside the United States. We believe
these scale benefits and operational expertise assist us in increasing our operating efficiency and reducing our capital expenditures while also improving the customer
experience.

Altice Group also cross-deploys talent and expertise across its businesses, allowing us to benefit from our senior management's experience in successfully implementing
the Altice Way around the world. We believe this diversity of experience differentiates us from our more traditional U.S.-centric industry peers.

Strategic Focus on Operational Efficiency
An important principle of the Altice Way is leveraging operational efficiency in order to invest in network improvements and increase returns. We believe our focus on

simplifying customer service offerings and streamlining and improving our operations through an intense focus on efficiency is unmatched by our U.S. industry peers. We
continuously strive to remove unnecessary management layers, streamline decision-making processes, trim excess costs and question whether our current
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methodologies are indeed the most efficient. For example, the home installation, repair, outside plant maintenance and network construction elements of our business have
been reorganized under Altice Technical Services ("ATS"), Altice N.V.'s services organization in the United States. We believe this reorganization will allow us to focus on
our core competencies and realize operational cost efficiencies. The financial resources created by these strategies allow us to invest in network improvements and customer
experience enhancements. We believe the operating and financial benefits that result from our focus on operational efficiency will continue to give us a competitive advantage
against our competitors and U.S. industry peers.

Powerful Financial Model Driving Strong Returns

We believe the benefits of the Altice Way have already significantly strengthened our financial performance and will continue to do so, allowing us to deliver strong
returns.

Our revenue growth for the three months ended March 31, 2017 was 1.4% as compared to pro forma revenue for the three months ended March 31, 2016. Excluding
Newsday, our year-over-year revenue growth for the three months ended March 31, 2017 was 3.8%. We believe we can continue growing our revenue by increasing market
penetration of our services (particularly broadband), driving continued growth in B2B services, launching new services, gaining market share from competitors due to the
high quality and value of our services and leveraging improved customer satisfaction to sell additional services.

We believe we are one of the most profitable and cash flow generative broadband communications and video services providers in the United States. Our Adjusted
EBITDA margin has increased from 32.7% for the three months ended March 31, 2016 on a pro forma basis giving effect to the Optimum Acquisition to 40.8% for the three
months ended March 31, 2017. Combined with our revenue growth, this translates into a 27% year-over-year Adjusted EBITDA growth. See "Summary Historical and Pro
Forma Financial Data" for additional information regarding Adjusted EBITDA, including a reconciliation of Adjusted EBITDA to net income.

As of March 31, 2017, based on an analysis of our current operating expenses, we believe we have realized a substantial portion of the total $1.1 billion in operating cost
savings we announced that we would achieve over the three-year period following the Acquisitions. Our analysis compares the full year 2015 combined operating expenses of
Cablevision and Cequel to the operating expenses of the Company for the quarter ended March 31, 2017, annualized. We believe we have been successful in achieving these
cost savings on an expedited basis by delayering management, eliminating non-essential operating expenses and service arrangements and rationalizing our supplier
relationships. Management's focus on these initiatives has resulted in cost savings that are primarily reflected in our Other Operating Expenses line item. See "Management's
Discussion and Analysis of Financial Condition and Results of Operations" for more information.

For the three months ended March 31, 2017, our capital expenditures as a percentage of revenue was 11.2%, which we believe is one of the lowest among our U.S.
industry peers, even as we increased our investments in network and service capabilities. The ratio of our Adjusted EBITDA less capital expenditures to revenue for the three
months ended March 31, 2017 was 30%, implying that for each dollar of revenue that we realized in that quarter we generated approximately $0.30 of Adjusted EBITDA less
capital expenditures, which we believe exceeds the performance of our U.S. industry peers. We believe our profitability, capital efficiency and cash generation profile, which
is among the highest in the industry, results from a number of factors, including our focus on operational efficiency derived from the Altice Way, the advanced state of our
HFC network infrastructure, our highly clustered network footprint and our customer base with relatively high ARPU and low churn.
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Experienced Management Team Supported by Founder

Our CEO and Co-Presidents have substantial experience in communications and media operations, finance and mergers and acquisitions, and a proven track record in
executing the Altice Way. Dexter Goei, our CEO and Chairman since 2016, joined Altice N.V. in 2009, and as its CEO he spearheaded the rapid expansion of the company
from a French cable operator to a multinational communications enterprise with fixed and mobile assets across six different countries. A key aspect of Mr. Goei's role as CEO
of Altice USA is to carry forward the same entrepreneurial and owner-operator culture that is at the core of the Altice Way and Altice N.V.'s success. Abdelhakim Boubazine,
our Co-President and COO since 2015, was previously the CEO of Altice Group's Dominican Republic business, where he oversaw pay television, broadband and mobile
operations for more than four million customers. Charles Stewart, our Co-President and CFO since 2015, previously served as CEO of Itau BBA International plc, where he
oversaw Itau-Unibanco's wholesale banking activities in Europe, United States and Asia. Prior to that, he spent nineteen years at Morgan Stanley in a variety of investment
banking roles including nine years focused on the U.S. cable industry. Our management team operates in a coordinated fashion with Altice N.V.'s management team and is
supported by Altice Group's founder and controlling stockholder, Mr. Drahi. We believe this facilitates a flat corporate structure, speed in decision making and a focus on
long-term value creation.

Our Business Strategy

Our business strategy is based on the successful Altice Way. By executing on the principles described below, we aim to provide advanced, innovative broadband, pay
television and telephony services to our customers and deliver strong returns to our stockholders.

The Altice Way

Simplify and
Optimize Ouwr
Organization

Drive Revenua Reinvest in
and Cash Flow Infrastructure
Growth and Content

Enhanca the Invast in Sales,
Customer Marketing and
Exparianca Innovation

Simplify and Optimize Our Organization

Since the Acquisitions, we have implemented the Altice Way across our organization to streamline processes and service offerings and to improve productivity by
centralizing our business functions, reorganizing our procurement processes, eliminating duplicative management functions and overhead, terminating lower-return projects
and non-essential consulting and third-party service arrangements, and investing in our employee relations and our culture. This has resulted in a revitalized organization as
well as improved financial performance, which we are leveraging to re-invest in our business. We are also reorganizing and simplifying our customer service, programming
and data analytics; using ATS to increase quality, efficiency and productivity; and updating and simplifying our IT infrastructure through further investments and integration.
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Reinvest in Infrastructure and Content

Our entire Optimum footprint is upgraded to deliver broadband speeds of up to 300 Mbps for residential customers and up to 350 Mbps for business customers, and we
have expanded our 1 Gbps broadband service to approximately 60% of our Suddenlink footprint, compared to approximately 40% prior to the Suddenlink Acquisition. In
addition, we have commenced a five-year plan to build a FTTH network, which will enable us to deliver more than 10 Gbps broadband speeds across our entire Optimum
footprint and part of our Suddenlink footprint. We believe we can carry out this network build-out efficiently and within our current capital expenditure levels because of
(i) the proximity of fiber to our end customers in our existing network; (ii) our access to Altice Labs' experience and expertise in deploying GPON for its FTTH projects in
other markets; (iii) our favorable network topology that is over 75% aerial; and (iv) the lower unit construction costs available to us through ATS. We believe our FTTH
investment will further prepare us for the future by enabling us to provide our residential and business customers with technologically advanced services and increased
network reliability, while providing us with lower operating costs and opportunities for new revenue sources. For instance, we believe our FTTH investment will offer
significant strategic value as the mobile and fixed network environments continue to converge, particularly as mobile operators deploy 5G and subsequent mobile networks.

Our reinvestment in content has focused on the news category with ongoing investments in our hyper-local news channel News12, our 25% investment in the U.S.
operations of 124 News, the Altice Group global news network that was launched in the United States in February 2017, and our 25% interest in Newsday, a daily newspaper
that primarily serves Long Island. In addition, we are evaluating opportunities to deploy other content assets owned by Altice Group.

Invest in Sales, Marketing and Innovation

We are reinvesting in our sales channels, including enhancing our e-commerce channels such as Optimum.com and Suddenlink.com, and developing e-commerce-only
promotions. For the three months ended March 31, 2017, 26% and 14% of our gross adds were via our online sales channel for Suddenlink and Optimum, respectively,
compared to 16% and 4% for the three months ended March 31, 2016. We are also focused on building our brand to emphasize the quality of our services by developing
Optimum Experience retail stores in shopping malls and other high-traffic locations.

We seek to innovate across many areas of our business. For our residential customers, this includes our focus on new customer platforms and faster data speeds. For our
business customers, we are introducing new value-added managed services while for our advertising clients we offer advanced, targeted and multi-screen advertising services
and data analytics using our proprietary data and the advanced technology platforms that we have developed and acquired.

We are also focused on simplifying our bundled offerings and standardizing our pricing structures. Since the Optimum Acquisition we have reduced the number of
Optimum bundles by approximately 50% and since the Suddenlink Acquisition we have reduced the number of Suddenlink pricing structures by approximately 80%.

Enhance the Customer Experience

We intend to deliver a superior customer experience through implementation of the Altice Way. First, we aim to offer the most technologically advanced customer
platforms, including our new home communications hub, which is an innovative, integrated platform with a dynamic and sophisticated user interface combining a set-top box,
Internet router and cable modem in one device. Second, by leveraging our advanced infrastructure (with more than 8.5 million homes passed and approximately 1.8 million
Wi-Fi hotspots as of March 31, 2017), we seek to provide our customers with a bandwidth and connectivity experience superior to what our competition offers. We believe
our FTTH network
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build-out will further enhance our infrastructure position, improve service reliability for our customers and lower our maintenance costs. Third, we strive to provide the best
service across the customer lifecycle from point of sale to installation and customer care. A key aspect of this initiative is to link internal sales incentives to metrics tied to the
length of a new customer relationship and product mix, as opposed to more traditional criteria of new sales, in order to refocus our organization away from churn retention to
churn prevention. For example, the number of technical service calls handled by our representatives in March 2017 was 27% lower compared to March 2016 while the number
of customer service calls and the number of service visits handled by our representatives was 23% and 20% lower, respectively, over the same period.

Drive Revenue and Cash Flow Growth

Since the Acquisitions, we have made significant progress in improving our growth in revenue, Adjusted EBITDA and cash flow and believe we have additional
opportunities to drive continued growth in these financial metrics based on the following factors:

. continued market demand for our bundled services, particularly broadband driven by increased data consumption and bandwidth requirements;

. focus on selling and cross-selling higher value and more enriched service offerings to our residential and business customers, as well as the introduction of new
services leveraging our advanced HFC and FTTH networks;

. market share gains driven by product innovation and the quality and value of our services;

. focus on connectivity, business and advertising services;

. improvements in our operating and capital efficiency through continued implementation of the Altice Way; and
. opportunities to further improve our capital structure.

Opportunistically Grow Through Value-Accretive Acquisitions

We intend to opportunistically grow through value-accretive acquisitions. Our controlling stockholder, Altice N.V., has made over 30 acquisitions since its inception
in 2002, including the Acquisitions. We believe Altice N.V. has consistently demonstrated an ability to acquire and effectively integrate companies, realize efficiencies and
cost synergies, improve revenue trends and grow Adjusted EBITDA and Adjusted EBITDA less capital expenditures. In the five largest acquisitions completed by Altice N.V.
over the last five years, SFR, Portugal Telecom, Orange Dominicana, Optimum and Suddenlink, it has increased Adjusted EBITDA margin on average by approximately
7 percentage points between the quarter immediately preceding the closing of the applicable acquisition and the three months ended March 31, 2017. Altice N.V.'s track
record of creating value through acquisitions is also reflected in the 32% average annual total return of SFR's ordinary shares since its initial public offering in
November 2013 until March 31, 2017, compared to the 5% average annual total return of the STOXX Europe 600 Telecommunications Index, of which SFR's ordinary shares
are a component, during the same time period. We believe the U.S. broadband communications and video services market offers a number of attractive opportunities to grow
our business through strategic acquisitions. We believe the Altice Way and our related ability to achieve efficiencies and cost synergies following acquisitions provide us with
a competitive advantage in such future consolidation opportunities. However, there is no assurance that we would be able to achieve similar results or that any such
acquisitions would have a similar impact on our stock price performance.
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Risks Affecting Our Business

Investing in our Class A common stock involves a high degree of risk. There are a number of risks you should carefully consider before investing in our Class A
common stock. These risks are discussed more fully under "Risk Factors" beginning on page 20 of this prospectus, and include, but are not limited to:

If we are unable to successfully compete in our highly competitive business environment, where we face rapid changes in technology, consumer expectations
and behavior, including significant unanticipated increases in the use of bandwidth-intensive Internet-based services, our ability to attract new subscribers, and
retain current subscribers, may be adversely impacted.

Programming and retransmission costs are increasing and we may not have the ability to pass these increases on to our subscribers. Disputes with programmers
and the inability to retain or obtain popular programming can adversely affect our relationship with subscribers and lead to subscriber losses.

If we do not successfully implement our growth strategy, including completing our capital investment plans on time and on budget, such as the build-out of
our FTTH network, and the deployment of our new home communications hub, our business, financial condition, results of operations and liquidity could be
materially adversely affected.

We are highly leveraged and have substantial indebtedness, and our ability to incur additional indebtedness and use our funds is limited by significant
restrictive covenants in financing agreements. We will need to raise significant amounts of funding over the next several years to fund capital expenditures,
repay existing obligations and meet other obligations. We may also engage in extraordinary transactions that involve the incurrence of large amounts of
indebtedness.

The financial markets are subject to volatility and disruptions, which have in the past, and may in the future, adversely affect our business, including by
affecting the cost of new capital and our ability to fund acquisitions or other strategic transactions. We have in past periods incurred substantial losses from
continuing operations, and we may do so in the future, which may reduce our ability to raise needed capital.

We rely on network and information systems for our operations and a disruption or failure of, or defects in, those systems may disrupt our operations, damage
our reputation with customers and adversely affect our results of operations. Our business depends on intellectual property rights and on not infringing on the
intellectual property rights of others.

Our business is subject to extensive governmental legislation and regulation, which could adversely affect our business, increase our operational and
administrative expenses and limit our revenues.

The tri-class structure of our common stock has the effect of concentrating voting control with Altice N.V. and its affiliates and shares of Class B common
stock will not automatically convert to shares of Class A common stock upon transfer to a third party. Holders of a single series of our common stock may not
have any remedies if an action by our directors has an adverse effect on only that series of our common stock.

Altice N.V. and Mr. Drahi will continue to control us and their interests may conflict with ours or yours in the future. Certain of our overlapping directors and
officers have relationships with Altice N.V., which may result in the diversion of corporate opportunities and other conflicts with respect to our business and
executives.

We will be a "controlled company" within the meaning of the rules of the New York Stock Exchange ("NYSE"), and will qualify for, and intend to rely on,
exemptions from certain




Table of Contents

corporate governance requirements that would otherwise provide protection to stockholders of other companies.
Ownership and Organization

Prior to this offering, Altice USA was owned 90% by CVC 3 and 10% by Holding LP. As described below under "Organizational Transactions," in connection with this
offering, a number of transactions will be undertaken. As a result of these organizational transactions, immediately prior to the completion of this offering, Altice USA will be
owned 67.6% by Altice N.V. (indirectly through CVC 3); 0.9% by Uppernext; less than 0.01% by A4 S.A.; 7.9% by Holding LP (4.1% is attributable to Neptune
Management LP ("Management LP") in connection with the Carry Unit Plan (as defined herein) and 3.8% is attributable to Altice N.V. (indirectly through CVC 3)); 14.0% by
funds advised by BC Partners LLP ("BCP"); 9.1% by entities affiliated with the Canada Pension Plan Investment Board ("CPPIB" and together with BCP, the "Sponsors");
and 0.4% by Altice USA executive officers and directors and 0.1% by other Altice USA management.

BCP is a leading international private equity firm with advised funds of over €12 billion. Established in 1986, the firm operates as an integrated team through offices in
Europe and North America to acquire and develop businesses and create value in partnership with management. Since inception, BCP has completed 93 acquisitions with a
total enterprise value of approximately €115 billion, demonstrating discipline in bull markets and an ability to invest in attractive opportunities amidst turbulence and
recession. BCP has a long and distinguished history of partnering with numerous companies in the Technology, Media, and Telecom space including Com Hem, Springer,
Cartrawler, Mergermarket and Intelsat.

CPPIB is a sophisticated, global institutional investor, managing a fund that ranks among the world's 10 largest retirement funds. It invests the funds not needed by the
Canada Pension Plan to pay current benefits on behalf of 20 million contributors and beneficiaries. Headquartered in Toronto, with offices in Hong Kong, London,
Luxembourg, Mumbai, New York, Sao Paulo and Sydney, CPPIB is governed and managed independently of the Canada Pension Plan and at arm's length from governments.
At March 31, 2017, the Fund's assets totaled C$317 billion, of which approximately C$39 billion is invested through the Private Investments group. CPPIB's Private
Investments team manages investment activities in Direct Private Equity, Principal Credit, and Natural Resources. Direct Private Equity manages an approximately
C$18 billion portfolio of investments and focuses on majority- or shared-control investments across multiple industry sectors worldwide. Current and previous technology and
telecom investments include Suddenlink Communications, Informatica, Asurion, IMS Health and Skype, among others.

Organizational Transactions
Prior to the closing of this offering, the following organizational transactions will be consummated:

. we will amend and restate our certificate of incorporation to, among other things, provide for Class A common stock, Class B common stock and Class C
common stock;

. the Sponsors and Uppernext will exchange their indirect ownership interest in the Company for shares of the Company's common stock;
. Management LP will redeem its Class B units for shares of the Company's common stock that it receives from the redemption of its Class B units in
Holding LP;
. Uppernext will sell shares of the Company's common stock to A4 S.A.;
. $525 million aggregate principal amount of notes issued by the Company to the Sponsors (together with accrued and unpaid interest and applicable premium)

will be converted into shares of the Company's common stock at the initial public offering price;
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Transactions."

Altice USA

Altice Parties*

Management

Class A common stock
+ less than 0. 1% voting interest
* (1.5% economic interest

$1,225 million aggregate principal amount of notes issued by the Company to a subsidiary of Altice N.V. (together with accrued and unpaid interest and
applicable premium) will be transferred to CVC 3 and then converted into shares of the Company's common stock at the initial public offering price;

the Sponsors will transfer a portion of their shares of the Company's common stock to an affiliate of Altice N.V. as payment in connection with certain carried
interests in the Sponsor's investments in the Company (such affiliate of Altice N.V. will subsequently transfer the shares of the Company's common stock to
the Sponsors, Holding LP, A4 S.A. and former Class B unitholders of Management LP (including Uppernext) will exchange shares of the Company's common
stock for shares of the Company's Class A common stock; and

CVC 3 and A4 S.A. will exchange shares of the Company's common stock for shares of the Company's Class B common stock.

The above transactions will occur after the date of this prospectus and prior to the closing of this offering and are collectively referred to as the "Organizational

The following diagram shows our organizational structure after giving effect to the Organizational Transactions and this offering, assuming no exercise by the
underwriters of their option to purchase additional shares of Class A common stock.

Investors in
Sponsors

this Offering

Class A common stock
= 0.9% voting interest
+ 15.6% economic interest

r

-

Class A and Class B common stock
* B8.5% voling interest

= T5.2% economic interest

Altice USA, Inc.
Issuer

Class A common stock
= (1.5% voting interest
= §.7% ecconomic interest

Corporation and
subsidiaries

Cablevision Systems

Company Information

* Altice N.V. (indirectly through CVC 3 and Holding LP), Uppernext and A4 S.A.

Cequel Corporation
and subsidiaries

We were incorporated in Delaware on September 14, 2015. Our principal executive office is located at 1111 Stewart Avenue, Bethpage, NY 11714. Our telephone
number at that address is (516) 803-2300. Our website address is www.alticeusa.com. Information on our and our subsidiaries' websites or Twitter feeds, the Altice N.V.
website or Twitter feed, or any Altice N.V. filing, is deemed
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not to be a part of this prospectus and inclusions of websites and Twitter feeds are inactive textual references only.
Pre-I1PO Distribution

Prior to the closing of this offering, we will make a cash distribution of approximately $670 million to our stockholders, which will be funded by borrowings of
$500 million under the CVC Revolving Credit Facility (as defined herein) and approximately $170 million of cash on hand (collectively, the "Pre-IPO Distribution").
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Class A common stock offered by us

Class A common stock offered by the
selling stockholders

Underwriters' option

Class A common stock outstanding after
this offering

Class B common stock outstanding after
this offering

Class C common stock outstanding after
this offering

Total Class A and Class B common stock
outstanding after this offering

Use of proceeds

Directed share program

THE OFFERING

12,068,966 shares.

51,874,063 shares.

7,781,110 shares.

246,982,292 shares.

490,086,674 shares.

None.

737,068,966 shares.

We estimate that the net proceeds to us from this offering, after deducting the
underwriting discount and estimated offering expenses payable by us, will be
approximately $342.621 million.

We will not receive any proceeds from the sale of shares by the selling stockholders.

We currently intend to use the net proceeds that we receive from this offering to redeem
a portion of the $2 billion aggregate principal amount outstanding of the 10.875%
Senior Notes due 2025 ("CSC 2025 Senior Notes") issued by CSC Holdings, LLC
("CSC Holdings"), our wholly-owned subsidiary. At any time prior to October 15,
2018, CSC Holdings may redeem up to 40% of the original aggregate principal amount
of the CSC 2025 Senior Notes with the proceeds of certain equity offerings at a
redemption price of 110.875% of the principal amount, together with accrued and
unpaid interest, if any, to, but excluding, the date of redemption. See "Description of
Certain Indebtedness—Cablevision Bonds—CSC Holdings Notes."

See "Use of Proceeds."

At our request, the underwriters have reserved up to 5% of the common stock being
offered by this prospectus for sale at the initial public offering price to our directors and
officers, our employees, employees of ATS and certain employees of Altice N.V. and
its subsidiaries. The sales will be made by Morgan Stanley & Co. LLC, an underwriter
of this offering, and its affiliates through a directed share program. We do not know if
these persons will choose to purchase all or any portion of these reserved shares, but any
purchases they do make will reduce the number of shares available to the general public.
Any reserved shares not so purchased will be offered by the underwriters to the general
public on the same terms as the other shares of common stock offered by this
prospectus. Any shares purchased by
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our directors and officers in the directed share program will be subject to a 180-day
lock-up period, and any shares purchased by other persons in our directed share
program will be subject to a 35-day lock-up period.

Risk factors Investing in our Class A common stock involves a high degree of risk. There are a
number of risks you should consider before investing in our Class A common stock.
These risks are discussed more fully under "Risk Factors" beginning on page 20 of this
prospectus.

Dividend policy We currently intend to retain any future earnings to fund the operation, development
and expansion of our business and do not intend to pay any dividends on our Class A or
Class B common stock. Any future determination relating to our dividend policy will be
made in the sole and absolute discretion of our board of directors and will depend upon
then existing conditions, including our financial condition, results of operations,
contractual restrictions, capital requirements, business prospects and other factors that
our board of directors may deem relevant. See "Dividend Policy" and "Description of
Certain Indebtedness."

Voting rights Following this offering, we will have three classes of common stock: Class A common
stock, Class B common stock and Class C common stock. Each share of Class A
common stock will be entitled to one vote. Each share of Class B common stock will be
entitled to twenty-five votes and will be convertible at any time into one share of
Class A common stock. If we issue any shares of Class C common stock, they will be
non-voting. The holders of our outstanding Class B common stock will hold
approximately 98.0% of the voting power of our outstanding capital stock immediately
following this offering.

NYSE symbol Our Class A common stock has been approved for listing on the NYSE under the
symbol "ATUS."

Unless otherwise indicated, the information presented in this prospectus:
. assumes no exercise of the underwriters' option to purchase additional shares; and

. all share numbers reflect the Organizational Transactions, as defined in "Summary—Ownership and Organization—Organizational Transactions."
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SUMMARY HISTORICAL AND PRO FORMA FINANCIAL DATA

The summary consolidated historical balance sheet and operating data of Altice USA for the year ended December 31, 2016 presented below have been derived from the
audited consolidated financial statements of Altice USA included elsewhere herein. The summary consolidated historical balance sheet and operating data of Altice USA as of
and for the three months ended March 31, 2017 and 2016 presented below have been derived from the unaudited condensed consolidated financial statements of Altice USA
included elsewhere herein. The historical operating data of Altice USA for the year ended December 31, 2016 include the operating results of Cequel for the year ended
December 31, 2016 and the operating results of Cablevision for the period from the date of acquisition, June 21, 2016, through December 31, 2016. The consolidated pro
forma operating data of Altice USA for the year ended December 31, 2016 and the three months ended March 31, 2016 have been derived from the unaudited pro forma
consolidated statements of operations included in this prospectus and give effect to the Cablevison Acquisition as if it had occurred on January 1, 2016.

The summary historical and pro forma results presented below are not necessarily indicative of the results to be expected for any future period. This information should
be read in conjunction with the audited consolidated financial statements of Altice USA, the unaudited pro forma consolidated statements of operations of Altice USA, and
Management's Discussion and Analysis of Financial Condition and Results of Operations of Altice USA included elsewhere herein.

Altice USA Altice USA
Three months ended March 31, Year ended December 31,
2017 2016 2016 2016 2016
Historical ~ Pro Forma  Historical ~ Pro Forma Historical
(dollars in thousands)
Revenue:
Residential:
Pay TV $ 1,071,361 $ 1,054,058 $ 279,737 $§ 4227222 $ 2,759,216
Broadband 611,769 547,680 196,690 2,290,039 1,617,029
Telephony 210,873 221,012 39,735 872,115 529,973
Business services and wholesale 319,591 300,855 84,404 1,230,643 819,541
Advertising 79,968 79,364 20,887 365,429 245,702
Other(a) 12,114 70,510 6,136 169,368 45,751
Total revenue 2,305,676 2,273,479 627,589 9,154,816 6,017,212
Operating expenses:
Programming and other direct costs 758,352 767,825 189,595 2,988,549 1,899,994
Other operating expenses 613,437 776,764 175,265 2,853,821 1,716,851
Restructuring and other expense (credits) 76,929 8,606 7,569 229,774 240,395
Depreciation and amortization 608,724 636,061 200,900 2,484,284 1,700,306
Operating income 248,234 84,223 54,260 598,388 459,666
Other non-operating expenses, net (370,330) (382,203) (269,403) (1,769,940) (1,550,811)
Loss from continuing operations before income taxes (122,096) (297,980) (215,143) (1,171,552) (1,091,145)
Income tax benefit 45,908 107,839 74,395 450,295 259,666
Loss from continuing operations, net of income taxes (76,188) (190,141) (140,748) (721,257) (831,479)
Loss from discontinued operations, net of income taxes — — — —
Net loss (76,188) (190,141) (140,748) (721,257) (831,479)
Net income attributable to noncontrolling interests (237) 66 — (315) (551)
Net loss attributable to Altice USA stockholders $  (76,425) $ (190,075) $ (140,748) $ (721,572) $ (832,030)
Adjusted EBITDA (b) $ 041,735 $ 743,588 262,729 $ 3,352,045 $ 2414735
Adjusted EBITDA margin 40.8% 32.7% 41.9% 36.6% 40.1%
Capital Expenditures $ 257427 $§ 214856 § 66,204 $ 955672 § 625,541
Capital expenditures as a percentage of revenue 11.2% 9.5% 10.5% 10.4% 10.4%
Adjusted EBITDA less capital expenditures $ 684,308 $ 528,732 196,525 $ 2,396,373 $ 1,789,194
Adjusted EBITDA less capital expenditures as a percentage of revenue 29.7% 23.3% 31.3% 26.2% 29.7%
(a) Other revenue, on a pro forma basis, for the three months ended March 31, 2016 and for the year ended December 31, 2016 includes revenue recognized by Newsday (through July 7, 2016, for

the annual period). Other revenue, on an actual basis, for the year ended December 31, 2016 includes revenue recognized by Newsday for the period June 21, 2016, the Cablevision Acquisition
Date, through July 7, 2016, the date the Company sold a 75% interest in Newsday and ceased consolidating its operating results.

(b) We define Adjusted EBITDA, which is a non-GAAP financial measure, as net income (loss) excluding income taxes, income (loss) from discontinued operations, other non-operating income or
expenses, loss on extinguishment of debt and write-off of deferred financing costs,
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loss on interest rate swap contracts, gain (loss) on equity derivative contracts, gain (loss) on investments, interest expense (including cash interest expense), interest income, depreciation and
amortization (including impairments), share-based compensation expense or benefit, restructuring expense or credits and transaction expenses. We believe Adjusted EBITDA is an appropriate
measure for evaluating the operating performance of the Company. Adjusted EBITDA and similar measures with similar titles are common performance measures used by investors, analysts and
peers to compare performance in our industry. Internally, we use revenue and Adjusted EBITDA measures as important indicators of our business performance, and evaluate management's
effectiveness with specific reference to these indicators. We believe Adjusted EBITDA provides management and investors a useful measure for period-to-period comparisons of our core
business and operating results by excluding items that are not comparable across reporting periods or that do not otherwise relate to the Company's ongoing operating results. Adjusted EBITDA
should be viewed as a supplement to and not a substitute for operating income (loss), net income (loss), and other measures of performance presented in accordance with U.S. generally accepted
accounting principles ("GAAP"). Since Adjusted EBITDA is not a measure of performance calculated in accordance with GAAP, this measure may not be comparable to similar measures with

similar titles used by other companies.

We also use Adjusted EBITDA less Capital Expenditures as an indicator of the Company's financial performance. We believe this measure is one of several benchmarks used by investors,
analysts and peers for comparison of performance in the Company's industry, although it may not be directly comparable to similar measures reported by other companies.

The following is a reconciliation of net loss to Adjusted EBITDA:

Altice USA Altice USA
Three Months Ended March 31 Year ended December 31,
2017 2016 2016 2016 2016
Historical ~ Pro Forma Historical ~ Pro Forma Historical
(dollars in thousands) (dollars in thousands)
Net loss $ (76,188) $ (190,141) $ (140,748) $ (721,257) $ (831,479)
Income tax benefit (45,908) (107,839) (74,395) (450,295) (259,666)
Other expense (income)(a) 224 (2,045) (11) (9,184) (4,329)
Loss on extinguishment of debt and write-off of deferred financing costs — — — 127,649 127,649
Gain on interest rate swap contracts (2,342) — — 72,961 72,961
Loss on equity derivative contracts, net(b) 71,044 48,012 — 89,979 53,696
Gain on investments, net (131,658) (100,365) — (271,886) (141,896)
Interest expense, net 433,062 436,601 269,414 1,760,421 1,442,730
Depreciation and amortization 608,724 636,061 200,900 2,484,284 1,700,306
Restructuring and other expenses 76,929 8,606 7,569 229,774 240,395
Share-based compensation 7,848 14,698 — 39,599 14,368
Adjusted EBITDA $ 941,735 $ 743,588 $ 262,729 § 3,352,045 $ 2,414,735

Includes primarily dividends received on Comcast common stock owned by the Company.

Consists of unrealized and realized losses (gains) due to the change in fair value of equity derivative contracts relating to the Comcast common stock owned by the Company.

Altice USA
As of March 31, 2017 As of Dec. 31,2016
Pro Forma
As
Balance Sheet Data: Actual Adjusted(1) Actual
(dollars in thousands)

Cash and cash equivalents $ 463,882 $ 260,270 $ 486,792
Total assets 36,179,281 35,975,669 36,474,249
Total debt 24,072,758 22,477,855 24,030,065
Net debt excluding collateralized indebtedness and notes payable

to affiliates and related parties plus accrued distributions(2) 20,565,174 21,263,583 20,507,204

(1) On a pro forma as adjusted basis to give effect to the Pre-IPO Distribution, the Organizational Transactions, the accrual of $169,950 of cash
distributions made to the Company's stockholders in April 2017, and the sale by us of shares of our Class A common stock in this offering
and after deducting the underwriting discount and the estimated offering expenses payable by us, and the application of the net proceeds

therefrom as described in "Use of Proceeds."

2) Net debt excluding collateralized indebtedness and notes payable to affiliates and related parties plus accrued distributions is net of cash and
cash equivalents. The pro forma and
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Customer Metrics

The following table

pro forma as adjusted amounts reflect the accrual of cash distributions of $169,950 and $169,750 made in April 2017 and to be made before
the pricing of this offering, respectively.

sets forth certain customer metrics by segment (unaudited):

()
©

(d
(@
)

©

Pro Forma
As of March 31, 2017 As of December 31, 2016 As of March 31, 2016
Cablevision  Cequel® Total Cablevision Cequel® Total Cablevision ~ Cequel® Total
(in th except per )

Homes passed(a) 5,128 3,419 8,547 5,116 3,407 8,524 5,086 3,362 8,448
Total customer relationships(b) 3,148 1,765 4913 3,141 1,751 4,892 3,125 1,734 4,859

Residential 2,887 1,661 4,548 2,879 1,649 4,528 2,866 1,638 4,504

SMB 261 103 365 262 102 364 258 96 354
Residential customers(c):

Pay TV 2,413 1,087 3,500 2,428 1,107 3,535 2,473 1,150 3,623

Broadband 2,636 1,366 4,003 2,619 1,344 3,963 2,580 1,308 3,888

Telephony 1,955 596 2,551 1,962 597 2,559 1,999 597 2,596
Residential triple product customer

penetration(d): 64.4% 25.4% 50.2% 64.8% 25.5% 50.5% 66.9% 25.8% 52.0%
Penetration of homes passed(e): 61.4% 51.6% 57.5% 61.4% 51.4% 57.4% 61.4% 51.6% 57.5%
ARPU(f) $ 15583 $ 11000 $ 139.11 § 15449 § 10930 $138.07 $ 152.18 $ 105.68 § 135.32
(a) Represents the estimated number of single residence homes, apartments and condominium units passed by the cable distribution network in areas serviceable without further extending the

transmission lines. In addition, it includes commercial establishments that have connected to our cable distribution network. For Cequel, broadband services were not available to approximately
100 homes passed and telephony services were not available to approximately 500 homes passed.

Represents number of households/businesses that receive at least one of the Company's services.

Customers represent each customer account (set up and segregated by customer name and address), weighted equally and counted as one customer, regardless of size, revenue generated, or
number of boxes, units, or outlets. In calculating the number of customers, we count all customers other than inactive/disconnected customers. Free accounts are included in the customer counts
along with all active accounts, but they are limited to a prescribed group. Most of these accounts are also not entirely free, as they typically generate revenue through pay-per-view or other pay
services. Free status is not granted to regular customers as a promotion. In counting bulk residential customers, such as an apartment building, we count each subscribing family unit within the
building as one customer, but do not count the master account for the entire building as a customer. We count a bulk commercial customer, such as a hotel, as one customer, and do not count
individual room units at that hotel.

Represents the number of customers that subscribe to three of our services divided by total residential customer relationships.

Represents the number of total customer relationships divided by homes passed.

Calculated by dividing the average monthly revenue for the respective quarter (fourth quarter for annual periods) presented derived from the sale of broadband, pay television and telephony
services to residential customers for the respective quarter by the average number of total residential customers for the same period.

The metrics for Cequel presented in the table above have been adjusted from previously reported amounts to conform to the methodology used to calculate the equivalent Cablevision metrics.
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RISK FACTORS

Investing in our Class A common stock involves a high degree of risk. You should consider carefully the risks and uncertainties described below, together with all of the other
information in this prospectus, including the financial statements and the related notes included elsewhere in this prospectus and the information set forth under the caption
"Cautionary Statement Regarding Forward-Looking Statements," before deciding whether to invest in shares of our Class A common stock. We describe below what we believe are
currently the material risks and uncertainties we face, but they are not the only risks and uncertainties we face. Additional risks and uncertainties that we are unaware of, or that we
currently believe are not material, may also become important factors that adversely affect our business. If any of the following risks actually occur, our business, financial condition,
results of operations and future prospects could be materially and adversely affected. In that event, the market price of our Class A common stock could decline and you could lose
part or all of your investment.

Risk Factors Relating to Our Business
We operate in a highly competitive business environment which could materially adversely affect our business, financial condition, results of operations and liquidity.

We operate in a highly competitive, consumer-driven industry and we compete against a variety of broadband, pay television and telephony providers and delivery systems,
including broadband communications companies, wireless data and telephony providers, satellite-delivered video signals, Internet-delivered video content and broadcast television
signals available to residential and business customers in our service areas. Some of our competitors include AT&T and its DirecTV subsidiary, CenturyLink, DISH Network,
Frontier and Verizon. In addition, our pay television services compete with all other sources of leisure, news, information and entertainment, including movies, sporting or other live
events, radio broadcasts, home-video services, console games, print media and the Internet.

In some instances, our competitors have fewer regulatory burdens, easier access to financing, greater resources, greater operating capabilities and efficiencies of scale, stronger
brand-name recognition, longstanding relationships with regulatory authorities and customers, more subscribers, more flexibility to offer promotional packages at prices lower than
ours and greater access to programming or other services. This competition creates pressure on our pricing and has adversely affected, and may continue to affect, our ability to add
and retain customers, which in turn adversely affects our business, financial condition and results of operations. The effects of competition may also adversely affect our liquidity and
ability to service our debt. For example, we face intense competition from Verizon, which has constructed FTTH network infrastructure that passes a significant number of households
in our New York metropolitan service area. We estimate that Verizon is currently able to sell a fiber-based triple play, including broadband, pay television and telephony services, to
at least half of the households in our New York metropolitan service area and may expand these and other service offerings to more customers in the future. Any estimate of Verizon's
build-out and sales activity in our New York metropolitan service area is difficult to assess because it is based on visual inspections and other limited estimating techniques and
therefore serves only as an approximation.

Our competitive risks are heightened by the rapid technological change inherent in our business, evolving consumer preferences and the need to acquire, develop and adopt new
technology to differentiate our products and services from those of our competitors, and to meet consumer demand. We may need to anticipate far in advance which technology we
should use for the development of new products and services or the enhancement of existing products and services. The failure to accurately anticipate such changes may adversely
affect our ability to attract and retain customers, which in turn could adversely affect our business, financial condition and results of operations. Consolidation and cooperation in our
industry may allow our competitors to acquire service capabilities or offer products that are not available to us or offer similar products and services at prices lower than ours. For
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example, Comcast and Charter Communications have agreed to jointly explore operational efficiencies to speed their respective entries into the wireless market, including in the areas
of creating common operating platforms and emerging wireless technology platforms. In addition, changes in the regulatory and legislative environments may result in changes to the
competitive landscape.

In addition, certain of our competitors own directly or are affiliated with companies that own programming content or have exclusive arrangements with content providers that
may enable them to obtain lower programming costs or offer exclusive programming that may be attractive to prospective subscribers. For example, DirecTV has exclusive
arrangements with the National Football League that give it access to programming we cannot offer. AT&T also has an agreement to acquire Time Warner, which owns a number of
cable networks, including TBS, CNN and HBO, as well as Warner Bros. Entertainment, which produces television, film and home-video content. AT&T's and DirecTV's potential
access to Time Warner programming could allow AT&T and DirecTV to offer competitive and promotional packages that could negatively affect our ability to maintain or increase
our existing customers and revenues. DBS operators such as DISH Network and DirecTV also have marketing arrangements with certain phone companies in which the DBS
provider's pay television services are sold together with the phone company's broadband and mobile and traditional phone services.

Another source of competition for our pay television services is the delivery of video content over the Internet directly to subscribers, some of which is offered without charging
a fee for access to the content. This competition comes from a number of different sources, including companies that deliver movies, television shows and other video programming
over broadband Internet connections, such as Netflix, Hulu, iTunes, YouTube, Amazon Prime, Sling TV, Playstation Vue, DirecTV Now and Go90. It is possible that additional
competitors will enter the market and begin providing video content over the Internet directly to subscribers. Increasingly, content owners, such as HBO and CBS, are selling their
programming directly to consumers over the Internet without requiring a pay-television subscription. The availability of these services has and will continue to adversely affect
customer demand for our pay television services, including premium and on-demand services. Further, due to consumer electronics innovations, consumers are able to watch such
Internet-delivered content on television sets and mobile devices, such as smartphones and tablets. Internet access services are also offered by providers of wireless services, including
traditional cellular phone carriers and others focused solely on wireless data services. All wireless carriers have started to offer unlimited data plans, which could, in some cases,
become a substitute for the fixed broadband services we provide. The Federal Communications Commission ("FCC") is likely to continue to make additional radio spectrum available
for these wireless Internet access services.

Our pay television services also face competition from broadcast television stations, entities that make digital video recorded movies and programs available for home rental or
sale, SMATYV systems, which generally serve large MDUs under an agreement with the landlord and service providers and open video system operators. Private cable systems can
offer improved reception of local television stations and many of the same satellite-delivered program services that are offered by cable systems. SMATV systems currently benefit
from operating advantages not available to franchised cable systems, including fewer regulatory burdens. Cable television has also long competed with broadcast television, which
consists of television signals that the viewer is able to receive without charge using an "off-air" antenna. The extent of such competition is dependent upon the quality and quantity of
broadcast signals available through "off-air" reception, compared to the services provided by the local cable system. The use of radio spectrum now provides traditional broadcasters
with the ability to deliver HD television pictures and multiple digital-quality program streams. There can be no assurance that existing, proposed or as yet undeveloped technologies
will not become dominant in the future and render our video service offering less profitable or even obsolete.

Most broadband communications companies, which already have wired networks, an existing customer base and other operational functions in place (such as billing and service
personnel), offer
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DSL services. We believe DSL service competes with our broadband service and is often offered at prices lower than our Internet services. However, DSL is often offered at speeds
lower than the speeds we offer. In addition, DSL providers may currently be in a better position to offer Internet services to businesses since their networks tend to be more complete
in commercial areas. They may also increasingly have the ability to combine video services with telephone and Internet services offered to their customers, particularly as broadband
communications companies enter into co-marketing agreements with other service providers. In addition, current and future fixed and wireless Internet services, such as 3G, 4G and
5G fixed and wireless broadband services and Wi-Fi networks, and devices such as wireless data cards, tablets and smartphones, and mobile wireless routers that connect to such
devices, may compete with our broadband services.

Our telephony services compete directly with established broadband communications companies and other carriers, including wireless providers, as increasing numbers of homes
are replacing their traditional telephone service with wireless telephone service. We also compete against VoIP providers like Vonage, Skype, GoogleTalk, Facetime, WhatsApp and
magicJack that do not own networks but can provide service to any person with a broadband connection, in some cases free of charge. In addition, we compete against ILECs, other
CLECs and long-distance voice-service companies for large commercial and enterprise customers. While we compete with the ILECs, we also enter into interconnection agreements
with ILECs so that our customers can make and receive calls to and from customers served by the ILECs and other telecommunications providers. Federal and state law and
regulations require ILECs to enter into such agreements and provide facilities and services necessary for connection, at prices subject to regulation. The specific price, terms and
conditions of each agreement, however, depend on the outcome of negotiations between us and each ILEC. Interconnection agreements are also subject to approval by the state
regulatory commissions, which may arbitrate negotiation impasses. We have entered into interconnection agreements with Verizon for New York, New Jersey and portions of
Connecticut, and with Frontier for portions of Connecticut, which have been approved by the respective state commissions. We have also entered into interconnection agreements with
other ILECs in New York and New Jersey. These agreements, like all interconnection agreements, are for limited terms and upon expiration are subject to renegotiation, potential
arbitration and approval under the laws in effect at that time.

We also face competition for our advertising sales from traditional and non-traditional media outlets, including television and radio stations, traditional print media and the
Internet.

We face significant risks as a result of rapid changes in technology, consumer expectations and behavior.

The broadband communications industry has undergone significant technological development over time and these changes continue to affect our business, financial condition
and results of operations. Such changes have had, and will continue to have, a profound impact on consumer expectations and behavior. Our video business faces technological change
risks as a result of the continuing development of new and changing methods for delivery of programming content such as Internet-based delivery of movies, shows and other content
which can be viewed on televisions, wireless devices and other developing mobile devices. Consumers' video consumption patterns are also evolving, for example, with more content
being downloaded for time-shifted consumption. A proliferation of delivery systems for video content can adversely affect our ability to attract and retain subscribers and the demand
for our services and it can also decrease advertising demand on our delivery systems. Our broadband business faces technological challenges from rapidly evolving wireless Internet
solutions. Our telephony service offerings face technological developments in the proliferation of telephony delivery systems including those based on Internet and wireless delivery.
If we do not develop or acquire and successfully implement new technologies, we will limit our ability to compete effectively for subscribers, content and advertising. We cannot
provide any assurance that we will realize, in full or in part, the anticipated benefits we expect from the introduction of our new home communications hub or that it will be
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introduced to the market in the timeframe we anticipate and with all anticipated features and functionality. In addition, we may be required to make material capital and other
investments to anticipate and to keep up with technological change. These challenges could adversely affect our business, financial condition and results of operations.

Additionally, our U.S. industry peers might introduce a "quad-play" offering that bundles broadband, pay television, telephony and mobile communications services. This might
lead our customers to expect similar bundled offerings from us, which in turn could result in increased customer churn if we do not, or are unable to, offer similar quad-play bundles,
or could require additional investments by us to meet market demand. There can be no assurance that we can offer quad-play bundles successfully or on terms favorable to us.

Progr ing and retr ission costs are increasing and we may not have the ability to pass these increases on to our subscribers. Disp with progr s and the inability
to retain or obtain popular programming can adversely affect our relationship with subscribers and lead to subscriber losses.

Programming costs are one of our largest categories of expenses. In recent years, the cost of programming in the cable and satellite video industries has increased significantly
and is expected to continue to increase, particularly with respect to costs for sports programming and broadcast networks. We may not be able to pass programming cost increases on
to our subscribers due to the increasingly competitive environment. If we are unable to pass these increased programming costs on to our subscribers, our results of operations would
be adversely affected. Moreover, programming costs are related directly to the number of subscribers to whom the programming is provided. Our smaller subscriber base relative to
our competitors may limit our ability to negotiate lower per-subscriber programming costs, which could result in reduced operating margins relative to our competitors with a larger
subscriber base.

The expiration dates of our various programming contracts are staggered, which results in the expiration of a portion of our programming contracts throughout each year. A
contract with one of our ten largest programmers has expired and we are currently in the process of renegotiating a renewal of this contract. We attempt to control our programming
costs and, therefore, the cost of our video services to our customers, by negotiating favorable terms for the renewal of our affiliation agreements with programmers. On certain
occasions in the past, such negotiations have led to disputes with programmers that have resulted in temporary periods during which we did not carry or decided to stop carrying a
particular broadcast network or programming service or services. Additionally, in our Suddenlink segment, we were unable to reach agreement with Viacom on acceptable economic
terms for a long-term contract renewal and, effective October 1, 2014, all Viacom networks were removed from our channel lineups in our Suddenlink footprint. We and Viacom did
not reach a new agreement to include certain Viacom networks in the Suddenlink channel lineup until May 2017. To the extent we are unable to reach agreement with certain
programmers on terms we believe are reasonable, we may be forced to, or determine for strategic or business reasons to, remove certain programming channels from our line-up and
may decide to replace such programming channels with other programming channels, which may not be available on acceptable terms or be as attractive to customers. Such disputes,
or the removal or replacement of programming, may inconvenience some of our subscribers and can lead to customer dissatisfaction and, in certain cases, the loss of customers, which
could have a material adverse effect on our business, financial condition, results of operations and liquidity. There can be no assurance that our existing programming contracts will
be renewed on favorable or comparable terms, or at all, or that the rights we negotiate will be adequate for us to execute our business strategy.

We may also be subject to increasing financial and other demands by broadcast stations. Federal law allows commercial television broadcast stations to make an election between
"must-carry" rights and an alternative "retransmission consent" regime. Local stations that elect "must-carry" are entitled
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to mandatory carriage on our systems, but at no fee. When a station opts for retransmission consent, cable operators negotiate for the right to carry the station's signal, which typically
requires payment of a per-subscriber fee. Our retransmission agreements with stations expire from time to time. Upon expiration of these agreements, we may carry some stations
under short-term arrangements while we attempt to negotiate new long-term retransmission agreements. In connection with any negotiation of new retransmission agreements, we
may become subject to increased or additional costs, which we may not be able to pass on to our customers. To the extent that we cannot pass on such increased or additional costs to
customers or offset such increased or additional costs through the sale of additional services, our business, financial condition, results of operations and liquidity could be materially
adversely affected. In addition, in the event contract negotiations with stations are unsuccessful, we could be required, or determine for strategic or business reasons, to cease carrying
such stations' signals, possibly for an indefinite period. Any loss of stations could make our video service less attractive to our customers, which could result in a loss of customers,
which could have a material adverse effect on our business, financial condition, results of operations and liquidity. There can be no assurance that any expiring retransmission
agreements will be renewed on favorable or comparable terms, or at all.

We may not be able to successfully implement our growth strategy.

Our future growth, profitability and results of operations depend upon our ability to successfully implement our business strategy, which, in turn, is dependent upon a number of
factors, including our ability to continue to:

. simplify and optimize our organization;

. reinvest in infrastructure and content;

. invest in sales, marketing and innovation;

. enhance the customer experience;

. drive revenue and cash flow growth; and

. opportunistically grow through value-accretive acquisitions.

There can be no assurance that we can successfully achieve any or all of the above initiatives in the manner or time period that we expect. Furthermore, achieving these objectives
will require investments which may result in short-term costs without generating any current revenues and therefore may be dilutive to our earnings. We cannot provide any assurance
that we will realize, in full or in part, the anticipated benefits we expect our strategy will achieve. The failure to realize those benefits could have a material adverse effect on our
business, financial condition and results of operations. In addition, if we are unable to continue improving our operational performance and customer experience we may face a
decrease in new subscribers and an increase in subscriber churn, which could have a material adverse effect on our business, financial condition and results of operations. In
particular, there can be no assurance that we will be able to successfully implement our plan to build a FTTH network within the anticipated five-year timeline or at all or within the
cost parameters we currently expect. Similarly, we may not be successful in deploying our new home communications hub on our current timeline or at all and we may face
technological or other challenges in pursuing these or other initiatives.
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The financial markets are subject to volatility and disruptions, which have in the past, and may in the future, adversely affect our business, including by affecting the cost of new
capital and our ability to fund acquisitions or other strategic transactions.

The capital markets experience volatility and disruption. At times, the markets have exerted extreme downward pressure on stock prices and upward pressure on the cost of new
debt, which has severely restricted credit availability for many companies.

Historical market disruptions have typically been accompanied by a broader economic downturn, which has historically led to lower demand for our products, such as video
services, as well as lower levels of television advertising, and increased incidence of customers' inability to pay for the services we provide. A recurrence of these conditions may
further adversely impact our business, financial condition and results of operations.

We rely on the capital markets, particularly for offerings of debt securities and borrowings under syndicated facilities, to meet our financial commitments and liquidity needs and
to fund acquisitions or other strategic transactions. Disruptions or volatility in the capital markets could also adversely affect our ability to refinance on satisfactory terms, or at all, our
scheduled debt maturities and could adversely affect our ability to draw on our revolving credit facilities.

Disruptions in the capital markets as well as the broader global financial market can also result in higher interest rates on publicly issued debt securities and increased costs under
credit facilities. Such disruptions could increase our interest expense, adversely affecting our business, financial position and results of operations.

Our access to funds under our revolving credit facilities is dependent on the ability of the financial institutions that are parties to those facilities to meet their funding
commitments. Those financial institutions may not be able to meet their funding commitments if they experience shortages of capital and liquidity or if they experience excessive
volumes of borrowing requests within a short period of time. Moreover, the obligations of the financial institutions under our revolving credit facilities are several and not joint and, as
a result, a funding default by one or more institutions does not need to be made up by the others.

Longer term, volatility and disruptions in the capital markets and the broader global financial market as a result of uncertainty, changing or increased regulation of financial
institutions, reduced alternatives or failures of significant financial institutions could adversely affect our access to the liquidity needed for our businesses. Such disruptions could
require us to take measures to conserve cash or impede or delay potential acquisitions, strategic transactions and refinancing transactions until the markets stabilize or until alternative
credit arrangements or other funding for our business needs can be arranged.

We are highly leveraged and have sub tial indebtedness, which reduces our capability to withstand adverse develop ts or business conditions.

We have incurred substantial amounts of indebtedness to finance the Acquisitions, our operations, upgrades to our cable plant and acquisitions of other cable systems, sources of
programming and other businesses. We have also incurred substantial indebtedness in order to offer new or upgraded services to our current and potential customers. At March 31,
2017, our total aggregate indebtedness was approximately $22.3 billion (excluding notes payable to affiliates and related parties). Because we are highly leveraged, our payments on
our indebtedness are significant in relation to our revenues and cash flow, which exposes us to significant risk in the event of downturns in our businesses (whether through
competitive pressures or otherwise), our industry or the economy generally, since our cash flows would decrease, but our required payments under our indebtedness would not.
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Economic downturns may impact our ability to comply with the covenants and restrictions in our indentures, credit facilities and agreements governing our other indebtedness
and may impact our ability to pay or refinance our indebtedness as it comes due. If we do not repay or refinance our debt obligations when they become due and do not otherwise
comply with the covenants and restrictions in our indentures, credit facilities and agreements governing our other indebtedness, we would be in default under those agreements and the
underlying debt could be declared immediately due and payable. In addition, any default under any of our indentures, credit facilities or agreements governing our other indebtedness
could lead to an acceleration of debt under any other debt instruments or agreements that contain cross-acceleration or cross-default provisions. If the indebtedness incurred under our
indentures, credit facilities and agreements governing our other indebtedness were accelerated, we would not have sufficient cash to repay amounts due thereunder. To avoid a default,
we could be required to defer capital expenditures, sell assets, seek strategic investments from third parties or otherwise reduce or eliminate discretionary uses of cash. However, if
such measures were to become necessary, there can be no assurance that we would be able to sell sufficient assets or raise strategic investment capital sufficient to meet our scheduled
debt maturities as they come due. In addition, any significant reduction in necessary capital expenditures could adversely affect our ability to retain our existing customer base and
obtain new customers, which would adversely affect our business, financial position and results of operations.

Our overall leverage and the terms of our financing arrangements could also:

. make it more difficult for us to satisfy obligations under our outstanding indebtedness;

. limit our ability to obtain additional financing in the future for working capital, capital expenditures or acquisitions;

. limit our ability to refinance our indebtedness on terms acceptable to us or at all;

. limit our ability to adapt to changing market conditions;

. restrict us from making strategic acquisitions or cause us to make non-strategic divestitures;

. require us to dedicate a significant portion of our cash flow from operations to paying the principal of and interest on our indebtedness, thereby limiting the availability

of our cash flow to fund future capital expenditures, working capital and other corporate purposes;
. limit our flexibility in planning for, or reacting to, changes in our business and the broadband communications industry generally; and
. place us at a competitive disadvantage compared with competitors that have a less significant debt burden.

In addition, a substantial portion of our indebtedness bears interest at variable rates. If market interest rates increase, our variable-rate debt will have higher debt service
requirements, which could adversely affect our cash flows and financial condition. For more information, see "Management's Discussion and Analysis of Financial Condition and
Results of Operations—Quantitative and Qualitative Disclosures About Market Risk—Interest Rate Risk." Although we have historically entered into, and may in the future enter
into, hedging arrangements to limit our exposure to an increase in interest rates, such arrangements may not offer complete protection from this risk.

p s, such indebted h 1ol indehted

If we incur additional indeb could further exacerbate the risks associated with our

If we incur additional indebtedness, such indebtedness will be added to our current debt levels and the related risks we currently face could be magnified. Any decrease in our
revenues or an increase in operating costs (and corresponding reduction in our cash flows) would also adversely affect our ability to pay our indebtedness as it comes due.
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We have in past periods incurred substantial losses from continuing operations, and we may do so in the future, which may reduce our ability to raise needed capital.

We have in the past reported substantial losses from continuing operations and we may do so in the future. Significant losses from continuing operations could limit our ability to
raise any needed financing, or to do so on favorable terms, as such losses could be taken into account by potential investors, lenders and the organizations that issue investment ratings
on our indebtedness.

A lowering or withdrawal of the ratings assigned to our subsidiaries’ debt securities and credit facilities by ratings agencies may further increase our future borrowing costs and
reduce our access to capital.

Credit rating agencies continually revise their ratings for companies they follow. The condition of the financial and credit markets and prevailing interest rates have fluctuated in
the past and are likely to fluctuate in the future. In addition, developments in our business and operations or the amount of indebtedness could lead to a ratings downgrade on our or
our subsidiaries' indebtedness. The debt ratings for our subsidiaries' debt securities and credit facilities are currently below the "investment grade" category, which results in higher
borrowing costs as well as a reduced pool of potential investors of that debt as some investors will not purchase debt securities or become lenders under credit facilities that are not
rated in an investment grade rating category. In addition, there can be no assurance that any rating assigned will remain for any given period of time or that a rating will not be lowered
or withdrawn entirely by a rating agency, if in that rating agency's judgment, future circumstances relating to the basis of the rating, such as adverse changes, so warrant. Any such
fluctuation in the rating of us or our subsidiaries may impact our ability to access debt markets in the future or increase our cost of future debt which could have a material adverse
effect on our business, financial condition and results of operations, which in return may adversely affect the trading price of shares of our Class A common stock.

Our subsidiaries’ ability to meet obligations under their indebtedness may be restricted by limitations on our other subsidiaries’' ability to send funds.

Our subsidiaries that have incurred indebtedness under indentures and credit facilities are primarily holding companies whose ability to pay interest and principal on such
indebtedness is wholly or partially dependent upon the operations of their respective subsidiaries and the distributions or other payments of cash, in the form of distributions, loans or
advances, those other subsidiaries deliver to our indebted subsidiaries. Our subsidiaries are separate and distinct legal entities and, unless any such subsidiaries has guaranteed the
underlying indebtedness, have no obligation, contingent or otherwise, to pay any amounts due on our indebted subsidiaries' indebtedness or to make any funds available to our
indebted subsidiaries to do so. These subsidiaries may not generate enough cash to make such funds available to our indebted subsidiaries and in certain circumstances legal and
contractual restrictions may also limit their ability to do so. Also, our subsidiaries' creditors, including trade creditors, in the event of a liquidation or reorganization of any subsidiary,
would be entitled to a claim on the assets of such subsidiaries, including any assets transferred to those subsidiaries, prior to any of our claims as a stockholder and those creditors are
likely to be paid in full before any distribution is made to us. To the extent that we are a creditor of a subsidiary, our claims could be subordinated to any security interest in the assets
of that subsidiary and/or any indebtedness of that subsidiary senior to that held by us.

In addition, our Optimum and Suddenlink businesses are each currently financed on a standalone basis and constitute separate financing groups, which are subject to covenants
that restrict the use of their respective cash flows outside their respective restricted groups. Consequently, cash flows from operations of Optimum and its subsidiaries may not be able
to be applied to meet the obligations or other expenses of Suddenlink and its subsidiaries and cash flows from operations of Suddenlink may not be able to be applied to meet the
obligations or other expenses of Optimum and its subsidiaries, except to the extent that the relevant restricted group is able to pay a dividend under the agreements governing their
respective indebtedness.
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Our ability to incur additional indebtedness and use our funds is limited by significant restrictive covenants in financing agreements.

The indentures, credit facilities and agreements governing the indebtedness of our subsidiaries contain various negative covenants that restrict our subsidiaries' (and their
respective subsidiaries') ability to, among other things:

. incur additional indebtedness and guarantee indebtedness;

. pay dividends or make other distributions, or repurchase or redeem capital stock;

. prepay, redeem or repurchase subordinated debt or equity;

. issue certain preferred stock;

. make loans and investments;

. sell assets;

. incur liens;

. enter into transactions with affiliates;

. create or permit any encumbrances or restrictions on the ability of their respective subsidiaries to pay dividends or make other distributions, make loans or advances or

transfer assets, in each case to such subsidiary, or its other restricted subsidiaries; and
. consolidate, merge or sell all or substantially all of their assets.

We are also subject to certain affirmative covenants under our subsidiaries' revolving credit facilities, which, among other things, require the relevant Optimum and Suddenlink
subsidiaries to each maintain a specified financial ratio if there are any outstanding utilizations. Our ability to meet these financial ratios may be affected by events beyond our control
and, as a result, we cannot assure you that we will be able to meet these ratios.

Violation of these covenants could result in a default that would permit the relevant creditors to require the immediate repayment of the borrowings thereunder, which could result
in a default under other debt instruments and agreements that contain cross-default provisions and, in the case of revolving credit facilities, permit the relevant lenders to restrict the
relevant borrower's ability to borrow undrawn funds under such revolving credit facilities. A default under any of the agreements governing our indebtedness could materially
adversely affect our growth, financial condition and results of operations.

As a result, we may be:

. limited in how we conduct our business;
. unable to raise additional debt or equity financing to operate during general economic or business downturns; or
. unable to compete effectively or to take advantage of new business opportunities.

These restrictions could have a material adverse effect on our ability to grow in accordance with our strategy and on the value of our debt and equity securities. In addition, our
financial results, substantial indebtedness and credit ratings could materially adversely affect the availability and terms of our financing.
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We will need to raise significant amounts of funding over the next several years to fund capital expenditures, repay existing obligations and meet other obligations and the failure
to do so successfully could adversely affect our business. We may also engage in extraordinary transactions that involve the incurrence of large amounts of indebtedness.

Our business is capital intensive. Operating and maintaining our cable systems requires significant amounts of cash payments to third parties. Capital expenditures were
$625.5 million in 2016 and primarily included payments for customer premise equipment, such as new digital video cable boxes and modems, as well as infrastructure and capital
expenditures related to our networks, in addition to the capital requirements of our other businesses.

We have commenced a five-year plan to build a FTTH network, which will enable us to deliver more than 10 Gbps broadband speeds across our entire Optimum footprint and
part of our Suddenlink footprint. We also plan to introduce a new home communications hub during the second quarter of 2017, which will be the most advanced home
communications hub offered by any Altice Group business. We may not be able to execute these initiatives within the anticipated timelines and we may incur greater than anticipated
costs and capital expenditures in connection therewith, fail to realize anticipated benefits, experience business disruptions or encounter other challenges to executing either as planned.
The failure to realize the anticipated benefits of these initiatives could have a material adverse effect on our business, financial condition and results of operations.

We expect these capital expenditures to continue to be significant as we further enhance our service offerings. We may have substantial future capital commitments in the form
of long-term contracts that require substantial payments over a period of time. We may not be able to generate sufficient cash internally to fund anticipated capital expenditures, meet
these obligations and repay our indebtedness at maturity. Accordingly, we may have to do one or more of the following:

. refinance existing obligations to extend maturities;

. raise additional capital, through debt or equity issuances or both;
. cancel or scale back current and future spending programs; or

. sell assets or interests in one or more of our businesses.

However, we may not be able to refinance existing obligations or raise any required additional capital or to do so on favorable terms. Borrowing costs related to future capital
raising activities may be significantly higher than our current borrowing costs and we may not be able to raise additional capital on favorable terms, or at all, if financial markets
experience volatility. If we are unable to pursue our current and future spending programs, we may be forced to cancel or scale back those programs. Our choice of which spending
programs to cancel or reduce may be limited. Failure to successfully pursue our capital expenditure and other spending plans could materially and adversely affect our ability to
compete effectively. It is possible that in the future we may also engage in extraordinary transactions and such transactions could result in the incurrence of substantial additional
indebtedness.

We rely on network and information systems for our operations and a disruption or failure of, or defects in, those systems may disrupt our operations, damage our rep
with customers and adversely affect our results of operations.

Network and information systems are essential to our ability to deliver our services to our customers. While we have in place multiple security systems designed to protect against
intentional or unintentional disruption, failure, misappropriation or corruption of our network and information systems, there can be no assurance that our efforts to protect our
network and information systems will prevent any of the problems identified above. A problem of this type might be caused by events such as computer hacking, computer viruses,
worms and other destructive or disruptive software, "cyber-
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attacks" and other malicious activity, defects in the hardware and software comprising our network and information systems, as well as natural disasters, power outages, terrorist
attacks and similar events. Such events could have an adverse impact on us and our customers, including degradation of service, service disruption, excessive call volume to call
centers and damage to our plant, equipment and data. Operational or business delays may result from the disruption of network or information systems and the subsequent remediation
activities. Moreover, these events may create negative publicity resulting in reputation or brand damage with customers and our results of operations could suffer.

We also use certain vendors to supply some of the hardware, software and support of our network, some of which have been customized or altered to fit our business needs.
Certain of these vendors and suppliers may have leverage over us considering that there are limited suppliers of certain products and services, or that there is a long lead time and/or
significant expense required to transition to another provider. In addition, some of these vendors and suppliers do not have a long operating history or may not be able to continue to
supply the equipment and services we desire. Some of our hardware, software and operational support vendors and some of our service providers represent our sole source of supply
or have, either through contract or as a result of intellectual property rights, a position of some exclusivity. In addition, because of the pace at which technological innovations occur in
our industry, we may not be able to obtain access to the latest technology on reasonable terms. Any delays or the termination or disruption in these relationships as a result of
contractual disagreements, operational or financial failures on the part of our vendors and suppliers, or other adverse events that prevent such vendors and suppliers from providing the
equipment or services we need, with the level of quality we require, in a timely manner and at reasonable prices, could result in significant costs to us and have a negative effect on our
ability to provide services and rollout advanced services. Our ability to replace such vendors and suppliers may be limited and, as a result, our business, financial condition, results of
operations and liquidity could be materially adversely affected.

If we experience a significant data security breach or fail to detect and appropriately respond to a significant data security breach, our results of operations and reputation could

suffer.

The nature of our business involves the receipt and storage of information about our customers and employees. We have procedures in place to detect and respond to data security
incidents. However, because the techniques used to obtain unauthorized access, disable or degrade service, or sabotage systems change frequently and may be difficult to detect for
long periods of time, we may be unable to anticipate these techniques or implement adequate preventive measures. In addition, hardware, software or applications we develop or
procure from third parties may contain defects in design or manufacture or other problems that could unexpectedly compromise information security. Unauthorized parties may also
attempt to gain access to our systems or facilities and to our proprietary business information. If our efforts to protect the security of information about our customers and employees
are unsuccessful, a significant data security breach may result in costly government enforcement actions, private litigation and negative publicity resulting in reputation or brand
damage with customers, and our financial condition and results of operations could suffer.

A portion of our workforce is represented by labor unions. Collective bargaining agreements can increase our expenses. Labor disruptions could adversely affect our business,
financial condition and results of operations.

As of March 31, 2017, 217 of our full-time employees were covered by collective bargaining agreements (primarily technicians in Brooklyn, New York) with the
Communication Workers of America ("CWA"). Optimum and the CWA entered into a collective bargaining agreement in 2015. This agreement was renewed in June 2016 for an
additional three-year term. On March 10, 2017, the International Brotherhood of Electrical Workers ("IBEW") was certified to represent 100 employees in Oakland, New Jersey. We
have not yet negotiated a collective bargaining agreement with the IBEW relating to these employees and there can be no assurance that we will be able to do so on terms acceptable to
us. The collective bargaining agreements with the CWA and IBEW covering these groups
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of employees or any other agreements with other unions may increase our expenses. In addition, any disruptions to our operations due to labor related problems could have an adverse
effect on our business, financial condition and results of operations.

A significant amount of our book value consists of intangible assets that may not generate cash in the event of a voluntary or involuntary sale.

At March 31, 2017, we reported approximately $36.2 billion of consolidated total assets, of which approximately $27.2 billion were intangible. Intangible assets primarily
included franchises from city and county governments to operate cable systems, goodwill, customer relationships and trade names. While we believe the carrying values of our
intangible assets are recoverable, we may not receive any cash in the event of a voluntary or involuntary sale of these intangible assets, particularly if we were not continuing as an

operating business. We urge you to read carefully our consolidated financial statements contained herein, which provide more detailed information about these intangible assets.

We may engage in acquisitions and other strategic transactions and the integration of such acquisitions and other strategic transactions could materially adversely affect our
business, financial condition and results of operations.

Our business has grown significantly as a result of acquisitions, including the Acquisitions, which entail numerous risks including:

. distraction of our management team in identifying potential acquisition targets, conducting due diligence and negotiating acquisition agreements;

. difficulties in integrating the operations, personnel, products, technologies and systems of acquired businesses;

. difficulties in enhancing our customer support resources to adequately service our existing customers and the customers of acquired businesses;

. the potential loss of key employees or customers of the acquired businesses;

. unanticipated liabilities or contingencies of acquired businesses;

. unbudgeted costs which we may incur in connection with pursuing potential acquisitions which are not consummated;

. failure to achieve projected cost savings or cash flow from acquired businesses, which are based on projections that are inherently uncertain;

. fluctuations in our operating results caused by incurring considerable expenses to acquire and integrate businesses before receiving the anticipated revenues expected to

result from the acquisitions; and
. difficulties in obtaining regulatory approvals required to consummate acquisitions.
We also participate in competitive bidding processes, some of which may involve significant cable systems. If we are the winning bidder in any such process involving
significant cable systems or we otherwise engage in acquisitions or other strategic transactions in the future, we may incur additional debt, contingent liabilities and amortization
expenses, which could materially adversely affect our business, financial condition and results of operations. We could also issue substantial additional equity which could dilute

existing stockholders.

If our acquisitions, including the Acquisitions and the integration of the Optimum and Suddenlink businesses, do not result in the anticipated operating efficiencies, are not
effectively integrated, or result in costs which exceed our expectations, our business, financial condition and results of operations could be materially adversely affected.
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Certain of our overlapping directors and officers have relationships with Altice N.V., which may result in the diversion of corporate opportunities and other conflicts with respect
to our business and executives.

Following this offering, four of our directors, including our Chief Executive Officer, will be employed by or affiliated with Altice N.V. and A4 S.A. These directors have
fiduciary duties to us and, in addition, have duties to Altice N.V. and A4 S.A. As a result, these directors and officers may face real or apparent conflicts of interest with respect to
matters affecting both us and Altice N.V. or A4 S.A., whose interests may be adverse to ours in some circumstances.

Our amended and restated certificate of incorporation that will be in effect on the closing of this offering recognizes that Mr. Drahi and certain directors, principals, officers,
employees and/or other representatives of Altice N.V., A4 S.A. and their affiliates (each such director, principal, officer, employee and/or other representative, an "Altice Group
Representative" and collectively, the "Altice Group Representatives") may serve as our directors, officers or agents and that Mr. Drahi, Altice N.V., A4 S.A., the Altice Group
Representatives and their respective affiliates, and members of our board of directors designated by Altice N.V. and A4 S.A. pursuant to the stockholders' agreement (the "Designated
Directors"), may now engage, may continue to engage and may in the future engage in the same or similar activities or related lines of business as those in which we, directly or
indirectly, may engage and/or other business activities that overlap with or compete with those in which we, directly or indirectly, may engage. In the amended and restated certificate
of incorporation we have renounced our rights to certain business opportunities and the amended and restated certificate of incorporation provides that none of Mr. Drahi, Altice N.V.,
A4 S.A., any Altice Group Representative, any Designated Director, or their respective affiliates, have any duty to refrain from, directly or indirectly, engaging in the same or similar
business activities or lines of businesses in which we or any of our affiliates engage or are reasonably likely to engage, or otherwise competing with us or any of our affiliates, or have
any duty to communicate such opportunities to us, unless such opportunities arise in or are predominantly related to North America. The amended and restated certificate of
incorporation further provides that, to the fullest extent permitted by law, none of Mr. Drahi, Altice N.V., A4 S.A., any Altice Group Representative, any Designated Director
(including any Designated Director who serves as one of our officers) or any of the foregoing persons' affiliates shall be liable to us or our stockholders for breach of any fiduciary
duty solely because they engage in such activities.

Significant unanticipated increases in the use of bandwidth-intensive Internet-based services could increase our costs.

The rising popularity of bandwidth-intensive Internet-based services poses risks for our broadband services. Examples of such services include peer-to-peer file sharing services,
gaming services and the delivery of video via streaming technology and by download. If heavy usage of bandwidth-intensive broadband services grows beyond our current
expectations, we may need to incur more expenses than currently anticipated to expand the bandwidth capacity of our systems or our customers could have a suboptimal experience
when using our broadband service. In order to continue to provide quality service at attractive prices, we need the continued flexibility to develop and refine business models that
respond to changing consumer uses and demands and to manage bandwidth usage efficiently. Our ability to undertake such actions could be restricted by regulatory and legislative
efforts to impose so-called "net neutrality" requirements on broadband communication providers like us that provide broadband services. For more information, see "Regulation—
Broadband."

Our business depends on intellectual property rights and on not infringing on the intellectual property rights of others.

We rely on our patents, copyrights, trademarks and trade secrets, as well as licenses and other agreements with our vendors and other parties, to use our technologies, conduct our
operations and
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sell our products and services. Our intellectual property rights may be challenged and invalidated by third parties and may not be strong enough to provide meaningful commercial
competitive advantage. Third parties have in the past, and may in the future, assert claims or initiate litigation related to exclusive patent, copyright, trademark and other intellectual
property rights to technologies and related standards that are relevant to us. These assertions have increased over time as a result of our growth and the general increase in the pace of
patent claims assertions, particularly in the United States. Because of the existence of a large number of patents in the networking field, the secrecy of some pending patents and the
rapid rate of issuance of new patents, we believe it is not possible to determine in advance whether a product or any of its components infringes or will infringe on the patent rights of
others. Asserted claims and/or initiated litigation can include claims against us or our manufacturers, suppliers or customers, alleging infringement of their proprietary rights with
respect to our existing or future products and/or services or components of those products and/or services.

Regardless of the merit of these claims, they can be time-consuming, result in costly litigation and diversion of technical and management personnel, or require us to modify our
business, develop a non-infringing technology, be enjoined from use of certain intellectual property, use alternate technology or enter into license agreements. There can be no
assurance that licenses will be available on acceptable terms and conditions, if at all, or that our indemnification by our suppliers will be adequate to cover our costs if a claim were
brought directly against us or our customers. Furthermore, because of the potential for high court awards that are not necessarily predictable, it is not unusual to find even arguably
unmeritorious claims settled for significant amounts. If any infringement or other intellectual property claim made against us by any third party is successful, if we are required to
indemnify a customer with respect to a claim against the customer, or if we fail to modify our business, develop non-infringing technology, use alternate technology or license the
proprietary rights on commercially reasonable terms and conditions, our business, financial condition and results of operations could be materially adversely affected.

We may be liable for the material that content providers distribute over our networks.

The law relating to the liability of private network operators for information carried on, stored or disseminated through their networks is still unsettled. As such, we could be
exposed to legal claims relating to content disseminated on our networks. Claims could challenge the accuracy of materials on our network or could involve matters such as
defamation, invasion of privacy or copyright infringement. If we need to take costly measures to reduce our exposure to these risks or are required to defend ourselves against such
claims, our business, reputation, financial condition and results of operations could be materially adversely affected.

If we are unable to retain key employees, our ability to manage our business could be adversely affected.

Our operational results have depended, and our future results will depend, upon the retention and continued performance of our management team. The competitive environment
for management talent in the broadband communications industry could adversely impact our ability to retain and hire new key employees for management positions. The loss of the
services of key members of management and the inability or delay in hiring new key employees could adversely affect our ability to manage our business and our future operational
and financial results.

Impairment of Altice Group's reputation could adversely affect current and future customers’' perception of Altice USA.

Our ability to attract and retain customers depends, in part, upon the external perceptions of Altice Group's reputation, the quality of its products and its corporate and

management integrity. The broadband communications and video services industry is by its nature more prone to reputational risks than other industries. This has been compounded in

recent years by the free flow of unverified
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information on the Internet and, in particular, on social media. Impairment, including any loss of goodwill or reputational advantages, of Altice Group's reputation in markets in which
we do not operate could adversely affect current and future customers' perception of Altice USA.

Macroeconomic developments may adversely affect our business.

Our performance is subject to global economic conditions and the related impact on consumer spending levels. Continued uncertainty about global economic conditions poses a
risk as consumers and businesses may postpone spending in response to tighter credit, unemployment, negative financial news, and/or declines in income or asset values, which could
have a material negative effect on demand for our products and services. As our business depends on consumer discretionary spending, our results of operations are sensitive to
changes in macroeconomic conditions. Our customers may have less money for discretionary purchases as a result of job losses, foreclosures, bankruptcies, increased fuel and energy
costs, higher interest rates, higher taxes, reduced access to credit, and lower home values. These and other economic factors could adversely affect demand for our products, which in
turn could adversely affect our financial condition and results of operations.

Online piracy of entertainment and media content could result in reduced revenues and increased expenditures which could materially harm our business, financial condition
and results of operations.

Online entertainment and media content piracy is extensive in many parts of the world and is made easier by technological advances. This trend facilitates the creation,
transmission and sharing of high quality unauthorized copies of entertainment and media content. The proliferation of unauthorized copies of this content will likely continue, and if it
does, could have an adverse effect on our business, financial condition and results of operations because these products could reduce the revenue we receive for our products.
Additionally, in order to contain this problem, we may have to implement elaborate and costly security and antipiracy measures, which could result in significant expenses and losses
of revenue. There can be no assurance that even the highest levels of security and anti-piracy measures will prevent piracy.

The MSG Distribution and the AMC Networks Distribution could result in significant tax liability.

We have received private letter rulings from the Internal Revenue Service (the "IRS") to the effect that, among other things, the MSG Distribution (whereby Optimum distributed
to its stockholders all of the outstanding common stock of The Madison Square Garden Company ("Madison Square Garden"), a company which owns the sports, entertainment and
media businesses previously owned and operated by Optimum) and the AMC Networks Distribution (whereby Optimum distributed to its stockholders all of the outstanding common
stock of AMC Networks, a company which consisted principally of national programming networks, including AMC, WE tv, IFC and Sundance Channel, previously owned and
operated by Optimum) and certain related transactions, will qualify for tax-free treatment under the Code.

Although a private letter ruling from the IRS generally is binding on the IRS, if the factual representations or assumptions made in the letter ruling request are untrue or
incomplete in any material respect, we will not be able to rely on the ruling. Furthermore, the IRS will not rule on whether a distribution satisfies certain requirements necessary to
obtain tax-free treatment under the Code. Rather, the ruling is based upon our representations that these conditions have been satisfied, and any inaccuracy in such representations
could invalidate the ruling.

If the MSG Distribution or the AMC Networks Distribution does not qualify for tax-free treatment for U.S. federal income tax purposes, then, in general, we would be subject to
tax as if we had sold the Madison Square Garden common stock or AMC Networks common stock, as the case may be, in a taxable sale for its fair value. Optimum stockholders at the

time of the distributions would be subject to tax as if they had received a distribution equal to the fair value of Madison Square Garden common
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stock or AMC Networks common stock, as the case may be, that was distributed to them, which generally would be treated as a taxable dividend. It is expected that the amount of any
such taxes to Optimum's stockholders and us would be substantial.

Risk Factors Relating to Regulatory and Legislative Matters
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which could adversely affect our business, increase our operational and ative expenses and

Regulation of our industry has increased broadband communications companies' operational and administrative expenses and limited their revenues. Broadband communications
companies are subject to, among other things:

. rules governing the provisioning and marketing of cable equipment and compatibility wit