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LISTING PARTICULARS NOT FOR GENERAL CIRCULATION
DATED FEBRUARY 6, 2014 IN THE UNITED STATES
ORISRAEL
\-‘ L
altice

$1,309,000,000 (equivalent)
$900,000,000 6'/,% Senior Secured Notes due 2022
€300,000,000 6'/,% Senior Secured Notes due 2022
issued by
ALTICE FINANCING S.A.
$400,000,000 8'/3% Senior Notes due 2024
issued by
ALTICE FINCO S.A.

Altice Financing S.A., a public limited liability company (société anonyme) organized and existing under the laws of the
Grand Duchy of Luxembourg (the “Senior Secured Notes Issuer”), a wholly owned direct subsidiary of Altice
Finco S.A., a public limited liability company (société anonyme) incorporated under the laws of the Grand Duchy
Luxembourg (the “Senior Notes Issuer”, and together with the Senior Secured Notes Issuer, the “Issuers”), which is in
turn a wholly owned direct subsidiary of Altice VII S.a r.l. (“Altice VII”), offered $900 million aggregate principal
amount of its 6',% senior secured notes due 2022 (the “Dollar Senior Secured Notes”) and €300 million aggregate
principal amount of its 6'/,% senior secured notes due 2022 (the “Euro Senior Secured Notes”, and together with the
Dollar Senior Secured Notes, the “New Senior Secured Notes”) and the Senior Notes Issuer offered $400 million
aggregate principal amount of its 8'/5% senior notes due 2024 (the “New Senior Notes” and, together with the New
Senior Secured Notes, the “New Notes”) in connection with the financing of the Tricom Acquisition and the ODO
Acquisition (each as defined herein). The New Senior Secured Notes will mature on January 15, 2022 and the New
Senior Notes will mature on January 15, 2024. The Issuers will pay interest on the New Notes, as applicable, semi
annually in cash in arrears on each January 15 and July 15, commencing on July 15, 2014.

On the Issue Date (as defined below), the Initial Purchasers deposited (i) the gross proceeds from the offering of the New
Senior Secured Notes into segregated escrow accounts in the name of the Trustee (as defined herein) for the benefit of
the holders of the New Senior Secured Notes and (ii) the gross proceeds from the offering of the New Senior Notes into a
segregated New Senior Notes escrow account in the name of the Trustee for the benefit of the holders of the New Senior
Notes. The release of escrow proceeds will be subject to the conditions set forth in “Description of Senior Secured
Notes—Escrow of Proceeds; Special Mandatory Redemption” and “Description of Senior Notes—Escrow of Proceeds;
Special Mandatory Redemption”.

The release of escrow proceeds may occur on one or more occasions. If the conditions for the release of escrow proceeds
are not satisfied prior to August 31, 2014 or upon the occurrence of certain other events, the applicable New Notes will
be subject to a special mandatory redemption at 100% of the initial issue price of each such New Note plus accrued and
unpaid interest and additional amounts, if any, from the Issue Date. See “Description of Senior Secured Notes—Escrow
of Proceeds; Special Mandatory Redemption” and “Description of Senior Notes—Escrow of Proceeds; Special
Mandatory Redemption.”

At any time prior to December 15, 2016, the Senior Secured Notes Issuer may redeem some or all of the New Senior
Secured Notes at a price equal to 100% of the principal amount plus a “make whole” premium. At any time on or after
December 15, 2016, the Senior Secured Notes Issuer may redeem some or all of the New Senior Secured Notes at the
redemption prices set forth herein. In addition, at any time prior to December 15, 2016, the Senior Secured Notes Issuer
may redeem up to 40% of the New Senior Secured Notes with the net proceeds from one or more specified equity
offerings. Further, the Senior Secured Notes Issuer may redeem all of the New Senior Secured Notes at a price equal to
their principal amount plus accrued and unpaid interest and additional amounts, if any, upon the occurrence of certain
changes in tax law. If Altice VII and its restricted subsidiaries sell certain of their assets, if the Senior Secured Notes
Issuer or Altice VII experience specific kinds of changes in control or upon certain HOT Minority Shareholder Option
Exercises (as defined herein), the Senior Secured Notes Issuer may be required to make an offer to repurchase the New
Senior Secured Notes at the prices set forth herein.

At any time prior to December 15, 2018, the Senior Notes Issuer may redeem some or all of the New Senior Notes at a
price equal to 100% of the principal amount plus a “make whole” premium. At any time on or after December 15, 2018,
the Senior Notes Issuer may redeem some or all of the New Senior Notes at the redemption prices set forth herein. In
addition, at any time prior to December 15, 2016, the Senior Notes Issuer may redeem up to 40% of the New Senior
Notes with the net proceeds from one or more specified equity offerings. Further, the Senior Notes Issuer may redeem all
of the New Senior Notes at a price equal to their principal amount plus accrued and unpaid interest and additional
amounts, if any, upon the occurrence of certain changes in tax law. If Altice VII and its restricted subsidiaries sell certain
of their assets, if the Senior Notes Issuer or Altice VII experience specific kinds of changes in control or upon certain
HOT Minority Shareholder Option Exercises (as defined herein), the Senior Notes Issuer may be required to make an
offer to repurchase the New Senior Notes at the prices set forth herein.
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The New Senior Secured Notes are senior secured obligations of the Senior Secured Notes Issuer and the New Senior
Notes are senior obligations of the Senior Notes Issuer. Prior to the release of all of the proceeds of the offering of the
New Senior Secured Notes and the New Senior Notes (as applicable) from the applicable escrow accounts, the New
Senior Secured Notes are secured by a first ranking pledge over the Senior Secured Notes Issuer’s rights under the Senior
Secured Notes Escrow Agreement (as defined herein) and the assets in the Senior Secured Notes Escrow Accounts (as
defined herein); provided that in the event the Orange Dominicana Acquisition Completion Date (as defined herein)
occurs prior to the Tricom Acquisition Completion Date (as defined herein), the first ranking assignment over the
remaining proceeds in the Senior Secured Notes Escrow Accounts and the rights of the Senior Secured Notes Issuer
under the Senior Secured Notes Escrow Agreement will also secure all of the other senior secured indebtedness of the
Senior Secured Notes Issuer on a pari passu basis, and the New Senior Notes are secured by a first ranking pledge over
the Senior Notes Issuer’s rights under the Senior Notes Escrow Agreement (as defined herein) and the assets in the
Senior Notes Escrow Account (as defined herein).

Following the release of the proceeds of the offering of the New Senior Secured Notes and the New Senior Notes (as
applicable) from the applicable escrow accounts, (a) the New Senior Secured Notes will be guaranteed on a senior
secured basis (the “Senior Secured Notes Guarantees™) by Altice VII, Altice Caribbean S.a r.l. (“Altice Caribbean”),
Cool Holding Ltd. (“Cool Holding”), H. Hadaros 2012 Ltd. (“SPV1”), Altice Holdings S.a r.l. (“Altice Holdings”),
Altice West Europe S.a r.l. (“Altice West Europe”), green.ch AG (“Green”), Altice Portugal, S.A. (“Altice Portugal”),
Cabovisao—Televisdao por Cabo, S.A. (“Cabovisdo”), Altice Bahamas S.a r.l. (“Altice Bahamas™) (collectively, the
“Existing Guarantors™), and, within 90 days following the Tricom Acquisition and the ODO Acquisition, as applicable,
Tricom S.A., and Global Interlinks Ltd. (together, “Tricom”) and Orange Dominicana S.A. (“ODO”) (such guarantors,
collectively, the “Senior Secured Notes Guarantors”), (b)the New Senior Notes will be guaranteed on a senior
subordinated basis (the “Senior Notes Guarantees” and together with the Senior Secured Notes Guarantees, the
“Guarantees”) by the Senior Secured Notes Issuer and the Existing Guarantors and, following the Tricom Acquisition
and the ODO Acquisition, as applicable, Tricom and ODO (such guarantors, collectively, the “Senior Notes Guarantors”
and together with the Senior Secured Notes Guarantors, the “Guarantors”), (c) the New Senior Secured Notes will benefit
from (i) first ranking pledges over all of the share capital of the Senior Secured Notes Issuer and the Existing Guarantors
(other than Altice VII, Green, Cabovisdo and Altice Portugal), the capital stock of HOT (as defined herein) and,
following the Tricom Acquisition and the ODO Acquisition, as applicable, Tricom and ODO, (ii) a first ranking pledge
over the bank accounts and all receivables of the Senior Secured Notes Issuer, including the Senior Secured Notes Issuer
Pledged Proceeds Notes (as defined herein), (iii) subject to certain exceptions, first ranking pledges over all of the
material assets of each Existing Guarantor and, following the Tricom Acquisition and the ODO Acquisition, as
applicable, Tricom and ODO, (iv) a first ranking pledge over the Senior Notes Proceeds Loans (as defined herein) and
(v) a first ranking pledge over the Cool Shareholder Loan (as defined herein); and (d) the New Senior Notes and the
Senior Notes Guarantees will benefit from (i) a first ranking pledge over all of the share capital of the Senior Notes
Issuer, (ii) second ranking pledges over all of the share capital of the Senior Secured Notes Issuer, Cool Holding and
Altice Holdings, (iii) a second ranking pledge over the Cool Shareholder Loan and (iv) second ranking pledges of the
Senior Notes Proceeds Loans. The collateral securing the New Notes and the Guarantees also secure, on a first or second
ranking basis, as applicable, the obligations of the Senior Secured Notes Issuer and the Senior Secured Notes Guarantors
under the Senior Secured Debt (as defined herein) and the obligations of the Senior Notes Issuer and the Senior Notes
Guarantors under the Existing Senior Notes (as defined herein). Under the terms of the Intercreditor Agreement (as
defined herein), in the event of an enforcement of the Collateral, the holders of the New Notes will receive proceeds from
such Collateral only after the lenders under the 2012 Revolving Credit Facility, 2013 Revolving Credit Facility and
counterparties to certain hedging agreements have been repaid in full. In addition, the security interests in the Collateral
may be released under certain circumstances. See “General Description of our Business and the Offering—The Offering”,
“Corporate and Financing Structure” and “Risk Factors—Risks Relating to the New Notes and the Structure”.

See “Risk Factors” beginning on page 40 for a discussion of certain risks that you should consider in connection
with an investment in the New Notes.

The New Notes and the Guarantees have not been, and will not be, registered under the U.S. Securities Act of
1933, as amended (the “U.S. Securities Act”), or the securities laws of any other jurisdiction. The Issuers are
offering the New Notes only to qualified institutional buyers in accordance with Rule 144A under the U.S.
Securities Act and to non-U.S. persons outside the United States in accordance with Regulation S under the U.S.
Securities Act. For a description of certain restrictions on the transfer of the New Notes, see “Plan of Distribution”
and “Transfer Restrictions”.

Application has been made to the Luxembourg Stock Exchange for the New Notes to be admitted to listing on the
Official List of the Luxembourg Stock Exchange and trading on the Euro MTF Market, which is not a regulated market
(pursuant to the provisions of Directive 2004/39/EC).

The Dollar Senior Secured Notes and the New Senior Notes are in registered form in minimum denominations of
$200,000 and integral multiples of $1,000 above $200,000. The Euro Senior Secured Notes are in registered form in
minimum denominations of €100,000 and integral multiples of €1,000 above €100,000. As of December 12, 2013 (the
“Issue Date”), each series of New Notes are being represented by one or more global notes that were delivered through
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The Depository Trust Company (“DTC”), Euroclear SA/NV (“Euroclear”) and Clearstream Banking, société anonyme,
as applicable. Interests in each global note will be exchangeable for definitive notes only in certain limited circumstances.
See “Book- Entry, Delivery and Form”.

Dollar Senior Secured Notes price: 100.000% plus accrued interest from the Issue Date.
Euro Senior Secured Notes price: 100.000% plus accrued interest from the Issue Date.
New Senior Notes price: 100.000% plus accrued interest from the Issue Date.

Joint Bookrunners
Goldman Sachs International Morgan Stanley Barclays Crédit Agricole CIB Deutsche Bank



THIS DOCUMENT CONSISTS OF THE LISTING PARTICULARS (THE “LISTING PARTICULARS”) IN
CONNECTION WITH THE APPLICATION TO HAVE THE NEW NOTES LISTED ON THE OFFICIAL
LIST OF THE LUXEMBOURG STOCK EXCHANGE AND ADMITTED FOR TRADING ON THE EURO
MTF MARKET OF THE LUXEMBOURG STOCK EXCHANGE (THE “LISTING”) . THESE LISTING
PARTICULARS ARE PROVIDED ONLY FOR THE PURPOSE OF OBTAINING APPROVAL OF
ADMISSION OF THE NOTES TO THE OFFICIAL LIST OF THE LUXEMBOURG STOCK EXCHANGE
AND ADMISSION FOR TRADING ON THE EURO MTF MARKET OF THE LUXEMBOURG STOCK
EXCHANGE AND SHALL NOT BE USED FOR OR DISTRIBUTED FOR ANY OTHER PURPOSE. THESE
LISTING PARTICULARS DO NOT CONSTITUTE AN OFFER TO SELL, OR A SOLICITATION OF AN
OFFER TO BUY, ANY OF THE NEW NOTES AND THESE LISTING PARTICULARS HAVE NOT BEEN
FILED WITH, OR REVIEWED BY, ANY NATIONAL OR LOCAL SECURITIES COMMISSION OR
REGULATORY AUTHORITY OF ISRAEL, THE UNITED STATES, THE UNITED KINGDOM, FRANCE,
GERMANY, BELGIUM, THE NETHERLANDS, OR ANY OTHER JURISDICTION, NOR HAS ANY SUCH
COMMISSION OR AUTHORITY PASSED UPON THE MERITS, ACCURACY OR ADEQUACY OF THESE
LISTING PARTICULARS. ANY REPRESENTATION TO THE CONTRARY MAY BE UNLAWFUL AND
MAY BE A CRIMINAL OFFENSE. REFERENCES IN THESE LISTING PARTICULARS TO THE
“OFFERING MEMORANDUM” ARE TO THE OFFERING MEMORANDUM DATED DECEMBER 5, 2013
PURSUANT TO WHICH THE NEW NOTES WERE ISSUED.

These Listing Particulars are provided only for the purpose of obtaining approval of admission for trading on the
Euro MTF Market of the Luxembourg Stock Exchange and shall not be used for or distributed for any other
purpose and these Listing Particulars do not constitute an offer to sell, or a solicitation of an offer to buy, any of
the New Notes.

Neither the Issuers nor any of their subsidiaries or affiliates has authorized any dealer, salesperson or other
person to give any information or represent anything to you other than the information contained in this Offering
Memorandum. You must not rely on unauthorized information or representations.

The information in this Offering Memorandum is current only as of the date of the Offering Memorandum, and
may have changed after that date. For any time after the date of the Offering Memorandum, the Issuers do not
represent that their affairs or the affairs of the Group (as defined herein) are the same as described or that the
information in this Offering Memorandum is correct, nor do they imply those things by delivering this Offering
Memorandum or selling securities to you.

The Issuers and the Initial Purchasers (as defined below) are offering to sell the New Notes only in places where
offers and sales are permitted.

IN CONNECTION WITH THE OFFERING OF NEW NOTES, GOLDMAN SACHS INTERNATIONAL (THE
“STABILIZING MANAGER”) (OR PERSONS ACTING ON BEHALF OF THE STABILIZING MANAGER)
MAY OVER-ALLOT NEW NOTES OR EFFECT TRANSACTIONS WITH A VIEW TO SUPPORTING THE
MARKET PRICE OF THE NEW NOTES AT A LEVEL HIGHER THAN THAT WHICH MIGHT
OTHERWISE PREVAIL. HOWEVER, THERE IS NO ASSURANCE THAT THE STABILIZING MANAGER
(OR PERSONS ACTING ON BEHALF OF A STABILIZING MANAGER) WILL UNDERTAKE ANY SUCH
STABILIZATION ACTION. SUCH STABILIZATION ACTION, IF COMMENCED, MAY BEGIN ON OR
AFTER THE DATE OF ADEQUATE PUBLIC DISCLOSURE OF THE FINAL TERMS OF THE OFFER OF
THE NEW NOTES IS MADE AND, IF BEGUN, MAY BE ENDED AT ANY TIME, BUT IT MUST END NO
LATER THAN THE EARLIER OF 30 CALENDAR DAYS AFTER THE DATE ON WHICH THE ISSUERS
RECEIVED THE PROCEEDS OF THE ISSUE AND 60 CALENDAR DAYS AFTER THE DATE OF
ALLOTMENT OF THE NEW NOTES.

The Issuers offered the New Notes in reliance on exemptions from the registration requirements of the U.S. Securities
Act. The New Notes have not been registered with, recommended by or approved by the U.S. Securities and Exchange
Commission (the “SEC”) or any other securities commission or regulatory authority, nor has the SEC or any such
securities commission or authority passed upon the accuracy or adequacy of this Offering Memorandum. Any
representation to the contrary is a criminal offense in the United States.

This Offering Memorandum is being provided for informational use solely in connection with consideration of a
purchase of the New Notes (i) to U.S. investors that the Issuers reasonably believe to be qualified institutional buyers as
defined in Rule 144A under the U.S. Securities Act, and (ii) to certain persons in offshore transactions complying with
Rule 903 or Rule 904 of Regulation S under the U.S. Securities Act. Its use for any other purpose is not authorized.
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This Offering Memorandum is directed only to persons who (i) are investment professionals, as such term is defined in
Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (as amended, the
“Financial Promotion Order”), (ii) are persons falling within Article 49(2)(a) to (d) (“high net worth companies,
unincorporated associations, etc.”) of the Financial Promotion Order, (iii) are outside the United Kingdom, or (iv) are
persons to whom an invitation or inducement to engage in investment activity (within the meaning of section 21 of the
Financial Services and Markets Act 2000 (“FSM Act”)) in connection with the issue or sale of any New Notes may
otherwise lawfully be communicated or caused to be communicated (all such persons together being referred to as
“relevant persons”). This Offering Memorandum is directed only at relevant persons and must not be acted on or relied
on by persons who are not relevant persons. Any investment or investment activity to which this Offering Memorandum
relates is available only to relevant persons and will be engaged in only with relevant persons.

This Offering Memorandum has been prepared on the basis that all offers of the New Notes will be made pursuant to an
exemption under Article 3 of Directive 2003/71/EC as amended (the “EU Prospectus Directive”), as implemented in
member states of the European Economic Area (the “EEA”), from the requirement to produce a prospectus for offers of
the New Notes. Accordingly, any person making or intending to make any offer within the EEA of the New Notes should
only do so in circumstances in which no obligation arises for the Issuers or any of the Initial Purchasers to produce a
prospectus for such offer. Neither the Issuers nor the Initial Purchasers has authorized, nor do any of them authorize, the
making of any offer of the New Notes through any financial intermediary, other than offers made by the Initial
Purchasers which constitute the final placement of the New Notes contemplated in this Offering Memorandum.

This Offering Memorandum constitutes a prospectus for the purpose of part IV of the Luxembourg act dated 10 July
2005 on prospectuses for securities, as amended (the “Prospectus Act”) and for the purpose of the rules and regulations
of the Luxembourg Stock Exchange.

The Issuers and Altice VII have prepared this Offering Memorandum solely for use in connection with this offering and
for applying to the Luxembourg Stock Exchange for the New Notes to be admitted to listing on the Official List of the
Luxembourg Stock Exchange and to trading on the Euro MTF Market of the Luxembourg Stock Exchange.

You are not to construe the contents of this Offering Memorandum as investment, legal or tax advice. You should consult
your own counsel, accountant and other advisers as to legal, tax, business, financial and related aspects of a purchase of
the New Notes. You are responsible for making your own examination of the Issuers, the Group, Tricom and ODO and
your own assessment of the merits and risks of investing in the New Notes. The Issuers are not and the Initial Purchasers
are not making any representation to you regarding the legality of an investment in the New Notes by you.

The information contained in this Offering Memorandum has been furnished by the Issuers, Altice VII and other sources
they believe to be reliable. No representation or warranty, express or implied, is made by the Initial Purchasers as to the
accuracy or completeness of any of the information set out in this Offering Memorandum, and nothing contained in this
Offering Memorandum is or shall be relied upon as a promise or representation by the Initial Purchasers, whether as to
the past or the future. This Offering Memorandum contains summaries, believed by the Issuers and Altice VII to be
accurate, of some of the terms of specified documents, but reference is made to the actual documents, copies of which
will be made available by the Issuers upon request, for the complete information contained in those documents. Copies of
such documents and other information relating to the issuance of the New Notes will also be available for inspection
upon request at the specified offices of the Principal Paying Agent (as defined in this Offering Memorandum) in
Luxembourg. All summaries of the documents contained herein are qualified in their entirety by this reference.

The Issuers and Altice VII accept responsibility for the information contained in this Offering Memorandum. Each of the
Issuers and Altice VII have made all reasonable inquiries and confirmed to the best of each of their knowledge,
information and belief that the information contained in this Offering Memorandum with regard to them, each of its
subsidiaries and affiliates, and the New Notes are true and accurate in all material respects, that the opinions and
intentions expressed in this Offering Memorandum are honestly held, and that they are not aware of any other facts the
omission of which would make this Offering Memorandum or any statement contained herein misleading in any material
respect.

The information contained herein regarding HOT and its subsidiaries is primarily based on HOT’s public filings with the
Israel Securities Authority. Neither HOT nor any of its subsidiaries, nor any of their representatives, officers, employees
or advisers, assumes any responsibility for the accuracy or completeness of the information contained herein, and such
parties do not have any liability with respect to the New Notes.

No person is authorized in connection with any offering made pursuant to this Offering Memorandum to give any
information or to make any representation not contained in this Offering Memorandum, and, if given or made, any other
information or representation must not be relied upon as having been authorized by the Issuers or the Initial Purchasers.
The information contained in this Offering Memorandum is current at the date hereof. Neither the delivery of this
Offering Memorandum at any time nor any subsequent commitment to enter into any financing shall, under any
circumstances, create any implication that there has been no change in the information set out in this Offering
Memorandum or in the Issuers’ or the Group’s affairs since the date of this Offering Memorandum.
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The Issuers reserve the right to withdraw this offering of the New Notes at any time, and the Issuers and the Initial
Purchasers reserve the right to reject any commitment to subscribe for the New Notes in whole or in part and to allot to
you less than the full amount of New Notes subscribed for by you.

The distribution of this Offering Memorandum and the offer and sale of the New Notes may be restricted by law in some
jurisdictions. Persons into whose possession this Offering Memorandum or any of the New Notes come must inform
themselves about, and observe, any restrictions on the transfer and exchange of the New Notes. See “Plan of
Distribution” and “Transfer Restrictions”.

This Offering Memorandum does not constitute an offer to sell or an invitation to subscribe for or purchase any of the
New Notes in any jurisdiction in which such offer or invitation is not authorized or to any person to whom it is unlawful
to make such an offer or invitation. You must comply with all laws that apply to you in any place in which you buy, offer
or sell any New Notes or possess this Offering Memorandum. You must also obtain any consents or approvals that you
need in order to purchase any New Notes. The Issuers and the Initial Purchasers are not responsible for your compliance
with these legal requirements.

The New Notes are subject to restrictions on resale and transfer except as permitted under the U.S. Securities Act and all
other applicable securities laws as described under “Plan of Distribution” and “Transfer Restrictions”. By purchasing any
New Notes, you will be deemed to have made certain acknowledgments, representations and agreements as described in
those sections of this Offering Memorandum. You may be required to bear the financial risks of investing in the New
Notes for an indefinite period of time.

Internal Revenue Service Circular 230 Disclosure

PURSUANT TO INTERNAL REVENUE SERVICE CIRCULAR 230, YOU ARE HEREBY INFORMED THAT
ANY DISCUSSION HEREIN OF U.S. FEDERAL TAX ISSUES WAS NOT INTENDED OR WRITTEN TO BE
USED, AND SUCH DISCUSSION CANNOT BE USED, BY ANY TAXPAYER FOR THE PURPOSE OF
AVOIDING ANY PENALTIES THAT MAY BE IMPOSED ON ANY TAXPAYER UNDER THE
U.S. INTERNAL REVENUE CODE OF 1986, AS AMENDED. SUCH DESCRIPTION WAS WRITTEN IN
CONNECTION WITH THE MARKETING BY THE ISSUERS OF THE NEW NOTES. TAXPAYERS
SHOULD SEEK ADVICE BASED ON THE TAXPAYERS’ PARTICULAR CIRCUMSTANCES FROM AN
INDEPENDENT TAX ADVISOR.

NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A LICENSE
HAS BEEN FILED UNDER RSA 421-B WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A
SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW
HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE THAT ANY DOCUMENT
FILED UNDER RSA 421-B IS TRUE, COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACT
NOR THE FACT THAT AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A
TRANSACTION MEANS THAT THE SECRETARY OF STATE HAS PASSED IN ANY WAY UPON THE
MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON,
SECURITY, OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE MADE, TO ANY
PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT ANY REPRESENTATION INCONSISTENT WITH
THE PROVISIONS OF THIS PARAGRAPH.

NOTICE TO U.S. INVESTORS

Each purchaser of the New Notes will be deemed to have made the representations, warranties and acknowledgements
that are described in this Offering Memorandum under “Transfer Restrictions”. The New Notes have not been and will
not be registered under the U.S. Securities Act or the securities laws of any state of the United States and are subject to
certain restrictions on transferability and resale and may not be transferred or resold except as permitted under the
U.S. Securities Act or any other applicable securities laws, pursuant to registration or an exemption therefrom.
Prospective purchasers are hereby notified that the seller of any New Note may be relying on the exemption from the
provisions of Section 5 of the U.S. Securities Act provided by Rule 144A. For a description of certain further restrictions
on resale or transfer of the New Notes, see “Transfer Restrictions”. The New Notes may not be offered to the public
within any jurisdiction. By accepting delivery of this Offering Memorandum, you agree not to offer, sell, resell, transfer
or deliver, directly or indirectly, any New Note to the public.

NOTICE TO CERTAIN EUROPEAN INVESTORS

Austria This Offering Memorandum has not been or will not be approved and/or published pursuant to the Austrian
Capital Markets Act (Kapitalmarktgesetz) as amended. Neither this Offering Memorandum nor any other document
connected therewith constitutes a prospectus according to the Austrian Capital Markets Act and neither this Offering
Memorandum nor any other document connected therewith may be distributed, passed on or disclosed to any other
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person in Austria. No steps may be taken that would constitute a public offering of the New Notes in Austria and the
offering of the New Notes may not be advertised in Austria. Any offer of the New Notes in Austria will only be made in
compliance with the provisions of the Austrian Capital Markets Act and all other laws and regulations in Austria
applicable to the offer and sale of the New Notes in Austria.

Luxembourg This Offering Memorandum has not been approved by and will not be submitted for approval to the
Luxembourg Supervision Commission of the Financial Sector (Commission de Surveillance du Secteur Financier) for
purposes of a public offering or sale in Luxembourg. Accordingly, the New Notes may not be offered or sold to the
public in Luxembourg, directly or indirectly, and neither this Offering Memorandum nor any other circular, prospectus,
form of application, advertisement or other material may be distributed, or otherwise made available in or from, or
published in, Luxembourg except in circumstances which do not constitute a public offer of securities to the public,
subject to prospectus requirements, in accordance with the Prospectus Act and implementing the EU Prospectus
Directive. “EU Prospectus Directive” means Directive 2003/71/EC (and amendments thereto, including the 2010 PD
Amending Directive, to the extent implemented in each member state of the EEA which has implemented the EU
Prospectus Directive (a “Relevant Member State”)) and includes any relevant implementing measure in each Relevant
Member State and the expression “2010 PD Amending Directive” means Directive 2010/73/EU.

Germany The New Notes may be offered and sold in Germany only in compliance with the German Securities
Prospectus Act (Wertpapierprospektgesetz) as amended, the Commission Regulation (EC) No 809/2004 of April 29,
2004 as amended, or any other laws applicable in Germany governing the issue, offering and sale of securities. The
Offering Memorandum has not been approved under the German Securities Prospectus Act (Wertpapierprospektgesetz)
or the Directive 2003/71/EC and accordingly the New Notes may not be offered publicly in Germany.

France This Offering Memorandum has not been prepared in the context of a public offering in France within the
meaning of Article L. 411-1 of the Code Monétaire et Financier and Title I of Book II of the Réglement Général of the
Autorité des marchés financiers (the “AMF”) and therefore has not been submitted for clearance to the AMF.
Consequently, the New Notes may not be, directly or indirectly, offered or sold to the public in France, and offers and
sales of the New Notes will only be made in France to providers of investment services relating to portfolio management
for the account of third parties (personnes fournissant le service d’investissement de gestion de portefeuille pour le
compte de tiers) and/or to qualified investors (investisseurs qualifiés) and/or to a closed circle of investors (cercle
restreint d’investisseurs) acting for their own accounts, as defined in and in accordance with Articles L. 411-2 and D.
411-1 of the Code of Monétaire et Financier. Neither this Offering Memorandum nor any other offering material may be
distributed to the public in France.

Italy None of this Offering Memorandum or any other documents or materials relating to the New Notes have been or
will be submitted to the clearance procedure of the Commissione Nazionale per le Societa e Ia Borsa (“CONSOB”).
Therefore, the New Notes may only be offered or sold in the Republic of Italy (“Italy”) pursuant to an exemption under
article 101-bis, paragraph 3-bis of the Legislative Decree No. 58 of 24 February 1998, as amended, and article 35-bis,
paragraph 3, of CONSOB Regulation No. 11971 of 14 May 1999, as amended. Accordingly, the New Notes are not
addressed to, and neither the Offering Memorandum nor any other documents, materials or information relating, directly
or indirectly, to the New Notes can be distributed or otherwise made available (either directly or indirectly) to any person
in Italy other than to qualified investors (investitori qualificati) pursuant to article 34-ter, paragraph 1, letter (b) of
CONSOB Regulation No. 11971 of 14 May 1999, as amended from time to time, acting on their own account.

The New Notes (including the rights representing an interest in the New Notes in global form) which are the subject of
this Offering Memorandum, have been and shall be offered, sold, transferred or delivered exclusively to qualified
investors (within the meaning of the EU Prospectus Directive) in the Netherlands.

For the purposes of the abovementioned paragraphs, the expression an “offer of notes to the public” in relation to any
New Notes in the Netherlands means the announcement or communication in any form and by any means of sufficient
information on the terms of the offer and the New Notes to be offered so as to enable an investor to decide to purchase or
subscribe for the New Notes and the expression “EU Prospectus Directive” means Directive 2003/71/EC (and
amendments thereto, including the 2010 PD Amending Directive) and the expression “2010 PD Amending Directive”
means Directive 2010/73/EU.

Spain This offering has not been registered with the Comisién Nacional del Mercado de Valores and therefore the New
Notes may not be offered in Spain by any means, except in circumstances which do not qualify as a public offer of
securities in Spain in accordance with article 30 bis of the Securities Market Act (“Ley 24/1988, de 28 de julio del
Mercado de Valores”) as amended and restated, or pursuant to an exemption from registration in accordance with
article 41 of the Royal Decree 1310/2005 (“Real Decreto 1310/2005, de 4 de noviembre por el que se desarrolla
parcialmente la Ley 24/1988, de 28 de julio, del Mercado de Valores, en materia de admision a negociacion de valores
en mercados secundarios oficiales, de ofertas publicas de venta o suscripcion y del folleto exigible a tales efectos™).

Switzerland The New Notes offered hereby are being offered in Switzerland on the basis of a private placement only.
This Offering Memorandum, as well as any other material relating to the New Notes which are the subject of the offering
contemplated by this Offering Memorandum, do not constitute an issue prospectus pursuant to article 652a and/or
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article 1156 of the Swiss Code of Obligations (SR 220) and does not comply with the Directive for Notes of Foreign
Borrowers of the Swiss Bankers” Association. The New Notes will not be listed on the SIX Swiss Exchange Ltd or any
other Swiss stock exchange or regulated trading facility and, therefore, the documents relating to the New Notes,
including, but not limited to, this Offering Memorandum, do not claim to comply with the disclosure standards of the
Swiss Code of Obligations and the listing rules of SIX Swiss Exchange Ltd and corresponding prospectus schemes
annexed to the listing rules of the SIX Swiss Exchange Ltd or the listing rules of any other Swiss stock exchange or
regulated trading facility. The New Notes are being offered in Switzerland by way of a private placement (i.e., to a small
number of selected, hand picked investors only), without any public advertisement and only to investors who do not
purchase the New Notes with the intention to distribute them to the public.

United Kingdom This Offering Memorandum is directed solely at persons who (i) are investment professionals, as such
term is defined in Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as
amended (the “Financial Promotion Order”) (ii) are persons falling within Article 49(2)(a) to (d) (“high net worth
companies, unincorporated associations, etc.”) of the Financial Promotion Order (iii) are outside the United Kingdom, or
(iv) are persons to whom an invitation or inducement to engage in investment activity (within the meaning of Section 21
of the FMSA) in connection with the issue or sale of any New Notes may otherwise be lawfully communicated or caused
to be communicated (all such persons together being referred to as “relevant persons”). This Offering Memorandum is
directed only at relevant persons and must not be acted on or relied on by persons who are not relevant persons. Any
investment or investment activity to which this Offering Memorandum relates is available only to relevant persons and
will be engaged in only with relevant persons. Any person who is not a relevant person should not act or rely on this
Offering Memorandum or any of its contents.

Portugal Neither this offering, nor the New Notes have been approved by the Portuguese Securities Commission
(Comissdo do Mercado de Valores Mobilidrios—the “CMVM?”) or by any other competent authority of another Member
State of the European Union and notified to the CMVM.

Neither the Issuers nor the Initial Purchasers have, directly or indirectly, offered or sold any New Notes or distributed or
published this Offering Memorandum, any prospectus, form of application, advertisement or other document or
information in Portugal relating to the New Notes and will not take any such actions in the future, except under
circumstances that will not be considered as a public offering under article 109 of the Portuguese Securities Code
(Codigo dos Valores Mobilidrios—the “C6d.VM”) approved by Decree-Law 486/99 of 13 November 1999, as last
amended by Decree-Law no. 63-A/2013, of 10 May 2013.

As a result, this offering and any material relating to the New Notes are addressed solely to, and may only be accepted
by, any person or legal entity that is resident in Portugal or that will hold the notes through a permanent establishment in
Portugal (each a “Portuguese Investor”) to the extent that such Portuguese Investor (i) is deemed a qualified investor
(investidor qualificado) pursuant to paragraph 1 of article 30 of the Cod.VM, (ii) is not treated by the relevant financial
intermediary as a non-qualified investor (investidor ndo qualificado) pursuant to article 317 of the Cod.VM and (iii) does
not request the relevant financial intermediary to be treated as a non-qualified investor (investidor ndo qualificado)
pursuant to article 317-A of the Cod. VM.

NOTICE TO ISRAELI INVESTORS

The New Notes may not be offered or sold to any Israeli investor unless (i) it is a “Qualified Investor” within the
meaning of the first Appendix to the Israeli Securities Law, who is not an individual (a “Qualified Israeli Investor”),
(ii) such investor has completed and signed a questionnaire regarding qualification as a Qualified Israeli Investor and
delivered it to Goldman Sachs International and (iii) such investor has certified that it has an exemption from Israeli
withholding taxes on interest and has delivered a copy of such certification to Goldman Sachs International.

THIS OFFERING MEMORANDUM CONTAINS IMPORTANT INFORMATION WHICH YOU SHOULD
READ BEFORE YOU MAKE ANY DECISION WITH RESPECT TO AN INVESTMENT IN THE NEW
NOTES.



DEFINITIONS
Unless otherwise stated or the context otherwise requires, the terms “Group”, “we”, “us” and “our” as used in this
Offering Memorandum refers to Altice VII and its subsidiaries (but excluding Tricom and ODO). See “Corporate and
Financing Structure” and “The Transactions”. Definitions of certain term and certain financial and operating data can
be found below. For explanations or definitions of certain technical terms relating to our business as used herein, see
“Glossary” on page G-1 of this Offering Memorandum.

“2012 Indentures” refers collectively to the 2012 Senior Notes Indenture and the 2012 Senior Secured Notes Indenture.
“2012 Notes” collectively refers to the 2012 Senior Secured Notes and the 2012 Senior Notes.

“2012 Revolving Credit Facility” refers to the revolving facility agreement, dated November 27, 2012, as amended and
restated on December 12, 2012, as further amended, restated, supplemented or otherwise modified from time to time
among, inter alios, the Senior Secured Notes Issuer, as borrower, the lenders from time to time party thereto, Citibank
International PLC as facility agent and Citibank, N.A., London Branch as security agent.

“2012 Senior Notes” refers to the $425 million aggregate principal amount of 9'/5% senior notes due 2020 issued by the
Senior Notes Issuer under the 2012 Senior Notes Indenture.

“2012 Senior Notes Indenture” refers to the indenture dated as of December 12, 2012, as amended, among, inter alios,
the Senior Notes Issuer, as issuer, the guarantors party thereto and the trustee and the security agent party thereto,
governing the Senior Notes.

“2012 Senior Notes Proceeds Loan” refers to the proceeds loan agreement dated the 2012 Transaction Completion Date
between the Senior Notes Issuer and the Senior Secured Notes Issuer pursuant to which the proceeds of the 2012 Senior
Notes were on-lent by the Senior Notes Issuer to the Senior Secured Notes Issuer.

“2012 Senior Secured Notes” collectively refers to the €210 million aggregate principal amount of 8% senior secured
notes due 2019 and the $460 million aggregate principal amount of 7'/s% senior secured notes due 2019 issued by the
Senior Secured Issuer under the 2012 Senior Secured Notes Indenture.

“2012 Senior Secured Notes Indenture” refers to the indenture dated as of December 12, 2012, among, inter alios, the
Senior Secured Notes Issuer, as Issuer, the guarantors party thereto and the trustee and the security agent party thereto,
governing the 2012 Senior Secured Notes.

“2012 Transaction” collectively refers to the Take Private Transaction, the refinancing of certain indebtedness of Cool
Holding and HOT, the entering into of the 2012 Revolving Credit Facility Agreement, the issuing of the HOT
Refinancing Notes, the Acquisition Note and the Cool Proceeds Note, the making of the 2012 Senior Notes Proceeds
Loan and the offering and sale of the 2012 Notes.

“2012 Transaction Completion Date” means December 27, 2012 and refers to the date on which the 2012 Transaction
completed.

“2013 Coditel Acquisition” has the meaning ascribed to it under “General Description of our Business and the
Offering—Recent Developments.”

“2013 Guarantee Facility” refers to the guarantee facility agreement dated July 1, 2013, as amended, restated,
supplemented or otherwise modified from time to time, among the Existing Senior Secured Issuer as borrower, the
lenders from time to time party thereto, Wilmington Trust (London) Limited as facility agent and Citibank, N.A., London
Branch as Security Agent.

“2013 Revolving Credit Facility” refers to the revolving facility agreement, dated July 1, 2013, as amended, restated,
supplemented or otherwise modified from time to time, among the Senior Secured Notes Issuer as borrower, the lenders
from time to time party thereto Citibank International Plc as facility agent and Citibank, N.A., London Branch as security
agent.

“2013 Senior Notes” refers to the €250 million aggregate principal amount of 9% senior notes due 2023 of the Senior
Notes Issuer issued by the Senior Notes Issuer under the 2013 Senior Notes Indenture.
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“2013 Senior Notes Indenture” refers to the indenture dated as of June 14, 2013, as amended, among, inter alios, the
Senior Notes Issuer, as issuer, the guarantors party thereto and the trustee and the security agent party thereto, governing
the 2013 Senior Notes.

“2013 Senior Notes Proceeds Loan” refers to the intercompany loan made with the proceeds of the offering of the 2013
Senior Notes by the Senior Notes Issuer as lender to the Senior Secured Notes Issuer as borrower in connection with the
2013 Transactions.

“2013 Term Loan” refers to the term loan credit agreement on or prior to between the Senior Secured Notes Issuer as
borrower and the persons listed in Schedule 2.01 thereto as lenders, an agent to be mutually agreed among the borrower
and the lenders as the Administrative Agent and Citibank, N.A., London Branch as Security Agent.

“2013 Transactions” refers collectively to the Fold-in, the ABO Refinancing, the Cabovisdo Refinancing, the Coditel
Refinancing, the ONI Transaction, the Outremer Transaction, the 2013 Coditel Acquisition and the Acquisition of
Content Subsidiaries.

“ABO?” refers to Altice Blue One S.A.S., a société par actions simplifiée, incorporated under the laws of France.

“ABO Proceeds Loan” refers to the intercompany loan made by Altice Holdings as lender to ABO as borrower in
connection with the ABO Refinancing and the 2013 Transactions.

“ABO Refinancing” refers to ABO’s refinancing of approximately € 70 million of its existing indebtedness to third
parties with the proceeds of the 2013 Term Loan and the 2013 Senior Notes on July 2, 2013.

“Acquisition Note” refers to SPV1’s NIS 955.5 million aggregate principal amount of notes due 2019 issued to the
Senior Secured Notes Issuer on the 2012 Transaction Completion Date.

“Acquisition of Content Subsidiaries” has the meaning ascribed to it under “General Description of our Business and the
Offering—Recent Developments.”

“Aggregate Portuguese Guarantee Limit” refers to €95 million, representing the maximum aggregate amount of
obligations (i) guaranteed by Altice Portugal and Cabovisdo under the Portuguese Guarantees and (ii) secured by the
Cabovisdo Security, which limitation applies to all indebtedness so guaranteed and/or secured on an aggregate basis.

“Aggregate ONI Security Limit” refers to €45,807,869.98, representing the maximum aggregate amount of obligations
secured by the ONI Security, which limitation applies to all indebtedness so secured on an aggregate basis.

“AH Proceeds Loan” refers to the intercompany loan made by the Senior Secured Notes Issuer as lender to Altice
Holdings as borrower in connection with the 2013 Transactions.

“Altice” or “Altice VII” refers to Altice VII S.ar.l., a private limited liability company (société a responsabilité limitée),
incorporated under the laws of the Grand Duchy of Luxembourg.

“Altice Bahamas” refers to Altice Bahamas S.ar.l., a private limited liability company (société a responsabilité limitée),
incorporated under the laws of the Grand Duchy of Luxembourg.

“Altice Blue Two” refers to Altice Blue Two S.A.S., a private limited liability company (société par actions simplifiée)
incorporated under the laws of France.

“Altice Caribbean” refers to Altice Caribbean S.ar.l. a private limited liability company incorporated under the laws of
the Grand Duchy of Luxembourg.

“Altice Group” refers to, collectively, the Group and the Numericable Group.

“Altice Holdings” refers to Altice Holdings S.ar.l., a private limited liability company (société a responsabilité limitée),
incorporated under the laws of the Grand Duchy of Luxembourg.

“Altice Portugal” refers to Altice Portugal S.A. (formerly known as Rightproposal—Telecomunicagdes, S.A.) a public
limited liability company (sociedade anonima) incorporated under the laws of Portugal.

“Altice West Europe” refers to Altice West Europe S.ar.l. a private limited liability company (société a responsabilité
limitée) incorporated under the laws of the Grand Duchy of Luxembourg.
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“Cabovisao” refers to Cabovisdo—Televisdo por Cabo, S.A., a public limited liability company (sociedade andnima)
incorporated under the laws of Portugal.

“Cabovisdo Bridge Facility” refers to the facility agreement, dated March 6, 2013 (as amended and restated on April 18,
2013), among, inter alios, Altice Holdings, as the borrower, Altice VII, as the parent, Altice Portugal and Cabovisdo, as
original guarantors, Goldman Sachs International, Morgan Stanley Bank International Limited and Crédit Agricole
Corporate and Investment Bank, as the arrangers, and Wilmington Trust (London) Limited as agent and security agent,
which was refinanced pursuant to the Cabovisdo Refinancing and the 2013 Transactions.

“Cabovisio Proceeds Notes” refers to the outstanding bonds issued by Cabovisdo and subscribed for by Altice Holdings
on April 23, 2013 (“Original Cabovisdo Proceeds Notes”) and on July 2, 2013 (“New Cabovisdo Proceeds Notes”).

“Cabovisdo Refinancing” refers to the repayment by Altice Financing of the outstanding indebtedness under the
Cabovsiao Bridge Facility of € 203 million with the proceeds of the 2013 Term Loan and the 2013 Senior Notes on
July 2, 2013.

“Cabovisdo Security” refers to the security interests governed by Portuguese law created by Altice Holdings, Altice West
Europe (if applicable), Altice Portugal and Cabovisdo and as amended from time to time.

“Cabovisdo Security Agreement” refers to the security agreement dated April 23, 2013 among, inter alios, Altice
Holdings, Altice Portugal and Cabovisdo, as guarantors, and Wilmington Trust (London) Limited, as security agent (as
amended and restated on July 2, 2013).

“Clearstream” refers to Clearstream Banking, société anonyme.

“Coditel Belgium” refers to Coditel Brabant S.P.R.L., a private limited liability company (société privée a responsabilité
limitée) incorporated under the laws of Belgium.

“Coditel Holdco” refers to Coditel Holding Lux II S.ar.l., a private limited liability company (société a responsabilité
limitée) incorporated under the laws of Luxembourg.

“Coditel Holding” or “Coditel Holding S.A.” or “Coditel” refers to Coditel Holding S.A., a public limited liability
company (société anonyme) incorporated under the laws of Luxembourg, or collectively, Coditel Holding S.A. and its
subsidiaries as the context requires.

“Coditel Luxembourg” refers to Coditel S.ar.l., a private limited liability company (société a responsabilité limitée)
incorporated under the laws of Luxembourg.

“Coditel Purchase Agreement” has the meaning ascribed to it under “General Description of our Business and the
Offering—Recent Developments.”

“Coditel Refinancing” refers to the prepayment by Coditel Holding of approximately €7 million of its €138 million
indebtedness outstanding under the Coditel Senior Facility and the purchase by Altice Holdings of substantially all of the
remaining interests of the existing lenders under the Coditel Senior Facility with the proceeds of the 2013 Term Loan and
the 2013 Senior Notes on July 2, 2013.

“Coditel Senior Facilities Agreement” refers to the senior facilities agreement, dated November 29, 2011, among, inter
alios, Coditel Holding Lux S.a r.1. as parent, Coditel Holding as the company, GE Corporate Finance Bank S.A.S., HSBC
France, ING Belgium SA/NV, KBC Bank NV and Natixis as mandated lead arrangers, ING Bank N.V. as agent and
security agent.

“Collateral” refers to the Senior Secured Collateral and the Senior Notes Collateral.

“Cool Holding” refers to Cool Holding Ltd., (a) a public limited liability company (société anonyme) incorporated under
the laws of Luxembourg and (b) a private limited liability company incorporated under the laws of Israel.

“Cool Proceeds Note” refers to Cool Holding’s NIS 1,052.8 million aggregate principal amount of notes due 2019 issued
to the Senior Secured Notes Issuer on the 2012 Transaction Completion Date.

“Cool Shareholder Loan” refers to the amended and restated interest free loan agreement dated January 11, 2013 between
Altice VII and Cool Holding pursuant to which Altice VII agreed to grant Cool Holding a loan in a maximum aggregate
amount of NIS 1.5 billion.
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“Covenant Party Pledged Proceeds Loans™ has the meaning ascribed to it under “Corporate and Financing Structure”.

“Dollar Senior Secured Notes” refers to the $900 million aggregate principal amount of 6'/,% New Senior Secured Notes
due 2022 offered hereby.

“DTC” refers to the Depositary Trust Company.

“Escrow Agent” refers to the Senior Secured Notes Escrow Agent or the Senior Notes Escrow Agent and “Escrow
Agents” refers to them collectively.

“Escrow Accounts” refers to the Senior Secured Notes Escrow Accounts and the Senior Notes Escrow Account.

“Escrow Agreements” refers to the Senior Secured Notes Escrow Agreement and the Senior Notes Escrow Agreement,
collectively.

“Euro Senior Secured Notes” refers to the €300 million aggregate principal amount of 6'/,% New Senior Secured Notes
due 2022 offered hereby.

“Euroclear” refers to Euroclear Bank SA/NV.

“Existing Coditel Intercreditor Agreement” refers to the intercreditor agreement, dated November 29, 2011 between,
inter alios, Coditel Holding Lux S.ar.l., Coditel Holding, the companies listed therein as original debtors, ING
Bank N.V. as senior agent, Wilmington Trust (London) Limited as mezzanine agent and ING Bank N.V. as security
agent.

“Existing Coditel Mezzanine Facility” refers to the facility available under the Existing Coditel Mezzanine Facility
Agreement.

“Existing Coditel Mezzanine Facility Agreement” refers to the mezzanine facility agreement, dated November 29, 2011,
among, inter alios, Coditel Holding Lux S.a r.1., Coditel Holding as the company, Wilmington Trust (London) Limited as
agent and ING Bank N.V. as security agent.

“Existing Coditel Proceeds Loan” refers to the existing proceeds loan agreement between Coditel Holding as lender and
Coditel Belgium as borrower.

“Existing HOT Unsecured Notes” refers to the NIS 825 million notes (Series A) and the NIS 675 million notes (Series B)
of HOT, offered to Israeli investors pursuant to an Israeli shelf offering report dated March 29, 2011 under an Israeli
shelf prospectus dated February 28, 2011, as amended on March 29, 2011, and as amended from time to time.

“Existing Indentures” collectively refers to the 2013 Senior Notes Indenture, the 2012 Senior Notes Indenture and the
2012 Senior Secured Notes Indenture and “Existing Indenture” refers to the 2013 Senior Notes Indenture, 2012 Senior
Notes Indenture or the 2012 Senior Secured Notes Indenture, as the context requires.

“Existing Notes” collectively refers to the Existing Senior Notes and the Existing Senior Secured Notes.
“Existing Senior Notes” collectively refers to the 2013 Senior Notes and the 2012 Senior Notes.

“Existing Senior Notes Indentures” collectively refers to the 2013 Senior Notes Indenture and the 2012 Senior Notes
Indenture and “Existing Senior Notes Indenture” refers to the 2013 Senior Notes Indenture and 2012 Senior Notes
Indenture, as the context requires.

“Existing Senior Notes Proceeds Loans” collectively refers to the 2012 Senior Notes Proceeds Loan and the 2013 Senior
Notes Proceeds Loan.

“Fold-in” refers to the transfer by Altice VII of all of the share capital of Altice Holdings and certain of its subsidiaries,
including Cabovisdo, Coditel Holding, ABO, Green and Le Cable into the Group in connection with the 2013
Transactions.

“French Overseas Territories” refers to Guadeloupe, Martinique, French Guiana, La Réunion and Mayotte.
“Global Interlinks Ltd.” refers to Global Interlinks Ltd., a corporation organized under the laws of The Bahamas.
“GOT On-Loan” refers to the intercompany loan entered into between OMT Invest as lender and Group Outremer

Telecom as borrower in connection with the Outremer Transaction.
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“Green” refers to green.ch AG (company registration no. CHE- 113.574.742; formerly Solution25 AG), a Swiss
company limited by shares (Aktiengesellschaft), incorporated and existing under the laws of Switzerland.

“Green Datacenter” refers to Green Datacenter AG (company registration no. CHE-115.555.342), a Swiss company
limited by shares (Aktiengesellschaft), incorporated and existing under the laws of Switzerland.

“Group” refers to Altice VII and its subsidiaries (but excludes Tricom and ODO), unless the context otherwise requires.

“Group Outremer Telecom” refers to Groupe Outremer Telecom S.A., a public limited liability company incorporated
under the laws of France, or collectively, Group Outremer Telecom S.A. and its subsidiaries as the context requires.

“Guarantees” collectively refers to the Senior Notes Guarantees and the Senior Secured Notes Guarantees.
“Guarantors” collectively refers to the Senior Notes Guarantors and the Senior Secured Notes Guarantors.

“HOT” refers to HOT Telecommunication Systems Ltd., or collectively, HOT Telecommunication Systems Ltd. and its
subsidiaries as the context requires.

“HOT Minority Shareholders” has the meaning given to such term in “Management and Governance”.
“HOT Minority Shareholder Agreements” has the meaning given to such term in “Description of Our Business”.
“HOT Minority Shareholder Call Options” has the meaning given to such term in “Description of Our Business”.

“HOT Minority Shareholder Option Exercises” has the meaning given to the term “Minority Shareholder Option
Exercise” in the “Description of Senior Secured Notes”.

“HOT Mobile” refers to HOT Mobile Ltd., formerly known as MIRS Communications Ltd.
“HOT Net” refers to HOT Net Internet Services Ltd.

“HOT Proceeds RCF Note” refers to HOT’s NIS 320 million aggregate principal amount of notes issued to the Senior
Secured Notes Issuer on the 2012 Transaction Completion Date subject to the terms of the revolving loan agreement
dated December 27, 2012 among the Senior Secured Notes Issuer, HOT, the HOT Refinancing Note Guarantors and
Citibank, N.A., London Branch as security agent.

“HOT Proceeds Term Note” refers to HOT’s NIS 1,900 million aggregate principal amount of notes issued to the
Existing Senior Secured Issuer on the 2012 Transaction Completion Date.

“HOT Refinancing Note Collateral” refers to the pledge over substantially all of the assets of HOT (including all of the
share capital of HOT Mobile) and the HOT Refinancing Note Guarantors securing the HOT Refinancing Notes, but, in
each case, excluding licenses granted by the Israeli Ministry of Communication and certain end-user equipment, with
respect to which HOT is not permitted to grant a security interest, securing the HOT Refinancing Notes. The New Senior
Notes (and the New Senior Secured Notes) will not benefit from the HOT Refinancing Notes Collateral.

“HOT Refinancing Note Guarantors” refers to HOT Net, HOT Telecom, Hot Vision Ltd., Hotldan Cable Systems
Israel Ltd., Hotldan Cable Systems (Holdings) 1987 Ltd., HotEdom Ltd., Hot T.L.M Subscribers Television Ltd. and
HotCable System Media Haifa Hadera Ltd.

“HOT Refinancing Notes” collectively refers to the HOT Proceeds RCF Note and the HOT Proceeds Term Note.
“HOT Telecom” refers to HOT Telecom Limited Partnership.

“IFRS” refers to the International Financial Reporting Standards as adopted by the European Union, unless the context
otherwise requires.

“Initial Purchasers” refers to Goldman Sachs International, Morgan Stanley & Co. International plc, Barclays Bank PLC,
Crédit Agricole Corporate and Investment Bank and Deutsche Bank AG, London Branch.

“Intercreditor Agreement” refers to the intercreditor agreement dated December 12, 2012, as amended from time to time,
among, inter alios, the Senior Notes Issuer, the Senior Secured Notes Issuer, Cool Holding, and Citibank, N.A., London
Branch, as the Security Agent.

“Issuers” refers to the Senior Notes Issuer and the Senior Secured Notes Issuer.
“Le Cable” collectively refers to Le Cable Martinique and Le Cable Guadeloupe.

“Le Cable Guadeloupe” refers to World Satellite Guadeloupe S.A., a public limited liability (société anonyme) company
incorporated under the laws of France.



“Le Cable Martinique” refers to Martinique TV Cable S.A. a public limited liability company (société anonyme)
incorporated under the laws of France.

“Le Cable Proceeds Loans” collectively refers to the intercompany loans by Altice Holdings as lender to Le Cable
Martinique and Le Cable Guadeloupe as borrowers in connection with the Le Cable Refinancing and the 2013
Transactions.

“Le Cable Refinancing” has the meaning given to such term in “Corporate and Financing Structure”.
“Luxembourg” refers to the Grand Duchy of Luxembourg.

“Mobius Acquisition” has the meaning ascribed to it under “General description of our business and the Offering—
Recent Developments—Acquisition of the Mobius Group™.

“Mobius Transaction” refers collectively to the following transactions: (i) the purchase by Altice Blue Two of all of the
outstanding share capital of the Mobius Group and (ii) the reinvestment of certain managers of the Mobius Group in

Altice Blue Two.

“Mobius Group” means the group headed by Mobius S.A.S., a private limited liability company (société par actions
simplifiée) incorporated under the laws of France.

“New AH Proceeds Loans” refers to the intercompany loans made by the Senior Secured Notes Issuer as lender to Altice
Holdings, and any successor entity, as borrower, in connection with the New Transactions.

“NewCo Convertible Bonds” refers to the convertible bonds issued by Altice Blue Two and subscribed for by Altice
Caribbean in connection with the Outremer Transaction and the 2013 Transactions.

“New Indentures” refers to the New Senior Secured Notes Indenture and the New Senior Notes Indenture.
“New Notes” refers to the New Senior Secured Notes and the New Senior Notes, collectively.

“New Senior Notes” refers to the $400 million aggregate principal amount of 8'/3% senior notes due 2024 of the Senior
Notes Issuer offered hereby.

“New Senior Notes Indenture” refers to the indenture governing the New Senior Notes.

“New Senior Notes Proceeds Loan” has the meaning ascribed to it under “The Transactions—The Financing”.

“New Senior Secured Notes” refers to, collectively, the Euro Senior Secured Notes and the Dollar Senior Secured Notes.
“New Senior Secured Notes Indenture” refers to the indenture governing the New Senior Secured Notes.

“New Transactions” has the meaning ascribed to it under “The Transactions”.

“Next L.P.” refers to Next Limited Partnership Incorporated, a limited partnership with separate legal personality
registered in Guernsey, acting by its general partner, Next GP Limited, a limited liability company registered in
Guernsey.

“Noteholder” refers to a holder of the New Notes.

“Numericable Group” refers to Numericable Group S.A. and its subsidiaries.

“ODO” refers to Orange Dominicana S.A.

“ODO Acquisition” has the meaning ascribed to it under “The Transactions”.

“ODO Guarantee Limit” refers to $856 million, representing the maximum aggregate amount of obligations guaranteed
by ODO.

“OMT Invest” refers to OMT Invest S.A.S., a société par actions simplifiée, incorporated under the laws of France.

“OMT Minority Shareholders” refers to the equity interest of approximately 23% (to be increased to approximately 25%
upon completion of the Mobius Transaction) held by the management of OMT Invest (and, upon completion of the
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Mobius Transaction, the Mobius management) in Altice Blue Two. The remaining equity interest in Altice Blue Two is
held by Altice Caribbean, a wholly owned subsidiary of Altice VII.

“ONI” and “ONI Group” refer to Winreason, ONI S.G.P.S., Onitelecom and/or their subsidiaries as the context requires.

“ONI S.G.P.S.” means ONI S.G.P.S.,S.A. a holding company (sociedade gestora de particiopagdes sociais)
incorporated under the laws of Portugal.

“ONI Acquisition” refers to the purchase by Cabovisdo of all of the outstanding shares of Winreason and Winreason
shareholders’ credits, which was consummated on August 8, 2013.

“ONI Facility Agreement” refers to the facility agreement dated 10 November 2011 between, amongst others,
Onitelecom, as borrower, and Banco Efisa, S.A., as agent.

“ONI Hedging Agreements” refers to the hedging agreements entered into by Onitelecom in connection with the ONI
Facility Agreement.

“ONI Refinancing” refers to, collectively, the repayment of the outstanding indebtedness under the ONI Facility
Agreement by Altice Financing and the termination of, and repayment of the outstanding indebtedness under, the ONI
Hedging Agreements by Onitelecom, which were consummated on August 8, 2013.

“ONI Security” refers to the security interests governed by Portuguese law created by Winreason, ONI, S.G.P.S. and its
subsidiaries under the ONI Security Agreement and as amended from time to time.

“ONI Security Agreement” refers to the security agreement dated 10 November 2011 among, inter alios, Wireason, ONI
S.G.P.S., Onitelecom, Hubgrade, S.A., F300—Fiber Communications, S.A. and Knewon, S.A., as pledgors, and Banco
Efisa, S.A., as security agent (as amended and restated on August 8, 2013).

“ONI Transaction” refers to, collectively, the ONI Acquisition and the ONI Refinancing.

“Onitelecom” means Onitelecom—Infomunicag¢des, S.A., a public limited liability company (sociedade andnima)
incorporated under the laws of Portugal.

“Onitelecom Proceeds Notes” refers to the outstanding bonds issued by ONI and subscribed for by Altice Holdings.
“Outremer” refers to Groupe Outremer Telecom and its subsidiaries.

“Outremer Investment Agreement” refers to the investment agreement between the parties to the Outremer Purchase
Agreement.

“Outremer Purchase Agreement” refers to the sale and purchase agreement dated June 7, 2013 between Altice VII and
certain of its subsidiaries and the existing investors in, and certain managers of, OMT Invest and certain of its affiliates.

“Outremer Proceeds Loans” collectively refers to the intercompany loans made by Altice Holdings as lender to Altice
Caribbean, Altice Blue Two, OMT Invest and Group Outremer Telecom as borrowers in connection with the Outremer
Transaction.

“Outremer Transaction” refers collectively to the following transactions: (i) the purchase by Altice (through Altice Blue
Two) of all of the outstanding share capital of OMT Invest other than shares that were contributed separately pursuant to
the Outremer Investment Agreement and the refinancing of all of the outstanding indebtedness of OMT Invest and its
subsidiaries pursuant to the Outremer Purchase Agreement; and (ii) the contribution by the Group of all of the
outstanding share capital of Le Cable Martinique and Le Cable Guadeloupe to Altice Blue Two and the contribution by
the managers of OMT Invest of all of the outstanding shares of OMT Invest not sold to Altice under the Outremer
Purchase Agreement to Altice Blue Two pursuant to the Outremer Investment Agreement. The Outremer Transaction
was consummated on July 5, 2013.

“Pledged Proceeds Notes” collectively refers to the Covenant Party Pledged Proceeds Loans and the Senior Secured
Notes Issuer Pledged Proceeds Notes.

“Portuguese Guarantee” refers to each of the guarantees provided by Altice Portugal and Cabovisdo with respect to the
Senior Secured Debt and to certain hedge counterparties (on a senior basis) and the Senior Notes (on a subordinated
basis).
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“Portuguese Law Collateral” refers to, collectively, the Cabovisdo Security and the ONI Security which secure the Senior
Secured Debt (other than the New Senior Secured Notes).

“Restricted Group” refers to Altice VII and its Restricted Subsidiaries, as defined in the New Indentures.

“Revolving Credit Facility Agreements” collectively refers to the 2012 Revolving Credit Facility and the 2013 Revolving
Credit Facility.

“Security Agent” refers to Citibank, N.A., London Branch.
“Senior Notes” collectively refers to the New Senior Notes and the Existing Senior Notes.
“Senior Notes Collateral” has the meaning ascribed to it under “The Offering—Security—New Senior Notes”.

“Senior Notes Escrow Account” has the meaning ascribed to it under “The Offering—Escrow of Proceeds; Special
Mandatory Redemption”.

“Senior Notes Escrow Agent” refers to Citibank, N.A., London Branch, acting in its capacity as escrow agent under the
Senior Notes Escrow Agreement.

“Senior Notes Escrow Agreement” has the meaning ascribed to it under “The Offering—Escrow of Proceeds; Special
Mandatory Redemption”.

“Senior Notes Guarantees” has the meaning ascribed to it under “The Offering—Guarantees—Senior Notes.”
“Senior Notes Guarantors” has the meaning ascribed to it under “The Offering—Guarantees—Senior Notes.”

“Senior Notes Issuer” refers to Altice Finco S.A., a public limited liability company (société anonyme), incorporated
under the laws of Luxembourg.

“Senior Notes Proceeds Loans” collectively refers to the New Senior Notes Proceeds Loan, the 2012 Senior Notes
Proceeds Loan and the 2013 Senior Notes Proceeds Loan.

“Senior Secured Collateral” has the meaning ascribed to it under “The Offering—Security—New Senior Secured Notes”.

“Senior Secured Debt” refers to the 2012 Senior Secured Notes, the 2012 Revolving Credit Facility, the 2013 Term Loan,
the 2013 Revolving Credit Facility, the 2013 Guarantee Facility and the New Senior Secured Notes.

“Senior Secured Notes Escrow Accounts” has the meaning ascribed to it under “The Offering—Escrow of Proceeds;
Special Mandatory Redemption.”

“Senior Secured Notes Escrow Agent” refers to Citibank, N.A., London Branch, acting in its capacity as escrow agent
under the Senior Secured Notes Escrow Agreement.

“Senior Secured Notes Escrow Agreement” has the meaning ascribed to it under “The Offering—Escrow of Proceeds;
Special Mandatory Redemption”.

“Senior Secured Notes Guarantees” has the meaning ascribed to it under “The Offering—Guarantees—Senior Secured
Notes.”.

“Senior Secured Notes Guarantors” has the meaning ascribed to it under “The Offering—Guarantees—Senior Secured
Notes™.

“Senior Secured Notes Issuer” refers to Altice Financing S.A., a public limited liability company (société anonyme)
incorporated under the laws of Luxembourg.

“Senior Secured Notes Issuer Pledged Proceeds Notes” collectively refers to the AH Proceeds Loan, the New AH
Proceeds Loans, the Cool Proceeds Note, the Acquisition Note and the HOT Refinancing Notes.

“SPV1” refers to H. Hadaros 2012 Ltd.
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“Take Private Transaction” refers to the acquisition by Cool Holding and SPV1 of all the outstanding shares of HOT
(other than certain share options) and the subsequent delisting from the Tel Aviv Stock Exchange of the shares of HOT,
which was completed on the 2012 Transaction Completion Date.

“Tricom” refers collectively to Tricom S.A., a corporation (Sociedad Anonima) incorporated under the laws of the
Dominican Republic and Global Interlinks Ltd.

“Tricom Acquisition” has the meaning ascribed to it under “The Transactions”.

“Tricom Guarantee Limit” refers to $260 million, representing the maximum aggregate amount of obligations guaranteed
by Tricom.

“Trustee” refers to Citibank, N.A., London Branch, acting in its capacity as trustee under the New Indentures.
“U.S. Exchange Act” refers to the U.S. Securities Exchange Act of 1934, as amended.
“U.S. Securities Act” refers to the U.S. Securities Act of 1933, as amended.

“Winreason” refers to Winreason, S.A., a public limited liability company (sociedade andnima) incorporated under the
laws of Portugal.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION

Unless otherwise stated or the context otherwise requires, references to “IFRS” herein are to IFRS as adopted in the
European Union.

Financial Data
Historical Consolidated Financial Information
This Offering Memorandum includes the following historical consolidated financial information of Altice VII:

* the unaudited condensed consolidated financial statements of Altice VII as of September 30, 2012 and 2013 and for
the nine months ended September 30, 2012 and 2013, prepared in accordance with IAS 34, which have been
reviewed by Deloitte Audit S.ar.l.; and

* the audited consolidated financial statements of Altice VII as of and for the years ended December 31, 2011 and
2012, prepared in accordance with IFRS, which have been audited by Deloitte Audit S.ar.l..

The above-mentioned historical consolidated financial information of Altice VII, and information directly derived
therefrom, are referred to herein as the “Historical Consolidated Financial Information”.

Illustrative Aggregated Selected Financial Information

Altice VII is a holding company which, since its formation in 2008, has from time to time made significant equity
investments in a number of cable, media and telecommunication businesses in various jurisdictions. The following is a
summary of the key investments and disposals made by Altice VII since 2010, which have had a significant impact on
the Historical Consolidated Financial Information.

In the year ended December 31, 2010, Altice VII’s most significant assets consisted of its ownership of (i) equity
interests in HOT-Telecommunication Systems Ltd. and its subsidiaries (when excluding HOT Mobile Ltd., the “HOT
Telecom Group”), an Israeli cable telecommunications company (which amounted to approximately 44.8% of the equity
interests in HOT-Telecommunication Systems Ltd. at the end of 2010 and has been accounted for in the historical
consolidated financial statements of Altice VII as of and for the year ended December 31, 2010 using the equity method);
(ii) 100% of the equity interests in MIRS Communications Ltd., an Israeli mobile services provider that was subsequently
renamed HOT Mobile Ltd.; (iii) substantially all of the equity interests in Martinique TV Cable S.A. (“Le Cable
Martinique”) a company with cable television operations in Martinique; (iv) substantially all of the equity interests in
World Satellite Guadeloupe S.A. (Le Cable Guadeloupe), a company with cable television operations in Guadeloupe;
(v) substantially all of the equity interests in green.ch AG (“Green”), a company providing B2B telecommunications
solutions in Switzerland; (vi) substantially all of the equity interests in Green Datacenter AG (“Green Datacenter”), a
company providing datacenter services in Switzerland; (vii) substantially all of the equity interests in Auberimmo S.A.S.
(“Auberimmo”), a company providing datacenter services in Paris, France; and (viii) substantially all of the equity
interests in Valvision S.A.S. (“Valvision”), a company with cable television operations in certain parts of France.

During the year ended December 31, 2011, Altice VII made the following acquisitions that fundamentally changed the
business undertaking: (i) in the first quarter of 2011, Altice VII increased its ownership in HOT- Telecommunication
Systems Ltd. thereby acquiring a majority equity ownership in the HOT Telecom Group (as a result of which the
financial information of the HOT Telecom Group is consolidated in the historical consolidated financial statements of
Altice VII with effect from March 16, 2011). In addition, in the fourth quarter of 2011, MIRS Communications Ltd. was
acquired by the HOT Telecom Group from a subsidiary of Altice VII and renamed HOT Mobile Ltd. The HOT Telecom
Group and HOT Mobile Ltd. are collectively referred to herein as the “HOT Group”; and (ii) in the second quarter of
2011, Altice VII acquired a controlling equity interest in Coditel Brabant S.p.r.l, a company with cable television
operations in Belgium and Coditel S.ar.l,, a company with cable television operations in Luxembourg, in each case,
through an intermediate holding company, Coditel Holding S.A. (the financial information of which is consolidated in
the historical consolidated financial statements of Altice VII with effect from July 1, 2011).

The year ended December 31, 2012 was marked by the following two significant acquisitions by Altice VII: (i) in the
first quarter of 2012, Altice VII acquired approximately 60% of the equity interests in Cabovisdo—Televisdo por
Cabo, S.A. (“Cabovisdao”), a Portuguese telecommunications company (the financial information of which is
consolidated in the historical consolidated financial statements of Altice VII with effect from February 29, 2012); and
(ii) in the fourth quarter of 2012, the Company completed the take-private transaction of the HOT Group whereby it
acquired substantially all of the equity interests in HOT-Telecommunication Systems Ltd. it did not previously own.
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Altice VII has added to its portfolio of holdings in 2013 with the following acquisitions: (i) in the first quarter of 2013,
Altice VII acquired substantially all of the equity interests in Cabovisdo that it did not already own; (ii) in the third
quarter of 2013, Altice VII acquired a controlling equity interest in Groupe Outremer Telecom S.A., a
telecommunications company with operations in the French Overseas Territories (the financial information of which is
consolidated in the historical consolidated financial statements of Altice VII with effect from July 5, 2013); and (iii) in
the third quarter of 2013, Altice VII (through its subsidiary Cabovisdo) acquired 100% of the equity interests in
Winreason S.A., the owner of Portuguese telecommunications operator Oni SGPS S.A. and its subsidiaries (the financial
information of which is consolidated in the historical consolidated financial statements of Altice VII with effect from
August 8, 2013) and (iv) in November 2013, Altice VII acquired further equity interests in Coditel pursuant to the 2013
Coditel Acquisition. In addition, in 2013, we disposed of our interests in Valvision and acquired the content subsidiaries,
Ma Chaine Sport and Sportv and entered into agreements to acquire the Mobius Group, Tricom and ODO. In addition,
during 2013 Altice VII initiated its equity investment in Wananchi (“Wananchi”), a Kenyan cable operator.

As a result of the series of significant acquisitions that have been consummated by Altice VII since 2010, and the
intra-year timing of such acquisitions, the Historical Consolidated Financial Information does not consolidate the results
of operations of the entire business undertaking of the Group as it exists at the date of this Offering Memorandum for any
of the periods presented and the comparability of the Historical Consolidated Financial Information over each of the
periods presented may be significantly limited. Consequently, certain unaudited illustrative aggregated selected financial
information for each of the years ended December 31, 2011 and 2012 has been included in this Offering Memorandum as
we believe this will aid comparability of the results of operations of the entire business undertaking of the Group as it
exists at the date of this Offering Memorandum for each of these periods. The illustrative aggregated selected financial
information for each of the years ended December 31, 2011 and 2012, and information directly derived therefrom, are
referred to herein as the “Illustrative Aggregated Selected Financial Information”. The Illustrative Aggregated Selected
Financial Information has been compiled by aggregating selected aggregated financial information extracted from (i) the
audited historical consolidated financial statements of Altice VII for each of the years ended December 31, 2011 and
2012 and (ii) the audited historical financial information of each of the business undertakings the acquisition of which
was consummated by Altice VII prior to the date of this Offering Memorandum for each of the years ended
December 31, 2011 and 2012 (or for such shorter periods during the years ended December 31, 2011 and 2012, as
applicable, for which the results of operations of such acquired business undertaking is not included in the audited
historical consolidated financial statements of Altice VII). Adjustments have been made to the resulting aggregation in
instances where the audited historical financial information of a business undertaking acquired by Altice VII and
included within such resulting aggregation have been drawn up in accordance with an accounting framework, the
measurement and recognition criteria of which differs substantially from the corresponding criteria applicable under
IFRS as adopted by the European Union. The Illustrative Aggregated Selected Financial Information does not include
any additional pro forma adjustments. For further details regarding the basis of preparation of the Illustrative Aggregated
Selected Financial Information, please see Note 1 to the Illustrative Aggregated Selected Financial Information included
elsewhere in this Offering Memorandum. The Illustrative Aggregated Selected Financial Information does not aggregate
the financial information of the Mobius Group, Tricom or ODO as these acquisitions are still pending as of the date of
this Offering Memorandum. The Pro Forma Financial Information (as defined below) and the Illustrative Aggregated
Selected Financial Information include the results of operations of Valvision even though we disposed of our interests in
Valvision in 2013. In each of the years ended December 31, 2011 and 2012, Valvision contributed €2.6 million and
€2.5 million to aggregated and pro forma revenues and € 0.9 million to aggregated and pro forma EBITDA and in the
nine months ended September 30, 2013, Valvision contributed €1.3 million to pro forma revenues and €0.5 million to pro
forma EBITDA. Further, the Historical Consolidated Financial Information, the Illustrative Aggregated Selected
Financial Information and the Pro Forma Financial Information include the results of operations of Green Datacenter and
Auberimmo, which are subsidiaries of Altice VII but which have been designated as unrestricted subsidiaries under the
terms governing our existing indebtedness. In each of the years ended December 31, 2011 and 2012, Green Datacenter
contributed €4.3 million and €10.3 million to aggregated and pro forma revenues and €3.6 million and € 9.0 million to
aggregated and pro forma EBITDA and Auberimmo contributed €0.9 million and €0.9 million to aggregated and pro
forma revenues and €0.8 million and €0.8 million to aggregated and pro forma EBITDA. For the nine months ended
September 30, 2013, Green Datacenter contributed €8.8 million to pro forma revenue and €7.6 million to pro forma
EBITDA and Auberimmo contributed € 0.5 million to pro forma revenue and €0.5 million to pro forma EBITDA.

The Illustrative Aggregated Selected Financial Information was prepared on the basis of the following sources:
» the audited historical financial statements of Altice VII for the years ended December 31, 2011 and 2012 prepared in
accordance with IFRS (which include in the notes thereto certain pro forma financial information of HOT Telecom

for the period between January 1, 2011 and March 16, 2011);

* the audited financial statements of Coditel Brabant S.p.r.l. as of and for the seven months ended July 31, 2011
prepared in accordance with Belgium GAAP;
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* the audited accounts of Coditel S.a r.1. for the period from January 1, 2011 to July 31, 2011 prepared in accordance
with Luxembourg GAAP;

» the unaudited financial statements of Cabovisdo for the two months ended February 29, 2012 prepared in accordance
with IFRS;

» the audited accounts of Cabovisdo for the year ended December 31, 2011 prepared in accordance with IFRS;

* the audited pro forma accounts for ONI for the years ended December 31, 2011 and 2012 (corresponding to the
period between January 1 and December 31) prepared in accordance with IFRS;

* the audited consolidated accounts for Groupe Outremer Telecom for the years ended December 31, 2011 and 2012
prepared in accordance with IFRS;

» the audited statutory accounts of Ma Chaine Sport for the years ended December 31, 2011 and 2012 prepared in
accordance with French GAAP (aligned with the measurement and recognition criteria of IFRS); and

* the unaudited financial statements for SportV for the year ended December 31, 2012 prepared in accordance with
IFRS.

The Illustrative Aggregated Selected Financial Information among other things:

* neither represents financial information prepared in accordance with IFRS nor pro forma financial information and
should not be read as such;

*  has not been audited in accordance with any generally accepted auditing standards;
*  has not been reviewed in accordance with any generally accepted review standards;
e is presented for illustrative purposes only;

e is provided for certain limited items from Altice VII's statement of income and statement of cash flows and
accordingly does not include all the information that would usually be included in a statement of income or
statement of cash flows or any information that would usually be included in a statement of other comprehensive
income, statement of financial position or statement of changes in equity, in each case prepared in accordance with
IFRS.

* does not purport to represent what our actual results of operations or financial condition would have been had the
significant acquisitions and disposals described above occurred with effect from the dates indicated; and

* does not purport to project our results of operations or financial condition for any future period or as of any future
date.

The Illustrative Aggregated Selected Financial Information included in this Offering Memorandum has not been prepared
in accordance with the requirements of Regulation S-X of the U.S. Securities Act, the EU Prospectus Directive, or any
generally accepted accounting standards. Neither the assumptions underlying the adjustments nor the resulting
aggregated financial information have been audited in accordance with any generally accepted auditing standards. The
[lustrative Aggregated Selected Financial Information has been prepared only for the years ended December 31, 2011
and 2012 and no similar financial information has been prepared by Altice VII for any other periods for which Historical
Consolidated Financial Information or Pro Forma Financial Information has been included in this Offering
Memorandum.

The Ilustrative Aggregated Selected Financial Information includes results of operations data of the acquired businesses
(other than Mobius Group, Tricom and ODO) for each of the periods presented even though we may not have owned or
controlled such acquired businesses for all or any of the duration of the periods presented and would not have been
permitted under IFRS to consolidate the results of such acquired businesses in any historical financial statements. As we
currently have the ability to control Coditel Holding and Outremer through which we conduct our operations in Belgium
and Luxembourg and the French Overseas Territories respectively, we consolidate 100% of their revenue and expenses in
the Ilustrative Aggregated Selected Financial Information for each of the periods presented, and in the Historical
Consolidated Financial Information from July 1, 2011 and July 5, 2013, respectively, despite the fact that third parties
own significant interests in these entities. Since we do not present any Illustrative Aggregated Selected Financial
Information below the line item operating income before depreciation and amortization, or EBITDA, the non- controlling
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interests in the operating results of Coditel Holding and Outremer are not reflected anywhere in the Illustrative
Aggregated Selected Financial Information. Such non-controlling owners’ interests may be very significant as is
demonstrated by the line item “profit or loss attributable to non-controlling interests” in the Historical Consolidated
Financial Statements. Since we do not present any Illustrative Aggregated Selected Financial Information below the line
item operating income before depreciation and amortization, or EBITDA, the Illustrative Aggregated Selected Financial
Information is also subject to the limitations with respect to non-IFRS measures described below.

ODO
Following the completion of the ODO Acquisition, the Group expects that it will own between 70% and 75% of the
equity interests in ODO. This Offering Memorandum includes the following financial information of ODO prepared in

accordance with IFRS:

¢ the unaudited condensed interim standalone financial statement of ODO as of and for the nine months ended
September 30, 2012 and 2013;

» the audited standalone financial statements of ODO as of and for the year ended December 31, 2012.

Pro Forma Financial Information

The Offering Memorandum includes the following pro forma financial information of Altice VII giving effect to each of
the significant acquisitions described above (without giving effect to the ODO Acquisition or the Tricom Acquisition) as

if such acquisitions had occurred by January 1, 2012:

* the unaudited pro forma consolidated interim financial statements of Altice VII as of September 30, 2013 and for
each of the nine months ended September 30, 2012 and 2013; and

e the unaudited pro forma consolidated financial statements of Altice VII for the year ended December 31, 2012.

The above-mentioned pro forma consolidated financial statements of Altice VII, and information directly derived from
such pro forma consolidated financial statements, are referred to herein as the “Pre-Transaction Pro Forma Financial
Information”.

The Offering Memorandum includes the following pro forma financial information of Altice VII giving effect to each of
the significant acquisitions described above and the ODO Acquisition (but without giving effect to the Mobius
Acquisition and the Tricom Acquisition) as if such acquisitions had occurred by January 1, 2012:

* the unaudited pro forma consolidated interim financial information of Altice VII as of September 30, 2013 and for
the nine months ended September 30, 2012 and 2013; and

* the unaudited pro forma consolidated financial information of Altice VII for the year ended December 31, 2012.
The above-mentioned pro forma consolidated financial information of Altice VII, and information directly derived from
such pro forma consolidated financial information, are referred to herein as the “Post-Transaction Pro Forma Financial

Information”.

The Pre-Transaction Pro Forma Financial Information and the Post- Transaction Pro Forma Financial Information are
collectively referred to as the “Pro Forma Financial Information”.

The Pro Forma Financial Information does not give pro forma effect to the Mobius Acquisition or the Tricom
Acquisition and therefore does not include financial information of Tricom or Mobius.

The Pro Forma Financial Information included in this Offering Memorandum has not been prepared in accordance with
the requirements of Regulation S-X of the U.S. Securities Act, the EU Prospectus Directive or any generally accepted

auditing standards.

The Pro Forma Financial Information included in this Offering Memorandum and their respective pro forma adjustments,
among other things:

e are based on upon available information and assumptions that we believe are reasonable under the circumstances;

» are presented for informational purposes only;
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* have not been audited in accordance with any generally accepted auditing standards;
* have not been reviewed in accordance with any generally accepted review standards;

* do not purport to represent what our actual results of operations or financial condition would have been had the
significant acquisitions and disposals described above, the Tricom Acquisition, the Mobius Acquisition and the ODO
Acquisition occurred with effect from the dates indicated; and

* do not purport to project our results of operations or financial condition for any future period or as of any future date.

The Historical Consolidated Financial Information, the Pro Forma Financial Information and the Illustrative Aggregated
Selected Financial Information mentioned above do not indicate results that may be expected for any future period.

The Pro Forma Financial Information includes the results of operations and financial condition of the acquired businesses
and in the case of the Post-Acquisition Pro Forma Financial Information, the results of ODO, for each of the periods
presented even though we may not have owned or controlled such acquired businesses for all or any of the duration of the
periods presented and would not have been permitted under IFRS to consolidate the results of such acquired businesses
in any historical financial statements. As we currently have the ability to control Coditel Holding and Outremer through
which we conduct our operations in Belgium and Luxembourg and the French Overseas Territories respectively, we
consolidate 100% of their revenue and expenses in the Pro Forma Financial Information for each of the periods
presented, and in the Historical Consolidated Financial Information from July 1, 2011 and July 5, 2013, respectively,
despite the fact that third parties own significant interests in these entities. The non-controlling interests in the operating
results of Coditel Holding and Outremer in the Historical Consolidated Financial Information and the Pro Forma
Financial Information can be significant and are reflected in the line item profit or loss attributable to non-controlling
interests in the relevant statements of income.

Certain Adjusted Financial Information

This Offering Memorandum also includes certain financial information on an as adjusted basis to give effect to the 2013
Transactions and the New Transactions, including this offering and the application of the proceeds therefrom, including
combined financial data as adjusted to reflect the effect of the 2013 Transactions and the New Transactions on the
Group’s indebtedness as if the 2013 Transactions and the New Transactions had occurred on September 30, 2013 and the
Group’s interest expense as if the 2013 Transactions and the New Transactions occurred on January 1, 2012. The as
adjusted financial information has been prepared for illustrative purposes only and does not represent what the Group’s
indebtedness would have been had the 2013 Transactions and the New Transactions occurred on September 30, 2013 or
January 1, 2012, respectively; nor does it purport to project the Combined Entities’ or the Group’s indebtedness or
interest expense at any future date. The as adjusted financial information has not been prepared in accordance with IFRS.
Neither the assumptions underlying the adjustments nor the resulting as adjusted financial information have been audited
or reviewed in accordance with any generally accepted auditing standards.

Non-IFRS Measures

This Offering Memorandum contains measures and ratios (the “Non-IFRS Measures”), including EBITDA, Adjusted
EBITDA, Operating Free Cash Flow and cash flow conversion, that are not required by, or presented in accordance with,
IFRS or any other generally accepted accounting standards. We present Non- IFRS measures because we believe that
they are of interest for the investors and similar measures are widely used by certain investors, securities analysts and
other interested parties as supplemental measures of performance and liquidity. The Non-IFRS measures may not be
comparable to similarly titled measures of other companies, have limitations as analytical tools and should not be
considered in isolation or as a substitute for analysis of our, or any of our subsidiaries’, operating results as reported
under IFRS or other generally accepted accounting standards. The Non-IFRS measures may also be defined differently
than the corresponding terms governing our indebtedness, including the Existing Indentures and the New Indenture.
Non-IFRS measures and ratios such as EBITDA and Adjusted EBITDA are not measurements of our, or any of our
subsidiaries’, performance or liquidity under IFRS or any other generally accepted accounting principles. In particular,
you should not consider EBITDA or Adjusted EBITDA as an alternative to (a) operating profit or profit for the period (as
determined in accordance with IFRS) as a measure of our, or any of our operating entities’, operating performance,
(b) cash flows from operating, investing and financing activities as a measure of our, or any of our subsidiaries’, ability to
meet its cash needs or (c) any other measures of performance under IFRS or other generally accepted accounting
standards. EBITDA and Adjusted EBITDA have limitations as an analytical tool, and you should not consider them in
isolation, or as a substitute for, an analysis of the results of our operating entities as reported under IFRS or other
generally accepted accounting standards. Some of these limitations are:

* they do not reflect cash expenditures or future requirements for capital expenditures or contractual commitments;
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» they do not reflect changes in, or cash requirements for, working capital needs;

* they do not reflect the significant interest expense or the cash requirements necessary to service interest or principal
payments;

e although depreciation, amortization and impairment are non-cash charges, the assets being depreciated and
amortized will generally need to be replaced in the future and EBITDA and Adjusted EBITDA do not reflect any
cash requirements that would be required for such replacements; and

* some of the exceptional items that we or our operating entities eliminate in calculating EBITDA and Adjusted
EBITDA reflect cash payments that were made, or will in the future be made.

Certain amounts and percentages presented herein have been rounded and, accordingly, the sum of amounts presented
may not equal the total. All references in this document to NIS and ILS refer to New Israeli Shekels and all references to
“U.S.$” or “$” are to U.S. dollars. All references to DOP refers to the Dominican Peso. All references to “€” are to euro.
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SUBSCRIBER, MARKET AND INDUSTRY DATA
Key Operating Measures

This Offering Memorandum includes information relating to certain key operating measures of certain subsidiaries in the
Group, including, among others, number of homes passed, Cable Customer Relationships, subscribers, RGUs, RGUs per
Cable Customer Relationship, ARPUs, penetration and mobile coverage of territory, which management uses to track the
financial and operating performance of our businesses. None of these terms are measures of financial performance under
IFRS, nor have these measures been audited or reviewed by an auditor, consultant or expert. All of these measures are
derived from the internal operating systems of the individual members of the Group. As defined by the Group, these
terms may not be directly comparable to corresponding or similar terms used by competitors or other companies. Please
refer to the meanings of these terms as defined by the Group included elsewhere in the Offering Memorandum.

Market and Industry Data

We operate in industries in which it is difficult to obtain precise market and industry information. We have generally
obtained the market and competitive position data in this Offering Memorandum from our competitors’ public filings,
from industry publications and from surveys or studies conducted by third party sources that we believe to be reliable.
Certain information in this Offering Memorandum contains independent market research carried out by Euromonitor
International Limited, IHS and Analysis Mason and should not be relied upon in making, or refraining from making, any
investment decision. Analysis Mason does not guarantee the accuracy, adequacy or completeness of any information and
would not be responsible for any errors or omissions or for the results obtained from the use of such information.

We calculate market share for each of our services in Israel by dividing the number of RGUs for such service by the total
number of subscribers in Israel to such service, which is calculated based on our competitors’ public filings and reported
subscriber base, other public information and our internal estimates. Under HOT’s mobile license, it is required to
calculate market share of its mobile operations, which is calculated using different parameters than as described above.
For more information see “Description of Our Business—Material Contracts—Provision of certain bank guarantees to
the State of Israel relating to performance of certain license terms”. In-footprint market shares are calculated from our
penetration data by extrapolating overall market penetration from industry sources to our footprint.

However, none of us, the Initial Purchasers or any of our or their respective advisors can verify the accuracy and
completeness of such information and none of us, the Initial Purchasers or any of our or their respective advisors has
independently verified such market and position data. We do, however, accept responsibility for the correct reproduction
of this information and, as far as we are aware and are able to ascertain from information published, no facts have been
omitted that would render the reproduced information inaccurate or misleading.

In addition, in many cases we have made statements in this Offering Memorandum regarding our industries and our
position in these industries based on our experience and our own investigation of market conditions. None of us, the
Initial Purchasers or any of our or their respective advisors can assure you that any of these assumptions are accurate or
correctly reflect our position in these industries, and none of our or their internal surveys or information has been verified
by independent sources.
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EXCHANGE RATE INFORMATION

We have set forth in the table below, for the periods and dates indicated, certain information regarding the exchange rates
between U.S. dollars and euro based on the market rates at 6:00 p.m. London time. We have provided this exchange rate
information solely for your convenience. We do not make any representation that any amount of currencies specified in
the table below has been, or could be, converted into the applicable currency at the rates indicated or any other rate.

U.S.$ per euro

Period Period

Average”®  High Low End®
Year
2070 1ttt ettt ettt et e e eh e e et e e teebe e be e bt enbeteeenneenseeanes 1.3266 1.4510 1.1952 1.3366
12 O OSSOSO STOPPR 1.3924 1.4874 1.2925 1.2960
2072 et h e bt sttt et e b bbb e s 1.2859 1.3463 1.2053 1.3197
Month
MY 2003 et ettt et ettt e bt e heesteenneebeeneenne 1.2981 1.3190 1.2828 1.2971
JUNE 2003 ..ttt st et 1.3198 1.3402 1.3005 1.3005
JULY 2003 ettt s r e b e st e e ae et eneenne 1.3083 1.3280 1.2792 1.3276
AUZUSE 2013 ettt et et sttt sre et 1.3315 1.3420 1.3204 1.3204
SeptemDbEr 2013 ..ottt 1.3354 1.3531 1.3127 1.3531
OCLODET 2013 ..ottt ettt sttt et 1.3639 1.3804 1.3498 1.3599
NOVEMDBET 2013 ..ottt sttt s 1.3497 1.3367 1.3605 1.3591
(€] The average rate for a year means the average of the Bloomberg Composite Rates on the last day of each month during a year.
2) The average rate for each month presented is based on the average Bloomberg Composite Rate for each business day of such month.
3) Represents the exchange rate on the last business day of the applicable period.

For your convenience we have translated certain financial information and operating measures expressed in Swiss
Francs, NIS or Dominican Peso, as applicable, into euro. We have provided this exchange rate information solely for
your convenience. We do not make any representation that any amount of currencies specified in the table below has
been, or could be, converted into the applicable currency at the rates indicated or any other rate. The exchange rates used
herein are set forth below and reflect the periods for which we have presented financial information and operating
measures that we have translated into euros, from Swiss Francs, NIS or Dominican Peso, as applicable.

As of EUR per NIS

DecemDEr 31, 2010 .. i ittt e ettt e et e e e et b e e e e e e e e taaae e e eeataaeeeeaareaeeeanraaaaeaanes €0.2125 NIS1.00
DECEMDET 31, 2011 ..uueiiiiiiiiiiee et e et e e e e e e e e eaaa e e e e eeaaaaeeeeeaaaaeeeeeaaaeeseennareeeean €0.2024 NIS1.00
DECEMDET 31, 2012 ..ottt ettt e e et e e et e e e e ettaaae e e eabraeeeettaaeeeeentaeeeeaannreeeeeeanraeeeeaanes €0.2030 NIS1.00
SePtEMDBEr 30, 2012 ..ottt ettt sttt ettt she e sbeeere e €0.1976  NIS1.00
September 30, 2013 ... ettt sttt bt sttt h et b e ebe b nrens €0.2094 NIS1.00
Average rate for the EUR per NIS

Year ended December 31, 2010 ..o e e e e e e e eeeen €0.2018 NIS1.00
Year ended December 31, 20T 1. ..o ittt e e e e e e et e e n €0.2009 NIS1.00
Year ended December 31, 2012 ...uii oottt e et e et e et eeaaae e s €0.2018 NIS1.00
Nine months ended September 30, 2012 .......cocveiueriiiiiiinieeeeeere ettt €0.2023 NIS1.00
Nine months ended September 30, 2013 ......cooiiiiiiiii e €0.2086 NIS1.00
As of EUR per CHF

DECEMDET 31, 2000 . .uiiiiiiiieiiie et e et e e e e e e e e e eeaaeeeeeeeaeeeeeeeetaaaeeeeaaareeas €0.7997 CHF1.00
DECEMDET 31, 2011 ..ueiiiiiiiieiee et e e e et e e e e e e e e eeaae e e e e eeaeeaeeeentaeaeeesaaaneens €0.8226 CHF1.00
DECEMDET 31, 2002 ...ttt e e et e e e e et e e e e eeaaeeeeeeetaeeeeeeetaeaeeeearaneens €0.8226 CHF1.00
SeptembEr 30, 2012 ..ottt ettt ettt be b bt ne e b e €0.8265 CHF1.00
September 30, 2013 ...ttt ettt ettt €0.8179 CHF1.00
Average rate for the EUR per CHF

Year ended December 31, 2010 ....ciiiiuiiiiieciiiee et et €0.7301 CHF1.00
Year ended December 31, 201 1. ..ot et e €0.8112 CHF1.00
Year ended December 31, 201 2.....cooiiiiiiiiieeeeeeeee e ee e e e e €0.8296 CHF1.00
Nine months ended September 30, 2012 ......oouioiiiiiiiiiie et e €0.8303 CHF1.00
Nine months ended September 30, 2013 .....c.cooiriiiiiiniiiicteeee et €0.8119 CHF1.00



As of

September 30, 2013 .....ccooeeieriiiiiiieene

Average rate for the

Year ended December 31, 2011..............
Year ended December 31, 2012..............

Nine months ended September 30, 2012
Nine months ended September 30, 2013

Xxiii

EUR per DOP

€0.0177 DOP1.00

EUR per DOP

€0.0188 DOP1.00
€0.0201 DOP1.00
€0.0202 DOP1.00
€0.0186 DOP1.00



FORWARD-LOOKING STATEMENTS

This Offering Memorandum contains “forward-looking statements” as that term is defined by the U.S. federal securities
laws. These forward-looking statements include, but are not limited to, statements other than statements of historical
facts contained in this Offering Memorandum, including, but without limitation, those regarding our future financial
condition, results of operations and business, our product, acquisition, disposition and finance strategies, our capital
expenditure priorities, regulatory or technological developments in the market, subscriber growth and retention rates,
potential synergies and cost savings, competitive and economic factors, the maturity of our markets, anticipated cost
increases, synergies, liquidity, credit risk and target leverage levels. In some cases, you can identify these statements by
terminology such as “aim”, “anticipate”, “believe”, “continue”, ‘“could”, “estimate”, “expect”, ‘“forecast”,
“guidance”, “intend”, “may”, “plan”, “potential”, “predict”, “project”, “should”, and “will” and similar words used
in this Offering Memorandum.

By their nature, forward-looking statements are subject to numerous assumptions, risks and uncertainties. Many of these
assumptions, risks and uncertainties are beyond our control. Accordingly, actual results may differ materially from those
expressed or implied by the forward looking statements. Such forward looking statements are based on numerous
assumptions regarding our present and future business strategies and the environment in which we operate. We caution
readers not to place undue reliance on the statements, which speak only as of the date of this Offering Memorandum, and
we expressly disclaim any obligation or undertaking to disseminate any updates or revisions to any forward looking
statement contained herein, to reflect any change in our expectations with regard thereto, or any other change in events,
conditions or circumstances on which any such statement is based.

Where, in any forward-looking statement, we express an expectation or belief as to future results or events, such
expectation or belief is expressed in good faith and believed to have a reasonable basis, but there can be no assurance that
the expectation or belief will result or be achieved or accomplished.

Risks and uncertainties that could cause actual results to vary materially from those anticipated in the forward looking
statements included in this Offering Memorandum include those described under “Risk Factors”.

The following are some but not all of the factors that could cause actual results or events to differ materially from
anticipated results or events:

e our substantial leverage and debt service obligations;

*  our ability to generate sufficient cash flow to service our debt and to control and finance our capital expenditures and
operations;

e restrictions and limitations contained in the agreements governing our debt;

e our ability to raise additional financing or refinance our existing indebtedness;

»  fluctuations in currency exchange rates, inflation and interest rates;

* negative changes to our credit rating;

*  risks associated with our structure, this offering, and our other indebtedness;

¢ risks related to the New Transactions;

e uncertainty with respect to the amount and the timeframe for synergies and other benefits expected to arise from the
Tricom Acquisition, the ODO Acquisition and the cost savings we expect to realize from our Network Sharing

Agreement in Israel;

* the competitive environment and downward price pressure in the broadband communications, television sector, fixed
line telephony, mobile telephony and B2B sectors in the countries in which we operate;

*  risks related to royalties payments and our licenses;

e economic and business conditions and trends in the industries in which we and the entities in which we have
interests operate;
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changes in the political, judicial, economic or security environment in the countries in which we operate or will
operate in the future;

changes in consumer television viewing preferences and habits and our ability to maintain and increase the number
of subscriptions to our digital television, telephony and broadband Internet services and the average revenue per
household;

capital spending for the acquisition and/or development of telecommunications networks and services and equipment
and competitor responses to our products and services, and the products and services of the entities in which we have
interests;

increases in operating costs and inflation risks;

consumer acceptance of existing service offerings, including our analog and digital video, fixed-line and mobile
telephony and broadband Internet services and or multiple-play packages and consumer acceptance of new
technology, programming alternatives and broadband services that we may offer;

perceived or actual health risks and other environmental requirements relating to our mobile operations;

our ability to achieve cost saving from network sharing arrangements for our mobile services in Israel;

the availability of attractive programming for our analog and digital video services or necessary equipment at
reasonable costs;

technical failures, equipment defects, physical or electronic break-ins to the services, computer viruses and similar
description problems;

the ability of third party suppliers and vendors to timely deliver qualitative products, network infrastructure,
equipment, software and services;

our ability to protect our intellectual property rights and avoid any infringement of any third party’s intellectual
property rights;

our ability to successfully integrate and recognize anticipated efficiencies from the businesses we have recently
acquired or may acquire in the future;

any disruptions in the credit and equity markets which could affect our credit instruments and cash investments;
consumer disposable income and spending levels, including the availability and amount of individual consumer debt;
changes in laws or treaties relating to taxation in the countries in which we operate, or the interpretation thereof;

our ability to maintain subscriber data and comply with data privacy laws;

our ability to manage our brands;

changes in, or failure or inability to comply with, government regulations and adverse outcomes from regulatory
proceedings;

the application of law generally and government intervention that opens our fixed-line and mobile networks to
competitors, which may have the effect of increasing competition and reducing our ability to reach the expected

returns on investment;

our ability to obtain building and environmental permits for the building and upgrading of our networks, including
our mobile network in Israel, and to comply generally with city planning laws;

our inability to completely control the prices we charge to customers or the programming we provide;
the outcome of any pending or threatened litigation;

the loss of key employees and the availability of qualified personnel and a deterioration of the relationship with
employee representatives;
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*  our ability to integrate acquired businesses and realize planned synergy benefits from acquisitions (including without
limitation the Tricom Acquisition and the ODO Acquisition);

e our ability to maintain adequate managerial controls and procedures as the business grows;
e our ultimate parent’s interest may conflict with our interests;

* the impact of our future financial performance, or market conditions generally, on the availability, terms and
deployment of capital;

e events that are outside of our control, such as political unrest in international markets, terrorist attacks, natural
disasters, pandemics and other similar events; and

» other factors discussed in this Offering Memorandum.

The cable television, broadband Internet access, fixed-line telephony, ISP services, mobile services and B2B industries
are changing rapidly and, therefore, the forward looking statements of expectations, plans and intent in this Offering
Memorandum are subject to a significant degree of risk. These forward looking statements and such risks, uncertainties
and other factors speak only as of the date of this Offering Memorandum, and we expressly disclaim any obligation or
undertaking to disseminate any updates or revisions to any forward looking statement contained herein, to reflect any
change in our expectations with regard thereto, or any other change in events, conditions or circumstances on which any
such statement is based. Readers are cautioned not to place undue reliance on any forward looking statement.

The cautionary statements set forth above should be considered in connection with any subsequent written or oral
forward looking statements that we or persons acting on our behalf may issue. We do not undertake any obligation to
review or confirm analysts’ expectations or estimates or to release publicly any revisions to any forward looking
statements to reflect events or circumstances after the date of this Offering Memorandum.

We disclose important factors that could cause our actual results to differ materially from our expectations in this
Offering Memorandum. These cautionary statements qualify all forward looking statements attributable to us or persons
acting on our behalf. When we indicate that an event, condition or circumstance could or would have an adverse effect on
us, we mean to include effects upon our business, financial and other conditions, results of operations and ability to make
payments under the New Notes.

This Offering Memorandum contains certain synergy estimates, among others, relating to cost reductions and other
benefits expected to arise from the Tricom Acquisition and the ODO Acquisition and estimates of cost savings we expect
to realize from our Network Sharing Agreement in Israel as well as related costs to implement such measures. The
estimates present the expected future impact of these transactions and the integration of Tricom and ODO into our
existing business. Such estimates are based on a number of assumptions made in reliance on the information available to
us and management’s judgments based on such information. The assumptions used in estimating the synergies arising
from the Tricom Acquisition and the ODO Acquisition are inherently uncertain and are subject to a wide variety of
significant business, economic, and competitive risks and uncertainties that could cause actual results to differ materially
from those contained in the synergy benefit estimates. Our estimates of cost savings from our Network Sharing
Agreement assume, among other things, that our historical performance data will remain substantially unchanged and
assumes certain capital expenditure savings.

AVAILABLE INFORMATION

For so long as any of the New Notes are “restricted securities” within the meaning of Rule 144A(a)(3) under the
U.S. Securities Act, we will, during any period in which we are neither subject to the reporting requirements of
Section 13 or 15(d) of the U.S. Exchange Act, nor exempt from the reporting requirements of the U.S. Exchange Act
under Rule 12g3-2(b) thereunder, provide to the holder or beneficial owner of such restricted securities or to any
prospective purchaser of such restricted securities designated by such holder or beneficial owner, in each case upon the
written request of such holder, beneficial owner or prospective purchaser, the information required to be provided by
Rule 144A(d)(4) under the U.S. Securities Act.

We are not currently subject to the periodic reporting and other information requirements of the U.S. Exchange Act.
However, pursuant to the New Indentures and so long as the New Notes are outstanding, we will furnish periodic
information to holders of the New Notes, as applicable. See “Description of Senior Secured Notes—Certain Covenants—
Reports” and “Description of Senior Notes—Certain Covenants—Reports”.
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TAX CONSIDERATIONS

Prospective purchasers of the New Notes are advised to consult their own tax advisors as to the consequences of
purchasing, holding and disposing of the New Notes, including, without limitation, the application of U.S. federal tax
laws to their particular situations, as well as any consequences to them under the laws of any other taxing jurisdiction,
and the consequences of purchasing the New Notes at a price other than the initial issue price in the offering. See “Tax
Considerations”.

TRADEMARKS AND TRADE NAMES
We own or have rights to certain trademarks or trade names that we use in conjunction with the operation of our

businesses. Each trademark, trade name or service mark of any other company appearing in this Offering Memorandum
is the property of its respective holder.
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GENERAL DESCRIPTION OF OUR BUSINESS AND THE OFFERING

This general description of our business and the offering highlights selected information contained in this Offering
Memorandum regarding the Group and the New Notes. It does not contain all the information you should consider prior
to investing in the New Notes. You should read the entire Offering Memorandum carefully including the “Risk Factors”
and the financial statements and notes thereto included in this Offering Memorandum. Please see page G-1 of this
Offering Memorandum for a glossary of technical terms used in this Offering Memorandum.

In this section, unless the context otherwise requires, the terms “Group”, “we”, “us” and “our” refers to Altice VII and
its subsidiaries (but excluding Tricom and ODO). However, the Post-Acquisition Pro Forma Financial Information gives
pro forma effect to the ODO Acquisition.

Overview

We are a multinational cable and telecommunications company with presence in three regions—Israel, Western Europe
(comprising Belgium, Luxembourg, Portugal and Switzerland) and the French Overseas Territories (currently comprising
the Caribbean and the Indian Ocean regions). We provide cable based services (high quality pay television, fast
broadband Internet and fixed line telephony) and, in certain countries, mobile telephony services to residential customers
and corporate customers. Our cable networks enable us to offer download speeds of at least 100 Mbps to a vast majority
of homes passed in our footprint. In the short to medium term, we expect that the substantial majority of our networks
can offer download speeds of up to 360 Mbps with limited network and customer premises equipment upgrades given the
existing technological capability of our networks. We have expanded internationally through price-disciplined
acquisitions and have recently entered into agreements to acquire Tricom and Orange Dominicana (“ODO”) in the
Dominican Republic. Both of these transactions are subject to regulatory approval and are expected to be completed in
the first quarter of 2014. The completion of the ODO Acquisition is also subject to approval by the board of directors of
Orange S.A. and Wirefree Services Denmark A/S. Prior to the ODO Acquisition and the Tricom Acquisition, we passed
3.6 million homes with 1.5 million Cable Customer Relationships, 3.2 million cable-based RGUs, an average of 2.1
RGUs per Cable Customer Relationship, 1.1 million mobile telephony RGUs and had 0.1 million xDSL / non-cable
RGUs, as at September 30, 2013. Pro forma for the ODO Acquisition and the Tricom Acquisition, as at September 30,
2013, we passed approximately 4.0 million homes with 1.7 million Cable Customer Relationships, 3.4 million
cable-based RGUs, an average of 2.0 RGUs per Cable Customer Relationship, 4.4 million mobile telephony RGUs and
had 0.5 million xXDSL / non-cable based RGUs. We target cable operators with what we believe to be quality networks in
attractive markets from an economic, competitive and regulatory standpoint and create value at the acquired businesses
by implementing operational improvements and leveraging economies of scale, as well as pursuing in-market
consolidation and attractive diversification with B2B, DSL and mobile add-on opportunities. We aim to substantially
improve the operational performance of businesses we acquire, thereby providing the cash flow generation to help fund
future growth. We are the largest cable television operator and the second largest broadband Internet access services
provider and a leading provider of multiple-play services in our service areas. We offer bundled triple-play services, and
where possible, quadruple-play services, at attractive prices, and focus our marketing efforts on our multiple-play
offerings. Our service portfolio in each of the regions in which we operate is set forth below. Our last three quarters
annualized Pro Forma Adjusted EBITDA was €862.6 million (which excludes the EBITDA of Green Datacenter and
Auberimmo and includes expected synergies from the acquisitions of Outremer, ONI, Tricom and ODO, the estimated
EBITDA of Tricom and cost savings expected to be realized as a result of our Network Sharing Agreement). Please refer
to “—Pro Forma Adjusted EBITDA” for further details. The table below shows the Pre-Transaction Pro Forma EBITDA
and Post-Transaction Pro Forma EBITDA splits by geography for the Last Three Quarters Annualized, as applicable.

Altice VII Restricted Group Altice VII Restricted Group Altice VII Restricted Group
Pre Fold-in of Assets Before Dominican Republic Before Tricom Acquisition
Acquisitions Pro-forma for ODO Acquisition
e e 5
o Perugal
£
Fargal
= A \ . )
E b
Croani s ban
FOT Fapublic’ 245
14%

FoT 11

1) Excludes Tricom EBITDA of €37.5 million for the nine months ended September 30, 2013

We believe that we benefit from a significant fixed network advantage. Our cable based services are delivered over
hybrid fiber coaxial (“HFC”) cable networks that are among the most technically advanced in the markets in which we
operate. Our networks benefit from substantial spectrum availability and, on a blended basis, we are 98% Docsis 3.0
enabled (excluding the Dominican Republic), allowing us to offer advanced triple-play services to our customers. The
fiber-rich characteristic of our network gives it capacity, speed and quality advantages as compared to copper based DSL
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networks. In the short to medium term, we expect that the substantial majority of our networks can offer download
speeds of up to 360 Mbps with limited network and customer premises equipment upgrades given the existing
technological capability of our networks. This technological capability can be realized with relatively low levels of
capital expenditure and will enable us to better meet the needs of our residential and corporate customers who demand
higher download speeds. We believe that our networks are well positioned for future technological developments
including our ability to upgrade to the upcoming Docsis 3.1 standard. We expect to be able to increase broadband
Internet download and upload speeds beyond those offered by the FTTH technologies without incurring significant
investments, providing us with further competitive advantage to capture new bandwidth-intensive usages such as
multimedia and multi-screen.
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We continue to provide our iDEN mobile services under the “MIRS” brand.

We provide our cable based services in Belgium and Luxembourg and the French Overseas Territories under the Numericable brand
licensed from Numericable France.

We provide pay television, fixed-line telephony and Internet access services over our unbundled xDSL network in certain parts of the
French Overseas Territories. In Guadeloupe and Martinique we have begun to market these services under the Numericable brand which we
have historically used for services provided via our cable network but we continue to use the ONLY brand in French Guiana, Mayotte and
La Réunion.

In La Réunion, Mayotte and French Guiana, we continue to market our mobile services under the “ONLY” brand.

On October 31, 2013 we entered into agreements to acquire Tricom, a cable and fixed-line as well as mobile services provider in the
Dominican Republic. On November 26, 2013, we entered into an agreement to acquire ODO, a mobile and wireless broadband services
provider in the Dominican Republic.




Key Operating Measures

(1)

Belgium French
and Overseas Pre- Post-
Israel Luxembourg Portugal Territories” Transaction Total Tricom [0))]6) Transaction Total

CABLE-BASED SERVICES

Market and Network

Homes Passed .... 2,272 233 906 154 3,565 4409 — 4,005

Docsis 3.0 Upgraded (%) ........cooevevvveiviiennnnns 100% 100% 99% 49% 98% 78% — 95%

Unique Customers

Cable Customer Relationships .......................... 1,145 115 240 38 1,538 1389 — 1,676

Triple-Play Cable Customer Relationships.. 448 51 136 15 650 — — N/A

RGUs & Penetration

Total RGUs............ 2,316 239 609 68 3,233 186 — 3,419

Pay Television RGUs 881 130 227 38 1,276 138® — 1,414

Pay Television Penetration (%) 39% 56% 25% 25% 36% 31% — 35%

Broadband Internet RGUs 755 56 156 15 982 27 — 1,009

Broadband Internet Penetration (%) 33% 24% 17% 10% 28% 6% — 25%

Fixed-Line Telephony RGUs 680 53 226 15 974 21 — 995

Fixed-Line Telephony Penetration (%) ............. 30% 23% 25% 10% 27% 5% — 25%

RGUs Per Cable Customer Relationship........... 2.0 x 2.1x 2.5x 1.8 x 2.1x 1.3 x — 2.0 x

ARPU

Cable ARPU (§).... 47.6 41.1 35.1 50.8 — 20.0¢ — —

MOBILE-BASED SERVICES

Market and Network

UMTS Mobile Coverage of Territory (%)......... 50% — — 89% — — — —

Subscribers

Total Mobile SUbSCIIDETS .......couurvererrererrerenes 773 3 — 367 1,143 3027  2,989® 4,434

Postpaid 762 3 — 188 953 177 403%9 1,373

Prepaid 2,587®10

11 — — 179 190 2857 ) 3,061

ARPU

Mobile ARPU (€).... 16.9 40.9 — 26.8 — 33 9.8 —

xDSL / NON-CABLE BASED SERVICES

RGUs

Total RGUs............ — — — 135 135 348 — 483

Broadband Internet RGUs............ccccoeviiviiiinnnnne — — — 55 55 96 — 151

Fixed-Line Telephony RGUS........cccccccevveuenunene — — — 80 80 251 — 331

(1) Please refer to “Summary Financial Information and Other Data—Key Operating Measures” for further details.

2) Only relates to the cable based services (pay television, broadband Internet and fixed-line telephony) provided by the Group in Guadeloupe
and Martinique and excludes the xDSL based broadband Internet (including IPTV) and fixed-line telephony services provided by the Group
in Guadeloupe, Martinique, French Guiana, La Réunion and Mayotte following the acquisition of a controlling interest in Outremer in July
2013.

3) Includes one and two ways homes passed by Tricom’s HFC network.

“) Includes non-residential customers and includes only pay television cable customer relationships.

5) Represents “Equivalent Billing Units” of Tricom.

6) ARPU includes only revenues related to pay television services and also revenues from additional set-top boxes and other value-added and
premium services. Does not include ARPU from broadband Internet and fixed telephony services.

(@) Does not include wireless data subscribers.

®) Includes subscribers through resellers as ODO enters into direct contractual arrangements with customers of resellers. All postpaid
subscribers are considered as active. Includes exclusively mobile subscribers, with mobile broadband/Internet subscribers excluded.

9) Includes both postpaid residential subscribers and postpaid business subscribers.

(10) Prepaid residential subscribers only.




Key Performance Measures

Ilustrative Aggregated
Selected Financial

Information” Post-Transaction Pro Forma Financial Information®
For the year For the year For the nine
ended ended months ended L3QA %
December 31, December 31, September 30, L3QAY of Total®
2011 2012 2012 2012 2013
€ in millions
Revenue
845.5 850.4 850.4 634.9 669.4 892.5 46.6%
Belgium and Luxembourg... 67.3 71.3 71.3 52.8 53.2 70.9 3.7%
Portugal 238.8 2354 2353 174.6 159.8 213.1 11.1%
French Overseas Territories ... 217.9 219.6 219.6 163.3 166.3 221.7 11.6%
Dominican Republic?®... — — 457.7 343.3 333.6 444.8 23.2%
Others™ 56.7 65.2 65.2 50.5 534 713 3.7%
Total Revenue ............ccccoccoenveveiniennnene 1,426.2 1,441.8 1,899.5 1,4194 1,435.8 1,914.4 100%
EBITDA®
ISrael....oovevecicieiciiccccee 327.2 305.2 305.2 229.2 269.9 359.9 48.0%
Belgium and Luxembourg... 41.0 45.6 45.6 353 354 47.2 6.3%
Portugal 39.0 48.0 48.0 319 45.1 60.1 8.0%
French Overseas Territories ... 72.4 75.1 75.1 56.9 62.1 82.8 11.0%
Dominican Republic?® — — 166.7 127.4 132.7 176.9 23.6%
Others™ 17.7 20.3 20.3 18.2 17.3 23.1 3.1%
Total EBITDA...... . 497.2 494.2 660.9 498.9 562.4 749.9 100%
Equity based compensation’ 6.0 3.8 3.8 3.8 — — 100%
Adjusted EBITDA? ......cooovvvvn, 503.2 498.0 664.7 502.7 562.4 749.9 100%
Pro Forma Adjusted EBITDA® ... 862.6 100%
(€] The Illustrative Aggregated Selected Financial Information does not aggregate the financial information of Tricom and ODO. For details,
see “lllustrative Aggregated Selected Financial Information of the Group”.
2) The Post-Transaction Pro Forma Financial Information, among other things, gives pro forma effect to the acquisition of ODO (which is

included under “Dominican Republic”). It does not give pro forma effect to the acquisition of Tricom. For details, see “Post-Transaction
Pro Forma Financial Information of the Group”.

3) Last Three Quarters Annualized (L3QA) is calculated by dividing the revenue, EBITDA or Adjusted EBITDA, as applicable, for the nine
months ended September 30, 2013 by three and multiplying the result by four. There can be no assurance, and you should not assume, that
this annualized presentation of our results for the nine months ended September 30, 2013 represents an accurate forecast of our actual results
of operations.

4) Others includes our B2B telecommunications solutions business and datacentre operations in Switzerland (Green and Green Datacenter), our
datacentre operations in France (Auberimmo) and our content production and distribution businesses in France (Ma Chaine Sport and
Sportv). We disposed of our interests in Valvision in 2013 (which was included in Others) and designated Green Datacenter and Auberimmo
as unrestricted subsidiaries under the terms governing our existing indebtedness. In each of the years ended December 31, 2011 and 2012,
Valvision contributed €2.5 million and €2.6 million to aggregated and pro forma revenues and €0.9 million to aggregated and pro forma
EBITDA and in the nine months ended September 30, 2013, Valvision contributed €1.3 million to pro forma revenues and €0.5 million to
pro forma EBITDA. In each of the years ended December 31, 2011 and 2012, Green Datacenter contributed €4.3 million and €10.3 million
to aggregated and pro forma revenues and €3.6 million and €9.0 million to aggregated and pro forma EBITDA and Auberimmo contributed
€0.9 million and €0.9 million to aggregated and pro forma revenues and €0.8 million and €0.8 million to aggregated and pro forma
EBITDA. For the nine months ended September 30, 2013, Green Datacenter contributed €8.8 million to pro forma revenue and €7.6 million
to pro forma EBITDA and Auberimmo contributed €0.5 million to aggregated revenue and €0.5 million to aggregated EBITDA.

5) EBITDA is defined as operating profit before depreciation and amortization, other expenses, net, management fees and restructuring and
other non-recurring costs.

6) Equity-based compensation consists of expenses pertaining to employee stock options provided to employees in Israel.

(7) Adjusted EBITDA is defined as EBITDA before equity based compensation expenses.

8) For reconciliation of Pro Forma Adjusted EBITDA to Adjusted EBITDA, see “Summary Financial Information and Other Data—Pro
Forma Adjusted EBITDA”.




We enjoy strong market positions in our service area across our regions, notably on the broadband and pay television
segments where our cable technology enables us to offer premium digital services, attractive interactive features and
local content to our subscribers. We have leveraged our unique network advantage to drive our multiple-play strategy and
offer an attractive combination of content, speed and functionality at competitive prices. We experienced a significant
increase in the percentage of triple-play subscribers, reaching 42% of our existing cable customer base as of
September 30, 2013 compared to 34% as of December 31, 2011, translating into growth in RGU per unique cable
customer relationship and cable based services ARPU. In the Dominican Republic, Tricom has also experienced growth
in triple-play customers.

Cable-Based Services ARPU Growth and Triple Play Penetration

Q3

2011 2012 2013
Israel”
CADIE ARPU (€)-vvvoeeeveeeeeeeeeeeeeseeeeeeeeseeseeeessssseseessesessesseseeesesseeesssseseeesseseeessssseeaeessseeeessenee 04 444 476
GIOWHN (%)) .ot 39%  47% 12%
3P PENEIIALION (70) .vvveeeeiiieeeeeeeitieeeeeeeiee e e eecte e e e eete e e e e e eetaeeeeeettsaaeeestasaeeesnasaeeeeaereeseeennsreeeeeanns 28% 34% 39%
Belgium & Luxembourg®
Cable ARPU (€)oot ettt st 36.7 39.5 411
GIOWE (0) ) ..o 6.1%  7.6% 4.1%
3P PENEIIAtION (70) .euveeveeieeiieiieeiie ettt et et e etteseeesteeteebe e beesseessbesseesaseesseenseenseenbeanseasseens 42% 2%  44%
Portugal“)
Cable ARPU (€). 36.9 34.9 35.1
GLOWHL (90) .o s e e es s ee e seaeseees 25% (G4H% 0.6%
3P PENEIIAtION (T0) .euveeuveeieeiieiieeiie et ettt et et e etteseteeteeteebe e beeseessbesseesabeesseenseenseenseanseasseans 58% 58%  57%
French Overseas Territories”
Cable ARPU (€)oot et 43.1 48.3 50.8
GLOWH (90) .ot ee e ee e es s seaeeeees 53% 121% 52%
3P PENEIIAtION (70) ...uveenveenieeiieiie ettt ettt et et e ettesteesatesteebe e beeseessbesseesabeesseenseenseenseanseasseeas 22% 31% 39%
Dominican Republic®
Cable ARPU (€)"” 220 215 200
GLOWH (90) .o ee e ee e ee e ee s se oo eseees N/A  (9.6)% (4.9)%
3P PENELTAtion (%)™ .....euuvvvveuueuareeeesinieeseeesssasesseeessessssssssssess e seess s 9%  13%  16%
(€] Israel represents operating measures of HOT (in which we acquired a controlling interest in March 2011).
2) For 2011 and 2012, represents year on year growth. For the nine months ended September 30, 2013, represents growth compared to 2012.
3) Belgium and Luxembourg represents operating measures of Coditel Belgium and Coditel Luxembourg (in which we acquired a controlling

interest in June 2011).

“4) Portugal represents operating measures of Cabovisdo (in which we acquired a controlling interest in February 2012).

5) Overseas Territories represents operating measures of Le Cable and excludes Outremer (in which we acquired a controlling interest in July
2013).

6) Dominican Republic represents Tricom (in which we agreed to acquire a controlling interest on October 31, 2013).

(@) Cable ARPU includes only revenues related to pay television services and also revenues from additional set-top boxes and other

value-added and premium services. Does not include ARPU from broadband Internet and fixed telephony services.

8) Blended 3P penetration shown for cable and xDSL / non-cable based customers. The Q3 2013 3P penetration percentage for Tricom is as of
August 2013.




We seek to create value by continuously optimizing our cost base and capital expenditures. In addition, we aim to
maximize the return on our investments by defining and implementing our investment strategy, IT and network planning
as well as procurement initiatives at the group level. We have implemented common technological platforms across our
networks in order to gain economies of scale, notably with respect to billing systems, network improvements and cable
customer premises equipment. We have also achieved substantial reductions in our operating expenses as we
implemented consistent best practice operational processes across our organization. We have simplified the services we
offer, increased the level of outsourcing of customer service, customer installations and network maintenance and
reduced costs through the negotiation of attractive interconnection rates and improved pricing of the same television
content. We believe sharing of best practices across our regions and implementation of group synergies is a key driver of
our operational performance improvements, operating margin increases and organic cash-flow growth.

The roll-out of LaBox, our most advanced set-top box, across Western Europe, is evidence of our focus on optimisation
and our ability to develop common areas to further drive group’s efficiency. We plan to roll-out the LaBox in Israel in
2014. As a result of acquisitions and the operational improvements to existing and acquired businesses, we have grown
our EBITDA and our profitability and operational cash flow substantially over the past three years. For the nine months
ended September 30, 2013 and the year ended December 31, 2012, on a historical consolidated basis, our total Adjusted
EBITDA was €377.0 million and €406.9 million, respectively, our Adjusted EBITDA margin was 40.6% and 37.2%,
respectively and our Adjusted EBITDA less capital expenditures amounted to €190.4 million and €59.9 million,
respectively. In addition, the growth in EBITDA, profitability and operating cash flow of businesses we have acquired
reflects our unique expertise in turning around such businesses. In particular, in our Israeli business, following the
acquisition of control by the Group over HOT in 2011, HOT’s cable EBITDA margin increased to 45.0% in 2012
compared to 38.0% in 2010, and in our Portuguese business, following the acquisition of control by the Group over
Cabovisdo in February 2012, Cabovisdo’s EBITDA margin increased to 40.5% in the nine months ended September 30,
2013 compared to 14.2% in 2011. We will aim to implement cost optimization initiatives in line with those already
successfully deployed across the group in the Dominican Republic and believe we will benefit from additional synergies
following the ODO Acquisition and the Tricom Acquisition.

Summary Financials

The table below summarizes our growth in revenues, Adjusted EBITDA and Adjusted EBITDA less capital
expenditures:

Tlustrative
Aggregated
Selected
Historical Consolidated Financial Financial Post-Transaction Pro Forma Financial
Information Information” Information®
For the nine For the year For the year For the nine
For the year ended months ended ended ended months ended
December 31, September 30, December 31, December 31, September 30, L3QA®
2010 2011 2012 2013 2011 2012 2012 2012 2013 2013
€ in millions
Revenue .........cccooeviiiiiiiiiiiicice 167.2 784.2 1,092.4 928.4 14262 14418 1,899.5 14194 14358 19144
Adjusted EBITDA® 48.1 303.8 406.9 377.0 503.2 498.0 664.7 502.7 562.4 749.9
Capital Expenditures® 49.9 189.7 347.0 186.6 293.8 397.8 471.0 3335 248.4 331.2
Adjusted EBITDA—Capital
Expenditures ..........ccocecevveeeiicnnnnns (1.8) 114.1 59.9 190.4 209.4 100.2 193.7 169.2 314.0 418.7
Pro Forma Adjusted EBITDA® ......... 862.6
(€] The Illustrative Aggregated Selected Financial Information does not aggregate the financial information of Tricom and ODO. For details,
see “lllustrative Aggregated Selected Financial Information of the Group”.
2) The Post-Transaction Pro Forma Financial Information, among other things, gives pro forma effect to the acquisition of ODO (which is

included under “Dominican Republic”). It does not give pro forma effect to the acquisition of Tricom. For details, see “Post-Transaction
Pro Forma Financial Information of the Group”.

3) Last Three Quarters Annualized (L3QA) is calculated by dividing the revenue, Adjusted EBITDA or Adjusted EBITDA less capital
expenditures, as applicable, for the nine months ended September 30, 2013 by three and multiplying the result by four. There can be no
assurance and you should not assume that this annualized presentation of our results for the nine months ended September 30, 2013
represents an accurate forecast of our actual results of operations.

“) Adjusted EBITDA is defined as EBITDA before equity based compensation expenses.

5) For the Post-Transaction Pro Forma Financial Information, capital expenditures have been calculated by aggregating the Group’s capital
expenditures based on the Pre-Transaction Pro Forma Financial Information and the capital expenditures of ODO based on the historical
financial statements of ODO. For the year ended December 31, 2012 and the nine months ended September 30, 2012 and 2013, ODO’s total
capital expenditures were € 73.2 million, €38.9 million and €38.9 million, respectively.

6) For reconciliation of Pro Forma Adjusted EBITDA to Adjusted EBITDA, see “Summary Financial Information and Other Data—Pro
Forma Adjusted EBITDA”.
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Our Competitive Strengths
We believe that we benefit from the following key strengths:

We enjoy leading positions in pay television and broadband Internet services in well diversified markets with favorable
dynamics for cable operators. We are the largest cable television operator and the second largest broadband Internet
services provider in our service areas. In a significant majority of our footprint, we are the sole cable operator and are
located in markets that we believe have a number of attractive economic and other trends for cable and mobile operators.
In Israel, our largest geography by revenue and EBITDA, we benefit from nationwide cable network coverage, a unique
feature in the cable sector, which we believe provides us with significant penetration upside potential. In a significant
majority of our footprint we benefit from relatively high levels of GDP per capita, high population density and strong
demographic and population growth trends. All of the countries in which we currently operate have historically had high
consumption of television and high pay television penetration combined with a relatively weak free-to-air television
proposition. Broadband penetration in our footprint, and in particular in Israel, Belgium and Luxembourg, also compares
favorably with most other West European markets. Following the ODO Acquisition and the Tricom Acquisition, we will
also own the leading cable operator in the Dominican Republic and believe we are well-positioned to capture growth
from increased penetration of our cable based services.

We believe that we benefit from a fixed network advantage in each of our markets. We own our HFC networks that, on
a blended basis, are 98% Docsis 3.0 enabled, excluding the Dominican Republic, where network upgrades are underway.
Our state-of-the-art networks allow us to offer attractive and competitive services in terms of picture quality, speed and
connection reliability. In a significant majority of our footprint, we are the sole end-to-end fixed infrastructure alternative
to the incumbent operator. In addition, compared to DSL-based and satellite infrastructures of our competitors in our
service area, we believe we benefit from important efficiencies in our operations. We are able to offer download speeds
of at least 100 Mbps to a vast majority of homes passed in our footprint. In the short to medium term, we expect that the
substantial majority of our networks can offer download speeds of up to 360 Mbps with limited network and customer
premises equipment upgrades, given the existing technological capability of our networks. At these speeds, we believe
that our broadband service will exceed the performance of the current fastest competitive technologies (VDSL, VDSL?2).
We currently have a network advantage in terms of download speed across approximately 80% of our service area across
geographies (excluding the Dominican Republic) and, specifically in Israel, where we expect to continue offering faster
speeds than our competitor’s legacy technology and at par with it in areas where it has deployed FTTH. We believe that
with our HFC technology we are well positioned for future technological developments making it possible for us to
increase broadband Internet download and upload speeds exceeding those offered by the FTTH technologies, without
making significant additional investments.

Network Key Characteristics

Altice Key Geographies European Peers
French
Belgium/ Overseas Dominican

Israel Luxembourg Portugal Territories” Republic Ziggo Telenet KDG
Cable Network Capacity ................. 600-862 MHz  550-860 MHz 750 MHz 550MHz Primarily 862 600  Mainly
750-1,000 MHz MHz 641
MHz® MHz
Docsis 3.0 Upgrade........cccccveueneee. 100% 100% 99% 49% 78% 100% 100% 95%
Homes Passed per node... ~1,250 ~645 ~1,092 ~140 ~750 1,500 ~650 >1,000
Advertised Speed (Mbits) 30-100 50-200 30-360 20-30 1-100  20-150  60-120  10-100

(1) Only relates to the cable based services we provide in Guadeloupe and Martinique and excludes services provided over our xDSL platform.

?2) 80% of Tricom’s cable network as of June 2013.

3) As of September 2013.




We are a leading multiple-play provider of cable based services in our markets with substantial cross-sell and up-sell
opportunities. Building on our technologically advanced networks and innovative offerings, we have developed leading
positions in our markets in multiple-play offerings by selling our differentiated pay television, high speed broadband
Internet, fixed line telephony and, in some instances, mobile telephony services as bundles which we offer to our
customers at attractive prices. We believe the strength of our pay television, broadband and fixed telephony businesses
and our ability to offer advanced mobile telephony services makes us well positioned to increase penetration of
multiple-play and premium packages. We believe continued focus on our bundling strategy and increasing our triple-play
or, where possible, quadruple-play penetration will enable us to grow our cable based services ARPU. In addition, we
intend where possible to convert our more than 480 thousand XDSL / non-cable based subscribers in the French Overseas
Territories and the Dominican Republic into Docsis 3.0 cable-based subscribers by upgrading these networks. We believe
that this conversion of customers from xDSL to cable will be less challenging. In Israel, we co-develop and co-own
high-quality original local content together with local producers and broadcast it on our proprietary channels. We believe
our high-quality proprietary local content, along with high-quality local content we purchase and our distinctive brands
enable us to attract new and retain existing subscribers to our cable based services. Similarly we expect substantial
growth in demand for high speed Internet. According to IDC, worldwide demand for high-speed broadband Internet is
expected to increase by 2.6 times between 2013 and 2016. We believe that we are well positioned to capitalize on this
trend as we offer download speeds of at least 100 Mbps to a significant majority of homes passed in our footprint. In
order to take advantage of fixed mobile convergence trends and competitive market dynamics, we are selectively
implementing a mobile strategy in certain of our territories. We own and operate a 3G mobile network in Israel and in the
French Overseas Territories which, in each case, benefit from synergies with our cable networks, whereas in Belgium we
complement our fixed-line products with mobile offerings through an MVNO arrangement. Following the Tricom
Acquisition and the ODO Acquisition, we believe that we will benefit from cross-selling Tricom’s high speed broadband
and pay television offerings to ODO’s existing customers and ODO’s mobile services to Tricom’s customers in addition
to offering new services that utilize both companies’ product sets and networks.

We benefit from strong EBITDA margin and scalable capital expenditures translating into strong organic cash flow
growth. On a historical consolidated basis, our Adjusted EBITDA as a percentage of revenues increased from 28.8% in
fiscal year ended December 31, 2010 to 40.6% in the nine months ended September 30, 2013, primarily as a result of
operational efficiencies implemented by us across the organization, in addition to acquisitions of higher margin
businesses. The operational efficiencies have been complemented by efficient capital expenditure as, on a blended basis,
98% of our networks are already upgraded to Docsis 3.0, making cable based business’s capital expenditures largely
success driven, including network upgrades and customer acquisition related investments. For the year ended
December 31, 2012 and the nine months ended September 30, 2013, respectively, based on the Pre-Transaction Pro
Forma Financial Information, we generated Adjusted EBITDA as a percentage of revenues of 34.9% and 39.0% and
Adjusted EBITDA less capital expenditure, as a percentage of Adjusted EBITDA of 20.5% and 51.4%. We will continue
to invest in selected areas where we believe there are attractive opportunities to generate superior return over time and
further increase our cash conversion, including the upgrade of our cable network in the French Overseas Territories of
Guadeloupe and Martinique as well as in the Dominican Republic.

We have a proven track record of making attractive acquisitions and of unlocking value through operational
excellence. Our entrepreneurial culture and efficient decision making processes are designed to allow us to quickly react
to changes in our operating environments and to seize business opportunities as they arise. We believe a key driver of our
success is our ability to identify attractive acquisition targets and assess the associated potential for value creation,
consummate the acquisitions on terms economically attractive to us and consistently and timely implement best
operational practices that drive the previously identified improvements in the profitability of acquired businesses. We
have historically been able to acquire fixed and mobile networks operators in what we believe to be new attractive
markets and create value through operational synergies. We have expertise in operating cable operators in numerous
countries and business environments, with consistent focus on fostering cash-flow growth. In our acquired businesses, we
have been successful at optimizing costs, capital expenditures, internal processes and outsourcing certain functions while
preserving and enhancing the quality of service we provide to our subscribers. For example, in our Israeli business,
following the acquisition of control by the Group over HOT in 2011, HOT’s cable EBITDA margin increased to 45.0%
in 2012 compared to 38.0% in 2010, and in our Portuguese business, following the acquisition of control by the
Company over Cabovisao in February 2012, Cabovisido’s EBITDA margin increased to 40.5% in the nine months ended
September 30, 2013 compared to 14.2% in 2011. More recently, we have identified attractive assets in the Dominican
Republic, which we believe will be synergistic and may benefit from certain cost advantages as part of the Group,
including technological know-how and improved procurement terms.




We have an experienced management team with a long term industry track record. We manage our business by
combining the expertise of Altice senior management with the local expertise of the managers of our operating
subsidiaries who have significant experience managing day-to-day operations at cable and telecommunications
companies. We are supported by an entrepreneurial shareholder, Patrick Drahi, founder of Altice, with 20 years of
experience owning and managing cable and telecommunications companies globally. Among Mr. Drahi’s achievements
is the roll-up of the French cable and telecom market into Numericable and Completel, in which an entity controlled by
Mr. Drahi currently controls 30% of the voting shares (including certain call options) and has entered into agreements to
increase its ownership to 40% of these entities, subject to regulatory approval. The Altice senior management team has
extensive experience in the cable and telecommunications sectors. Before joining Altice in 2009, Dexter Goei (CEO)
worked for 15 years in investment banking, most recently as Co-Head of the Media & Telecommunications Group for
Europe, Middle East and Africa at Morgan Stanley. Before joining Altice in 2012, Dennis Okhuijsen (CFO) worked for
17 years in the cable sector with UPC, UGC and Liberty Global, most recently as Group Treasurer of Liberty Global.
Before joining Altice in 2005, Jérémie Bonnin (General Secretary) worked for 7 years at KPMG in Transaction Services.
Before joining Altice in 2013, Max Aaron (General Counsel) was a partner at Allen & Overy for over 14 years focusing
on capital markets transactions.

Our Strategy
The key components of our strategy are to:

Organically grow operating margins and cash flow by leveraging our operational expertise and group synergies. We
have a successful track record of improving the performance of cable and telecommunication operators across
geographies. We expect to continue to grow our operating margins by focusing on cost optimization and increasing
economies of scale and operational synergies as our group develops. In addition, we also aim to reduce churn by
continuously improving our service quality, bundling and subscriber satisfaction, which we expect to drive growth in our
operating margin. Furthermore, we expect to realize further economies of scale in capital expenditures as our Group
expands and our bargaining power increases. In addition, we believe in-market consolidation opportunities and related
synergies will continue to drive our profitability and cash-flow expansion. For example, we believe our recent acquisition
of Outremer Telecom, a mobile and fixed-line player in the French Overseas Territories, and ONI, a leading B2B telecom
provider in Portugal, are highly complementary to our existing cable operations in these geographies. In the French
Overseas Territories, we hope to realize cost savings by reducing duplicative cost structures, leveraging a combined
distribution and customer care network, harmonizing marketing campaigns and benefitting from international
connectivity as a result of Outremer’s international backbone, as well as benefit from cross-selling and up-selling
opportunities between our cable, DSL and mobile customer bases. In Portugal, we expect the acquisition of ONI will
allow us to leverage our extensive fiber-backbone and cable network in Portugal to help optimize our penetration of the
B2B market and to benefit from cost synergies by improving the operating processes and combining overlapping
functions. In the Dominican Republic, we have entered into agreements to acquire Tricom, a cable and fixed line as well
as mobile services provider, and ODO, a mobile and wireless broadband services provider, which we believe will enable
us to build an integrated fixed line and mobile infrastructure, provide us with substantial cross-sell and up-sell
opportunities and we believe will allow us to grow operating margins by realizing operating expense and capital
expenditure savings in the Dominican Republic.

Further increase multiple-play penetration and ARPU by providing new and existing customers with additional
products and services, including attractive mobile products wherever profitable. We believe that our state-of-the-art
networks across our markets provide us with a strong technological infrastructure for delivering high-quality television,
higher speed Internet and triple and, where permitted, quadruple-play services at attractive prices. We believe that fixed
network leadership, operational excellence and multiple-play strategy are key success factors in our end markets. We
have successfully increased triple-play penetration, as reflected by the growing number of RGUs per customer
relationship across geographies from 1.96x as of December 31, 2011 to 2.10x as of September 30, 2013 (without giving
effect to the ODO Acquisition and the Tricom Acquisition). Our strategy is to continue to increase our multiple-play
customer bases by attracting new customers and cross-selling our existing cable-based services customer base with
mobile services in the jurisdictions in which we offer those services. We will also exploit up-selling opportunities to
maximize ARPU by increasing penetration of certain services, such as higher speed broadband Internet, premium content
or value added interactive services, such as VoD and PVR. In addition, as the Group continues to roll out its cable
network in the French Overseas Territories and the Dominican Republic in addition to its existing xDSL network, we
believe that we will be able to more easily convert some of our existing XDSL customer relationships into cable-based
customer relationships with additional services and potentially higher ARPU.




Leverage our networks to address new growth opportunities including B2B and mobility. We believe that our dense
cable network infrastructures supported by fiber backbones ideally position us to service new demand arising from
corporate customers and to benefit from the convergence of fixed-mobile usage without significant capital investment
and at very competitive pricing. We aim to leverage our cost-efficient infrastructures to offer tailored data solutions and
capture profitable growth in these markets, thereby maximizing the return on our network assets. As the B2B
telecommunications market shifts to next generation services, including IP VPN, hosting or cloud services, which are
more bandwidth-intensive and complex, we will look to expand opportunistically in the B2B businesses, which offer
important economies of scale and synergies with our B2C operations. In addition, as mobile Internet traffic is expected to
grow at an average 68% growth rate between 2012 and 2017 (according to a Cisco VNI 2013 study) primarily driven by
development of smart devices supporting multiple wireless technologies, we believe our high capacity backbone will be
differentiating as it enables us to offer a compelling backhaul offload offering at limited cost to MNOs.

Generate value through disciplined acquisition strategy and proven integration capabilities. We deploy capital
opportunistically across our portfolio through value enhancing acquisitions with the aim of generating strong cash flow
and operational synergies in the cable and telecommunication sector. We target operators with what we believe to be
quality networks in attractive markets from an economic, competitive and regulatory standpoint and create value at the
acquired businesses by implementing operational improvements and leveraging economies of scale, as well as pursuing
in-market consolidation and attractive diversification with B2B, DSL and mobile add-on opportunities. Our acquisition
strategy also benefits from our flexible capital structure, which features no material near term maturities, ability to
opportunistically access the capital markets and incurrence-based covenants that permit incurrence of debt up to four
times our last two quarters annualized EBITDA and, subject to certain limitations, have carve-outs and exceptions
allowing us to make investments and other distributions. Our capital structure and the terms of the agreements governing
our debt enable us to execute our acquisition strategy by being agile and opportunistic in a fast evolving environment.

Recent Developments
Dominican Republic Acquisitions
ODO Acquisition

On November 26, 2013, Altice Bahamas (a wholly-owned indirect subsidiary of Altice VII) and Wirefree Services
Denmark A/S (a company controlled by Orange S.A.), entered into a share purchase agreement (the “ODO Acquisition
Agreement”) pursuant to which Altice Bahamas has agreed to acquire from Wirefree Services Denmark A/S and certain
of its affiliates (collectively, the “ODO Sellers”), and the ODO Sellers have agreed to sell to Altice Bahamas, on
completion of the ODO Acquisition, all of the outstanding share capital of ODO. The total consideration for the
ODO Acquisition is $1,435 million less certain agreed adjustments and subject to final working capital and cash balances
on the Orange Dominicana Acquisition Completion Date. The consummation of the ODO Acquisition is subject to
certain conditions, including relevant authorizations or clearances from the Dominican Republic regulatory authority
Indotel, and the approval of the board of directors of Orange S.A. and Wirefree Services Denmark A/S and is expected to
occur in the first quarter of 2014.

While we are still in negotiations with potential minority investors and final ownership percentages are yet to be agreed,
we expect to own 75% of the equity interest in ODO and approximately 88% of the equity interest in Tricom. The
negotiations are in advanced stages and in no event will Altice VII own less than 70% of the equity interest in each of
ODO and Tricom. However, if the minority investors in ODO and Tricom purchase equity interests in the common
holding company of ODO and Tricom (expected to be Altice Bahamas), Altice VII will own at least 70% of the equity
interests in such holding company and therefore at least 70% of the equity interests of each of ODO and Tricom. In the
event that we will be required to fund the purchase of more than 75% of the equity interests in ODO and are unable to
finance such purchase within the Restricted Group, an affiliate of Altice VII will fund the additional amount required in
the form of an equity contribution to the Restricted Group and has obtained committed financing to fund such equity
contribution. To the extent more equity than the percentages shown above are purchased by third party minority investors
(up to 30% in ODO, Tricom or the holding company) the decrease in Altice VII financing required for the acquisitions
will be a maximum of up to approximately €40 million and accordingly such amount will be used for general corporate
purposes within the Restricted Group. We expect to enter into a shareholders’ agreement with the minority investors in
ODO on terms similar to the shareholders’ agreement entered into with the Tricom Seller in connection with the Tricom
Acquisition. For further details, see “The Transactions”
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Tricom Acquisition

On October 31, 2013, Altice Caribbean (a wholly-owned indirect subsidiary of Altice VII) and Hispaniola Telecom
Holdings, Ltd. (the “Tricom Sellers”), a company controlled by Amzak Capital Management and Inversiones Bahia,
entered into agreements (the “Tricom Purchase Agreements”) pursuant to which Altice Caribbean or one of its
subsidiaries (the “Tricom Purchaser”) is expected to purchase all of the outstanding equity interests in each of
Tricom S.A. and Global Interlinks Ltd. (together, “Tricom”) from the Tricom Sellers (the “Tricom Acquisition”). The
aggregate purchase price payable by Altice Caribbean for the Tricom Acquisition is $405 million. We expect the Tricom
Sellers to agree to reinvest approximately $20 million of proceeds of the Tricom Acquisition in the Tricom Purchaser
(which is expected to merge with Tricom), through the subscription of subordinated preferred equity certificates. Upon
completion of the Tricom Acquisition, we expect that the Tricom Sellers will enter into a shareholders’ agreement with
the parent of the Tricom Purchaser providing, in particular, that the Tricom Sellers will have the right, under certain
conditions, to convert all or part of their subordinated preferred equity certificates into shares representing up to 12.12%
of the total outstanding shares of the Tricom Purchaser. This ownership structure is subject to change, including in the
event we agree with the Tricom Sellers that its minority investment will be held in a common holding company of
Tricom and ODO. See “General Description of our Business and the Offering—Recent Developments—Dominican
Republic Acquisitions—ODO Acquisition”. The shareholders’ agreement shall also include certain restrictions on the
transfer of Tricom Purchaser’s securities, as well as put and call options on all of the securities in Tricom Purchaser held
by the Tricom Sellers, exercisable 3, 4 and 5 years after the execution of the shareholders’ agreement. The consummation
of the Tricom Acquisition pursuant to the Tricom Purchase Agreements is expected to occur in the first quarter of 2014
and is subject to the satisfaction of customary closing conditions, including the approval of the Dominican Republic
regulatory authority Indotel. For further details, see “The Transactions”

Potential Benefits from the acquisition of Tricom and ODO

The acquisition of Tricom and ODO is consistent with our strategy to drive profitability and cash-flow expansion through
in-market consolidation. In particular, we believe that we will benefit from cross-selling Tricom’s high speed broadband
and pay television offerings to ODO’s existing customers and ODO’s mobile services to Tricom’s customers in addition
to offering new services that utilize both companies’ product sets and networks. We believe the combination of Tricom
and ODO will create a fixed-mobile integrated player in the Dominican Republic.

We believe that Tricom’s and ODO’s network infrastructures are complementary. After the consummation of the ODO
Acquisition and the Tricom Acquisition, we intend to progressively migrate the existing fixed line DSL customer base in
the Dominican Republic to Tricom’s cable network where possible. We expect to generate savings by reducing
maintenance costs and unbundled local loop (“ULL”) and bitstream fees as well as realizing operational synergies.
ODO’s mobile business will also benefit from Tricom’s network, which is expected to provide transmission capacity for
ODO'’s base stations at lower cost than prevailing market rates for leased capacity. We also believe there is potential for
savings by combining overlapping regional and national fixed backbones as well as optimising mobile frequencies and
networks, including utilizing Tricom’s excess 4G spectrum which should allow for a cost efficient roll-out of 4G
services.

2013 Coditel Acquisition

As of September 30, 2013, Deficom Telecom S.a r.l., a majority owned subsidiary of Altice VII, was the owner of 60%
of the outstanding shares of Coditel Holding and various funds advised by Apax Partners MidMarket SAS (the “Coditel
Minority Shareholder”) was the owner of the remaining outstanding shares of Coditel Holding. On March 7, 2013, Altice
VII and the Coditel Minority Shareholder entered into a purchase and sale agreement (the “Coditel Purchase
Agreement”) pursuant to which Altice VII, through a wholly owned subsidiary, agreed to purchase all of the outstanding
shares of Coditel Holding held by the Coditel Minority Shareholder (the “2013 Coditel Acquisition”). The 2013 Coditel
Acquisition was consummated on November 29, 2013 and was funded in part by using the remaining amounts available
under the 2013 Term Loan.

Acquisition of Content Subsidiaries

On October 4, 2013, Valemi Corp., Ma Chaine Sport S.A.S., Altice IV and Altice VII entered into sale and purchase
agreements relating (i) to the sale on the same day by Altice IV and Valemi Corp of their respective shareholding (of
65% and 35%, respectively) in Sportv S.A. (a producer of sport related content) to Ma Chalne Sport S.A.S. (a producer
of sports related content) and (ii) to the sale on the same day by Altice IV and Valemi Corp of all or part of their
respective shareholdings (of approximately 68% and 10.25%, respectively) in Ma Chaine Sport S.A.S. to Altice VIIL. In
addition, on October 10, 2013, the general shareholders’ meeting of Ma Chaine Sport S.A.S. decided on a capital
decrease of €5 million by way of a share buy-back of the remaining shares in Ma Chaine Sport S.A.S. held by Valemi
Corp which was not sold under the sale and purchase agreement, corresponding to 21.75% of Ma Chaine Sport S.A.S.
share capital. This capital decrease has been completed on November 8, 2013. As a result of these transactions, Altice
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VII now holds all of the outstanding equity interests in Ma Chaine Sport S.A.S. which in turn holds 100% of Sportv S.A.
Ma Chaine Sport S.A.S. produces and assembles a diverse range of content including live broadcasts of sports events and
other programmes relating to football, tennis, handball, boxing and other sports as well as general health and well-being.
It broadcasts such content via four specialized French channels, Ma Chaine Sport, Ma Chaine Tennis, Ma Chaine
Extreme and Ma Chaine Bien-Etre. Sportv S.A. produces and assembles pay television content focused primarily on
extreme and combat sports for distribution via its French television channel, Kombat Sport. We offer the channels
distributed by Ma Chaine Sport and Sportv as part of our pay television packages in several of our geographies. In
addition, Ma Chaine Sport and Sportv also distribute their television channels to third party service providers including
Numericable France, Zeop, Canal Plus, Orange, Startime, Maroc Telecom, Naxoo and Netdream. In 2012, Ma Chaine
Sport S.A.S. and Sportv S.A. generated EBITDA of €9.0 million and €0.8 million respectively and had an EBITDA
margin of 56.7% and 62.5% respectively.

Acquisition of the Mobius Group

On October 19, 2013, Altice Blue Two (a subsidiary of Altice VII) entered into an agreement pursuant to which Altice
Blue Two will acquire the Mobius Group (the “Mobius Acquisition”). The Mobius Group is a telecommunications
operator in the Overseas Territory of La Reunion, providing Internet access to professional clients under the “Mobius
Technology” brand and double and triple play services based on xDSL technology to residential customers under the
“IZI” brand. The consummation of the Mobius Acquisition is expected to occur in the first quarter of 2014 and is subject
to the satisfaction of customary closing conditions, including regulatory approval. Pursuant to an investment agreement
dated October 19, 2013, certain managers of the Mobius Group have agreed to reinvest a portion of the proceeds received
from the Mobius Acquisition in Altice Blue Two. As a consequence of such reinvestment, the equity interest held by
Altice Caribbean in Altice Blue Two will be reduced to approximately 75%.

Network Sharing Agreement

On November 8, 2013, HOT Mobile entered into the Network Sharing Agreement with Partner pursuant to which
HOT Mobile and Partner will own equal shares of a newly formed limited partnership that will hold, develop and operate
an advanced shared mobile network for both companies. The Network Sharing Agreement, which is subject to regulatory
approval, will enable HOT Mobile and Partner to share antennas and frequencies and facilitate optimum utilization of the
spectrum. In the interim, HOT Mobile has also entered into the RoU Agreement with Partner which gives HOT Mobile a
right of use over Partner’s mobile communication network for the purpose of providing nation-wide mobile coverage to
our customers. The services under the RoU Agreement shall begin after completion or preparation by the parties and
subject to any required agreement or regulation. We expect that arrangements we have entered into with Partner will
result in savings relating to roaming, network and maintenance expenses and optimize the amount of capital expenditures
we are required to incur in relation to the build-out of our UMTS network. However, there can be no assurance that we
will be able to obtain the required regulatory approvals or otherwise be able to implement the arrangements we have
entered into with Partner in a timely or cost effective manner. For a description of the Network Sharing Agreement and
the RoU Agreement, please see “Description of Our Business—Material Contracts—Mobile Network Sharing Agreement
with Partner in Israel”.

Other Transactions

The Group has designated Green Datacenter and Auberimmo as unrestricted subsidiaries in accordance with the terms of
our debt instruments. Since such designation these entities are no longer subject to the covenants under the terms
governing our indebtedness, including the New Indentures. For the nine months ended September 30, 2012 and 2013,
respectively, Green Datacenter contributed €7.7 million and €8.8 million to pro forma revenue and €6.7 million and
€7.6 million to pro forma EBITDA and Auberimmo contributed €0.7 million and € 0.5 million to pro forma revenue and
€0.7 million and €0.5 million to pro forma EBITDA. On a standalone basis, Green Datacenter and Auberimmo had
outstanding debt of € 26.4 million and €5.1 million, respectively, as of September 30, 2013.

Altice Group
Our Controlling Shareholder

Founded by telecom entrepreneur Patrick Drahi, Next L.P. is the parent company of the Altice Group. Next L.P. and its
shareholders have significant experience identifying acquisition opportunities, structuring, financing and managing
investments in the telecommunications industry, advising cable operators worldwide and creating value through
operational excellence. Through Altice VII and its subsidiaries, the Altice Group has developed a strong presence in
Israel, Portugal, Belgium, Luxembourg, Switzerland, the Caribbean and the French overseas territories in the Indian
Ocean region. In addition, the Altice Group has consolidated the cable and telecom market in France as a result of the roll
up of the French cable and telecom market into Numericable and Completel and currently holds 27.38% of the voting
shares (30% including certain call options) of Numericable Group. The Altice Group has entered into agreements with
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certain shareholders of Numericable Group to increase its ownership to 40%, which will enable the Altice Group to
consolidate results of operations of the Numericable Group in the future with results of operations of the Altice
Restricted Group in the financial statements of a parent entity of the Altice Group. Notwithstanding such consolidation,
each of the Altice Restricted Group and the Numericable Group will continue to be financed on a stand-alone basis and
the Altice Restricted Group will continue to provide separate financial statements and other required periodic reports to
holders of its indebtedness.

Equity Capital Market Opportunities

The Altice Group is currently evaluating its opportunities in accessing equity capital markets and has undertaken
preliminary steps in connection with a potential initial public offering. Consequently, the Altice Group or an affiliate may
seek to commence an initial public offering in the short or medium term, although there is no assurance that any such
transaction will be executed.

The Issuers

The Senior Secured Notes Issuer is a public limited liability company (société anonyme) incorporated under the laws of
the Grand Duchy of Luxembourg, having its registered office at 3, Boulevard Royal, L-2449 Luxembourg and registered
with the Luxembourg Trade and Companies Register under number B171162. The Senior Notes Issuer is a public limited
liability company (société anonyme) incorporated under the laws of the Grand Duchy of Luxembourg, having its
registered office at 3, Boulevard Royal, L-2449 Luxembourg and registered with the Luxembourg Trade and Companies
Register under number B171151. The Issuers’ business operations include only managing the financing activities of the
Group. The Issuers’ ability to pay principal, interest and premium, if any, on the New Notes is dependent, in large part,
upon payments received from the Group pursuant to the Pledged Proceeds Notes and the Senior Notes Proceeds Loans,
as applicable. See “Risk Factors—Risks Relating to the New Notes and the Structure—The Issuers are special purpose
vehicle companies with limited assets other than their respective interests in the Existing Senior Notes Proceeds Loans,
New Senior Notes Proceeds Loan, AH Proceeds Loan, New AH Proceeds Loan, the Cool Proceeds Note, the Acquisition
Note and the HOT Refinancing Note and escrowed funds and are dependent upon cash from Altice VII and its
subsidiaries to meet its obligations” and “Corporate and Financing Structure” for more information.
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SIMPLIFIED CORPORATE AND FINANCING STRUCTURE

The following diagram summarizes our expected corporate and financing structure after giving effect to the New
Transactions. For further details, see “Corporate and Financing Structure”.
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A subsidiary of Next L.P. has entered into an agreement with certain funds affiliated with Cinven Ltd. (“Cinven”) and an entity affiliated
with Carlyle Group (“Carlyle”) to acquire additional shares in Numericable Group from Cinven and Carlyle (the ‘“Numericable
Acquisition”) following which such subsidiary of Next L.P. will hold 40% of shares in Numericable Group and will have the majority of
votes in the board of directors pursuant to the Numericable Group shareholders’ agreement. The Numericable Acquisition is subject to
regulatory approval.

The Restricted Group for the New Senior Secured Notes does not include the Senior Notes Issuer.
Includes Green Datacenter and Auberimmo which have been designated as unrestricted subsidiaries.

While we are still in negotiations with potential minority investors and final ownership percentages are yet to be agreed, we expect to own
75% of the equity interest in ODO. The negotiations are in advanced stages and in no event will Altice VII own less than 70% of the equity
interest in ODO. We also expect to hold 88% of the equity interests in Tricom. However, if the minority investors in ODO and Tricom
purchase equity interests in the common holding company of ODO and Tricom, Altice VII will own at least 70% of the equity interests in
such holding company and therefore at least 70% of the equity interests of each of ODO and Tricom.

The New Senior Secured Notes will benefit from pledges over certain secured proceeds loans (or other intercompany debt) to such entities
and/or security provided by such entities. For further details, see the table below and “Corporate and Financing Structure.”

Substantially all of our third-party indebtedness within the Restricted Group is at the Senior Notes Issuer and the Senior Secured Notes
Issuer except for the finance leases, the Existing HOT Unsecured Notes and the Existing Coditel Mezzanine Facility.

The following is a summary of certain aspects of the Guarantees and Collateral related to the New Senior Secured Notes.
The Guarantees and Collateral related to the New Senior Secured Notes are complex and subject to significant exceptions
and qualifications. The following summary is not a complete description of the Guarantees and Collateral related to the
New Senior Secured Notes and is qualified in its entirety by reference to the more detailed descriptions set out in
“Description of Senior Secured Notes” and “Corporate and Financing Structure”. See also, “Risk Factors—Risk Relating
to the New Notes and the Structure”. For a description of the Guarantees and Collateral related to the New Senior Notes,
see “Description of Senior Notes” and “Corporate and Financing Structure”.
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New Senior Secured Notes

%
Ownership
by Altice Direct Share
Company VII Guarantor(s) Pledges Additional Security/Proceeds Loans/Other
Altice VII and 100%" Yes First-ranking pledges  First-ranking pledges over substantially all of the assets of such companies, including share pledges of Restricted
certain over all of the share Subsidiaries owned by such companies and all intercompany loans from Altice Holdings to other members of the
intermediate capital of Altice Restricted Group and certain other intercompany debt instruments held by Altice Holdings and certain other
holding Holdings, Altice members of the Restricted Group, including intercompany loans and debt interests described below as well as
companies ‘West Europe, Altice €48 million of ABO Proceeds Loans.
Porlugalm, Altice
Caribbean, Cool
Holdings, SPV1,
Altice Bahamas and
ABO
Senior Notes 100% No N/A First-ranking pledges over all Senior Notes Proceeds Loans from the Senior Notes Issuer to the Senior Secured
Issuer™ Notes Issuer.
Senior Secured 100% N/A First-ranking pledge First-ranking pledge over the bank accounts and all receivables of the Senior Secured Notes Issuer, including the
Notes Issuer over all of the share Senior Secured Notes Issuer Pledged Proceeds Notes to Altice Holding, Cool Holding, SPV1 and HOT.
capital of the Senior
Secured Notes Issuer
Israel (HOT) 100% No First-ranking pledge First-ranking pledge over NIS 1.9 billion (€398 million) secured proceeds loan from the Senior Secured Notes
(see Additional  over all of the share Issuer to HOT, which is secured by security interests over all of HOT’s material assets (except licenses and end
Security/Proceeds ~ capital of HOT user equipment and assets of HOT Mobile) including network, bank accounts and receivables.
Loans/Other)
Dominican Orange: 75%'® Yes First-ranking pledge First-ranking share pledges over operating companies (following approval by Indotel) and all material assets (other
Republic over the share capital  than licenses and real estate assets valued at less that €5 million)”
(ODO/Tricom)® . © of ODO and Tricom
Tricom: 88% owned indirectly by
Altice VII
Portugal 100% Cabovisio: Yes” None The New Senior Secured Notes will not be secured by the share capital of Altice Portugal or any assets of Altice
(Cabovisao and (see Additional Portugal, Cabovisao or ONIL.
ONI) Security/Proceeds
ONI: No Loans/Other)
Pursuant to the Intercreditor Agreement, the holders of the New Senior Secured Notes will share on a pari passu
basis in the proceeds of any enforcement by the other senior secured creditors of the Senior Secured Notes Issuer
of their security interests over the following property and assets:
- all material assets of Altice Portugal and Cabovisdo (including bank accounts of Cabovisao and
shareholders’ credit of Altice Portugal, a floating charge over the business as a going concern of
Cabovisio)®.
- certain assets and rights of ONI and its wholly owned subsidiaries (including shareholders’ credits, certain
bank accounts and receivables under certain telecommunication contracts)®.
Pledge over €24 million Original Cabovisio Proceeds Notes®
First-ranking pledge over Altice Holdings’ securities account where the €22.2 million of New Cabovisdo Proceeds
Notes and €47.5 million of Onitelecom Proceeds Notes are registered.
Belgium and 85% No None No direct security over the assets of Coditel Belgium and Coditel Luxembourg.
Luxembourg (see Additional (see Additional
(Coditel) Security/Proceeds ~ Security/Proceeds First-ranking pledge over €131 million of loans under the Coditel Senior Facility, which are secured by
Loans/Other) Loans/Other) first-ranking security interests over the share capital of Coditel Holding and Coditel Belgium, receivables and bank
accounts of Coditel Holdings, trade insurance, inter group and other receivables and bank accounts of Coditel
Luxembourg, including a secured intercompany loan (€ 106 million) made by Coditel Luxembourg to Coditel
Belgium that is secured over certain assets of Coditel Belgium.
French Overseas 7% No None No direct security over the assets of OMT and Le Cable.
Territories (see Additional (see Additional
(Le Cable and Security/Proceeds ~ Security/Proceeds . . . N . N
OMT) Loans/Other) Loans/Other) First-ranking pledge over €358 million of Outremer Proceeds Loans and €8 million of Le Cable Proceeds Loans,
which in turn are secured by first-ranking security interests over substantially all of the assets of OMT or Le Cable,
as applicable, including share pledges and receivables
Other (Green, Ma 97%-100% Green: Yes None First-ranking pledge over bank accounts and receivables of Green.
Chaine Sport and Others: No
Sportv) Pursuant to the Intercreditor Agreement, the holders of the New Senior Secured Notes will share on a pari passu
basis in the proceeds of any enforcement by the other senior secured creditors of the Senior Secured Notes Issuer
of their security interests over the capital stock of Green.
No security over assets or shares of Ma Chaine Sport and Sportv.
1) Other than Altice VIIL
2) Subject to the Aggregate Portuguese Guarantee Limit (€95 million).
3) Excluded from the Restricted Group for purposes of the Senior Secured Debt.
“4) Subject to the Aggregate ONI Security Limit (€45.8 million).
5) Following the Tricom Acquisition and the ODO Acquisition, as applicable.
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©)

Q)

While we are still in negotiations with potential minority investors and final ownership percentages are yet to be agreed, we expect to own
75% of the equity interest in ODO. The negotiations are in advanced stages and in no event will Altice VII own less than 70% of the equity
interest in ODO. We also expect to hold 88% of the equity interests in Tricom. However, if the minority investors in ODO and Tricom,
purchase equity interests in the common holding company of ODO and Tricom, Altice VII will own at least 70% of the equity interests in
such holding company and therefore at least 70% of the equity interests of each of ODO and Tricom.

Subject, in the case of ODO, to the ODO Guarantee Limit ($856 million) and, in the case of Tricom, the Tricom Guarantee Limit
($260 million).
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THE OFFERING

The summary below describes the principal terms of the New Notes. Certain of the terms and conditions described below
are subject to important limitations and exceptions. The “Description of Senior Secured Notes” and “Description of
Senior Notes” sections of this Offering Memorandum contain a more detailed description of the terms and conditions of
the New Notes, including the definitions of certain terms used in this summary.

Issuers

Senior Secured Notes Issuer ............ Altice Financing S.A.

Senior Notes Issuer..........ccceeveuennene Altice Finco S.A.

Notes Offered

New Senior Secured Notes .............. $900 million aggregate principal amount of 6'/,% senior secured notes due 2022
(the “Dollar Senior Secured Notes™).
€300 million aggregate principal amount of 6'/,% senior secured notes due 2022
(the “Euro Senior Secured Notes” and together with the Dollar Senior Secured
Notes, the “New Senior Secured Notes™).

New Senior NOtes .........ccceeveeruinene $400 million aggregate principal amount of 8'/3% senior notes due 2024 (the “New
Senior Notes” and together with the Senior Secured Notes, the “New Notes™).

Maturity Date

New Senior Secured Notes .............. January 15, 2022

New Senior Notes ..........coooevevvennnnnn. January 15, 2024

Interest

Dollar Senior Secured Notes............ 6.500%

Euro Senior Secured Notes.............. 6.500%

New Senior Notes .........cceeeeveeueennenne 8.125%

Interest Payment Dates

New NOES ..couverriiiieiienieeieereeniee Semi-annually in cash in arrears on each January 15 and July 15, commencing
July 15, 2014. Interest will accrue from the Issue Date.

Denomination .........ccc.eeeeeevveeeeeeennnes The Dollar Senior Secured Notes and the New Senior Notes are in denominations
of $200,000 and any integral multiples of $1,000 above $200,000. Dollar Senior
Secured Notes and New Senior Notes in denominations of less than $200,000 are
not available. The Euro Senior Secured Notes are in denominations of €100,000
and any integral multiples of €1,000 in excess of €100,000. Euro Senior Secured
Notes in denominations of less than €100,000 are not available.

Issue Price

Dollar Senior Secured Notes............ 100.000% plus accrued interest, if any, from the Issue Date.
Euro Senior Secured Notes.............. 100.000% plus accrued interest, if any, from the Issue Date.
New Senior Notes ..........ccooevevennnnnn. 100.000% plus accrued interest, if any, from the Issue Date.
Ranking

New Senior Secured Notes .............. The New Senior Secured Notes:

* are general obligations of the Senior Secured Notes Issuer;
* will be secured as set forth under “—Security”;

* rank pari passu in right of payment with any existing or future indebtedness of
the Senior Secured Notes Issuer that is not subordinated in right of payment to
the New Senior Secured Notes;

* rank senior in right of payment to any existing or future indebtedness of the
Senior Secured Notes Issuer that is expressly subordinated in right of payment
to the New Senior Secured Notes; and

» will be effectively subordinated to any existing or future indebtedness of the
Senior Secured Notes Issuer that is secured by property or assets that do not
secure the New Senior Secured Notes, to the extent of the value of the
property and assets securing such Indebtedness.
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New Senior Notes..............

Guarantees

New Senior Secured Notes

New Senior Notes...............

Ranking of the Guarantees

New Senior Secured Notes

The New Senior Notes:
* are general obligations of the Senior Notes Issuer;
¢ will be secured as set forth under “—Security”;

* rank pari passu in right of payment with any existing or future indebtedness of
the Senior Notes Issuer that is not subordinated in right of payment to the New
Senior Notes;

* rank senior in right of payment to any existing or future indebtedness of the
Senior Notes Issuer that is expressly subordinated in right of payment to the
New Senior Notes; and

» will be effectively subordinated to any existing or future indebtedness of the
Senior Notes Issuer that is secured by property or assets that do not secure the
New Senior Notes, to the extent of the value of the property and assets
securing such Indebtedness.

The New Senior Secured Notes have not been guaranteed on the Issue Date. On the
first release of the proceeds of the offering of the New Senior Secured Notes from
the applicable escrow accounts, the New Senior Secured Notes will be guaranteed
on a senior secured basis (the “Senior Secured Notes Guarantees™) by Altice VII,
Cool Holding, SPV1, Altice Holdings, Altice West Europe, Altice Caribbean,
Green, Altice Portugal, Cabovisdo, Altice Bahamas (collectively, the “Existing
Guarantors”), and within 90 days following the Tricom Acquisition and ODO
Acquisition, as applicable, Tricom and ODO, (the “Acquired Guarantors” and,
together with the Existing Guarantors, the “Senior Secured Notes Guarantors”).
The guarantees of Altice Portugal and Cabovisdo will be subject to the Aggregate
Portuguese Guarantee Limit, the guarantees of ODO will be subject to the ODO
Guarantee Limit and the guarantees of Tricom will be subject to the Tricom
Guarantee Limit.

The New Senior Notes have not been guaranteed on the Issue Date. On the first
release of the proceeds of the offering of the New Senior Notes from the applicable
escrow accounts, the New Senior Notes will be guaranteed on a senior
subordinated basis (the “Senior Notes Guarantees” and, together with the Senior
Secured Notes Guarantees, the “Guarantees”) by the Senior Secured Notes Issuer
and the Existing Guarantors and, within 90 days following the Tricom Acquisition
and the ODO Acquisition, as applicable, the applicable Acquired Guarantors (such
guarantors, collectively, the “Senior Notes Guarantors” and, together with the
Senior Secured Notes Guarantors, the “Guarantors”). The guarantees of Altice
Portugal and Cabovisdo will be subject to the Aggregate Portuguese Guarantee
Limit, the guarantees of ODO will be subject to the ODO Guarantee Limit and the
guarantees of Tricom will be subject to the Tricom Guarantee Limit.

Each Senior Secured Notes Guarantee of an Existing Guarantor will, on the first
release of the proceeds of the offering of the New Senior Secured Notes from the
applicable escrow accounts, and, within 90 days following the Tricom Acquisition
and the ODO Acquisition, as applicable, the Senior Secured Notes Guarantee of
the applicable Acquired Guarantor

* be a general obligation of the relevant Senior Secured Notes Guarantor;

* rank pari passu in right of payment with any existing and future indebtedness
of the relevant Senior Secured Notes Guarantor that is not subordinated in
right of payment to such Senior Secured Notes Guarantor’s Senior Secured
Notes Guarantee;

* rank senior in right of payment to all existing and future indebtedness of the
relevant Senior Secured Notes Guarantor that is expressly subordinated in
right of payment to such Senior Secured Notes Guarantor’s Senior Secured
Notes Guarantee;

* be effectively subordinated to any existing and future indebtedness of the
relevant Senior Secured Notes Guarantor that is secured by property or assets
that do not secure such Senior Secured Notes Guarantor’s Senior Secured
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New Senior Notes...............

Security

New Senior Secured Notes

Notes Guarantee, to the extent of the value of the property and assets securing
such indebtedness; and

* be effectively subordinated to the indebtedness and other obligations of any
member of the Group that does not guarantee the New Senior Secured Notes.

The Senior Secured Notes Guarantees will be subject to the terms of the
Intercreditor Agreement. See “Description of Other Indebtedness—The
Intercreditor Agreement”.

The Senior Secured Notes Guarantees will be subject to release under certain
circumstances. See “Description of Senior Secured Notes—The Note Guarantees”.

Each Senior Notes Guarantee of an Existing Guarantor and the Senior Secured
Notes Issuer will, on the first release of the proceeds of the offering of the New
Senior Notes from the applicable escrow account and, within 90 days following the
Tricom Acquisition and the ODO Acquisition, as applicable, the Senior Notes
Guarantee of the applicable Acquired Guarantor:

*  be a senior subordinated obligation of the relevant Senior Notes Guarantor;

*  be subordinated in right of payment with any existing and future indebtedness
of the relevant Senior Notes Guarantor that is not subordinated in right of
payment to such Senior Notes Guarantor’s Senior Notes Guarantee, including
the Senior Secured Notes Guarantees;

e rank pari passu in right of payment to all existing and future senior
subordinated indebtedness of the relevant Senior Notes Guarantor;

* rank senior in right of payment to all existing and future indebtedness of the
relevant Senior Notes Guarantor that is expressly subordinated in right of
payment to such Senior Notes Guarantor’s Senior Notes Guarantee;

* be effectively subordinated to any existing and future indebtedness of the
relevant Senior Notes Guarantor that is secured by property or assets that do
not secure such Senior Notes Guarantor’s Senior Notes Guarantee, to the
extent of the value of the property and assets securing such indebtedness; and

* be effectively subordinated to the indebtedness and other obligations of any
member of the Group that does not guarantee the New Senior Notes.

The Senior Notes Guarantees will be subject to the terms of the Intercreditor
Agreement, including payment blockage upon a senior default and standstills on
enforcement. See “Description of Other Indebtedness—The Intercreditor
Agreement”.

The Senior Notes Guarantees will be subject to release under -certain
circumstances. See “Description of Senior Notes—The Note Guarantees”.

As of the Issue Date, the New Senior Secured Notes were secured by a security
interest over the rights of the Senior Secured Notes Issuer under the Senior Secured
Notes Escrow Agreement and the assets in the Senior Secured Notes Escrow
Accounts.

On the first release of the proceeds of the offering of the New Senior Secured
Notes from the applicable escrow accounts and with respect to the Acquired
Guarantors within 90 days following the Tricom Acquisition or the
ODO Acquisition, as applicable, the New Senior Secured Notes will be secured by:

» first-ranking pledges over all of the share capital of the Senior Secured Notes
all of the share capital of the Existing Guarantors (other than Altice VII,
Green, Altice Portugal and Cabovisdo), the capital stock of HOT and,
following regulatory approval of such pledge, the applicable Acquired
Guarantors being acquired with such released proceeds owned by a member of
the Group;

* afirst-ranking pledge over the bank accounts and all receivables of the Senior
Secured Notes Issuer, including the Senior Secured Notes Issuer Pledged
Proceeds Notes;

* subject to certain exceptions, first-ranking pledges over all of the material
assets of each Existing Guarantor (other than Altice Portugal and Cabovisdo)
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New Senior Notes.............

Escrow of Proceeds; Special

Mandatory Redemption

and the applicable Acquired Guarantors being acquired with such released
proceeds;

* afirst-ranking pledge over the Senior Notes Proceeds Loans;
* afirst-ranking pledge over the Cool Shareholder Loan; and

* a first-ranking pledge over the Covenant Party Pledged Proceeds Loans
(collectively, the “Senior Secured Collateral”).

Pursuant to the Intercreditor Agreement, the holders of the New Senior Secured
Notes will share in the proceeds of enforcement of the Cabovisdo Security and the
ONI Security up to an amount equal to the Aggregate Portuguese Guarantee Limit
and the Aggregate ONI Security Limit, respectively.

The Senior Secured Collateral securing the New Senior Secured Notes and the
Senior Secured Notes Guarantees also secure, on a first-ranking basis, the
obligations of the Senior Secured Notes Issuer and Senior Secured Notes
Guarantors under the Senior Secured Debt.

As of the Issue Date, the New Senior Notes were secured by a security interest
over the rights of the Senior Notes Issuer under the Senior Notes Escrow
Agreement and the assets in the Senior Notes Escrow Account.

On the first release of the proceeds of the offering of the New Senior Notes from
the applicable escrow account and with respect to the Acquired Guarantors, within
90 days following the Tricom Acquisition or the ODO Acquisition, as applicable,
the New Senior Notes will be secured by:

» afirst-ranking pledge over all of the share capital of the Senior Notes Issuer;

* second-ranking pledges over all of the share capital of the Senior Secured
Notes Issuer, Cool Holding and Altice Holdings;

* second-ranking pledges over the Senior Notes Proceeds Loans; and

* a second-ranking pledge over the Cool Shareholder Loan (collectively, the
“Senior Notes Collateral” and, together with the Senior Secured Collateral, the
“Collateral”).The Senior Notes Collateral securing the New Senior Notes and
the Senior Notes Guarantees also secure, on a first-ranking basis, the obligations
of the Senior Secured Notes Issuer and the Existing Guarantors and, following
the Tricom Acquisition (if it occurs) and the ODO Acquisition (if it occurs), as
applicable, the applicable Acquired Guarantors under the New Senior Secured
Notes and the Senior Secured Debt (other than the pledge over all of the share
capital of the Senior Notes Issuer), and on a pari passu basis, the obligations of
the Senior Notes Issuers and the Senior Notes Guarantors under the Existing
Senior Notes.

The Initial Purchasers, concurrently with the closing of the offering of the New
Notes on the Issue Date, (i) deposited the gross proceeds of the New Senior
Secured Notes into segregated escrow accounts (the “Senior Secured Notes Escrow
Accounts”) pursuant to the terms of an escrow deed (the “Senior Secured Notes
Escrow Agreement”) and (ii) deposited the proceeds of the New Senior Notes into
an escrow account (the “Senior Notes Escrow Account”) pursuant to the terms of
the terms of an escrow deed (the “Senior Notes Escrow Agreement”), pending
satisfaction of the conditions to the release of the escrow proceeds as set forth in
“Description of Senior Secured Notes—Escrow of Proceeds; Special Mandatory
Redemption” and “Description of Senior Notes—Escrow of Proceeds; Special
Mandatory Redemption”. The Senior Secured Notes Escrow Accounts are
controlled by, and pledged on a first ranking basis in favor of, the Trustee on
behalf of the holders of the New Senior Secured Notes; provided that in the event
the Orange Dominicana Acquisition Completion Date (as defined herein) occurs
prior to the Tricom Acquisition Completion Date (as defined herein), the first
ranking assignment over the remaining proceeds in the Senior Secured Notes
Escrow Accounts and the rights of the Senior Secured Notes Issuer under the
Senior Secured Notes Escrow Agreement will also secure all of the other senior
secured indebtedness of the Senior Secured Notes Issuer on a pari passu basis. The
Senior Notes Escrow Account is controlled by, and pledged on a first ranking basis
in favor of, the Trustee on behalf of the holders of the New Senior Notes.
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Change of Control................c........

Redemption with Minority
Shareholder Option Proceeds.......

Optional Redemption

New Senior Secured Notes ..............

New Senior Notes

If the conditions to the release of the escrow proceeds as set forth in “Description
of Senior Secured Notes—Escrow of Proceeds; Special Mandatory Redemption”
and “Description of Senior Notes—Escrow of Proceeds; Special Mandatory
Redemption” are not satisfied prior to August 31, 2014 or upon the occurrence of
certain other events, the applicable New Notes will be subject to a special
mandatory redemption at a price equal to 100% of the initial issue price of each
such New Note plus accrued and unpaid interest and additional amounts, if any,
from the Issue Date. See “The Transactions—The Financing”, “Description of
Senior Secured Notes—Escrow of Proceeds; Special Mandatory Redemption” and
“Description of Senior Notes—Escrow of Proceeds; Special Mandatory
Redemption”.

Following a change of control as defined in the New Senior Secured Notes
Indenture at any time, the Senior Secured Notes Issuer will be required to offer to
repurchase the New Senior Secured Notes at 101% of their aggregate principal
amount, plus accrued and unpaid interest and additional amounts, if any, to the
date of the purchase. See “Description of Senior Secured Notes—Change of
Control”.

Following a change of control as defined in the New Senior Notes Indenture at any
time, the Senior Notes Issuer will be required to offer to repurchase the New
Senior Notes at 101% of their aggregate principal amount, plus accrued and unpaid
interest and additional amounts, if any, to the date of the purchase. See
“Description of Senior Notes—Change of Control”.

Upon certain HOT Minority Shareholder Option Exercises (as defined in
“Description of Senior Secured Notes” and “Description of Senior Notes”), the
Senior Secured Notes Issuer must offer to repurchase the New Senior Secured
Notes and the Senior Secured Debt (and other pari passu debt) at a price equal to
103% of the principal amount plus accrued and unpaid interest and additional
amounts, if any, with the net cash proceeds of such HOT Minority Shareholder
Option Exercises. In the event there are any remaining net cash proceeds after the
completion of such offer, the Senior Notes Issuer must offer to repurchase the New
Senior Notes and the Existing Senior Notes (and other pari passu debt) at a price
equal to 103% of the principal amount plus accrued and unpaid interest and
additional amounts, if any, with such remaining net cash proceeds. See
“Description of Senior Secured Notes—Offer to Repurchase with Minority
Shareholder Option Proceeds” and “Description of Senior Notes—Offer to
Repurchase with Minority Shareholder Option Proceeds”.

Prior to December 15, 2016, the Senior Secured Notes Issuer may redeem all or a
portion of the New Senior Secured Notes at a price equal to 100% of the principal
amount plus a make-whole premium. The Senior Secured Notes Issuer may
redeem some or all of the New Senior Secured Notes at any time on or after
December 15, 2016, at a redemption price equal to their principal amount plus a
premium, accrued and unpaid interest and additional amounts, if any. See
“Description of Senior Secured Notes—Optional Redemption”.

In addition, prior to December 15, 2016, the Senior Secured Notes Issuer may
redeem up to 40% of each series of the aggregate principal amount of the New
Senior Secured Notes with the proceeds of certain public or private equity
offerings at a redemption price equal to 106.500% of the principal amount of the
Dollar Senior Secured Notes and 106.500% of the principal amount of the Euro
Senior Secured Notes, plus, in each case, accrued and unpaid interest and
additional amounts, if any, to the redemption date, provided that at least 60% of the
original aggregate principal amount of each series of the New Senior Secured
Notes remains outstanding after the redemption and the redemption occurs within
180 days after the closing of such equity offering. See “Description of Senior
Secured Notes—Optional Redemption”.

Prior to December 15, 2018, the Senior Notes Issuer may redeem all or a portion of
the New Senior Notes at a price equal to 100% of the principal amount plus a
make-whole premium. The Senior Notes Issuer may redeem some or all of the
New Senior Notes at any time on or after December 15, 2018, at a redemption
price equal to their principal amount plus a premium, accrued and unpaid interest
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Additional Amounts; Tax

Redemption ......

Certain Covenants ........................

Transfer Restrictions.....................

Absence of a Public Market for

the New Notes...

Use of Proceeds

and additional amounts, if any. See “Description of Senior Notes—Optional
Redemption”.

In addition, prior to December 15, 2016, the Senior Notes Issuer may redeem up to
40% of the aggregate principal amount of the New Senior Notes with the proceeds
of certain public or private equity offerings at a redemption price equal to
108.125% of their principal amount, plus accrued and unpaid interest and
additional amounts, if any, to the redemption date, provided that at least 60% of the
original aggregate principal amount of the New Senior Notes remains outstanding
after the redemption and the redemption occurs within 180 days after the closing of
such equity offering. See “Description of Senior Notes—Optional Redemption”.

All payments made under or in respect of the New Notes or the Guarantees will be
made without withholding or deduction for any taxes, except to the extent required
by law. If such withholding or deduction is required by law in any relevant tax
jurisdiction, the relevant Issuer or the relevant Guarantor, as applicable, will pay
additional amounts so that the net amount received by each holder is no less than
that which it would have received in the absence of such withholding or deduction.
See “Description of Senior Secured Notes—Withholding Taxes” and “Description
of Senior Notes—Withholding Taxes”.

In the event of certain developments affecting taxation or certain other
circumstances, the Senior Secured Notes Issuer or the Senior Notes Issuer, as
applicable, may redeem the relevant New Notes in whole, but not in part, at any
time, at a redemption price of 100% of the principal amount, plus accrued and
unpaid interest, if any, and additional amounts, if any, to the date of redemption.
See “Description of Senior Secured Notes—Redemption for Changes in
Withholding Taxes” and “Description of Senior Notes—Redemption for Changes in
Withholding Taxes.”

The Issuers has issued the New Notes under the New Indentures. The New
Indentures limits, among other things, the ability of the Issuers and Altice VII and
its restricted subsidiaries, as applicable, to:

* incur or guarantee additional indebtedness;

* make investments or other restricted payments;
e create liens;

* sell assets and subsidiary stock;

* pay dividends or make other distributions or repurchase or redeem our capital
stock or subordinated debt;

* engage in certain transactions with affiliates;

* enter into agreements that restrict the payment of dividends by subsidiaries or
the repayment of intercompany loans and advances; and

* engage in mergers or consolidations.

These covenants are subject to a number of important exceptions and
qualifications. For more details, see “Description of Senior Secured Notes” and
“Description of Senior Notes.”

The New Notes have not been, and will not be, registered under the U.S. Securities
Act or the securities laws of any other jurisdiction. The New Notes are subject to
restrictions on transfer and may only be offered or sold in transactions that are
exempt from or not subject to the registration requirements of the U.S. Securities
Act. See “Transfer Restrictions” and “Plan of Distribution”.

The New Notes will be new securities for which there is currently no market.
Although the Initial Purchasers have informed the Issuers that they intend to make
a market in the New Notes, they are not obligated to do so and they may
discontinue market making at any time without notice. Accordingly, the Issuers
cannot assure you that a liquid market for the New Notes will develop or be
maintained.

The gross proceeds from the sale of the New Senior Secured Notes were deposited
into the Senior Secured Notes Escrow Accounts for the benefit of the relevant
holders of the New Senior Secured Notes and the gross proceeds from the sale of
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Certain U.S. Federal Income Tax
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Certain ERISA Considerations ....

the New Senior Notes were deposited into the Senior Notes Escrow Account for
the benefit of the holders of the New Senior Notes, in each case, pending
satisfaction of the conditions to release such proceeds. The release of escrow
proceeds may occur on one or more occasions. Upon release of the escrow
proceeds, the Escrow Agents will transfer to the Senior Secured Notes Issuer and
the Senior Notes Issuer, as applicable, the gross proceeds from the New Senior
Secured Notes and the New Senior Notes, respectively. See “Description of Senior
Secured Notes—Escrow of Proceeds; Special Mandatory Redemption” and
“Description of Senior Notes—Escrow of Proceeds; Special Mandatory
Redemption.” Subject to the conditions to the release of the escrow proceeds as set
forth in “Description of Senior Secured Notes—Escrow of Proceeds; Special
Mandatory Redemption” and “Description of Senior Notes—Escrow of Proceeds;
Special Mandatory Redemption”, the Senior Notes Issuer will use the proceeds of
the New Senior Notes to make the New Senior Notes Proceeds Loan to the Senior
Secured Notes Issuer which will in turn use amounts borrowed under the New
Senior Notes Proceeds Loan and the proceeds of the New Senior Secured Notes to
consummate the New Transactions, to pay certain fees and expenses incurred in
connection with the New Transactions and to the extent more equity than currently
expected is purchased by third party minority investors, up to a maximum of
approximately € 40 million for general corporate purposes. See “The Transactions”
and “Use of Proceeds”.

Application has been made for the New Notes to be admitted to listing on the
Official List of the Luxembourg Stock Exchange and to trading on the Euro MTF
Market of the Luxembourg Stock Exchange. See “Description of Senior Secured
Notes—Certain Covenants—Maintenance of Listing” and “Description of Senior
Notes—Certain Covenants—Maintenance of Listing.”

Citibank, N.A., London Branch.

Citibank, N.A., London Branch.
Citigroup Global Markets Deutschland AG.

The New Indentures and the New Notes are governed by the laws of the State of
New York. The security documents governing the Collateral will be governed by
and construed in accordance with the laws of Luxembourg, Israel, England,
Portugal, Switzerland, France, the Dominican Republic and the Bahamas, as
applicable. See “Description of Senior Secured Notes—Notes Security” and
“Description of Senior Notes—Notes Security.” The application of the provisions
set out in Articles 86 to 94-8 of the Luxembourg law dated August 10, 1915 on
commercial companies, as amended, is excluded.

Please see “Risk Factors” for a description of certain of the risks you should
carefully consider before investing in the New Notes.

The Dollar Senior Secured Notes, Euro Senior Secured Notes or the New Senior
Notes may be treated as having been issued with original issue discount for U.S.
federal income tax purposes. An obligation generally is treated as having been
issued with original issue discount if its stated principal amount exceeds its issue
price by at least a defined de minimis amount. If a New Note is treated as issued
with original issue discount, investors subject to U.S. federal income tax will be
subject to tax on that original issue discount as ordinary income as it accrues, in
advance of the receipt of cash payments attributable to that income (and in addition
to qualified stated interest). See “Tax Considerations—Certain U.S. Federal
Income Tax Considerations”.

The New Notes and any interest therein may, subject to certain restrictions
described herein under “Certain Employee Benefit Plan Considerations”, be sold
and transferred to ERISA Plans (as defined in this Offering Memorandum). See
“Certain Employee Benefit Plan Considerations”.
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SUMMARY FINANCIAL INFORMATION AND OTHER DATA
Basis of Presentation

The following tables set forth summary selected Historical Consolidated Financial Information derived from the (i) the
unaudited condensed consolidated financial statements of Altice VII as of September 30, 2012 and 2013 and for the nine
months ended September 30, 2012 and 2013, prepared in accordance with IAS 34, which have been reviewed by Deloitte
Audit S.a rl. and (ii) the audited consolidated financial statements of Altice VII as of and for the years ended
December 31, 2011 and 2012 (including comparative numbers as of and for the year ended December 31, 2010),
prepared in accordance with the IFRS, which have been audited by Deloitte Audit S.ar.1.

Altice VII is a holding company which, since its formation in 2008, has from time to time made significant direct and
indirect equity investments in a number of cable and telecommunication businesses in various jurisdictions. The
following is a summary of the key investments and disposals made by Altice VII since 2010, which have had a
significant impact on the Historical Consolidated Financial Information.

In the year ended December 31, 2010, Altice VII’s most significant assets consisted of its ownership of (i) equity
interests in HOT- Telecommunication Systems Ltd. and its subsidiaries (when excluding HOT Mobile Ltd., the “HOT
Telecom Group”), an Israeli cable telecommunications company (which amounted to approximately 44.8% of the equity
interests in HOT-Telecommunication Systems Ltd. at the end of 2010 and has been accounted for in the historical
consolidated financial statements of Altice VII as of and for the year ended December 31, 2010 using the equity method);
(i1) 100% of the equity interests in MIRS Communications Ltd., an Israeli mobile services provider that was subsequently
renamed HOT Mobile Ltd.; (iii) substantially all of the equity interests in Martinique TV Cable S.A. (“Le Cable
Martinique”) a company with cable television operations in Martinique; (iv) substantially all of the equity interests in
World Satellite Guadeloupe S.A. (“Le Cable Guadeloupe”), a company with cable television operations in Guadeloupe;
(v) substantially all of the equity interests in green.ch AG (“Green”), a company providing B2B and B2C
telecommunications solutions in Switzerland; (vi) substantially all of the equity interests in Green Datacenter AG
(“Green Datacenter”), a company providing datacenter services in Switzerland; (vii) substantially all of the equity
interests in Auberimmo S.A.S. (“Auberimmo”), a company providing datacenter services in Paris, France; and
(viii) substantially all of the equity interests in Valvision S.A.S. (“Valvision”), a company with cable television
operations in certain parts of France.

During the year ended December 31, 2011, Altice VII made the following acquisitions that fundamentally changed the
business undertaking: (i) in the first quarter of 2011, Altice VII increased its ownership in HOT-Telecommunication
Systems Ltd. thereby acquiring a majority equity ownership in the HOT Telecom Group (as a result of which the
financial information of the HOT Telecom Group is consolidated in the historical consolidated financial statements of
Altice VII with effect from March 16, 2011). In addition, in the fourth quarter of 2011, MIRS Communications Ltd. was
acquired by the HOT Telecom Group from a subsidiary of Altice VII and renamed HOT Mobile Ltd. The HOT Telecom
Group and HOT Mobile Ltd. are collectively referred to herein as the “HOT Group”; and (ii) in the second quarter of
2011, Altice VII acquired a controlling equity interest in Coditel Brabant S.p.r.l, a company with cable television
operations in Belgium and Coditel S.a r.l,, a company with cable television operations in Luxembourg, in each case,
through an intermediate holding company, Coditel Holding S.A. (the financial information of which is consolidated in
the historical consolidated financial statements of Altice VII with effect from July 1, 2011).

The year ended December 31, 2012 was marked by the following two significant acquisitions by Altice VII: (i) in the
first quarter of 2012, Altice VII acquired approximately 60% of the equity interests in Cabovisdo—Televisdo por
Cabo, S.A. (“Cabovisdao”), a Portuguese telecommunications company (the financial information of which is
consolidated in the historical consolidated financial statements of Altice VII with effect from February 29, 2012); and
(ii) in the fourth quarter of 2012, Altice VII completed the take-private transaction of the HOT Group whereby it
acquired substantially all of the equity interests in HOT-Telecommunication Systems Ltd. it did not previously own.

Altice VII has added to its portfolio of holdings in 2013 with the following acquisitions: (i) in the first quarter of 2013,
Altice VII acquired substantially all of the equity interests in Cabovisdo that it did not already own; (ii) in the third
quarter of 2013, Altice VII acquired a controlling equity interest in Groupe Outremer Telecom S.A., a
telecommunications company with operations in the French Overseas Territories (the financial information of which is
consolidated in the historical consolidated financial statements of Altice VII with effect from July 5, 2013); (iii) in the
third quarter of 2013, Altice VII (through its subsidiary Cabovisdo) acquired 100% of the equity interests in
Winreason S.A., the owner of Portuguese telecommunications operator Oni SGPS S.A. and its subsidiaries (the financial
information of which is consolidated in the historical consolidated financial statements of Altice VII with effect from
August 8, 2013) and (iv) in November 2013, Altice VII acquired further equity interests in Coditel pursuant to the 2013
Coditel Acquisition. In addition, in 2013, Altice VII disposed of its interests in Valvision and acquired the content
subsidiaries, Ma Chaine Sport and Sportv. In addition, during 2013 Altice VII initiated its equity investment in
Wananchi, a Kenyan cable operator.
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As a result of the series of these significant acquisitions that have been consummated by Altice VII since 2010, and the
intra-year timing of such acquisitions, the Historical Consolidated Financial Information does not consolidate the results
of operations of the entire business undertaking of the Group as it exists at the date of this Offering Memorandum for any
of the periods presented and the comparability of the Historical Consolidated Financial Information over each of the
periods presented may be significantly limited. Therefore, in order to facilitate an understanding of the Group’s results of
operations and financial condition, the tables set forth below include:

@) summary Illustrative Aggregated Selected Financial Information as of and for the years ended December 31,
2011 and 2012 (which does not aggregate the results of ODO or Tricom);

(i) summary selected Pre-Transaction Pro Forma Financial Information derived from the pro forma consolidated
financial information of Altice VII (giving effect to each such significant acquisition as described above but
excluding the ODO Acquisition, the Mobius Acquisition and the Tricom Acquisition as if such acquisitions had
occurred on January 1, 2012) as of and for the year ending December 31, 2012 and as of and for the nine months
ended September 30, 2012 and 2013; and

(iii) summary selected Post-Transaction Pro Forma Financial Information derived from the pro forma consolidated
financial information of Altice VII (giving effect to each such significant acquisition and the ODO Acquisition
(but not the Mobius Acquisition or the Tricom Acquisition) as if such acquisitions had occurred on January 1,
2012) as of and for the year ending December 31, 2012 and as of and for the nine months ended September 30,
2012 and 2013.

For further details regarding the basis of preparation of the Illustrative Aggregated Selected Financial Information, the
Pre-Transaction Pro Forma Financial Information and the Post-Transaction Pro Forma Financial Information, please see
Note 1 to the Illustrative Aggregated Selected Financial Information, the Pre-Transaction Pro Forma Financial
Information of Altice VII and the Post-Transaction Pro Forma Financial Information of Altice VII included elsewhere in
this Offering Memorandum. The Illustrative Aggregated Selected Financial Information, the Pre-Transaction Pro Forma
Financial Information and the Post-Transaction Pro Forma Financial Information include the results of operations of
Valvision even though Altice VII disposed of its interests in Valvision in 2013. In each of the years ended December 31,
2011 and 2012, Valvision contributed €2.5 million and €2.6 million to aggregated and pro forma revenues and
€0.9 million to aggregated and pro forma EBITDA and in the nine months ended September 30, 2013, Valvision
contributed €1.3 million to pro forma revenues and €0.5 million to pro forma EBITDA. Further, the Historical
Consolidated Financial Information, the Illustrative Aggregated Selected Financial Information, the Pre-Transaction Pro
Forma Financial Information and the Post-Transaction Pro Forma Financial Information include the results of operations
of Green Datacenter and Auberimmo, which are subsidiaries of Altice VII but which have been designated as
unrestricted subsidiaries under the terms governing our existing indebtedness. In each of the years ended December 31,
2011 and 2012, Green Datacenter contributed €4.3 million and € 10.3 million to aggregated and pro forma revenues and
€3.5 million and € 9.0 million to aggregated and pro forma EBITDA and Auberimmo contributed €0.9 million and
€0.9 million to aggregated and pro forma revenues and €0.8 million and €0.8 million to aggregated and pro forma
EBITDA. For the nine months ended September 30, 2013, Green Datacenter contributed €8.8 million to pro forma
revenue and €7.6 million to pro forma EBITDA and Auberimmo contributed €0.5 million to pro forma revenue and
€0.5 million to pro forma EBITDA. On a standalone basis, Green Datacenter and Auberimmo had outstanding debt of
€26.4 million and €5.1 million, respectively, as of September 30, 2013. The summary financial information presented
below should be read together with Altice VII’s historical financial statements as of and for the years ended December 31
2011 and 2012 and the nine months ended September 30, 2012 and 2013, the Illustrative Aggregated Selected Financial
Information as of and for the years ended December 31, 2011 and 2012, the Pre-Transaction Pro Forma Financial
Information as of and for the year ended December 31, 2012 and the nine months ended September 30, 2012 and 2013
and the Post-Transaction Pro Forma Financial Information as of and for the year ended December 31, 2012 and the nine
months ended September 30, 2012 and 2013, including the accompanying notes, included elsewhere in this Offering
Memorandum.
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Income Statement Data

Historical Consolidated Financial Information

For the nine

For the year ended months ended
December 31, September 30,
Statement of Income Items 2010 2011 2012 2012 2013
€ in millions

Revenue

Cable DaSEd SEIVICES ....ecevrieireeeeiieeerieerieeeeteeerreeseraeeeireeeereeesraeenes 22.5 560.3 873.3 644.7 694.5
MODILE SEIVICES ..eieuvvieiiieeeieeeetieeeciteeeteeeetreeetreeesaaeeereeeetaeeessaeesaneeas 103.5 180.6 172.7 125.3 175.9
B2B and Others .........oocveeeiiiiiiiecie et 41.2 43.3 46.4 43.0 58.0
Total FEVENUE. .........c.oveiiiiiiiieciieecieeeee et vee e 167.2 784.2 1,092.4 813.0 928.4
Purchasing and subcontracting Services...........ceouevverveesieeeeenneennen. (54.0) (175.4) (302.1) (216.6) (262.2)
Gross Profit .........coocooiiiiiiiiiiie e 113.2 608.8 790.3 596.4 666.2
Other Operating EXPENSES ........co.uerrereiruenieerieeieenreeseestesreesvesienas (21.9) (195.4) (248.9) (189.1) (192.3)
General and administrative expenses'™............ccooovrvrrirnrirerinrinnns (31.6) (51.2) (58.1) (41.8) (43.6)
Other sales and marketing €Xpenses ..........coceeuevererereenrenereennenes (11.6) (64.4) (80.1) (60.8) (53.3)
Operating income before depreciation and amortization® ....... 48.1 297.8 403.2 304.7 377.1
Depreciation and amortiZation..........c.ccecueevereeneevieneneereneneeeenenne (26.5) (176.4) (266.3) (290.9) (277.6)
GoOdWill IMPAITTIEIL.......evvirieriietirieriietetene ettt — — (1219 — —
Other EXPENSES, NEL.......cueririeriietirieriietetenieeetete st saeeeetesee st eseanes (7.4) (5.6) (29.8) (14.4) (8.9)
Management fEES .....c..eerieriirieriiiiieee et (0.8) (3.1) (6.2) (2.6) 0.7)
Restructuring and other non-recurring Costs ........coceeveereerneerneennnenne (3.9) (7.6) (20.8) (8.4) (3.4)
Operating profit/(10SS) ............ccooceeiiiriiieiiieiieiee e 9.5 105.1 41.7) (11.5) 86.5
Gain arising on Step aCqUISIHONS .....c..evverveerieeieeenienienee et 1.0 134.8 — — —
Share of profit of asSOCIALES ........cvveriiiriirieiiiiieeree e 6.8 11.7 — — —
FiNance iNCOME .........cccveeeiiieiiiecciie ettt e err e e 43.2 16.6 30.5 4.3 36.2
FINANCE COSES...uvviiiiiiiiiiiieiie et e cete ettt e e e aae e reeeerr e e aae e eaaee s (18.0) (111.6) (204.7) (114.4)  (184.3)
Profit/(loss) before taxes on revenue ...................cccoeeevvveenneennnenn. 42.5 156.6 (215.8) (121.7) (61.6)
Income tax (expenses)/benefits.......c.ccovevueeviriiieniinieniecinieniceee 2.2) (32.5) 26.0 (1.0) (27.5)
Profit/(loss) for the year/period ................c.ccoooiiiiniiiiiniiienen. 40.3 123.9 (189.8) (122.7) (89.1)

(1) Also includes “staff costs and employee benefits expenses”
of income.
?2) Further referred to as EBITDA.

which is presented as a separate line item on the Group’s consolidated statement
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Ilustrative
Aggregated
Selected Financial

Pre-Transaction Pro-Forma Financial

Information” Information”
For the year For the nine
For the year ended ended months ended
December 31, December 31, September 30,
Statement of Income Items 2011 2012 2012 2012 2013
€ in millions

Revenue
Cable based SETVICES .....cccvveerveeeniieerrieenieeeseeesveeenens 941.2 945.7 945.7 713.1 721.1
MODIIE SEIVICES ..eevuvriererieeeieeeriiieriieeeieeenereeereeenaeeeens 306.5 304.4 304.4 220.7 245.8
B2B and others ...........ccoecveerciieenieeniieeieeeeee e 178.5 191.6 191.4 142.3 135.2
Total revenue...............cccveevvieeniieciieeeie e 1,426.2 1,441.8 1441.8 1,076.1 1,102.3
Purchasing and subcontracting services..................... (399.6) (444 .4) (444 .4) (321.6) (328.3)
Gross profit ...........cooeeviiiiiiiiinieeeeeeen 1,026.6 997.4 997.4 754.6 774.0
Other Operating EXpenses...........coeeeerenrerrereeruenuennens (319.5) (315.2) (315.3) (243.2) (224.2)
General and administrative expenses™.................... (100.9)  (85.1) (86.1)  (61.8)  (57.6)
Other sales and marketing eXpenses ..........cc.ceeveevennee. (108.9) (102.8) (101.8) (78.0) (62.5)
Operating income before depreciation and

amortization™ ..o, 497.2 494.2 494.2 371.5 429.6
Depreciation and amortization............ccccceeeeervenneenne. (319.8) (329.6) (304.7)
Goodwill impairment.........ccocceeveervereieneenieneeneeenne. (121.9) — —
Other eXpenses, NEL..........covvreevenrireeienienreneenieneennens 35.1) (19.7) (12.6)
Management fEes .........ccouervuierierienienie e (6.9) 3.2) (1.6)
Restructuring and other non-recurring costs.............. 21.7) 9.1) 3.9)
Operating (loss)/profit ................cocoooeninininnenennn. (11.1) (10.0) 106.9
Finance inCOme...........cceeevveeeeiieeicrieeeiee e 31.3 4.5 36.4
FINance COStS......ooiiiiviiiiieeeiiiee et (280.3) (168.7) (189.5)
(Loss) before taxes on revenue.................cc...ccueeene. (260.1) (154.3) (46.2)
Income tax benefits/(EXpenses)......coceeeeererveereereennennen 31.0 2.9 (35.4)
Profit for the year/period .................ccoceviininnnn. (229.1) (151.3) (81.6)
(€)) The Illustrative Aggregated Selected Financial Information does not aggregate the financial information of Tricom and ODO. For details,

see “lllustrative Aggregated Selected Financial Information of the Group”. We do not present any Illustrative Aggregated Selected Financial
Information below the line item operating income before depreciation and amortization, or EBITDA.

2) The Pre-Transaction Pro Forma Financial Information does not give pro forma effect to the acquisition of ODO or Tricom. For details, see
“Pre-Transaction Pro Forma Financial Information of the Group”.

3) Also includes “staff costs and employee benefits expenses” which is presented as a separate line item on the Group’s consolidated statement
of income.
4) Further referred to as EBITDA.
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Statement of Income Items

Revenue

Total revenue
Purchasing and subcontracting services
Gross profit
Other operating expenses
General and administrative expenses
Other sales and marketing expenses
Operating income before depreciation and amortization”
Depreciation and amortization
Goodwill impairment
Management fees
Other expenses, net
Restructuring and other non-recurring costs
Operating profit
Gain arising on step acquisitions
Share of profit of associates
Finance income
FANANCE COSES....ouutiiiiieiiieitieetie ettt ettt ettt ettt et e bt e e e sseesteesaeeenaeebeeseenns
Loss before taxes on revenue
Income tax benefits/(expenses)

Loss for the year/period

.................. . 2)

(O]

give pro forma effect to the acquisition of Tricom. For details, see “Post-Transaction Pro

Post-Transaction Pro Forma
Financial Information”

For the year For the nine months
ended ended
December 31, September 30,
2012 2012 2013
€ in millions

1,899.5 14194  1,435.8
(571.6)  (415.1)  (417.3)
1,328.0 1,004.3 1,018.6
(366.5) (280.6) (257.6)
(118.2) (137.9) (119.3)
(182.3) (86.8) (79.3)
660.9 498.9 562.4
(390.4)  (381.1)  (352.4)
(121.9) — —
(18.6) (11.8) (10.2)
(34.9) (19.6) (12.6)
(21.7) 9.1 3.9
73.4 71.3 183.3

32.7 5.1 36.7
(363.5)  (231.1)  (2522)
(257.4) (148.8) (32.2)
39.2 7.1 (38.8)
(2182) (141.6) _ (71.0)

The Post-Transaction Pro Forma Financial Information, among other things, gives pro forma effect to the acquisition of ODO. It does not

Forma Financial Information of the Group”.

2) Also includes “staff costs and employee benefits expenses” which is presented as a separate line item on the Group’s consolidated statement
of income.
3) Further referred to as EBITDA.
Revenue and EBITDA
Hlustrative
Aggregated Pre-Transaction Pro
Selected Financial Forma Financial
Information” Information®
For the nine
For the year ended months ended
December 31, September 30,
2011 2012 2012 2013
€ in millions

Revenue
ISTACL ..ceeveieceeee et ettt et e e te e e eaa e e eraeenaae s 845.5 850.4 634.9 669.4
Belgium and LUXembOUIE .......ccccoueeiiriirinieiinieninicienie ettt 67.3 71.3 52.8 53.1
POTTUGAL ...ttt ettt et ere et sbe et e eaeas 238.8 235.4 174.6 159.8
French Overseas TerITIitOries . ......cvevueerierierieeieetieiceieeiee e siee e ereeseeesiee e 217.9 219.6 163.3 166.3
ORETS .. e 56.7 65.2 50.5 53.4
TOtAl FEVEIMUE. .........ooiiiiiiiiiiiciieee ettt et e e et e e e e e ettr e e e eaaaaeeeennnaees 1,426.2 1,441.8 1,076.1 1,102.3
EBITDA®
ISTACL ..ceeveieceeeeee e e ettt e ae e e ear e e erreesaae s 327.2 305.2 229.2 269.9
Belgium and LUuXembOUIg ..........cocueeiiriiiriiiiiiieiieeieeteereesee et 41.0 45.6 35.3 35.4
POTtuZal.....ooiiiiiii et e 39.0 48.0 31.9 45.1
French Overseas TeITIitOTies . ........coveerueereenienienieeceiee et 72.4 75.1 56.9 62.1
OhErS ..ot 17.7 20.3 18.2 17.3
Total EBITDA ...ttt e 497.2 494.2 371.5 429.6
Equity based compensation™ .............cc.ccoooeiverierieiniieie e 6.0 3.8 3.8 —
Adjusted EBITDA® ......o..oooooioeeeeeeeeeeeeeeeeeee e esese s 503.2 498.0 375.3 429.6




(O]

2

3)

(O]

®)

©)

The Illustrative Aggregated Selected Financial Information does not aggregate the financial information of Tricom and ODO. For details,
see “lllustrative Aggregated Selected Financial Information of the Group”. We do not present any Illustrative Aggregated Selected Financial
Information below the line item operating income before depreciation and amortization, or EBITDA.

The Pre-Transaction Pro Forma Financial Information does not give pro forma effect to the acquisition of ODO or Tricom. For details, see
“Pre-Transaction Pro Forma Financial Information of the Group”.

EBITDA is defined as operating profit before depreciation and amortization, goodwill impairment, other expenses, net, management fees
and restructuring and other non-recurring costs.

Equity-based compensation consists of expenses pertaining to employee stock options provided to employees in Israel.
Adjusted EBITDA is defined as EBITDA before equity based compensation expenses.

Others includes our B2B telecommunications solutions business and datacentre operations in Switzerland (Green and Green Datacenter), our
datacentre operations in France (Auberimmo) and our content production and distribution businesses in France (Ma Chaine Sport and
Sportv). We disposed of our interests in Valvision in 2013 (which was included in Others) and designated Green Datacenter and Auberimmo
as unrestricted subsidiaries under the terms governing our existing indebtedness. In each of the years ended December 31, 2011 and 2012,
Valvision contributed €2.5 million and €2.6 million to aggregated and pro forma revenues and €0.9 million to aggregated and pro forma
EBITDA and in the nine months ended September 30, 2013, Valvision contributed €1.3 million to pro forma revenues and €0.5 million to
pro forma EBITDA. In each of the years ended December 31, 2011 and 2012, Green Datacenter contributed €4.3 million and €10.3 million
to aggregated and pro forma revenues and €3.6 million and €9.0 million to aggregated and pro forma EBITDA and Auberimmo contributed
€0.9 million and €0.9 million to aggregated and pro forma revenues and €0.8 million and €0.8 million to aggregated and pro forma
EBITDA. For the nine months ended September 30, 2012 and 2013, Green Datacenter contributed €7.7 million and €8.8 million to pro
forma revenue and €6.7 million and €7.6 million to pro forma EBITDA and Auberimmo contributed €0.7 million and €0.5 million to pro
forma revenue and €0.7 million and €0.5 million to pro forma EBITDA.

Pro Forma Adjusted EBITDA

Post-Transaction Pro Forma
Financial Information”’

For the year
ended For the nine months
December 31, ended September 30, L3QA?
2012 2012 2013
€ in millions

Revenue

ISTACL .o et eraee, 850.4 634.9 669.4 892.5

Belgium and LuXembourg ..........cocecovereririireenennieieneeeeienieeeeenes 71.3 52.8 53.1 70.9

Portugal......ccoooiiiiiiiiiiiii e 235.3 174.6 159.8 213.1

French Overseas Territories.....uueruierreeeeiereriieeiieeerieeeseveessveennne 219.6 163.3 166.3 221.7

Dominican Republic! .............cooiviiioeieiieeeceeeeeeceeeeeeee s 4577 3433 3336 4448

OHETS™ ..o 65.2 50.5 53.4 71.2
TOtAl FEVENUE..........ccuvviieiiiieeiieecieeeetee ettt eeareeeeaaeeenns 1,899.5 14194 1,435.8 1914.4
EBITDA"

ISTACL ..ttt ettt erae e 305.2 229.2 269.9 359.9

Belgium and Luxembourg ..........c.ocooeirininciiiinciiniineneeees 45.6 353 354 47.2

Portugal......ccoooiiiiiiiiiiii e 47.9 31.9 45.1 60.1

French Overseas Territories. ....c.ueruierrieeniererrieereeeesieeeseveessaeennne 75.2 56.9 62.1 82.8

Dominican Republic! ..............ccooovrimriiieeeeeeeeeeeeeeeees e 166.7 1274 1327 176.9

OhErS™. ... 20.3 18.2 17.3 23.1
Total EBITDA ...t 660.9 498.9 562.4 749.9
Equity based compensation(s) ............................................................ 3.8 3.8 — —
Adjusted EBITDA® .........cocovvvviieieen 664.7 5027 5624 749.9

Green Datacenter and Auberimmo EBITDA'

9.8) (7.3) 8.1 (10.8)

Total Adjusted EBITDA excluding Green Data Center and

AUDEIIMIMO ..ot 654.9 4954 554.3 739.1
Pro Forma Synergies for 2013 Transactions™.........ccccoocovvveceevennnnn. 12.5
HOT Mobile Network Sharing Savings™............cccccovvrrrerrrioerrnrnenn. 41.0
Tricom EBITDA". ... 50.0
Pro Forma Synergies for ODO/Tricom™? .........cccooovvviiiieeieinan 20.0
Pro Forma Adjusted EBITDA ................coooviiiiiiiecececee s 862.6

(O]

The Post-Transaction Pro Forma Financial Information, among other things, gives pro forma effect to the acquisition of ODO (which is
included under “Dominican Republic”). It does not give pro forma effect to the acquisition of Tricom. For details, see “Post-Transaction
Pro Forma Financial Information of the Group”.
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(3)

(O]

(&)

©)

()

®)

(&)

(10)

(1)

12)

Last Three Quarters Annualized (L3QA) is calculated by dividing the revenue, EBITDA or Adjusted EBITDA, as applicable, for the nine
months ended September 30, 2013 by three and multiplying the result by four. There can be no assurance and you should not assume that
this annualized presentation of our results for the nine months ended September 30, 2013 represents an accurate forecast of our actual results
of operations.

Others includes our B2B telecommunications solutions business and datacentre operations in Switzerland (Green and Green Datacenter), our
datacentre operations in France (Auberimmo) and our content production and distribution businesses in France (Ma Chaine Sport and
Sportv). We disposed of our interests in Valvision in 2013 (which was included in Others) and designated Green Datacenter and Auberimmo
as unrestricted subsidiaries under the terms governing our existing indebtedness. In each of the years ended December 31, 2011 and 2012,
Valvision contributed €2.5 million and €2.6 million to aggregated and pro forma revenues and € 0.9 million to aggregated and pro forma
EBITDA and in the nine months ended September 30, 2013, Valvision contributed €1.3 million to pro forma revenues and €0.5 million to
pro forma EBITDA. In each of the years ended December 31, 2011 and 2012, Green Datacenter contributed €4.3 million and €10.3 million
to aggregated and pro forma revenues and €3.5 million and €9.0 million to aggregated and pro forma EBITDA and Auberimmo contributed
€0.9 million and €0.9 million to aggregated and pro forma revenues and €0.8 million and €0.8 million to aggregated and pro forma
EBITDA. For the nine months ended September 30, 2013, Green Datacenter contributed €8.8 million to pro forma revenue and €7.6 million
to pro forma EBITDA and Auberimmo contributed €0.5 million to aggregated revenue and €0.5 million to aggregated EBITDA.

EBITDA is defined as operating profit before depreciation and amortization, goodwill impairment, other expenses, net, management fees
and restructuring and other non-recurring costs.

Equity based compensation consists of expenses pertaining to employee stock options provided to employees in Israel.
Adjusted EBITDA is defined as EBITDA before equity based compensation expenses.

Green Datacenter and Auberimmo were designated as unrestricted subsidiaries in accordance with the terms governing our indebtedness and
as of such designation these entities are not subject to the covenants under the terms governing our indebtedness or the New Indentures.

Giving effect to certain synergies expected to result from the 2013 Transactions (including the Outremer Transaction and the ONI
Transaction which were consummated in the third quarter of 2013), which is expected to include, amongst others, cost reductions related to
network operations, customer service, backbone network as well as general support functions.

Annualized EBITDA impact (cost saving) of new network sharing agreement with Partner. See “General Description of our Business and
the Offering—Recent Developments”.

Represents estimated EBITDA of Tricom presented on an annualized basis. The Tricom annualized EBITDA has been derived from the nine
months ended September 30, 2013 management accounts of Tricom, which are prepared in accordance with US GAAP. US GAAP may not
be directly comparable to IFRS.

Gives effect to certain synergies expected to result over time from the ODO Acquisition and the Tricom Acquisition in an amount of
€20.0 million. See “General Description of our Business and the Offering—Recent Developments—Dominican Republic Acquisitions—
Potential Benefits from the acquisition of Tricom and ODO”. We may not be able to achieve all such synergies for a number of reasons,
including if we cannot consummate the ODO Acquisition or the Tricom Acquisition and we may incur significant costs in realizing the
reorganization of ODO and Tricom. If we are unable to consummate the Tricom Acquisition, we do not expect to benefit from any synergies
from the ODO Acquisition, and if we are unable to consummate the ODO Acquisition, we expect that synergies from the Tricom
Acquisition will be limited to €5.0 million. These synergy estimates are based on a number of assumptions made in reliance on the
information available to us and management’s judgments based on such information. The assumptions used in estimating synergies are
inherently uncertain and are subject to a wide variety of significant business, economic, and competitive risks and uncertainties that could
cause actual results to differ materially from those contained in the synergy benefit estimates.

Includes ODO but excludes Tricom.

Certain As Adjusted Information**

As of and
for the nine
months ended

September 30,
2013
€ in millions
As adjusted total NEt bt .............cooiieioeeeeeeeeeeee e 3,502.4
As adjusted senior net debt? ........ 2,645.0

L3QA Pro Forma Adjusted EBITDA 862.6
As adjusted cash interest eXPEnSE™ ...........ocooivuiviriueiieciesiee e 255.3
Ratio of as adjusted total net debt to L3QA Pro Forma Adjusted EBITDA ...........ccccocooeiiiiiiininiinine 4.1x
Ratio of as adjusted senior net debt to L3QA Pro Forma Adjusted EBITDA ..........cc.cccccciiiininiininnns 3.1x
Ratio of L3QA Pro Forma Adjusted EBITDA to as adjusted cash interest €eXpense ............cccceueveeveuenene 3.4x

ok

Assumes that the Tricom Acquisition and the ODO Acquisition are consummated. The completion of the ODO Acquisition and the Tricom
Acquisition are subject to certain conditions, including the separate approval by the competent regulatory authorities in the Dominican
Republic. The completion of the ODO Acquisition is also subject to approval by the board of directors of Orange S.A. and Wirefree
Services Denmark A/S. For further details, see “Capitalization”.
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(€] As adjusted total net debt reflects the aggregate principal amount of our debt minus cash and cash equivalents, in each case on an as adjusted
basis after giving effect to the New Transactions (assuming full draw down of the 2013 Term Loan and excluding Green Datacenter debt of
€24 million).

2) As adjusted senior net debt reflects the aggregate principal amount of our debt that is outstanding under the 2012 Senior Secured Notes, the
2013 Term Loan, the Existing Coditel Mezzanine Facility, the Existing HOT Unsecured Notes, the New Senior Secured Notes and finance
leases minus cash and cash equivalents, in each case, as adjusted after giving effect to the New Transactions (assuming full draw down of
the 2013 Term Loan and excluding Green Datacenter debt of €24 million).

3) Last Three Quarters Annualized Pro Forma Adjusted EBITDA is calculated by dividing the Pro Forma EBITDA for the nine months ended
September 30, 2013 by three and multiplying the result by four. There can be no assurance and you should not assume that this annualized
presentation of our results for the nine months ended September 30, 2013 represents an accurate forecast of our actual results of operations.

“4) As adjusted cash interest expense represents the gross interest expense, which is calculated using the cash interest expense in connection
with the debt incurred in connection with the New Transactions, the 2013 Term Loan, (excluding any hedging expenses), the Existing HOT
Unsecured Notes, the Existing Codite 1 Mezzanine Facility, the 2012 Notes, the 2013 Notes and the New Notes. As adjusted cash interest
expense has been presented for illustrative purposes only and does not purport to represent what our interest expense would actually have
been had the New Transactions occurred nor does it purport to project our interest rate for any future period or financial condition at any
future. Interest expense excludes (a) other financing costs relating to (i) foreign exchange transactions, collection costs and embedded
derivatives, (ii) bank charges and credit card commissions, and (iii) refinancing and reorganization costs and (b) interest income.

Capital Expenditures

Illustrative Aggregated Selected Financial Information'”

For the year ended December 31, 2011 For the year ended December 31, 2012
Belgium French Belgium French
and Overseas and Overseas
Israel Luxembourg Portugal Territories Others Total Israel L L g Portugal Territories Others  Total

€ in millions
Capital expenditures

CPEs and installations .............. 573 5.2 124 6.4 — 813 98.1 4.4 8.7 7.5 — 1188
Cable network and constructions .. 36.9 2.8 54 13.0 — 58.1 55.7 6.4 7.1 7.7 — 76.8
Other cable 327 2.6 1.6 8.7 — 456 57.8 6.2 24 0.9 — 673
Cable based services 126.8 10.6 194 28.1 — 185.0 211.6 17.0 18.1 16.1 — 2628
Mobile services . 47.1 — — 17.2 — 64.4 83.8 — — 9.2 — 93.0
B2B and others... — — 15.0 8.1 215 446 — — 12.7 10.5 187 419
Total capital expenditures 173.9 10.6 344 53.5 215 2938 2954 17.0 30.8 35.7 18.7 3978
EBITDA—total capital expenditures......... 153.1 30.4 4.6 19.0 (3.8) 203.2 9.8 28.6 17.2 39.4 1.6 96.4
(1) The Illustrative Aggregated Selected Financial Information does not aggregate the financial information of Tricom and ODO. For details,

see “lllustrative Aggregated Selected Financial Information of the Group”.

Pre-Transaction Pro Forma Financial Information"

For the nine months ended September 30, 2012 For the nine months ended September 30, 2013
Belgium French Belgium French
and Overseas and Overseas
Israel 1 bourg  Portugal Territories Others  Total Israel I bourg  Portugal Territories Others  Total

€ in millions
Capital expenditures

Cable based service 164.0 10.9 12.0 8.8 — 1957 100.0 13.5 14.7 8.4 —  136.6
Mobile services . 66.0 0.7 — 7.9 — 74.6 36.0 1.2 — 8.9 — 46.1
B2B and others... . — — 5.8 4.9 13.5 242 — 3.6 9.8 13.4 268
Total capital expenditures 230.0 116 17.9 21.6 13.5 2946 136.0 14.7 183 27.1 134 2095
EBITDA—total capital expenditures... (0.8) 237 14.0 35.3 47 769 1339 20.7 26.8 35.0 43 220.6
1) Excludes Tricom and ODO. For the years ended December 31, 2011, 2012 and the nine months ended September 30, 2012 and 2013,

ODO'’s total capital expenditures were €70.8 million, € 73.2 million, €38.9 million and €38.9 million, respectively. For the year ended
December 31, 2012 and the nine months ended September 30, 2013, Tricom’s total capital expenditures were approximately $71 million
(approximately €56 million) of which approximately €17.9 million (approximately $23 million) was spent on 4G/LTE technology upgrades
and approximately $28 million (approximately €21 million), in each case according to unaudited and unreviewed management accounts.

Cash Flow Data

Historical Consolidated Financial Information

For the nine
For the year ended months ended
December 31, September 30,
2010 2011 2012 2012 2013
€ in millions

Cash and cash equivalents at beginning of year/period ................. 6.8 18.2 19.8 19.8 129.7
Net cash provided by/(used in) operating activities..........c..ccecuene (43.4) 306.4 464.5 323.5 289.0

Net cash provided by/(used in) investing activities .
Net cash provided by/(used in) financing activities .
Effects of exchange rate changes on the balance of cash held in
fOrEIgN CUITENCIES ..eouveueeiieiiereeiieeiiete et 2.4 0.9 0.2 0.2 —
Cash and cash equivalents at end of year/period ...................... 18.2 19.8 129.7 32.6 61.9

(35.3) (576.2) (5742)  (300.6)  (502.3)
87.7 272.4 219.3 (10.2) 145.4




Balance Sheet Data

Historical Consolidated
Financial Information

As of December 31,

2010 2011 2012
€ in millions
TOLAl CUITENE ASSELS ..eeuvveeeiereriiieeiereeeieeestreeestreeestreeesseeessseeassseessseesassesessseessssesassessssseansssaeanes 95.8 150.8 324.5
TOtal NON-CUITENT ASSELS ....uvvveieeeetireeeeeeiieeeeeeiteeeeeeeteeeeeeesaeeeeeeeesseeeeeeanssreeeeeasaseeeeesrseeesennsnes 545.7 2,352.9 2,395.5
TOLAL ASSELS .......ooiiiiieiieiie ettt ettt et e et e st e et e e beebe e be et e abesnteenbeennean 641.5 2,503.7 2,720.0
Total CUITENt HADIIITIES .. .ccuveeeivieeiie et ettt ettt et etr e e ette e e aeeeetbeeeeereesareeereeessseeessaeanns 183.5 558.5 546.0
Total NON-CUITEN JTADIIITIES ...vvvvvvvvviiiiiiiiieeeeieee e e e e et eeeeeeeeeeeeeeeannns 168.4 1,211.6 1,888.3
Total Habilities.............ooooviiiiiie ettt e re e e ear e 3519 1,770.1  2,434.3
Total equity ... 289.6  733.6 2857
Pre-Transaction Post-Transaction
Pro Forma Pro Forma
Financial Financial
Information”’ Information®
As of
As of September 30, September 30,
2013 2013
€ in millions

TOtAl CUITENE ASSELS ..eevvrererereiiieriieeeieeestreeeireesteeesteeesseeesssnesssseeasseeessseesssseessseesssen 374.6 494.9
TOtal NON-CUITEINE ASSELS ...vvvveeeeeireereeeeeeeeeeeeeeeeiet e eeeeeeeeeeeeeeeasaaaaaeeereeeeeeeeeeeeeenas 2951.5 3,976.0
TOLAL ASSELS ......cooiiviiiiieitiee ettt e et e e et e e e e ttrr e e e e eatarae e e etaraeeeeenaeees 3,326.1 4,471.0
Total CUrrent HabIlItIES .. .ccveieiiieriie ettt esre e et e e seveeeebeesaeeeennes 566.9 676.5
Total NON-CUITENT LTADIIITIES ..uvvvvvvvreiiiiiiieiieeecceee e e e e e e e e enas 2,881.2 3,993.1
Total HabIIIties. ..............oooviiiiiiee e e e 3,448.1 4,669.8
TOtAl €QUILY .......ooeeiiiiiiiiiiiee ettt ettt (123.0) (198.8)
(€] The Pre-Transaction Pro Forma Financial Information does not give pro forma effect to the acquisition of ODO or Tricom. For details, see

“Pre-Transaction Pro Forma Financial Information of the Group”

(€]

The Post-Transaction Pro Forma Financial Information, among other things, gives pro forma effect to the acquisition of ODO. It does not
give pro forma effect to the acquisition of Tricom. For details, see “Post- Transaction Pro Forma Financial Information of the Group”.
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Key Operating Measures”

CABLE-BASED SERVICES
Market and Network
Homes Passed .........cccoevverennnne.
Docsis 3.0 Upgraded (%) .........
Unique Customers
Cable Customer
Relationships®...................
Triple-Play Cable Customer
Relationships......c..c.ccocennenee.
RGUs & Penetration®®
Total RGUs
Pay Television RGUs...
Pay Television Penetration (%)
Broadband Internet RGUs........
Broadband Internet Penetration
[C) FS
Fixed-Line Telephony
Fixed-Line Telephony
Penetration (%) ....
RGUs Per Cable Customer
Relationship .......c.ccccceveuenne
ARPU®
Cable ARPU (€).....cccccevvrreennnne
MOBILE-BASED
SERVICES
Market and Network
UMTS Mobile Coverage of
Territory (%)
Subscribers
Total Mobile Subscribers® ......
Postpaid..
Prepaid
ARPU™
Mobile ARPU (€)..
xDSL-BASED SERVICES
RGUs
Total RGUs..... .
Broadband Internet RGUs........
Fixed-Line Telephony RGUs...

%

As of and for the year ended December 31, 2011 in As of and for the year ended December 31, 2012 in As of
thousands except percentages and as otherwise thousands except percentages and as 2(
indicated otherwise indicated
Belgium French Belgium French
and Overseas and Portug Overseas

Israel® Luxembourg Portugal Territories” Total® Israel® Luxembourg  al Territories” _Total®  Tsrael®
2,204 213 906 154 3,477 2,243 233 906 154 3,536 2,272
100% 100% 85% 17% 92% 100% 100% 94% 37% 95% 100%
1,245 117 264 41 1,667 1,198 120 255 39 1,612 1,145
348 49 154 9 560 413 50 147 12 626 448
2,294 241 669 59 3,263 2,343 244 648 63 3,298 2,316
891 135 256 41 1,323 896 136 245 39 1,316 881
40% 63% 28% 27% 38% 40% 58% 27% 25% 37% 39%
768 54 162 9 993 771 55 159 12 997 755
35% 25% 18% 6% 29% 34% 24% 18% 8% 28% 33%
635 52 251 9 947 676 53 243 12 984 680
29% 24% 28% 6% 27% 30% 23% 27% 8% 28% 30%
1.8x 2.1x 2.5x 1.4x 2.0x 2.0x 2.0x 2.5x 1.6x 2.0x 2.0x
42.4 36.7 36.9 43.1 — 44.4 395 34.9 48.3 — 47.6
— — — 88%" — 41% — — 89% — 50%
444 — — 355 799 766 2 — 385 1,153 773
389 — — 158 547 738 2 — 183 923 762
55 — — 197 252 28 — — 203 231 11
255 — — 28.9 — 19.4 14.7 — 26.7 — 16.9
— — — 147 147 — — — 140 140 —
— — — 58 58 — — — 57 57 —
— — — 89 89 — — — 83 83 —
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ok Excludes Tricom and ODO.

(1) Cable Customer Relationships represents the number of individual end users who have subscribed for one or more of our cable based services (including pay televisi
without regard to how many services to which the end user subscribed. It is calculated on a unique premises basis. Cable Customer Relationships does not include subscr

2) RGUs relate to sources of revenue, which may not always be the same as customer relationships. For example, one person may subscribe for two different services, thei
RGUs. RGUs for pay television and broadband Internet are counted on a per service basis and RGUs for fixed-line telephony are counted on a per line basis.

3) Penetration rates for our pay television, broadband Internet and fixed-line telephony services are presented as a percentage of homes passed.

“) ARPU is an average monthly measure that we use to evaluate how effectively we are realizing revenue from subscribers. ARPU is calculated by dividing the revenue for
non-customer related revenue (such as hosting fees paid by channels) for the respective period by the average number of customer relationships for that period and fur
average number of customer relationships is calculated as the number of customer relationships on the first day in the respective period plus the number of customer rela
divided by two. For Israel, cable based ARPU has been calculated by using the following exchange rates: (i) average rate for the year ended December 31, 2011 €0.200¢
December 31, 2012 €0.2018 = NIS 1.00, (iii) average rate for the nine months ended September 30, 2012, €0.2023 = NIS 1.00 and (iv) average rate for the nine months e

) Mobile subscribers is equal to the net number of lines or SIM cards that have been activated on our mobile network. In Israel, the total number of mobile subscribers for ¢

Mobile Subscribers

@

®)

()]

In Israel, Homes Passed is the number of total Israeli Homes. Our cable network passes a vast majority of Israel’s 2.2 million households.

Only relates to the cable based services (pay television, broadband Internet and fixed-line telephony) we provide in Guadeloupe and Martinique and excludes the xDSL
fixed- line telephony services we provide in Guadeloupe, Martinique, French Guiana, La Réunion and Mayotte following our acquisition of a controlling interest in Outr

Total represents the aggregate of the respective key operating measures across all the regions in which we currently operate even though we may not have owned or c
the periods presented. Israel represents operating measures of HOT (in which we acquired a controlling interest in March 2011) and HOT Mobile; Belgium and Luxen
Belgium and Coditel Luxembourg (in which we acquired a controlling interest in June 2011); Portugal represents operating measures of Cabovisdo (in which we ac
French Overseas Territories represents operating measures of Le Cable and in respect of mobile services only, Outremer (in which we acquired a controlling interest in Jt

Excludes French Guiana.
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Dominican Republic Acquisitions Key Operating Measures

Tricom
As of and for
the nine
As of and for the year months ended
ended December 31, September 30,
2011 2012 2013
CABLE-BASED SERVICES
Market and Network
HOMES Passed™ ...........ooouiveiveriieiiece e 257,702 371,380 439,662
Docsis 3.0 UPZIaded (70) ....c.veeveeueeniieniieeieniieeie ettt sttt ettt e s s N/A 33% 78%
Unique Customers
Cable Customer RelationShips® .............oo.oouiviveeeieeeeeeeeeseeseeeeeeeeeseeeeeee e 116,845 135,616 137,596
Triple-Play Cable Customer Relationships...........cooveeieiiiiieiniiniiniciieneeeeeeeee — — —
RGUs & Penetration
TOtAl RGUS ... et e e e e et e e e e e etaeae e e eeaaaaeeeeeaes 132,446 169,398 185,735
Pay Television RGUS™ _.........co.oiioiieeeeee e 116,845 135,616 137,596
Pay Television Penetration (70) ..........coooueeeerienieenieniiieneenieeee e e e 42.4% 36.5% 31.3%
Broadband Internet RGUS ........ccuvviiiiiiiiiieiceee e v 11,691 21,701 27,484
Broadband Internet Penetration (0) ........cueeeevveeecueeeirieeciiieeieeeeveeeevveeeeeveeenes 4.2% 5.8% 6.3%
Fixed-Line Telephony RGUS.......c.cccociiiiiiiiiiiiiiceeceeeeeeeee et 3,910 12,081 20,655
Fixed-Line Telephony Penetration (70)...........ccceueriirienieiieenieineeneeieeeee e 1.4% 3.3% 4.7%
RGUs Per Cable Customer Relationship ..........cceeeveceeririenieneeneeneneneceenieneceeneens 1.1 1.2 1.3
ARPU
Cable ARPU (€)™.....c.iiiieiieieeen it 22.0 21.5 20.0
MOBILE-BASED SERVICES
Market and Network
UMTS Mobile Coverage of Territory (%0) .......coceeveeveereereeniieneeneeneeneeniesee e — — —
Subscribers®
Total Mobile Subscribers ... 299,484 279,365 302,130
POSTPAIA ...ttt v 22,895 19,319 17,309
Prepaid ...cc..ooiiiiieii e e 276,589 260,046 284,821
ARPU
MODIIE ARPU () .vviiiiieeeiie ettt ettt et ve e evae e stve e e era e e etseeesbaesnsneeennes 34 3.5 33
xDSL-BASED SERVICES
RGUs
TOtAl RGUS ...ttt e et e e et e e e e e eta e e e e e eeaaaneeeeeaes 332,157 351,017 347,719
Broadband Internet RGUS ..........oooiiiiiiiiiiiiieieececreeeeeeee e ... 87,007 96,134 96,472
Fixed-Line Telephony RGUs 245,150 254,883 251,247
(1) Includes one and two ways homes passed by Tricom’s HFC network. Due to the re-build of the former light design network and continuous
audit revisions, current homes passed figures might not be comparable year over year.
2) Includes non-residential customers. Pay television Cable Customer Relationships only. Does not include Cable Customer Relationships not
subscribing to pay television services.
3) Represents “Equivalent Billing Units” of Tricom.
“) ARPU includes only revenues related to pay television services and also revenues from additional set-top boxes and other value added and

premium services. Does not include ARPU related to cable broadband Internet and fixed telephony services.

5) Does not include wireless data subscribers.
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ODO

As of
As of December 31, September 30,
2011 2012 2013

In thousands except percentages and as
otherwise indicated

MOBILE-BASED SERVICES

Market and Network

Subscribers®

Total Mobile Subscribers at end of period“) ......................................................... 3,047 3,093 3,178
POStPAId ) B ) e 565 589 591
Prepaid residential @ e, 2,482 2,504 2,587

ARPU

MObile ARPU (€) ...ooiiiiiiiiiiiieeeeeeee ettt 10.1 10.7 9.8

(€] Includes subscribers through reseller as ODO enters into direct contractual arrangements with customers of resellers.

2) All postpaid subscribers are considered as active.

3) Active prepaid subscribers exclusively. Prepaid subscribers are considered as inactive when connected on the home network more than three

months without any outgoing traffic events or with fewer than four incoming traffic events.
“) Includes exclusively mobile subscribers. Mobile broadband/Internet subscribers excluded.

5) Includes both postpaid residential subscribers and postpaid business subscribers.
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RISK FACTORS

An investment in the New Notes involves risks. Before purchasing the New Notes, you should consider carefully the
specific risk factors set forth below, as well as the other information contained in this Offering Memorandum. If any of
the events described below, individually or in combination, were to occur, this could have a material adverse impact on
our business, prospects, results of operations and financial condition and our ability to make payments on the New Notes
and could therefore have a negative effect on the trading price of the New Notes. Described below and elsewhere in this
Offering Memorandum are the risks considered to be the most material, although there may be other unknown or
unpredictable economic, business, competitive, regulatory or other factors that also could have material adverse effects
on our results of operations, financial condition, business or operations in the future. In addition, our past financial
performance may not be a reliable indicator of future performance and historical trends should not be used to anticipate
results or trends in future periods.

This Offering Memorandum also contains forward-looking statements that involve risks and uncertainties. Actual results
may differ materially from those anticipated in these forward-looking statements as a result of various factors, including
the risks described below and elsewhere in this Offering Memorandum. See “Forward-Looking Statements”.

Risks Relating to Our Financial Profile

Our substantial leverage could adversely affect our business, financial condition and results of operations and prevent
us from fulfilling our obligations under the New Notes.

We have significant debt and debt service requirements and may incur additional debt in the future. As of September 30,
2013, as adjusted to give effect to the New Transactions and the 2013 Coditel Acquisition, including the issuance of the
New Notes, the full drawdown of the 2013 Term Loan and the application of the proceeds thereof, the Group had total
third-party debt (excluding other long-term and short-term liabilities, other than finance leases) of €3,574 million. Of this
as adjusted indebtedness, €2,717 million represents third party senior indebtedness and €857 million represents the New
Senior Notes and the Existing Senior Notes. See “Capitalization”. In addition, the Senior Secured Notes Issuer will also
have the ability to borrow up to $80 million under the 2012 Revolving Credit Facility Agreement, up to €60 million
under the 2013 Revolving Credit Facility Agreement and up to €75 million under the 2013 Guarantee Facility. See
“Description of Other Indebtedness”.

Our significant level of debt could have important consequences, including, but not limited to, the following:

* making it more difficult for us to satisfy our obligations under the New Notes;

* requiring that a substantial portion of our cash flows from operations be dedicated to servicing debt, thereby
reducing the funds available to us to finance our operations, capital expenditures, research and development and
other business activities, including maintaining the quality of and upgrading our network;

* impeding our ability to obtain additional debt or equity financing, including financing for capital expenditures, and
increasing the cost of any such funding, particularly due to the financial and other restrictive covenants contained in

the agreements governing our debt;

* impeding our ability to compete with other providers of pay television, broadband Internet services, fixed-line
telephony services, mobile services and B2B services in the regions in which we operate;

e restricting us from exploiting business opportunities or making acquisitions or investments;

* increasing our vulnerability to, and reducing our flexibility to respond to, adverse general economic or industry
conditions;

* limiting our flexibility in planning for, or reacting to, changes in our business and the competitive and economic
environment in which we operate; and

e adversely affecting public perception of us and our brands.

Any of these or other consequences or events could have a material adverse effect on our ability to satisfy our debt
obligations under the New Notes.

The terms of the New Indentures, the Existing Indentures, the 2013 Term Loan, the 2013 Guarantee Facility, the
Revolving Credit Facility Agreements, the Existing Coditel Mezzanine Facility Agreement and the trust deeds governing
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the Existing HOT Unsecured Notes restrict, but do not prohibit, us from incurring additional debt. We may refinance our
debt, and we may increase our consolidated debt for various business reasons which might include, among other things,
financing acquisitions, funding the prepayment premiums, if any, on debt we refinance, funding distributions to our
shareholders or for general corporate purposes. If new debt is added to our consolidated debt described above, the related
risks that we now face will intensify.

We may not generate sufficient cash flow to fund our capital expenditures, ongoing operations and debt obligations,
and may be subject to certain tax liabilities.

Our ability to service our debt and to fund our ongoing operations will depend on our ability to generate cash. We cannot
assure you that our businesses will generate sufficient cash flow from operations or that future debt or equity financing
will be available to us in an amount sufficient to enable us to pay our debt obligations when due. Our ability to generate
cash flow and to fund our capital expenditures, ongoing operations and debt obligations are dependent on many factors,
including:

»  our future operating performance;
* the demand and price levels for our current and planned products and services;

e our ability to maintain the required level of technical capability in our networks and in the subscriber equipment and
other relevant equipment connected to our networks;

e our ability to successfully introduce new products and services;

e our ability to reduce churn;

» general economic conditions and other conditions affecting customer spending;
e competition;

« sufficient distributable reserves, as required under applicable law;

* the outcome of certain litigation in which we are involved; and

e legal, tax and regulatory developments affecting our business.

Some of these factors are beyond our control. If we are unable to generate sufficient cash flow, we may not be able to
repay our debt, grow our business, respond to competitive challenges or fund our other liquidity and capital needs,
including capital expenditures. If we are unable to meet our debt service obligations, we may have to sell assets, attempt
to restructure or refinance our existing indebtedness or seek additional funding in the form of debt or equity capital. We
may not be able to do so on satisfactory terms, if at all.

We expect that a significant amount of our cash flow will consist of payments of dividends or interest by Israeli
companies in our Group. In general, payments of dividends or interest by companies that are Israeli residents for tax
purposes are subject to withholding tax. With respect to payments to Luxembourg tax residents or residents of other
countries who have a tax treaty with Israel, such withholding tax may be reduced from the rates generally applicable
under Israeli law to the rates applicable under the tax treaty between Israel and Luxembourg or the other applicable
treaty. In order to enjoy the reduced rate of withholding tax, it is necessary to file with the Israel Tax Authority a request
for relief from withholding prior to payment of the dividend and/or interest. If a withholding tax exemption or relief
certificate is received from the Israel Tax Authority prior to the payment of the dividend and/or interest, the payer will be
able to make the dividend/interest payment at such reduced withholding tax rate. However, if such request is denied or
delayed and such certificate is not available at the time of payment, withholding will be made at the full statutory rates.
Any changes in the tax rates on dividends or interest could significantly affect our ability to meet our debt service
obligations under the New Notes. In addition, payments of dividends or interests by companies resident in the Dominican
Republic are subject to a withholding tax of 10%.

The agreements and instruments governing our debt contain restrictions and limitations that could adversely affect
our ability to operate our business.

The terms of the New Indentures, the Existing Indentures, the Revolving Credit Facility Agreements, the 2013 Term
Loan, the Existing Coditel Mezzanine Facility Agreement, the 2013 Guarantee Facility and the trust deeds governing the
Existing HOT Unsecured Notes contain a number of significant covenants or other provisions that could adversely affect
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our ability to operate our business. These covenants restrict our ability, and the ability of our subsidiaries, to, among
other things:

e pay dividends or make other distributions;

* make certain investments or acquisitions, including participating in joint ventures;

* make capital expenditures;

* engage in transactions with affiliates and other related parties;

e dispose of assets other than in the ordinary course of business;

* merge with other companies;

* incur additional debt and grant guarantees;

» repurchase or redeem equity interests and subordinated debt or issue shares of subsidiaries;
» grant liens and pledge assets; and

e change our business plan.

All of these limitations will be subject to certain exceptions and qualifications, including the ability to pay dividends,
make investments or to make significant prepayments of shareholder debt. However, these covenants could limit our
ability to finance our future operations and capital needs and our ability to pursue business opportunities and activities
that may be in our interest. In addition, our ability to comply with these restrictions may be affected by events beyond our
control. In addition, we are also subject to the affirmative covenants contained in the Revolving Credit Facility
Agreements, the 2013 Guarantee Facility, the Existing HOT Unsecured Notes and the Existing Coditel Mezzanine
Facility which require us to maintain specified financial ratios. 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.

In addition to limiting our flexibility in operating our business, the breach of any covenants or obligations under the
agreements and instruments governing our debt will result in a default under the applicable debt agreement or instrument
and could trigger acceleration of the related debt, which in turn could trigger defaults under other agreements governing
our debt. A default under any of the agreements governing our other debt could materially adversely affect our growth,
financial condition and results of operations.

Moreover, until such time when all of the Existing HOT Unsecured Notes shall be delisted from trading or be repaid in
full, HOT will remain a “reporting company” under Israeli law. Reporting companies under Israeli law are subject to
extensive disclosure requirements and burdensome corporate governance rules under the Israeli Companies Law, 1999,
the Israeli Securities Law, 1968 and the regulations promulgated thereunder, including the provision which requires a
reporting company to maintain an independent audit committee, and the approval of the audit committee as a prior
condition to any transaction of the reporting company in which the controlling shareholder has a personal interest.

A substantial amount of our indebtedness will mature before the New Notes, and we may not be able to repay this
indebtedness or refinance this indebtedness at maturity on favorable terms, or at all.

Of the €3,547 million of total borrowings we would have had outstanding as of September 30, 2013 (excluding finance
leases), as adjusted to give effect to the New Transactions and the 2013 Coditel Transaction, including the offering of the
New Notes and borrowings under the 2013 Term Loan and the application of the proceeds thereof, (i) €2,295 million of
our borrowings, including the Existing Senior Secured Notes, the Existing Senior Notes, the 2013 Term Loan, the
Revolving Credit Facilities, the Existing HOT Unsecured Notes and the Existing Coditel Mezzanine Facility, will mature
prior to the maturity dates of the New Senior Secured Notes and (ii) €3,254 million of our borrowings, including the New
Senior Secured Notes, will mature prior to the maturity date of the New Senior Notes.

Our ability to refinance our indebtedness, on favorable terms, or at all, will depend in part on our financial condition at
the time of any contemplated refinancing. Any refinancing of our indebtedness could be at higher interest rates than our
current debt and we may be required to comply with more onerous financial and other covenants, which could further
restrict our business operations and may have a material adverse effect on our business, financial condition, results of
operations and prospects and the value of the New Notes. We cannot assure you that we will be able to refinance our
indebtedness as it comes due on commercially acceptable terms or at all and, in connection with the refinancing of our
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debt or otherwise, we may seek additional refinancing, dispose of certain assets, reduce or delay capital investments, or
seek to raise additional capital.

We are exposed to interest rate risks. Shifts in such rates may adversely affect our debt service obligations.

As of September 30, 2013, our primary floating rate debt obligations (excluding finance leases and other liabilities) were
in an amount equivalent to €714.0 million comprising of the 2013 Term Loan. Since September 30, 2013, the Group has
incurred an additional €80.6 million of floating rate debt. In addition, any amounts we borrow under the Revolving Credit
Facilities or the 2013 Guarantee Facility will bear interest at a floating rate. Further, as of September 30, 2013 we had an
amount equivalent to €159.0 million outstanding under Series A of the HOT Unsecured Notes which is linked to the
consumer price index in Israel. An increase in the interest rates on our debt will reduce the funds available to repay our
debt and to finance our operations, capital expenditures and future business opportunities. Although we enter into various
derivative transactions to manage exposure to movements in interest rates, there can be no assurance that we will be able
to continue to do so at a reasonable cost.

Currency fluctuations and interest rate and other hedging risks could adversely affect our earnings and cash flow.

Our business is exposed to fluctuations in currency exchange rates. HOT’s primary transactional currency is the New
Israel Shekel. The primary transactional currency of the Group, Cabovisdo, ONI, Coditel, Outremer and Le Cable is the
Euro. The primary transactional currency of Green is Swiss Francs. The primary transactional currency of Tricom S.A.
and ODO is the Dominican Peso. We conduct, and will continue to conduct, transactions in currencies other than such
primary transactional currencies, particularly the U.S. dollar. Our existing debt is primarily denominated in U.S. dollars,
euros and New Israeli Shekels although the amounts incurred in euros and New Israeli Shekels do not necessarily match
the cash flows generated from operations in such currencies. The exchange rate between the U.S. dollar and the New
Israeli Shekel, euro, Swiss Franc and the Dominican Peso has fluctuated significantly in recent years and may continue to
fluctuate significantly in the future. Further in the past, the Dominican Republic government has imposed exchange
controls and currency restrictions and they may do so in the future. This is beyond our control and may result in the
Dominican Peso ceasing to be freely convertible or transferable abroad to service our then outstanding indebtedness or
otherwise, or the Dominican Peso being significantly depreciated relative to other currencies, including the U.S. dollar.
We have historically covered a portion of our U.S. dollar and euro cash outflows arising on anticipated and committed
obligations through the use of foreign exchange derivative instruments. Further, while we manage the risk of certain
currency fluctuations in respect of a portion of our existing debt and to hedge our exposure to interest rate changes in
respect of indebtedness linked to interest rates, these arrangements may be costly and may not insulate us completely
from such exposure. There can be no guarantee that our hedging strategies will adequately protect our operating results
from the effects of exchange rate fluctuation or changes in interest rates, or that these hedges will not limit any benefit
that we might otherwise receive from favorable movements in exchange rates or interest rates.

Negative changes in our credit rating may have a material adverse effect on our financial condition.

A downgrade in our credit rating may negatively affect our ability to obtain funds from financial institutions, retain
investors and banks and may increase our financing costs by increasing the interest rates of our outstanding debt or the
interest rates at which we are able to refinance existing debt or incur new debt.

Risks Relating to Our Business, Technology and Competition

We face significant competition in each of the industries in which we operate and competitive pressures could have a
material adverse effect on our business.

We face significant competition from established and new competitors in each of the countries and segments in which we
operate. The nature and level of the competition we face vary for each of the products and services we offer. Our
competitors include, but are not limited to, providers of television, broadband Internet, fixed-line telephony and B2B
services using DSL or fiber connections, providers of television services using technologies such as IPTV, providers of
television by satellite, DTT providers, mobile network operators, and providers of emerging digital entertainment
technologies.

In some instances, we compete against companies which may have easier access to financing, more comprehensive
product ranges, greater financial, technical, marketing and personnel resources, larger subscriber bases, wider
geographical coverage for their cable or mobile networks, greater brand name recognition and experience or longer
established relationships with regulatory authorities, suppliers and customers. Some of our competitors may have fewer
regulatory burdens with which they are required to comply because, among other reasons, they use different technologies
to provide their services, do not own their own fixed-line network, or are not subject to obligations applicable to
operators with significant market power.
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Because the telecommunications and mobile markets in certain of the geographic markets in which we operate, including
Israel, are reaching saturation, there are a limited number of new subscribers entering the market and therefore in order to
increase our market share we are dependent on attracting our competitors’ existing subscribers, which intensifies the
competitive pressures we are subject to. The competitive landscape in the countries in which we operate is generally
characterized by increasing competition, tiered offerings that include lower priced entry level products and a focus on
multiple-play offerings including special promotions and discounts for customers who subscribe for multiple-play
services, which may contribute to increased average revenue per unique customer relationship, but will likely reduce our
ARPU on a per-service basis for each service included in a multiple-play package. We expect additional competitive
pressure to result from the convergence of broadcasting and communication technologies, as a result of which
participants in the media and telecommunications industries seek to offer packages of fixed and mobile voice, Internet
and video broadcast services. In addition, we expect competition to increase as a result of changes in the regulatory
regime seeking to increase competition in the markets in which we operate, such as allowing third party access to cable
networks on a wholesale basis.

Our products and services are also subject to increasing competition from alternative new technologies or improvements
in existing technologies. For example, our pay television services in certain jurisdictions compete with providers who
provide IPTV services to customers in our network areas utilizing DSL or very high bitrate DSL (“VDSL”) broadband
Internet connections. In the broadband Internet market, we generally face competition from mobile operators as they are
increasingly able to utilize a combination of progressively powerful handsets and high bandwidth technologies, such as
UMTS and long-term-evolution (“LTE”) technology. Mobile services, including those offering advanced higher speed,
higher bandwidth technologies and mobile virtual network operators (“MVNOs”), also contribute to the competitive
pressures that we face as a fixed-line telephony operator. In the past, mobile operators have engaged in “cut the line”
campaigns and used attractive mobile calling tariffs to encourage customers with both fixed-line and mobile services to
retain only their mobile services. This substitution, in addition to the increasing use of alternative communications
technologies, tends to negatively affect our fixed-line call usage volumes and subscriber growth. At the same time,
incumbent fixed-line operators have also applied resources to “win-back’ activities that can entice our existing telephony
customers, as well as prospective telephony customers, to return or remain with the incumbent by offering certain
economic incentives.

In addition, new players from sectors that are either unregulated or subject to different regulations (including Internet
players such as Yahoo, Google, Microsoft, Amazon, Skype, Apple, YouTube and other audiovisual players) have
emerged as competitors to our content offering. The rapid success of audiovisual content streamed through the
telecommunications network and insufficient innovation could lead to the emergence of other content or service
providers as well as the saturation of the network, which would put pressure on the revenues and margins of operators
like our Group while simultaneously requiring them to increase capital expenditures to remain competitive, which could
adversely affect our business, financial condition or results of operations.

The following is a summary of the competitive landscape in Israel, Belgium and Luxembourg, Portugal and the French
Overseas Territories:

Israel

Pay Television. In the multi channel television market our main competitor is D.B.S. Satellite Services (1998) Ltd, an
associate of Bezeq, which provides satellite technology based multi channel television services under the brand “YES”.
Other factors that have a material impact on competition in the market include the availability of free-to-air DTT
channels and the increasing availability of video content that may be offered via the Internet. In addition, we believe that
the implementation of certain regulatory changes may have an impact on competition in the market, including the
expansion in the number of free-to-air DTT channels, the “narrow” television package and the increased scope of special
broadcasting licenses pursuant to which we are required to broadcast television channels owned by special broadcasting
license holders on our network under certain terms. See “Regulatory—Israel—Access to DTT Channels” and
“Regulatory—Israel—Narrow Package Proposal’.

Broadband Internet Infrastructure Access. Our high-speed broadband Internet infrastructure access service competes
primarily with Bezeq, which provides high-speed broadband access over DSL, holds the highest market share in
broadband Internet infrastructure access in Israel, and offers a range of products with different download speeds, data
transfer limits and other value added services. Continued upgrades to the quality of Bezeq’s DSL-based broadband
Internet infrastructure access service to very high bitrate DSL (“VDSL”) and potentially even faster DSL variants and the
possibility of widespread fiber-to-the-home installations which it has announced could have a negative impact on our
competitive position in the broadband Internet infrastructure market and may also require us to revise our marketing
strategy and make potentially significant capital expenditures. Further, the Israeli Ministry of Communications has issued
regulatory instructions in an attempt to create a wholesale market for broadband Internet infrastructure access which
would allow service providers (such as ISPs, VOB providers and IPTV providers) to provide services to their customers
by using our cable network. See “Regulatory—Israel—Broadband Internet Infrastructure Access and Fixed-line
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Telephony—Decision Regarding the Creation of a Wholesale Market”. Competition may also increase following the
creation of a public private joint venture in June 2013 between the government owned Israeli Electric Corporation
(“IEC”) and a private company, which proposes to use the electric transmission and distribution network in Israel owned
by IEC to provide wholesale products to telecommunication services providers via optical fiber, and thus compete with
HOT and Bezeq in the wholesale market as well as providing such services directly to large business customers.

Fixed-Line Telephony. Competition in providing fixed-line telephony service is intense, with providers having
introduced substantial price reductions over the past few years. Bezeq, our principal competitor in the Israeli market and
the largest provider of fixed-line telephony services, has an extensive fixed-line telephone network throughout Israel,
strong market knowledge, high brand recognition and substantial capital resources. We believe that competition in this
market will increase due to the low barriers to entry primarily as a result of regulations pursuant to which new service
providers, who receive a license, can provide telephony services using voice over Internet protocol (“VoIP”) or voice
over broadband (“VOB”) technology over the infrastructure network owned by either us or Bezeq (the end user will still
need to purchase access to the infrastructure network directly from us or from Bezeq). As a result of the wholesale
market implementation, the VOB service provider may be entitled to procure the access to the network infrastructure by
itself. The Israeli Ministry of Communications requires the various telephony service providers to provide
interconnection access in return for payment of an “interconnection fee” set by it. Competition may also increase
following the commencement of operations by the proposed IEC joint venture, if successful, and as the result of the
policy to develop a wholesale market in telecommunications services. Although our market share in this segment is
increasing, we may not have the resources of, or benefit from the economies of scale available to, Bezeq and other
competitors.

Mobile Services. The mobile market in Israel is characterized by saturation and a very high penetration level in excess of
100%, as a result of which competition is focused primarily on customers moving from one mobile operator to another.
Our mobile service competes with three principal mobile network operators in Israel, who between them are currently
estimated to directly represent over 92% of the total market for mobile services in Israel as of June 30, 2013, by number
of mobile customers, and with an additional new mobile network operator (as well as several MVNOSs). As such, the
brand names of the three principal mobile network operators in Israel are better recognized as mobile service providers
than our brand, they have better established sales, marketing and distribution capabilities, and are more experienced in
the provision of mobile services. While we acquired HOT Mobile in November 2011, which had an existing iDEN-based
mobile network and service offering, we only began offering our 3G based mobile services under the HOT brand in May
2012 and expect that we will continue to face the challenge that the brand names of our competitors are better recognized
as mobile service providers and that these competing providers are part of larger, more established companies than us.
We may be required to invest significantly in marketing, other promotional activities and our infrastructure to overcome
this challenge. We may also face increased competition in the future from Golan Telecom, which launched its services at
the same time as HOT Mobile, and MVNOs that provide mobile services under their own brand using the network
infrastructure of another service provider. In addition, the Israeli Ministry of Communications has granted a special
license to a few of the new operators to conduct a marketing experiment that will examine the provision of domestic
telephony services using VoC (VolIP over Mobile) technology. VoC services may provide an alternative to traditional
mobile services or virtual mobile networks, offering an easier and more cost efficient service. In addition, a licensed VoC
service improves user experience, since it has a standard phone number and can be ported in and out with number
portability. If the VoC marketing experiment is successful and the Israeli Ministry of Communications grants licenses to
offer VoC service, demand for our mobile services may be reduced, which would negatively impact revenues and profits
from that segment. In the future, the Israeli Ministry of Communications may auction additional spectrum for LTE
services at prices or on terms which we do not consider attractive. We may be unsuccessful in acquiring spectrum for
LTE services or a successful bid may strain our financial resources. In the event that we successfully bid for such
additional spectrum and decide to accept the terms on which it is offered to us, we would need to deploy 4G LTE
infrastructure within the arrangements we have entered into with Partner (subject to regulatory approvals) in order to
commercialize such services. It is unclear whether the regulator would allow us to deploy an LTE network before we
complete the roll-out of our UMTS network. If we are not granted such permission, we could incur significant delay in
rolling out our 4G LTE network compared to our competitors which have already completed the roll-out of their UMTS
3G network. A delay in the introduction of 4G LTE services or a failure on our part to provide such services at all could
negatively affect our ability to compete with mobile operators who can provide such services to Israeli subscribers.

Multiple-play offerings. We are currently the only provider of triple-play services combining pay television, broadband
Internet infrastructure access and fixed-line telephony services at a bundled price below what a subscriber would pay for
each service individually. Bezeq, our principal competitor, is currently limited under its license from providing, although
it can apply for approval to the Israeli Ministry of Communications to provide, triple-play services. However, with
approval of the Israeli Ministry of Communications, Bezeq has the capability to offer such triple- play services to its
customers through an associate which provides pay television services under the brand “YES” on a stand alone basis.
Bezeq can also currently provide double-play services including broadband Internet infrastructure access and ISP
services at a bundled price. The ability of our competitors to provide multiple-play services in the future as a result of
regulatory changes, consolidation in the industry, advances in technology or other factors, or regulatory changes that
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might require us to provide, on a stand alone basis, the services that currently form our triple-play bundle at the bundled
rates, could have a material effect on our business, financial condition and results of operations.

Business Services. Competition in the provision of Internet, data and voice products to business customers is intense,
with Bezeq, several local telephony operators through VoB and several international telephony operators among our
competitors. In addition to competitive activity, we continue to see challenges in this segment of the market as a result of
price erosion in existing products and the need to invest in new product development to satisfy the evolving preferences
of prospective customers.

Belgium and Luxembourg

In the pay television market within our footprint in Belgium, we compete with Belgacom, which has a DSL-based
network and is the only operator that offers national coverage. Generally, competition has been limited due to a lack of
overlap among cable operators with Telenet operating predominantly in Flanders, VOO in the French speaking part of
Belgium and us predominately in Brussels (with Telenet and VOO also present in the capital). Due to changes in the
regulatory regime allowing third party access to cable networks, with wholesale offers required to be in place by autumn
2013, we may face competition in the pay television market from new providers who will be given access to use our
cable infrastructure. Furthermore, Belgacom has extensively developed its service offering, with a full range of broadcast
television and premium content which is likely to increase competition in the pay television market. Also, we do not
currently offer television on mobile devices, such as mobile handsets and iPods, while both Belgacom and Mobistar are
starting to do so. We are currently in the process of rolling out a mobile television application. If we fail to provide more
attractive service offerings or to successfully roll out our mobile television applications we may experience an increased
churn of our customer base to our competitors which may have an adverse effect on our business. Although smaller
compared to cable, satellite television and DTT also constitute a competitive presence in Belgium. In the broadband
Internet market in Belgium, we compete primarily with the incumbent DSL provider Belgacom. DSL remains the leading
technology by which broadband Internet access services are being provided in Belgium and despite cable overtaking
DSL in Flanders and certain other regions, DSL retains a higher market share in Belgium. Although current trends
indicate that cable technology has become an attractive and sought after alternative to DSL due to the speed and higher
reliability it can offer, we may not be able to take advantage of this trend due to the competitive nature of the broadband
Internet market, which may adversely affect our business. Furthermore high speed package access and LTE technology
have presented a viable alternative to DSL and cable due to their ability to provide higher speeds. In the fixed-line
telephony market in Belgium, we compete primarily with the incumbent DSL provider Belgacom and the saturated
market has led to intensive price reductions over the years. Telephony is also increasingly bundled together with other
fixed-line products rather than being sold as a standalone service. Belgacom has invested significantly in upgrading its
technology, for example, by investing in VDSL and adding other services such as Wifi hotspots. Although we have seen
an increase in our fixed-line telephony RGUs due to the increase in uptake of our triple-play bundles, we may not be able
to uphold this increase if Belgacom is successful in realizing growth in the triple play service offerings. The mobile
telephony market in Belgium, which we entered in September 2012 as a mobile virtual network operator, has three major
operators: the incumbent Belgacom, Mobistar and BASE. Although operators accessing the market through MVNOs, like
us, have in recent years contributed to the intensification of competition in the mobile telephony market, our ability to
build and increase our market share is subject to strong competition from the incumbent operators who, amongst other
things, benefit from greater brand name recognition. With respect to our multiple-play products in Belgium, we compete
primarily with the incumbent Belgacom. We may face aggressive pricing from Belgacom which we may not be able to
compete with. If we consider price reductions for our multiple-play packages, we may have to reduce costs and
investments in other areas of our business. If we fail to attract customers despite our aggressive pricing or are unable to
materialize any gains, this may have a material adverse effect on our results of operation.

Our primary competitor in the pay television broadband Internet and fixed-line telephony market in Luxembourg is the
incumbent Post Telecom S.A.. In the multiple-play market, we compete with certain other smaller operators since Post
Telecom S.A. is currently prohibited from bundling its television offering with its broadband and telephony services.
Competitive factors, particularly in the fixed-line telephony market, have led to substantial price reductions over the past
years and despite our efforts to provide our customers with the most competitive price plans across all of our products,
we may not be able to sustain further price reductions in the future. Our inability to keep up with the competitive price
plans may lead to a reduction in our customer base and may have a material adverse effect on our business.

Portugal

In our footprint in Portugal, a significant portion of our cable network overlaps with our key competitor Zon Multimedia
(“ZON”) and Portugal Telecom. In the Portuguese pay television market, our competitors primarily include ZON, the
largest operator by number of subscribers, and Portugal Telecom. The intense competition in this segment has led certain
of our competitors to offer aggressively priced packages in the market. During 2012, we took the strategic decision to
cease offering certain aggressively priced packages which resulted in a high churn rate for our pay television services. If
the packages offered by our competitors continue to be offered at aggressive prices or if our competitors decide to further
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reduce the prices we may be subject to lower sales and even higher churn rates which may have a material adverse effect
on our results of operations. Furthermore, if we decide to offer aggressively priced packages as a result of the high
competition in the pay television market, we may have to reduce costs in other areas of our business. With respect to
broadband Internet access, fixed-line telephony and B2B services, our most important competitor is the incumbent
Portugal Telecom, which historically had a monopoly in fixed-line telephony and broadband Internet access. Triple- play
is increasingly becoming the norm in Portugal where we compete primarily with ZON and Portugal Telecom.
Competition is intensified by mobile operators Sonaecom and Vodafone with large mobile operations but a limited
(although growing) fixed line network. In December 2012, Sonaecom and ZON announced their intentions to combine
some of their operations, allowing ZON to offer quadruple-play bundles combining cable based triple-play and mobile.
Certain of our competitors have begun offering quadruple play bundles, which may increase competitive pressures,
although the impact such market trends may have on our business in the future cannot be predicted.

French Overseas Territories

We experience significant competition in the various markets in which we operate in the French Overseas Territories.
Key competitors of our broadband Internet and fixed-line business include (i) Orange as the incumbent operator in the
French Overseas Territories with an overall market share above 50%, (ii) MediaServ as the DSL operator with an
estimated 85,000 subscribers in all French Overseas Territories (except Mayotte), and (iii) other competitors in La
Réunion including DSL providers (SRR and IZI) and a cable operator (ZeOP). Competition in the Indian Ocean region
has been particularly intense, which has had a negative impact on revenues from the region. We also expect the
broadband Internet and fixed-line market in the French Overseas Territories to undergo some consolidation in the future,
which may increase competition.

In the mobile market, we compete against large telecommunications conglomerates such as Orange, SRR (the local
affiliate of SFR in the Indian Ocean), area and Digicel (only located in the Caribbean). We expect to face additional
pricing pressure in future periods as competitors respond to our attractively priced offers.

In the pay television market we mainly compete with Canal Plus and Parabole Réunion, among the strongest satellite
operators in the region. Although we believe that growing demand for bandwidth and triple-play packages is going to
increase to alternative access technologies such as cable, we may not be able to be successful in gaining market share, as
we compete with well-known incumbent satellite operators who dominate the market.

We are currently the only operator providing quadruple-play packages in the French Overseas Territories. However, we
may face competition from new operators in the future which may have an adverse effect on our growth prospects and
our results of operation. Further, in the event regulations currently prohibiting larger operators such as Orange and SRR
from bundling are repealed or modified, we risk facing strong competition on bundled product offerings and we may not
be able to successfully maintain our market share or compete with such competition.

We further expect competition, including further price competition, from existing competitors, new start-ups and other
companies to increase in the future and we cannot assure you that the tiered offerings, bundled packages and other
measures that we have introduced in response to these developments will be successful in attracting and retaining
customers.

Dominican Republic

Tricom, which provides cable and fixed-line services as well as mobile services, and ODO which provides mobile
services and broadband services, currently face significant competition in their respective markets.

In the mobile market, ODO’s and Tricom’s key competitors are Claro, the incumbent with a 54% market share and Viva
with a 7% market share. ODO and Tricom have recently been affected by a deterioration in ARPU, driven in large part
by decreasing mobile termination rates which continue to be significantly higher than in other regions such as Western
Europe. While voice to data substitution resulting from increased smartphone penetration should help mitigate the impact
of voice ARPU deterioration, ODO and Tricom may not be able to successfully capture wireless market share, due to
competition in particular from Claro, the incumbent owned by the Mexican telecom operator America Movil with a 67%
market share, and also Wind Telecom, a local wireless player with an 8% market share. In addition, uncertainty remains
as to future spectrum auctions and ability for ODO to utilize Tricom’s excess spectrum, which could impact 4G/LTE
deployment and therefore increased data demand from our customers. There can be no assurance that we will be
successful in acquiring the necessary spectrum for LTE services or that the cost of obtaining spectrum or developing LTE
capability will not strain our financial resources. An inability to offer LTE services or a delay in offering these services
could negatively affect our ability to compete with mobile operators who can provide such services.

Key competitors of Tricom’s pay television business are Claro (38% market share), cable operator Aster (12% market
share) and Wind Telecom (10% market share). While the market remains relatively fragmented, significant consolidation
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opportunities exist, in particular between some of the smaller cable operators and we therefore expect increased
competition going forward.

Concentration in the fixed-telephony market is also high, with Claro and Tricom together accounting for a market share
of over 90% (68% and 25% market shares, respectively). However, revenues and fixed-line telephony subscribers have
seen declines in recent years, due to mobile substitution. These trends are in line with those witnessed in most Western
European countries and are expected to continue in the future, with multiple-play uptake only expected to mitigate this
deterioration in part. In addition, termination rates continue to be significantly higher than in other countries, with any
reductions likely to impact Tricom negatively.

Tricom and Claro are currently the only quadruple-play providers in the Dominican Republic. Bundled services are
expected to become increasingly important and customers that have such services are less likely to switch to a different
operator for all or part of the bundled services. ODO does not currently provide bundled service and is therefore currently
unable to compete in the market for bundled services, which may adversely affect its ability both to retain existing
customers and to attract new customers, including those who currently subscribe for bundled services from other
operators and may be disincentivized to switch operators as a result.

Further, a new mobile network operator, or “MNO,” could successfully enter the mobile telecommunications market in
the Dominican Republic. The entry of a new MNO in the Dominican Republic mobile telecommunications market could
materially impact ODO and Tricom’s market shares and have corresponding effects on their revenues and results of
operations. MVNOs and resellers could also enter the Dominican Republic mobile telecommunications market, following
an international trend towards increasing diversification in the telecommunications markets. In addition, ODO and
Tricom are facing increasing competition from non-traditional mobile voice and data services based on new mobile voice
over the Internet technologies, in particular over-the-top (“OTT”) applications, such as Skype, Google Talk and
Facebook.

A weak economy and negative economic development in Israel, Belgium, the French Overseas Territories,
Luxembourg, Portugal, Switzerland or, following the ODO Acquisition and Tricom Acquisition, the Dominican
Republic, may jeopardize our growth targets and may have a material adverse effect on our business, financial
condition and results of operations.

Negative developments in, or the general weakness of, the economy in Israel, Belgium, the French Overseas Territories,
Luxembourg, Portugal, Switzerland or the Dominican Republic (where we will own telecommunication services
providers following the Tricom Acquisition and the ODO Acquisition), in particular increasing levels of unemployment,
may have a direct negative impact on the spending patterns of retail consumers, both in terms of the products they
subscribe for and usage levels. Because a substantial portion of our revenue is derived from residential subscribers who
may be impacted by these conditions, it may be (i) more difficult to attract new subscribers, (ii) more likely that certain
of our subscribers will downgrade or disconnect their services and (iii) more difficult to maintain ARPUs at existing
levels. In addition, we can provide no assurances that a deterioration of any of these economies will not lead to a higher
number of non-paying customers or generally result in service disconnections. Similarly, a deterioration in economic
conditions in the countries to which we offer B2B services (Portugal, Belgium, Luxembourg, Switzerland and the
Dominican Republic) would be likely to adversely affect the demand for and pricing of such services. Therefore, a weak
economy and negative economic development in the markets in which we operate may jeopardize our growth targets and
may have a material adverse effect on our business, financial condition and results of operations. We are currently unable
to predict the extent of any of these potential adverse effects. Recently, the general economic, labor market and capital
market conditions in the EMEA region (including Israel), including certain of the jurisdictions in which we operate, and
other parts of the world have undergone significant turmoil. In addition, general market volatility has resulted from
uncertainty about sovereign debt and fear that the governments of countries such as Cyprus, Greece, Portugal, Spain,
Ireland and Italy may default on their financial obligations. Furthermore, continued hostilities in the Middle East and
recent tensions in North Africa could adversely affect the Israeli economy. Additionally, the Dominican economy
remains vulnerable to external shocks (e.g., economic declines in other emerging market countries), which could have a
material adverse effect on economic growth in the Dominican Republic. These conditions have also adversely affected
access to capital and increased the cost of capital. Although we believe that our capital structure will provide sufficient
liquidity, there is no assurance that our liquidity will not be affected by changes in the financial markets or that our
capital resources will at all times be sufficient to satisfy our liquidity needs. If these conditions continue or become
worse, our future cost of debt and equity capital and access to the capital markets could be adversely affected.

The political and military conditions in Israel may adversely affect our financial condition and results of operations.

A significant portion of our operations, our networks and some of our suppliers are located in Israel and are affected by
political and military conditions. Since the establishment of the State of Israel in 1948, a number of armed conflicts have
taken place between Israel and its neighboring countries. Hostilities involving Israel, any interruption or curtailment of
trade between Israel and its trading partners and political instability within Israel or its neighboring countries are likely to
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cause our revenues to fall and harm our business. In particular, in recent conflicts, missile attacks have occurred on
civilian areas, which could cause substantial damage to our networks, reducing our ability to continue serving our
customers as well as our overall network capacity. In addition, in the event that recent political unrest and instability in
the Middle East, including changes in some of the governments in the region, cause investor concerns resulting in a
reduction in the value of the New Israeli Shekel, our expenses in non-shekel currencies may increase, with a material
adverse effect on our financial results.

During an emergency, including a major communications crisis in Israel’s national communications network, a natural
disaster, or a special security situation in Israel, control of our networks may be assumed by a lawfully authorized person
in order to protect the security of the State of Israel or to ensure the provision of necessary services to the public. During
such circumstances, the government also has the right to withdraw temporarily some of the mobile spectrum granted to
us. Under the Equipment Registration and Mobilization to the Israel Defence Forces Law, 1987, the Israel Defence
Forces may mobilize our engineering equipment for their use, compensating us for the use and damage. This may
materially harm our ability to provide services to our subscribers in such emergency circumstances and have a negative
impact on our revenue and results of operations.

Moreover, the Prime Minister of Israel may, under powers which the Communications Law (Telecommunication and
Broadcasting), 5742 - 1982 (the “Communications Law”) grants him for reasons of state security or public welfare, order
us to provide services to the security forces, to perform telecommunications activities and to set up telecommunications
facilities required by the security forces to carry out their duties. While the Communications Law provides that we will
be compensated for rendering such services to security forces, the government is seeking a change in the
Communications Law which would require us to bear some of the cost involved with complying with the instructions of
security forces. Such costs may be significant and have a negative impact on our revenue and results of operations.

Some of our officers and employees are currently obligated to perform annual reserve duty. All reservists are subject to
being called to active duty at any time under emergency circumstances. In addition, some of our employees may be
forced to stay at home during emergency circumstances in their area. We cannot assess the full impact of these
requirements on our workforce and business if such circumstances arise.

More generally, any armed conflicts, terrorist activities or political instability in the region would likely negatively affect
business conditions and could harm our results of operations, including following termination of such conflicts, due to a
decrease in the number of tourists visiting Israel. Beginning in 2010 and continuing to date several countries in the
region, including Egypt and Syria, have been experiencing increased political instability and armed conflict, which have
led to change in government in some of these countries, the effects of which are currently difficult to assess. Further,
tensions have increased recently between Israel and Iran over Iran’s nuclear program. In the event the conflict escalates,
especially if Iran has nuclear weapons capabilities, the impact on our business could be significant.

Terrorist attacks and threats, escalation of military activity in response to such attacks or acts of war may negatively
affect our cash flows, results of operations or financial condition.

Our business is affected by general economic conditions, fluctuations in consumer confidence and spending, and market
liquidity which can decline as a result of numerous factors outside of our control, such as terrorist attacks and acts of war.
In Israel, the ongoing hostilities with the Palestinians, future terrorist attacks, rumors or threats of war, actual conflicts in
which it or its allies might be involved, or military or trade disruptions affecting us or our customers may adversely affect
our operations.

Following the ODO Acquisition and the Tricom Acquisition, we will have operations in the Dominican Republic and
will be exposed to economic, political and other risks related to the Dominican Republic.

Upon the consummation of the ODO Acquisition and/or Tricom Acquisition, we will have operations in the Dominican
Republic. We have no prior history of operating in the Dominican Republic. The Dominican Republic is an emerging
market economy and as such is more vulnerable to market volatility, as well as political and economic instability, than
developed markets. These risks include, but are not limited to:

* high interest rates;

e devaluation or depreciation of the currency;

e inflation;

* changes in governmental economic, tax or other policies;

* the potential re-introduction of exchange controls;
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* scarcity of available foreign exchange

» significant oil price increases

* economic and political instability; and

e expropriation and political violence or disturbance.

ODO and Tricom’s operations could be affected by changes in the economic or other policies of the Dominican Republic
government or other political, regulatory or economic authorities in the country. Historically, past governments have
intervened in the nation’s economy. Among other things, past governments have historically imposed import and export
and exchange rates controls. Future developments in Dominican Republic politics, such as changes in economic or other
government or other political, regulatory or economic authorities, including government-induced effects on inflation,
devaluation and economic growth, could adversely affect ODO and Tricom’s businesses, financial conditions or results
of operations.

Historically, the Dominican Republic has experienced high rates of inflation. Inflation, as well as government efforts to
combat inflation or stabilize the Dominican Peso, has in the past had significant negative effects on the Dominican
economy, most recently in 2003 and 2004, when inflation rates, as measured by the Dominican Consumer Price Index
(Indice de Precios al Consumidor, or the Dominican CPI) were 42.7% and 28.7%, respectively. Inflation rates since then,
as measured by this index, were 7.4% in 2005, 5.0% in 2006, 8.9% in 2007, 4.5% in 2008, 5.8% in 2009, 6.2% in 2010,
7.8% in 2011 and 3.9% in 2012.

Each of these factors could, individually or in the aggregate, have a material adverse effect on ODO or Tricom’s
business, reputation, financial conditions or result of operations.

Our growth prospects depend on a continued demand for cable based and mobile products and services and an
increased demand for bundled and premium offerings.

The use of Internet, television and fixed-line telephony and mobile services in certain of the jurisdictions in which we
operate has increased sharply in recent years. For example, Israel has become one of the most highly penetrated countries
for such services in the world, broadly in line with countries in Western Europe. We have benefited from this growth in
recent years and our growth and profitability depend, in part, on a continued demand for these services in the coming
years. We rely on our multiple-play and premium television services in most of the jurisdictions in which we operate to
attract new customers and to increase our revenue per customer by migrating existing customers to such services.
Therefore, if demand for multiple-play products and premium television services does not increase as expected, this
could have a material adverse effect on our business, financial condition and results of operations.

Our business is capital intensive and our capital expenditures may not generate a positive return or we may be unable
or unwilling to make additional capital expenditures.

The pay television, broadband Internet, fixed-line telephony, mobile and B2B businesses in which we operate are capital
intensive. Significant capital expenditures are required to add customers to our networks, including expenditures for
equipment and labor costs. In Israel, we recently completed an upgrade to our cable network that made our entire
network Docsis 3.0- enabled, which enables us to expand the transfer volume on the network to improve the provision of
services that require substantial bandwidth like VoD and increase the number of channels that we can offer our
subscribers. We are also in the process of selectively rolling out “FTTx” improvements to our last mile fixed-line
network and may need to make similar capital expenditures in the future to keep up with technological advancements. In
addition, we are continuing to invest in the expansion of our UMTS mobile network to provide 3G mobile services,
which we launched on May 15, 2012 and which offers subscribers faster network capabilities and better roaming
coverage as compared to our iDEN platform and the ability to use 3G phones. It is expected that the relevant authorities
in Israel will initiate an application process to award spectrum for the provision of LTE mobile telephony services in the
short to medium term. In case of a successful award, we will need to upgrade our mobile network and roll out an LTE
network, which could involve a significant amount of capital expenditure or investment in the newly formed limited
partnership to be set up pursuant to the Network Sharing Agreement between HOT Mobile and Partner. We have, in
recent years, also made significant investments in cable and mobile networks in Belgium and Luxembourg, the French
Overseas Territories and Portugal. No assurance can be given that our recent or future capital expenditures will generate
a positive return or that we will have adequate capital available to finance future upgrades or acquire additional licenses.
If we are unable to, or elect not to, pay for costs associated with adding new customers, expanding or upgrading our
networks, or making our other planned or unplanned capital expenditures, our growth and our competitive position may
be materially adversely affected.

We are subject to increasing operating costs and inflation risks which may adversely affect our earnings.
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While we generally attempt to increase our subscription rates to offset increases in operating costs, there is no assurance
that we will be able to do so due to competitive and other factors. Therefore, operating costs may rise faster than
associated revenue, resulting in a material negative impact on our cash flow and results of operations. We are also
affected by inflationary increases in salaries, wages, benefits and other administrative costs which we may not be in a
position to pass on to our customers, which in turn could have a material adverse effect on our business, financial
condition and results of operations.

If we fail to successfully introduce new technologies or services, or to respond to technological developments, our
business and level of revenue may be adversely affected and we may not be able to recover the cost of investments that
we have made.

Our business is characterized by rapid technological change and the introduction of new products and services. If any
new or enhanced technologies, products or services that we introduce fail to achieve broad market acceptance or
experience technical difficulties, our revenue growth, margins and cash flows may be adversely affected. As a result, we
may not recover investments that we make in order to deploy these technologies and services. Enhanced television,
fixed- line telephony, broadband Internet infrastructure access and mobile services provided by competing operators may
be more appealing to customers, and new technologies may enable our competitors to offer not only new services, but to
also offer existing standard services at lower prices. See “—We face significant competition in each of the industries in
which we operate and competitive pressures could have a material adverse effect on our business”. We may not be able
to fund the capital expenditures necessary to keep pace with technological developments. Our inability to obtain the
funding or other resources necessary to expand or further upgrade our systems and provide advanced services in a timely
manner, or successfully anticipate the demands of the marketplace, could adversely affect our ability to attract and retain
customers and generate revenue.

We anticipate that over time, new products and services we may introduce will require upgraded or new customer
premises equipment, which may therefore constrain our ability to market and distribute such new services. For example,
we do not expect that previously installed Internet modems or set-top boxes will be able to support all the enhancements
we may introduce to our broadband Internet or pay television services over time. A portion of our subscribers will
therefore require some form of upgrade or potentially a replacement of their customer premises equipment. Implementing
such upgrades may entail additional costs to us and could delay the introduction of enhanced services and therefore
reduce our cash flow and profitability, particularly where customers rent such customer premise equipment from us.

The deployment of fiber or VDSL2 networks by our competitors may reduce, and ultimately eliminate, the speed and
power gap between our cable network and the DSL networks of our main competitors.

We believe that one of our core competitive advantages in the majority of our geographies is the strength and speed of
our fiber/cable networks. On a blended basis, 98% of the Group’s networks is Docsis 3.0-enabled as of September 30,
2013. The parts of our networks that have been upgraded to FTTB and use Docsis 3.0 technology allow for speed levels
that cannot currently be matched by xDSL networks that have not been upgraded to fiber, which is the technology
deployed by most of our competitors, and allows for the connection of several devices without impairing the quality of
the television signal.

Our competitors may deploy fiber and/or VDSL2 networks allowing for download speeds and bandwidths which may
rival those achieved by our network.

Bezeq, through its DSL network, is the leading broadband Internet infrastructure access provider in Israel with
1.2 million subscriptions as of June 30, 2013 including business and residential customers. Based on Bezeq’s public
filings, Bezeq is currently rolling out a Fiber-to-the- Cabinet (“FTTC”) infrastructure. Bezeq has reported that, as of
June 30, 2013, approximately 98% of its 1.2 million broadband customers have been migrated to its next generation
network. On August 29, 2012, Bezeq announced its decision to broaden the deployment of optical fibers to reach as close
as possible to its customers through FTTH or FTTB, in an effort to form the basis of the future supply of advanced
communications services and with greater bandwidth than currently provided. In August 2013, Bezeq announced it had
already deployed FTTH to 200,000 households and businesses in Israel and that it was planning to have covered 400,000
homes and businesses with fiber by the end of 2013.

If our competitors deploy or significantly expand their fiber networks they may be able to compete with our pay
television and broadband Internet offers at a level of quality and speed equal or superior to ours, potentially eliminating
our current competitive advantage, increasing pressure on our prices and margins and leading us to incur significant
capital expenditures to match their service offerings. Implementation of a VDSL2 solution by such competitors could
also reduce our competitive advantage. The deployment of fiber and/or VDSL?2 networks by competitors is also a risk for
our B2B operations, particularly with respect to SMEs and SoHos, for which our cable and fiber/DSL networks, as
applicable, are also currently an advantage. While we have invested and improved our offerings in response to
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fiber/VDSL2 deployment, such deployment could have a material adverse effect on our business, financial condition and
results of operations.

ODQO’s activities may be affected by Indotel’s decisions regarding the granting, amendment or renewal of frequency
licenses.

ODO’s activities as a mobile network operator in the Dominican Republic are subject to regulation and supervision by
various Dominican Republic authorities, in particular the Dominican Institute for Telecommunications (“Indotel”). Since
2002, Indotel has issued a series of decrees and resolutions in order to implement the National Frequency Allocation Plan
(“PNAF”), the objective of which is to reorganize the radio spectrum in the Dominican Republic and make more bands
available for operators to provide mobile services. Frequency migration is currently in progress and concerns ODO
among other operators. For example, Orange must migrate from its current 1800Mhz frequency to another frequency to
be allocated to it in the 2110-2155Mhz band in order to comply with PNAF provisions, which pair the 1700Mhz
frequency with the 2100Mhz frequency. Spectrum entitlement rights relating to the migrated bands remain in dispute
among various telecom operators. In addition, Indotel has not confirmed the final step in a frequency swap assigning the
1720-1730 MHZ and the 2120-2130 MHz ranges to ODO in exchange for other frequencies.

Indotel launched a public auction in October 2011 to allocate the frequencies made available in the modified radio
spectrum, including the 900MHz (downlink). ODO qualified as a bidder and prepared documentation to present its offer.
However, Arcoiris de Television, Colorvision, Supercanal and Satel filed oppositions claiming that they owned the
frequencies that were for sale. In response, Indotel postponed the public auction and has so far only ruled on Arcoiris
Television’s claim. Indotel has recently announced to resume it no later than December 2013. ODO’s options to acquire
the desired frequencies are to (i) wait for Indotel to resume the public auction or (ii) consider purchasing the frequencies
directly from the alleged owners, subject to Indotel’s grant of clearance.

Any decisions by regulators or decisions regarding the granting, amendment or renewal of the frequency licenses, to us
or to third parties, could materially and adversely affect our business, financial condition and results of operations
following the ODO Acquisition.

ODQO’s ability to extend its 4G/LTE service offering beyond its current limitations is subject to the finalization of the
public auction.

ODO currently only offers limited 4G/LTE services in the Dominican Republic due to certain restrictions imposed on it
by Indotel following a claim by Claro, the incumbent operator in the Dominican Republic, which alleged ODO’s 4G/LTE
services amounted to an improper use of spectrum, violated public auction terms and constituted anti-competitive
practices. These restrictions limit ODO’s right to offer 4G LTE services through a USB device for wireless Internet
access in five original areas of sale in Santo Domingo. Following Indotel’s subsequent declaration that ODO had not
committed the violations alleged by Claro, it elected to allow ODO to re-launch its offer subject to the limitations
mentioned above. ODO’s further deployment of 4G/LTE remains conditional on its successful acquisition of additional
frequencies that support 4G/LTE services. Indotel has announced its intention to resume the public auction of additional
frequencies no later than December 2013. In addition, Tricom has sufficient bandwidth in the relevant spectrum band and
currently offers 4G/LTE services nationwide. Following the consummation of the ODO Acquisition and the Tricom
Acquisition, ODO expects to be able to leverage Tricom’s spectrum entitlement to extend the reach of its 4G/LTE
services. However, in the event the restrictions imposed by Indotel continue in place or ODO is unable to acquire
additional frequencies for any reason (within the context of the public auction process or otherwise), its ability to provide
4G/LTE services will be significantly limited, which may have a material adverse effect on its results of operations.

Our business may be adversely affected by actual or perceived health risks and other environmental requirements
relating to exposure to electromagnetic fields through telecommunications equipment.

Exposure to electromagnetic fields through telecommunications equipment, including mobile antennas, relay antennas
and WiFi, has raised concerns regarding possible harmful side effects. If concern for such risks were to worsen, or if
harmful effects were scientifically established, our business, financial condition and results of operations could be
materially adversely affected.

A number of studies have been conducted to examine the health effects of mobile phone use and network sites, and some
of these studies have been construed as indicating that radiation from mobile phone use causes adverse health effects.
Media reports have suggested that radio frequency emissions from mobile network sites, mobile handsets and other
mobile telecommunication devices may raise various health concerns. While, to the best of our knowledge, the handsets
that we market comply with the applicable laws that relate to acceptable Specific Absorption Rate (“SAR”) levels, we
rely on the SAR levels published by the manufacturers of these handsets and do not perform independent inspections of
the SAR levels of these handsets. As the manufacturers’ approvals refer to a prototype handset, and not for each and
every handset, we have no information as to the actual level of SAR of the handsets along the lifecycle of the handsets.
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Furthermore, we only own mobile networks in Israel and the French Overseas Territories and our mobile network sites
comply with the International Council on Non-lonizing Radiation Protection standard, a part of the World Health
Organization.

In May 2011, the International Agency for Research on Cancer (“IARC”), which is part of the World Health
Organization (“WHO?”), published a press release according to which it classified radiofrequency electromagnetic fields
as possibly carcinogenic to humans based on an increased risk for adverse health effects associated with wireless phone
use. We have complied with and are committed to continue to comply with the rules of the authorized governmental
institutions with respect to the precautionary rules regarding the use of mobile telephones.

In June 2011, WHO published a fact sheet (no. 193) in which it was noted that “A large number of studies have been
performed over the last two decades to assess whether mobile phones pose a potential health risk. To date, no adverse
health effects have been established as being caused by mobile phone use”. It was also noted by WHO that “While an
increased risk of brain tumors is not established, the increasing use of mobile phones and the lack of data for mobile
phone use over time periods longer than 15 years warrant further research of mobile phone use and brain cancer risk in
particular, with the recent popularity of mobile phone use among younger people, and therefore a potentially longer
lifetime of exposure”. WHO notified that in response to public and governmental concern it will conduct a formal risk
assessment of all studied health outcomes from radiofrequency fields exposure.

In Israel, the Israeli Ministry of Health published in July 2008 recommendations regarding precautionary measures when
using mobile handsets. It indicated that although the findings of an international study on whether mobile phone usage
increases the risk of developing certain tumors were not yet finalized, partial results of several of the studies were
published, and a relationship between prolonged mobile phone usage and tumor development was observed in some of
these studies. For example, we refer our customers in Israel to the precautionary rules that have been recommended by
the Israeli Ministry of Health, as may be amended from time to time. These studies, as well as the precautionary
recommendations published by the Israeli Ministry of Health, have increased concerns of the Israeli public with regards
to the connection between mobile phone exposure and illnesses.

Several lawsuits have been filed against mobile operators and other participants in the mobile industry alleging adverse
health effects and other claims relating to radio frequency transmissions to and from sites, handsets and other mobile
telecommunications devices, including lawsuits against HOT, which were settled during 2012 with no material expenses
incurred in such settlements.

The perception of increased health risks related to mobile network sites may also cause us increased difficulty in
obtaining leases for new mobile network site locations or renewing leases for existing locations or otherwise in installing
mobile telecommunication devices. If it is ever determined that health risks existed or that there was a deviation from
radiation standards which would result in a health risk from sites, other mobile devices or handsets, this would have a
material adverse effect on our business, operations and financial condition, including through exposure to potential
liability, a reduction in subscribers and reduced usage per subscriber. Furthermore, we do not expect to be able to obtain
insurance with respect to such liability.

If we cannot obtain or maintain favorable roaming or network sharing arrangements for our mobile services, our
services may be less attractive or less profitable.

In Israel, we rely on agreements to provide roaming capability to our subscribers in many areas inside and outside Israel,
including with Pelephone for roaming services to our 3G mobile customers within areas in Israel not covered by our
UMTS network while we build-out our UMTS network and with Vodafone for roaming services outside Israel. In
November 2013 we entered into the Network Sharing Agreement with Partner Communications Company Ltd.
(“Partner”) pursuant to which HOT Mobile and Partner will own equal shares of a newly formed limited partnership,
which shall hold, develop and operate an advanced shared mobile network for both companies. The Network Sharing
Agreement, which is subject to regulatory approval will enable HOT Mobile and Partner to share antennas and
frequencies and facilitate optimum utilization of the spectrum. In the interim, HOT Mobile has entered into the RoU
Agreement with Partner which gives HOT Mobile a right of use over Partner’s mobile communication network for the
purpose of providing nation-wide mobile coverage to our customers. The services under the RoU Agreement shall begin
after completion of preparation by the parties and subject to any required agreement or regulation. In addition, in the
French Overseas Territories we rely on third party operators to provide international roaming services for our mobile
subscribers. In Belgium, we do not own a mobile network and we rely on a mobile virtual network operator agreement
with Mobistar to provide mobile services. We cannot control the quality of the service that any such operators provide
and it may be inferior to the quality of service that we provide. Equally, our subscribers may not be able to use some of
the advanced features that they enjoy when making calls on our mobile network. Some of our competitors may be able to
obtain lower roaming or MVNO rates than we do because they may have larger call volumes. If our competitors’
providers can deliver a higher quality or a more cost effective service, then subscribers may migrate to those competitors
and our results of operation could be adversely affected. Further, we may not be able to compel providers to participate in
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our technology migration and enhancement strategies. As a result, our ability to implement technological innovations
could be adversely affected if these providers are unable or unwilling to cooperate with the further development of our
mobile networks or if they cease to provide services comparable to those we offer on our networks.

In Israel, our agreement with Pelephone is scheduled to expire in December 2014 and we intend to enter into negotiations
with Pelephone to transition the roaming arrangements with Pelephone to Partner prior to such date. There can be no
assurance that we will be able to achieve such transition in a timely or cost effective manner. The Network Sharing
Agreement with Partner is valid until December 31, 2028 and provides for automatic renewals in five year increments
after December 31, 2028, may be terminated in the event of a material breach and certain other specific events and is
subject to certain regulatory approvals. There can be no assurance that we will receive such regulatory approval in a
timely manner or at all. The RoU Agreement with Partner is valid until January 4, 2017. There can be no assurance that
we will be able to obtain the required regulatory approvals or otherwise be able to implement the arrangements we have
entered into with Partner in a timely or cost effective manner. In Israel, our agreement with Vodafone automatically
renews until one of the parties gives written notice of termination and may be terminated in the event of a material breach
or the commencement of liquidation or insolvency proceedings. In Belgium, our MVNO agreement with Mobistar is
valid for an initial term of three years expiring in 2014 and will automatically extend for an additional period of two
years unless the agreement is terminated by either party, for any reason. If we are unable to obtain the required regulatory
approvals for the Network Sharing Agreement or otherwise implement the arrangements we have entered into with
Partner in a timely or cost effective manner we may be unable to achieve some or all of the anticipated benefits of these
arrangement and our business and results of operations may be negatively affected. If we are unable to renew or replace
the services provided by Vodafone with respect to roaming services outside Israel or similar agreements with other
mobile operators with respect to our businesses in other jurisdictions (including Mobistar in Belgium) on favorable terms,
our business and results of operations may be negatively affected.

We rely on interconnecting telecommunications providers and could be adversely affected if these providers fail to
provide these services without disruption and on a consistent basis.

Our ability to provide commercially viable telephone services in the jurisdictions in which we operate depends upon our
ability to interconnect with the telecommunications networks of fixed-line, mobile and international operators in such
jurisdictions in order to complete calls between our subscribers and parties on a fixed-line or other mobile telephone
network, as well as third parties abroad. Generally, fixed-line telephony, mobile and international operators in the
jurisdictions in which we operate are obliged by law to provide interconnection to, and not to discriminate against, any
other licensed telecommunications operator. We have no control over the quality and timing of the investment and
maintenance activities that are necessary for these entities to provide us with interconnection to their respective
telecommunications networks. In Israel, for instance, the implementation of number portability requires us to rely further
on other providers, since our ability to implement number portability, provide our services and our basic ability to port
numbers between operators are dependent on the manner of number portability implementation by interconnecting local
operators.

The failure of these or other telecommunications providers to provide reliable interconnections to us on a consistent basis
and under terms that are favorable to us could have an adverse effect on our business, financial condition or results of
operations.

In addition, interconnection agreements and interconnection rates are normally subject to regulation in the jurisdictions in
which we operate. In the Dominican Republic, interconnection rates are not set by the regulator but are individually
negotiated by operators, however, operators must report the agreements they reach with each other to the regulator. The
regulator reserves the right to intervene, if necessary, to establish prices and access to backhaul. Any changes in the
interconnection rates set by the regulators may impact our results of operation. In the Dominican Republic, ODO has
challenged the legality of a decision by Indotel which modified the regulation on interconnection agreements to include
backhaul as an essential facility. If the Dominican Republic courts uphold the decision rendered by Indotel, ODO will
have to comply with the conditions related to backhaul. It is unclear what financial implications this would have on
ODO’s operations.

We rely on third parties for access to and the operation of certain parts of our network.

We are generally dependent on access to sites and land belonging to, and network infrastructure owned by, third parties,
including for cable duct space and antennas used for our networks and facility space (colocation). In this respect, we have
generally obtained leases, rights and licenses from network operators, including incumbent operators, governmental
authorities and individuals. Our ability to offer our services to customers depends on the performance of these third
parties of their obligations under such leases, licenses and rights. If we are not able to renew our current lease agreements
for these sites and/or to enter into new lease agreements for suitable alternate sites, this could have a negative impact on
the coverage of our network. In certain cases we are reliant on such third parties to provide installation and maintenance
services, such as in Israel where we rely on our competitor and incumbent operator Bezeq to provide installation and
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maintenance services on certain parts of our cable network. Following the implementation of the Network Sharing
Agreement with Partner, we will rely on the newly formed limited partnership (in which HOT Mobile and Partner shall
each hold an equal share), which will hold, develop and operate an advanced shared mobile network for both companies.
With respect to our operations in Belgium and Luxembourg, our subsidiary Coditel Holding has also entered into an
arrangement with Numericable France, valid for an initial term until 2017, pursuant to which it permitted to deliver
television channels’ signal and existing data flows over Numericable France’s backbone.

If third parties refuse to or only partially fulfill their obligations under or terminate the licenses granted to us or prevent
the required access to certain of all of such sites, it could prevent or delay the connection to sites or customers, limit the
growth of our offerings and influence our ability to supply high quality service to our customers in a timely and cost
effective manner. In addition, the costs of providing services is dependent on the pricing and technical terms under which
we are given such access and any change in such terms may have a material adverse effect on our business. In many
cases, we may not be able to find suitable alternatives at comparable cost or within a reasonable timeframe.

If we are unable to obtain attractive programming on satisfactory terms for our pay television services, the demand for
these services could be reduced, thereby lowering revenue and profitability.

The success of our basic and premium pay television services depends on access to an attractive selection of television
programming from content providers. The ability to provide movie, sports and other popular programming, including
VOD content, is a major factor that attracts subscribers to pay television services, especially premium services.

We rely on digital programming suppliers for a significant portion of our programming content and VOD services. We
may not be able to obtain sufficient high-quality programming from third party producers for our digital cable television
services on satisfactory terms or at all in order to offer compelling digital cable television services. Further, with respect
to our operations in Israel, we cannot assure you that the local content we are required to develop in conjunction with our
partner studios will continue to be successful. The inability to obtain high-quality content, may also limit our ability to
migrate customers from lower tier programming to higher tier programming, thereby inhibiting our ability to execute our
business strategy. In addition, we are currently subject to “must carry” requirements in certain of the jurisdictions in
which we operate that may consume channel capacity otherwise available for other services. Any or all of these factors
could result in reduced demand for, and lower revenue and profitability from, our digital cable television services.

Also, some of our programming contracts require us to pay prices for the programming based on a guaranteed minimum
number of subscribers, even if that number is larger than the number of actual subscribers. In addition, some of our
programming contracts are based on a flat fee irrespective of the popularity of the content purchased under such contract.
As a result, if we misjudge anticipated demand for the programming or if the programming we acquire does not attract
the number of viewers we anticipated, the profitability of our television services may be impaired.

In addition, program providers and broadcasters may elect to distribute their programming through other distribution
platforms, such as satellite platforms, digital terrestrial broadcasting or IPTV, or may enter into exclusive arrangements
with other distributors.

Furthermore, as we purchase a significant portion of our content from various content providers under relatively
short-term contracts, the prices we pay to purchase such content are subject to change and may increase significantly in
the future, which could have a material adverse effect on our results of operations.

An increase in the rate of our annual royalty or other payments with respect to our licenses could adversely affect or
results of operations.

We are required to make certain royalty payments to the State of Israel in connection with our domestic license with
respect to our broadband and fixed-line services, our broadcasting license, our mobile license and our international long
distance telephony services. See “Regulatory—Broadband Internet Infrastructure Access and Fixed- Line Telephony—
Fees and Royalty Payments”. In Israel, although the royalty payments due to the Israeli Ministry of Communication have
decreased in recent years and have been reduced to zero with effect from January 2013, there is no assurance that the
Israeli Ministry of Communications would not reinstate or increase them in the future. We are still required to make
annual payments until January 2015, to the State of Israel for the use of cable infrastructure. See “Description of Our
Business—Material Contracts—Agreement with the State of Israel relating to ownership of our cable network”. In
Portugal, we are required to pay an annual fee to the regulatory authority to cover certain costs of such authority that is
allocated amongst the telecommunications operators. If the Israeli Ministry of Communications and the Israeli Ministry
of Finance or the relevant government authorities in Portugal or in the other jurisdictions in which we operate increase
the royalty or other payments we are required to make pursuant to our licenses or otherwise, it may have a material effect
on our revenue and results of operations.
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e depend on hardware, software and other providers of outsourced services, who may discontinue their services or
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products, seek to charge us prices that are not competitive or choose not to renew contracts with us.

We have important relationships with several suppliers of hardware, software and related services that we use to operate
our pay television, broadband Internet, fixed-line telephony, mobile and B2B businesses. In certain cases, we have made
substantial investments in the equipment or software of a particular supplier, making it difficult for us to quickly change
supply and maintenance relationships in the event that our initial supplier refuses to offer us favorable prices or ceases to
produce equipment or provide the support that we require. For example, while we continue to promote a rapid take up of
our premium triple-play services, which combines premium television services including, VOD functionality, HD
technology and recording capabilities, very high-speed Internet and fixed-line telephony, using a single set-top box in
several of our geographies including Portugal, Belgium and Luxembourg (and which we plan to roll out in Israel in
2014), we face potential risks in securing the required customer set-top box equipment to maintain this roll out as we
currently rely on a single provider to provide us with such equipment. Currently, we have a sufficient supply of these
boxes available, but a future shortage may involve significant delays in seeking an alternative supply, may constrain our
ability to meet customer demand and may result in increased customer churn. Further, in the event that hardware or
software products or related services are defective, it may be difficult or impossible to enforce recourse claims against
suppliers, especially if warranties included in contracts with suppliers have expired or are exceeded by those in our
contracts with our subscribers, in individual cases, or if the suppliers are insolvent, in whole or in part. In addition, there
can be no assurances that we will be able to obtain the hardware, software and services we need for the operation of our
business, in a timely manner, at competitive terms and in adequate amounts. In particular, in the case of an industry-wide
cyclical upturn or in the case of high demand for a particular product, our suppliers of software, hardware and other
services may receive customer orders beyond the capacity of their operations, which could result in late delivery to us,
should these suppliers elect to fulfill the accounts of other customers first. We have, from time to time, experienced
extensions of lead times or limited supplies due to capacity constraints and other supply-related factors, as well as quality
control problems with service providers. We may also not be able to recover monies paid to such suppliers or obtain
contractual damages to which we may be entitled (if any) in the event our suppliers fail to comply with their obligations
in a timely manner.

We also outsource some of our support services, including parts of our subscriber services, information technology
support, technical services, and maintenance operations. Should any of these arrangements be terminated by either
contract party, this could result in delays or disruptions to our operations and could result in us incurring additional costs,
including if the outsourcing counterparty increases pricing or if we are required to locate alternative service providers or
in-source previously outsourced services.

Further, we are dependent on certain suppliers with respect to our mobile services in Israel who we may not be able to
replace without incurring significant costs. With respect to our 3G mobile operations, we have engaged NSN Nokia
Solutions and Networks (“NSN”) as a turnkey contractor to plan and build the new UMTS network. With respect to our
iDEN-based mobile services, we are dependent on Motorola Solutions which, to the best of our knowledge, holds all the
rights to and is the sole provider of infrastructure equipment and end- user equipment for this technology. A cessation or
interruption in the supply of the products and/or services by NSN or Motorola Solutions may harm our ability to provide
our mobile services to our subscribers.

Our ability to renew our existing contracts with suppliers of products or services, or enter in to new contractual
relationships with these or other suppliers, upon the expiration of such contracts, either on commercially attractive terms,
or at all, depends on a range of commercial and operational factors and events, which may be beyond our control. The
occurrence of any of these risks or a significant disruption in our supply of equipment and services from key sourcing
partners could create technical problems, damage our reputation, result in the loss of customer relationships and have a
material adverse effect on our business, financial condition and results of operations.

Failure in our technology or telecommunications systems could significantly disrupt our operations, which could
reduce our customer base and result in lost revenue.

Our success depends, in part, on the continued and uninterrupted performance of our information technology and
network systems as well as our customer service centers. The hardware supporting a large number of critical systems for
our cable networks and mobile networks is housed in a relatively small number of locations. Our systems are vulnerable
to damage from a variety of sources, including telecommunications failures, power loss, malicious human acts and
natural disasters. Moreover, despite security measures, our servers are potentially vulnerable to physical or electronic
break-ins, computer viruses and similar disruptive problems. Despite the precautions we have taken, unanticipated
problems affecting our systems could cause failures in our information technology systems or disruption in the
transmission of signals over our networks. Sustained or repeated system failures that interrupt our ability to provide
service to our customers or otherwise meet our business obligations in a timely manner would adversely affect our
reputation and result in a loss of customers and revenues.
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If any part of our cable or mobile networks, including our information technology systems, is subject to a flood, fire or
other natural disaster, terrorism, acts of war, a computer virus, a power loss, other catastrophe or unauthorized access, our
operations and customer relations could be materially adversely affected. For example, although our cable networks are
generally built in resilient rings to ensure the continuity of network availability in the event of any damage to its
underground fibers, if any ring is cut twice in different locations, transmission signals will not be able to pass through,
which could cause significant damage to our business. In the event of a power outage or other shortage, we do not have a
back-up or alternative supply source for all of our network components. Further, we may incur costs and revenue losses
associated with the unauthorized use of our networks, including administrative and capital costs associated with the
unpaid use of our networks as well as with detecting, monitoring and reducing the incidences of fraud. Fraud also
impacts interconnect costs, capacity costs, administrative costs and payments to other carriers for unbillable fraudulent
roaming charges.

Additionally, our businesses are also dependent on certain sophisticated critical systems, including our switches, billing
and customer service systems, which could be damaged by any of the aforementioned risks. For example, if we
experience problems in the operation of our billing systems, it may be difficult to resolve the issue in a timely and cost
effective manner. In addition, the hardware that supports our switches, billing and customer service systems is housed in
a relatively small number of locations and if damage were to occur to any of such locations, or if those systems develop
other problems, it could have a material adverse effect on our business. Moreover, we may incur liabilities and
reputational damages to the extent that any accident or security breach results in a loss of or damage to customers’ data or
applications, or inappropriate disclosure of confidential information. Additionally, we rely on hardware, software,
technical services and customer support provided by third parties. We do not control the proper functioning of such third
party equipment, and to the extent hardware, software, technical services and customer support provided by third parties
fails, our business operations may be adversely affected.

As the number of our customers and the services that we offer our customers increases, the complexity of our product
offerings and network architecture also increases, as does network congestion. A failure to manage the growth and
complexity of our networks could lead to a degradation of service and network disruptions that could harm our reputation
and result in a loss of subscribers. In Israel, any delays or technical difficulties in establishing our UMTS network may
affect our results of operations.

Further, although many of our products and services are built on standardized platforms, they have been adapted or
tailored to our networks and the offerings we have designed, as a result of which we face the risk of any newly
implemented technology that there may be unexpected operational issues that arise. If we were to experience a
breakdown of equipment or technology that we cannot timely repair, we might lose subscribers.

We are not generally insured against war, terrorism (except to a limited extent under our general property insurance) and
cyber risks and do not generally insure the coaxial portion of our network. Any catastrophe or other damage that affects
any of our networks in the jurisdictions in which we operate could result in substantial uninsured losses. In addition,
disaster recovery, security and service continuity protection measures that we have or may in the future undertake, and
our monitoring of network performance (including in Israel from our network operating center in Yakum), may be
insufficient to prevent losses.

In addition, although so far no incidents have occurred in numbers that are statistically significant, our technical
equipment has been and may continue to be subject to occasional malfunctioning due to technical shortcomings or
imperfect interfaces with equipment in private homes, the networks of other operators or our own network or with other
surrounding equipment. We might incur liabilities or reputational damages as a result thereof.

Our reputation and financial condition may be affected by product quality issues, in particular in connection with
LaBox.

Many of our products and services, including LaBox which we have rolled out in Belgium, Luxembourg and Portugal
and plan to roll out in Israel in early 2014, are manufactured and maintained through complex and precise technological
processes. These complex products may contain defects or experience failures when first introduced or when new
versions or enhancements to existing products are released. We cannot guarantee that, despite testing procedures, errors
will not be found in new products, including LaBox, after launch. Such errors could result in a loss of, or a delay in
market acceptance of our products, increased costs associated with customer support, delay in revenue recognition or loss
of revenues, writing down the inventory of defective products, replacement costs, or damage to our reputation with our
customers and in the industry. Any such error could also require a software solution that would cure the defect but
impede performance of the product. In addition, any loss of confidence by customers in us may cause sales of our other
products to drop significantly. Furthermore, we may have difficulty identifying customers whose products are defective.
As a result, we could incur substantial costs to implement modifications and correct defects. Any of these problems could
materially adversely affect our results of operations.
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Customer churn, or the threat of customer churn, may adversely affect our business.

Our ability to attract and retain subscribers to our cable based and mobile services or to increase profitability from
existing subscribers will depend in large part on our ability to stimulate and increase subscriber usage, convince
subscribers to switch from competitors’ services to our services and our ability to minimize customer “churn”. Customer
churn is a measure of the number of customers who stop subscribing for one or more of our products or services. Churn
arises mainly as a result of competitive influences, introduction of new products and technologies, deterioration of
personal financial circumstances, price increases and regulatory developments. In Israel, the regulatory framework
prohibits, among other things, cable based service providers and mobile operators from charging exit fees, except in
limited circumstances, to subscribers who wish to terminate their services and mobile operators from selling locked
handsets or linking the terms of sale of handsets to the terms of mobile services, including discounts and other benefits,
which has increased churn rates for many cable based service providers and mobile operators. If we fail to effectively
communicate the benefits of our networks through our marketing advertising efforts, we may not be able to attract new
customers and our efforts to attract and retain customers may prove unsuccessful. With the launch of our UMTS network
in 2012, our mobile churn rate in Israel increased from historical levels as 3G mobile services generally have a higher
churn rate than iDEN mobile services. In addition, any interruption of our services or the removal or unavailability of
programming, which may not be under our control, could contribute to increased customer churn. Further our
competitors may improve their ability to attract new customers, for example by offering new product bundles or product
offerings at lower prices than us, which would make it difficult for us to retain our current subscribers, and the cost of
retaining and acquiring new subscribers could increase. In Portugal, we experienced increase churn in recent periods
mainly as a result of aggressive competition and the adverse economic conditions. In addition, our B2B operations are
also subject to “tariff churn” (i.e., an existing customer negotiating tariff decreases). Large corporate customers in
particular are highly sophisticated and often aggressive in seeking to renegotiate the pricing of their contracts which tends
to result in margin pressure. Increased customer or tariff churn may have a material adverse effect on our business,
financial condition and results of operation.

Acquisitions and other strategic transactions present many risks including the risk that we may not be able to
integrate newly acquired operations into our business, which may prevent us from realizing the strategic and financial
goals contemplated at the time of any such transaction and thus adversely affect our business.

Historically, our business has grown, in part, through a significant number of selective acquisitions, that enabled us to
take advantage of existing networks, service offerings and management expertise. Since 2010, we have acquired the HOT
telecommunications group in Israel and Cabovisdo and ONI in Portugal as well as majority controlling equity interests in
Coditel with operations in Belgium and Luxembourg and Outremer in the French Overseas Territories. In addition, on
October 31, 2013, we entered into agreements to acquire Tricom S.A. and Global Interlinks Ltd. and on November 26,
2013, we entered into an agreement to acquire ODO. See “The Transactions”. Tricom and ODO are telecommunications
services providers in the Dominican Republic and both the Tricom Acquisition and ODO Acquisition are subject to
certain conditions including the approval of governmental authorities. The completion of the ODO Acquisition is also
subject to approval by the board of directors of Orange S.A and Wirefree Services Denmark A/S. We expect to continue
growing our business through acquisitions of cable and telecommunications businesses that we believe will present
opportunities to create value by generating strong cash flows and operational synergies.

Any acquisition or other strategic transaction we may undertake in the future could result in the incurrence of debt and
contingent liabilities and an increase in interest expenses and amortization expenses related to goodwill and other
intangible assets or in the use by us of available cash on hand to finance any such acquisitions. We may experience
difficulties in integrating acquired operations into our business, incur higher than expected costs and not realize all the
anticipated benefits or synergies of these acquisitions, if any. Such transactions may also disrupt our relationships with
current and new employees, customers and suppliers. In addition, our management may be distracted by such
acquisitions and the integration of the acquired businesses. Thus, if we consummate any further acquisitions or fail to
integrate any previous acquisitions, there could be a material adverse effect on our business, financial condition or results
of operations. In addition, our debt burden may increase if we borrow funds to finance any future acquisition, which
could have a negative impact on our cash flows and our ability to finance our overall operations. If we use available cash
on hand to finance acquisitions pursuant to our acquisition strategy, our ability to make dividend payments may be
limited or we may not be able to make such dividend payments at all. We cannot assure you that we will be successful in
completing business acquisitions or integrating previously acquired companies.

There can be no assurance that we will receive the required governmental approvals and meet the other conditions
required to consummate the Tricom Acquisition and the ODO Acquisition. Furthermore, acquisitions of additional
telecommunications companies may require the approval of governmental authorities (either at country or, in the case of
the EU, European level), which can block, impose conditions on, or delay the process which could result in a failure on
our part to proceed with announced transactions on a timely basis or at all, thus hampering our opportunities for growth.
In the event conditions are imposed and we fail to meet them in a timely manner, the relevant governmental authority
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may impose fines and, if in connection with a merger transaction, may require restorative measures, such as mandatory
disposition of assets or divestiture of operations.

We may be unable to allocate sufficient managerial and operational resources to meet our needs as our business
grows, and our current operational and financial systems and managerial controls and procedures may become
inadequate.

Historically, our business has grown, in part, through selective acquisitions. As a result, the operating complexity of our
business, as well as the responsibilities of management, has increased, which may place significant strain on our
managerial and operational resources.

Although we consider the operational and financial systems and the managerial controls and procedures that we currently
have in place to be adequate for our purposes, we recognize that the efficacy of these systems, controls and procedures
needs to be kept under regular review as our business grows. We will have to maintain close coordination among our
logistical, technical, accounting, finance, marketing and sales personnel. Management of growth will also require, among
other things, continued development of financial and management controls and information technology systems. The
constant growth and increased international operations may strain our managerial resources which may require us to hire
additional managerial resources. We may be unable to hire managers with the relevant expertise or the hiring process
may require significant time and resources, all of which could result in a disruption in our management, growth,
operational and financial systems, managerial controls and procedures and results of operations.

Any failure to apply the necessary managerial and operational resources to our growing business and any weaknesses in
our operational and financial systems or managerial controls and procedures may impact our ability to produce reliable
financial statements and may adversely affect our business, financial condition and results of operations.

Pressure on customer service could adversely affect our business.

The volume of contacts handled by our customer service functions can vary considerably over time. The introduction of
new product offerings can initially place significant pressure on our customer service personnel. Increased pressure on
such functions is generally associated with decreased satisfaction of customers.

In the B2B market, customers require service to be extremely reliable and to be reestablished within short timeframes if
there is any disruption. Penalties are often payable in the case of failure to meet expected service quality. In addition,
product installation can be complex, requiring specialized knowledge and expensive equipment. Delays and service
problems may result in both penalties and the potential loss of customers. In this segment, we rely on our experienced
customer relations personnel to handle any customer issues or requests, and the loss of such personnel can result in the
loss of customers. Improvements to customer service functions may be necessary to achieve desired growth levels, and, if
we fail to manage such improvements effectively and achieve such growth, we may in the future experience customer
service problems and damage our reputation, contribute to increased churn and/or limit or slow our future growth.

Revenue from certain of our services is declining, and we may be unable to offset this decline.

We continue to provide analog television services to subscribers in all of our geographies where we provide pay
television services but expect that the number of subscribers to such services will continue to decline and that such
services will ultimately be phased out. Furthermore, our analog television subscribers may decide, upon their transition to
a digital television service, to shift to other providers of television services.

Disruptions in the credit and equity markets could increase the risk of default by the counterparties to our financial
instruments, undrawn debt facilities and cash investments and may impact our future financial position.

Although we seek to manage the credit risks associated with our financial instruments, cash and cash equivalents and
undrawn debt facilities, disruptions in credit and equity markets could increase the risk that our counterparties could
default on their obligations to us. Were one or more of our counterparties to fail or otherwise be unable to meet its
obligations to us, our cash flows, results of operations and financial condition could be adversely affected. It is not
possible to predict how disruptions in the credit and equity markets and the associated difficult economic conditions
could impact our future financial position. In this regard, (i) the financial failures of any of our counterparties could
(a) reduce amounts available under committed credit facilities and (b) adversely impact our ability to access cash
deposited with any failed financial institution and (ii) sustained or further tightening of the credit markets could adversely
impact our ability to access debt financing on favorable terms, or at all.

Our brands are subject to reputational risks.
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The brands under which we sell our products and services, including HOT, Numericable, Cabovisdao, ONI and Only are
well-recognized brands in Israel, Belgium and Luxembourg, Portugal and the French Overseas Territories, as applicable.
We have developed the brands we use through extensive marketing campaigns, website promotions, customer referrals,
and the use of a dedicated sales force and dealer networks. Upon completion of the Tricom Acquisition and ODO
Acquisition, brands including Tricom and Orange Dominicana will be added to our portfolio.

Our brands represent a material and valuable asset to us. Although we try to manage our brands, we cannot guarantee that
our brands will not be damaged by circumstances that are outside our control or by third parties such as hackers,
sponsorees, or interfaces with its clients, such as subcontractors’ employees or sales forces, with a resulting negative
impact on our activities. In particular, our image is increasingly tied to LaBox, an innovative set-top box we source from
a third-party supplier.

In addition, we market our products and services in Belgium and Luxembourg and the French Overseas Territories under
the Numericable brand pursuant to trademark licensing agreements between our subsidiaries and Numericable France.
These agreements contain usual termination clauses for breach of contract or insolvency, but also a termination right for
Numericable France in case of a change of control of our subsidiaries. There is no assurance that the agreements will be
renewed at the end of their terms, or that they could not be terminated earlier by Numericable France. In such a case we
would probably not be able to find similar advantageous arrangements with other parties. If we were to lose the benefits
that these agreements provide, it may have a material adverse effect on our business and results of operations.

Our business may suffer if we cannot continue to license or enforce the intellectual property rights on which our
business depends.

We rely on patent, copyright, trademark and trade secret laws and licenses and other agreements with our employees,
customers, suppliers and other parties to establish and maintain our intellectual property rights in content, technology and
products and services used to conduct our businesses. However, our intellectual property rights or those of our licensors
could be challenged or invalidated, we could have difficulty protecting or obtaining such rights or the rights may not be
sufficient to permit us to take advantage of business opportunities, which could result in costly redesign efforts,
discontinuance of certain product and service offerings or other competitive harm.

We have been, and may be in the future, subject to claims of intellectual property infringement, which could have an
adverse impact on our business or operating results.

We have received and may receive in the future claims of infringement or misappropriation of other parties’ proprietary
rights, particularly creative rights with respect to broadcasted programs. In addition to claims relating to broadcasts on
channels which we own, we may be subject to intellectual property infringement claims with respect to programs
broadcast on the other channels, including foreign channels that we carry. These claims may require us to initiate or
defend protracted and costly litigation, regardless of the merits of these claims. Generally, law relating to intellectual
property contains provisions allowing the owner of an intellectual property right to apply to courts to grant various
enforcement measures and other remedies, such as temporary and permanent injunctive relief, a right to confiscate
infringing goods and damages. Successful challenges to our rights to intellectual property or claims of infringement of a
third party’s intellectual property could require us to enter into royalty or licensing agreements on unfavorable terms,
incur substantial monetary liability or be temporarily or permanently prohibited from further use of the intellectual
property in question. This could require us to change our business practices and limit our ability to provide our customers
with the content that they expect. If we are required to take any of these actions, it could have an adverse impact on our
businesses or operating results. Even if we believe that the claims of intellectual property infringement are without merit,
defending against the claims can be time-consuming and costly and divert management’s attention and resources away
from its businesses.

The operation of our conditional access systems is dependent on licensed technology and subject to illegal piracy
risks.

We operate conditional access systems to transmit encrypted digital programs, including our digital pay television
packages. For example, in Israel, we are party to an agreement with NDS Limited, pursuant to which NDS Limited has
agreed to sell and install parts of our conditional access system for our cable distribution, including hardware equipment,
to grant licenses for the respective intellectual property rights for the conditional access system and to provide
maintenance, support and security services. We are currently in the process of reviewing our contractual arrangements
with NDS Limited for the provision of these products and services. We are also party to similar agreements with Cisco,
the parent company of NDS Limited, across our other operations. Billing and revenue generation for our services rely on
the proper functioning of our conditional access systems.

Even though we require our conditional access system providers to provide state-of-the-art security for the conditional
access systems, the security of our conditional access systems may be compromised by illegal piracy and other means. In
addition, our set top boxes require smart cards before subscribers can receive programming and our smart cards have
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been and may continue to be illegally duplicated, providing unlawful access to our television signals. While we work
diligently to reduce the effect of piracy, we cannot assure you that we will be able to successfully eliminate the piracy we
currently face. In addition, we cannot assure you that any new conditional access system security that we may put in
place will not be circumvented. Encryption failures could result in lower revenue, higher costs and increased basic cable
subscriber churn or otherwise have a material adverse effect on our business, financial condition and results of
operations.

We collect and process subscriber data as part of our daily business and the leakage of such data may violate laws and
regulations which could result in fines, loss of reputation and subscriber churn and adversely affect our business.

We accumulate, store and use data in the ordinary course of our operations that is protected by data protection laws.
Regulatory authorities in the jurisdictions in which we operate our businesses have the right to audit us and impose fines
if they find we have not complied with applicable laws and adequately protected customer data. Although we take
precautions to protect subscriber data in accordance with the applicable privacy requirements in the jurisdictions in which
we operate, we may fail to do so and certain subscriber data may be leaked or otherwise used inappropriately. We work
with independent and third party sales agents, service providers and call center agents, and although our contracts with
these third parties generally restrict the use of subscriber data, we can provide no assurances that they will abide by the
contractual terms or that the contracts will be found to be in compliance with data protection laws. Violation of data
protection laws may result in fines, loss of reputation and subscriber churn and could have an adverse effect on our
business, financial condition and results of operations. There can be no guarantee that our assessment of risk will be
accurate or that provisions made will be sufficient.

We are exposed to, and currently engaged in, a variety of legal proceedings, including several existing and potential
class action lawsuits in Israel.

In addition to a number of legal and administrative proceedings arising in the ordinary course of our business, we have
been named as defendants in a number of civil proceedings related to our cable and mobile services, which may result in
civil liabilities against us or our officers and directors. These include, amongst other, consumer claims regarding, for
example, our tariff plans and billing methods and claims by competitors, which may result in significant monetary
damages and civil penalties. The costs that may result from these lawsuits are only accrued when it is more likely than
not that a liability, resulting from past events, will be incurred and the amount of that liability can be quantified or
estimated within a reasonable range. The amount of the provisions recorded in our historical consolidated financial
statements as of December 31, 2012 in respect of each lawsuit, which in the aggregate amounted to €15.8 million, is
based on a case-by-case assessment of the risk level of each individual lawsuit, and events arising during the course of
legal proceedings may require a reassessment of this risk. Our assessment of risk is based both on the advice of legal
counsel and on our estimate of the probable settlement amounts that are expected to be incurred, if such a settlement will
be agreed by both parties.

In Israel, plaintiffs in these proceedings are often seeking certification as class actions. These claims are generally for
significant amounts and may require us to initiate or defend protracted and costly litigation, regardless of the merits of
these claims. In addition, on October 1, 2013 in the Dominican Republic, Servicio Ampliado de Teléfonos, C. por A.
(“Satel”) filed a complaint for damages against ODO, claiming violation by ODO of Satel's spectrum entitlements
relating to frequencies 941-960Mhz and an alleged violation of articles 105, 103 of Law 153-98 and Article 47 of
General Regulation of Use of the Radioelectric Spectrum No. 128-04. Satel seeks US$298 million in damages from
ODO. However, on October 23, 2013, Satel voluntarily withdrew its claim. If any of these claims or claims that may
arise in the future succeed, we may be forced to pay damages or undertake other actions which could affect our business
and results of operations. See “Description of Our Business—Legal Proceedings”.

There are uncertainties about the legal framework under which we own and operate our network in Belgium and
Luxembourg.

In Belgium and in Luxembourg, we built our network pursuant to agreements which we entered into during the 1960s
and the 1970s with municipalities which authorized us to build and operate a television cable network in their territory.
Since then, the regulatory framework has changed. In particular, the right of certain of the municipalities to receive
royalty payments in consideration for the grant of the authorization, to reclaim ownership of the network and to regulate
the prices at which we offer our services are arguably incompatible with the liberalization of the telecommunications
market within the European Union. These uncertainties are compounded by the fact that the national laws adopted to
implement European Union directives did not necessarily deal with these issues, that these agreements were sometimes
renewed after the new regulatory regime was entered into force but were not amended to reflect such changes and by the
lack of authoritative case law on the subject creating uncertainties as to the status of these networks and the rights of the
different interested parties. Furthermore, there is no uniformity among these agreements. These uncertainties have led to
litigation, including with the Roeser and Junglinster municipalities in Luxembourg which are currently pending on
appeal. See “Description of Our Business—Legal Proceedings”. If we were to lose what we believe is the ownership of
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our network and our right to operate it in such litigation or in any new litigation, or because of any new law or regulation
that would be favorable to the municipalities’ claims, this would have a material adverse effect on our business, results of
operations and financial condition.

ODO is currently involved in two ongoing regulatory proceedings with Claro which, if not decided in its favor, may
have an adverse effect on our business, financial condition and results of operations.

In December 2009, ODO filed a complaint with Indotel claiming that Claro, ODO’s biggest competitor, had participated
in anti-competitive conduct and restrictive practices when it introduced a new plan (“Plan NSF”). Indotel’s Board of
Directors ordered a formal investigation to determine whether Claro had a dominant position in the market and if it
abused such dominant position. The investigation was also expected to determine if Claro used predatory pricing,
cross-subsidies or any improper interconnection access fees. If ODO’s complaint relating to Plan NSF is not decided in
its favor and the Tricom Acquisition does not occur, Claro could continue to offer bundled services and we may not be
able to do so, which would adversely affect our competitive position. In response to the Plan NSF case, on December 16,
2011, Claro filed a complaint against ODO for our Plan Los Mios and other post-paid services. The claim argued that
ODO, not Claro, had a dominant market position in the mobile market and that ODO had abused its dominant position
with the introduction of its plan. If Claro’s complaint relating to our Los Mios offer is decided in its favour, we may be
subject to a significant fine.

Our Historical Consolidated Financial Information, Pro Forma Financial Information and Illustrative Aggregated
Selected Financial Information may not reflect what our actual results of operations and financial condition would
have been had we been a combined company for the periods presented and thus these results may not be indicative of
our future operating performance.

Altice VII is a holding company which, since its formation in 2008, has from time to time made significant equity
investments in a number of cable and telecommunication businesses in various jurisdictions. The Historical Consolidated
Financial Information does not consolidate the results of operations of the entire business undertaking of the Group as it
exists at the date of this Offering Memorandum for any period for which our historical consolidated financial information
has been presented herein. As a result, the Historical Consolidated Financial Information included in this Offering
Memorandum may not accurately represent the results of operations and financial condition of the entire business
undertaking of the Group as it exists as of the date of this Offering Memorandum and the comparability of the Historical
Consolidated Financial Information over each of the periods presented may be significantly limited. Accordingly, the
Historical Consolidated Financial Information may not reflect what our actual results of operations and financial
condition would have been had we been a combined company during the periods presented, or what our results of
operations and financial condition will be in the future.

In order to aid the comparability of the financial condition and results of operations of the entire business undertaking of
the Group as it exists at the date of this Offering Memorandum, we have presented the Illustrative Aggregated Selected
Financial Information, which represents the arithmetical sum, of selected financial information extracted from (i) the
audited historical consolidated financial statements of Altice VII and (ii) the audited historical financial information of
each of the business undertakings the acquisitions of which have been consummated by Altice VII prior to date of the
Offering Memorandum (to the extent the results of operations of such acquired business undertaking is not included in
the audited historical consolidated financial statements of the Group for the relevant period). The Illustrative Aggregated
Selected Financial Information is subject to significant limitations. The Illustrative Aggregated Selected Financial
Information does not contain any adjustments to the resulting aggregation other than adjustments to align the accounting
framework of the acquired business undertaking in instances where the audited historical financial information of such
acquired business undertaking included within such resulting aggregation have been drawn up in accordance with an
accounting framework, the measurement and recognition criteria of which differs substantially from the corresponding
criteria applicable under IFRS as adopted by the European Union, or where such acquired business undertaking was
utilising accounting policy elections that differ substantially to those adopted by Altice VII for the purposes of its
Historical Consolidated Financial Information. Therefore, among other things, the Illustrative Aggregated Selected
Financial Information does not reflect several effects of the relevant acquisitions prior to the dates on which the financial
information of the relevant acquired business undertakings were consolidated with the financial information of Altice
VII. The Illustrative Aggregated Selected Financial Information neither represents financial information prepared in
accordance with IFRS nor pro forma financial information. The Illustrative Aggregated Selected Financial Information is
provided with respect to certain limited items of Altice VII’s statement of income and statement of cash flows and
accordingly does not include all the information that would usually be included in a statement of income or statement of
cash flows or any information that would usually be included in a statement of other comprehensive income, statement of
financial position or statement of changes in equity, in each case prepared in accordance with IFRS. The Illustrative
Aggregated Selected Financial Information has not been audited in accordance with any generally accepted auditing
standards. The Illustrative Aggregated Selected Financial Information does not purport to present the operations of the
Group as they actually would have been had the relevant acquisitions occurred with effect from any relevant dates
indicated or to project the operating results or financial condition of the Group for any future period. The Illustrative
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Aggregated Selected Financial Information has been prepared only for the years ended December 31, 2011 and 2012 and
no similar financial information has been prepared by the Group for any other periods for which Historical Financial
Information or Pro Forma Financial Information has been included in this Offering Memorandum.

We have also included the Pre-Transaction Pro Forma Financial Information which gives effect to each of the significant
acquisitions prior to the date of the Offering Memorandum (without giving effect to the ODO Acquisition or the Tricom
Acquisition) and the Post-Transaction Pro Forma Financial Information in this Offering Memorandum, which also gives
pro forma effect to the ODO Acquisition. The Pro Forma Financial Information does not give pro forma effect to the
Tricom Acquisition and therefore does not include any financial information of Tricom. The Pro Forma Financial
Information has not been audited in accordance with any generally accepted auditing standards. The Pro Forma Financial
Information is based on certain assumptions that we believe are reasonable. Our assumptions may prove to be inaccurate
over time. Accordingly, the Pro Forma Financial Information may not reflect what our results of operations and financial
condition would have been had we been a combined company during the periods presented, or what our results of
operations and financial condition will be in the future. The Pro Forma Financial Information and the Illustrative
Aggregated Selected Financial Information include the results of operations and financial condition of the acquired
businesses and in the case of the Post-Transaction Pro Forma Financial Information, the results of ODO also) for each of
the periods presented even though we may not have owned or controlled such acquired businesses for all or any of the
duration of the periods presented and would not have been permitted under IFRS to consolidate the results of such
acquired businesses in any historical financial statements. As we currently have the ability to control Coditel Holding and
Outremer through which we conduct our operations in Belgium and Luxembourg and the French Overseas Territories
respectively, we consolidate 100% of their revenue and expenses in the Pro Forma Financial Information and the
Mlustrative Aggregated Selected Financial Information for each of the periods presented, and in the Historical
Consolidated Financial Information from July 1, 2011 and July 5, 2013, respectively, despite the fact that third parties
own significant interests in these entities. The non-controlling interests in the operating results of Coditel Holding and
Outremer in the Historical Consolidated Financial Information and the Pro Forma Financial Information are reflected in
the line item profit or loss attributable to non-controlling interests in the relevant statements of income. However, since
we do not present any Illustrative Aggregated Selected Financial Information below the line item operating income
before depreciation and amortization, or EBITDA, the non-controlling owners’ interests in the operating results of
Coditel Holding and Outremer are not reflected anywhere in the Illustrative Aggregated Selected Financial Information.
Such non-controlling interests may be very significant and in the year ended December 31, 2012 and the nine months
ended September 30, 2013 amounted to negative €1.0 million and €1.3 million respectively based on the Pre-Transaction
Pro Forma Financial Information. The Illustrative Aggregated Selected Financial Information is also subject to the
limitations generally attributable to non-IFRS measures. For further details, please see “Presentation of Financial and
Other Information”.

In addition, we have presented certain key operating measures across all the countries in which we currently operate even
though we may not have owned or controlled such business for the entire duration of the periods presented.

Our lack of operating history as a combined company and the challenge of integrating previously independent businesses
make evaluating our business and our future financial prospects difficult. Our potential for future business success and
operating profitability must be considered in light of the risks, uncertainties, expenses and difficulties typically
encountered by recently organized or combined companies.

We are exposed to local business risks in many different countries.

We conduct our business in multiple jurisdictions, including in Israel, Belgium, the French Overseas Territories,
Luxembourg, Portugal and Switzerland. We have also entered into definitive agreements relating to the Tricom
Acquisition and the ODO Acquisition pursuant to which we expect to extend our business operations to the Dominican
Republic, subject to certain closing conditions including obtaining regulatory approval. The completion of the ODO
Acquisition is also subject to approval by the board of directors of Orange S.A. and Wirefree Services Denmark A/S. In
addition, we may expand into additional markets in the future by entering into acquisitions or other strategic transactions.
Accordingly, our business is subject to risks resulting from differing legal, political, social and economic conditions and
regulatory requirements and unforeseeable developments in a variety of jurisdictions, including in emerging markets.
These risks include, among other things:

e differing economic cycles and adverse economic conditions;
e political instability;
* the burden of complying with a wide variety of foreign laws and regulations;

* unexpected changes in the regulatory environment;
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e varying tax regimes;

e fluctuations in currency exchange rates;

* inability to collect payments or seek recourse under or comply with ambiguous or vague commercial or other laws;
e varying degrees of concentration among suppliers and customers;

* insufficient protection against violations of our intellectual property rights;

» foreign exchange controls and restrictions on repatriation of funds; and

e difficulties in attracting and retaining qualified management and employees, or further rationalizing our work force;
and

* challenges caused by distance, language and cultural differences.

Our overall success as a business depends to a considerable extent on our ability to anticipate and effectively manage
differing legal, political, social and economic conditions and regulatory requirements and unforeseeable developments.
We may not continue to succeed in developing and implementing policies and strategies which will be effective in each
location where we do business or may do business in the future.

The liquidity and value of our interests in certain of our subsidiaries and our ability to take certain corporate actions
may be adversely affected by shareholder agreements and other similar agreements to which we are a party.

Certain of our operations including our operations in Israel, Belgium and Luxembourg and the French Overseas
Territories are conducted through subsidiaries in which third parties hold a minority equity interest or with respect to
which we have provided third parties with rights to acquire minority equity interests in the future. In addition, following
the Tricom Acquisition and the ODO Acquisition, we expect that third parties will hold minority equity interests in
Tricom and ODO. Our equity interests in these subsidiaries are subject to shareholder agreements, partnership
agreements and other instruments and agreements that contain provisions that affect the liquidity, and therefore the
realizable value, of those interests. Most of these agreements subject the transfer of such equity interests to consent
rights, pre-emptive rights or rights of first refusal of the other shareholders or partners. Some of our subsidiaries are
parties to loan agreements and Indentures that restrict changes in ownership of the borrower without the consent of the
lenders or noteholders. All of these provisions will restrict the ability to sell those equity interests and may adversely
affect the prices at which those interests may be sold. In addition, the present or potential future minority shareholders in
our subsidiaries have the ability to block certain transactions or decisions that we would otherwise undertake. Although
the terms of our investments vary, our operations may be affected if disagreements develop with other equity participants
in our subsidiaries. Failure to resolve such disputes could have an adverse effect on our business. For further details, see
“Description of Our Business—Material Contracts.

Risks Relating to Legislative and Regulatory Matters

We are subject to significant government regulation and supervision, which could require us to make additional
expenditures or limit our revenues and otherwise adversely affect our business, and further regulatory changes could
also adversely affect our business.

Our activities as a cable television, broadband Internet infrastructure access provider, ISP, fixed-line and international
long distance telephony and mobile operator are subject to regulation and supervision by various regulatory bodies,
including local and national authorities in the jurisdictions in which we operate. Such regulation and supervision, as well
as future changes in laws or regulations or in their interpretation or enforcement that affect us, our competitors or our
industry, strongly influence how we operate our business. Complying with existing and future law and regulations may
increase our operational and administrative expenses, restrict our ability or make it more difficult to implement price
increases, affect our ability to introduce new services, force us to change our marketing and other business practices,
and/or otherwise limit our revenues. In particular, our business could be materially and adversely affected by any changes
in relevant laws or regulations (or in their interpretation) regarding, for example, licensing requirements, access and price
regulation, interconnection arrangements or the imposition of universal service obligations, or any change in policy
allowing more favorable conditions for other operators or increasing competition. We cannot assure you that the
provision of our services will not be subject to greater regulation in the future.

In addition to regulation specific to the telecommunications industry, we are from time to time subject to review by
competition authorities concerning whether we exhibit significant market power. Regulatory authorities may also require
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us to grant third parties access to our bandwidth, frequency capacity, facilities or services to distribute their own services
or resell our services to end customers.

Furthermore, a failure to comply with the applicable rules and regulations could result in penalties, restrictions on our
business or loss of required licenses or other adverse consequences, see “Regulatory”.

Israel
In Israel, we are subject to, among other things:
e price regulation for certain services that we provide, specifically analog television;

* rules governing the interconnection between different telephone networks and the interconnection rates that we can
charge and that we pay;

e regulations requiring us to maintain structural separation between our cable television, broadband Internet
infrastructure access and fixed-line telephony, ISP and mobile subsidiaries;

* regulations governing the prohibition of exit-fees or cancellation charges;
» regulations requiring us to grant third party ISPs access to our cable network;

* regulations restricting the number of channels we can own and specifying the minimum investment we are required
to make in local content productions;

* regulations governing roaming charges and other billing and customer service matters;

* requirements that, under specified circumstances, a cable system carry certain television stations or obtain consent to
carry certain television stations according to telecommunication laws;

e rules for authorizations, licensing, acquisitions, renewals and transfers of licenses;

e requirements that we extend our cable television, broadband Internet infrastructure access and fixed-line telephony
services to areas of Israel even where it is not economically profitable to do so;

* rules and regulations relating to subscriber privacy;
* laws requiring levels of responsiveness to customer service calls;

e anti-trust law and regulations and specific terms within the anti-trust authority’s approval for the Israeli cable
consolidation;

* requirements that we provide or contribute to the provision of certain universal services; and

e other requirements covering a variety of operational areas such as land use, health and safety and environmental
protection, moving the cables in our network underground, equal employment opportunity, technical standards and
subscriber service requirements.

The Israeli Ministry of Communications has recently taken active steps to increase competition in the fixed-line and
mobile telecommunications industries, including providing licenses to MVNOs and eliminating termination fees that
operators can charge, except in limited circumstances, and prohibiting the linkage of the price and terms of handsets to
the services or benefits of the mobile contract. The Israeli Ministry of Communications has also introduced a policy for
the establishment of a wholesale market for broadband Internet infrastructure access pursuant to which certain limitations
on structural separation and bundling of products may be reduced, but we would also be required to provide access to our
network infrastructure to other service providers on a wholesale basis. The price for such access would be determined
based on a commercial agreement between us and any such service provider, but the Israeli Minister of Communications
will be entitled to intervene in the determination of the terms or the price that have been agreed or that is demanded by us
if it should find that such price is either unreasonable or could harm the competition, or if we have been unable to enter
into a commercial agreement with the service provider. Should the wholesale market develop, certain requirements for
structural separation and bundling of products that apply to Bezeq and us may be lifted, and thus competition in the
broadband Internet infrastructure access market may increase significantly which could negatively affect or results of
operations. For further information see “Regulatory—Israel—Copyright/Trademark Law—Structural Separation”.
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European Union

The regulations applicable to our operations within the EU often derive from EU Directives. The various Directives
require EU Member States to harmonize their laws on communications and cover such issues as access, user rights,
privacy and competition. These Directives are reviewed by the EU from time to time and any changes to them could lead
to substantial changes in the way in which our businesses in the relevant jurisdictions are regulated and to which we
would have to adapt. Any changes to these EU Directives could lead to substantial changes in the way in which our
businesses in the European Union are regulated.

Belgium and Luxembourg. In Belgium and Luxembourg, telecommunication activities are subject to significant

regulation and supervision by various regulatory bodies. In addition, specific requirements can also be imposed in

Belgium and Luxembourg on entities that are deemed, by the Belgium Institute for Postal Services (the “BIPT”) or the

Luxembourg Regulatory Institute (the “LRI”) and/or radio and television regulatory authorities, to have a significant

power in relevant markets that are not sufficiently competitive, including grant of access, non-discrimination and

transparency obligations.

In Belgium and Luxembourg, we are subject to, among other things:

e price regulation for certain services that we provide in Belgium (for instance, the Belgian Ministry for Economic
Affairs must consent to any increase in the prices that we charge our subscribers for providing basic cable

television);

* rules governing the interconnection between different networks and the interconnection rates that we can charge and
that we pay;

* rules and remedies imposed on electronic communications services providers with “significant market power” as
defined in Directive 2002/21/EC of the European Parliament (as amended and updated from time to time) and of the
Council of 7 March 2002 on a common regulatory framework for electronic communications networks and services;

e risk of regulatory authorities granting third parties access to our network;

e requirements that, under specified circumstances, a cable system carry certain broadcast stations or obtain consent to
carry a broadcast station;

» rules for authorizations, licensing, acquisitions, renewals and transfers of licenses;
* rules and regulations relating to subscriber privacy;

* requirements that we provide or contribute to the provision of certain universal services, including requirements to
provide certain “social” tariffs;

e taxes imposed on our public rights of way; and

» other requirements covering a variety of operational areas such as land use and environmental protection, moving the
cables in our network underground, equal employment opportunity, technical standards, subscriber service
requirements and the implementation of data retention obligations in Belgium.

For an overview of such regulation, please see “Regulatory—Belgium” and “Regulatory—Luxembourg”.

Portugal. In Portugal, our activities in the electronic communication industry, including cable television, broadband
Internet and telephony industries, are subject to significant regulation and supervision by the National Regulatory
Authority, ICP-ANACOM.

In Portugal, we are subject to, among other things:

» rules regarding authorizations, information duties and specific rights of use for number assignments;
*  price regulation with respect to fixed call termination charges;

e number portability obligations;

* rules regarding the interconnection of our network with those of other network operators (capacity interconnection);
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* requirements that a network operator carry certain channels (the must carry obligation);

* rules and regulations relating to subscriber privacy;

* regulations governing the limitation of exit-fees or cancellation charges;

*  obligation to contribute to the universal service fund; and

*  sector specific charges (e.g. annual charge and investment obligations created by Law 55/2012 of Portugal).

For further information see “Regulatory—Portugal”.

French Overseas Territories. In the French Overseas Territories, our existing and planned activities in the cable
television, broadband Internet and telephony industries are subject to significant regulation and supervision by various
regulatory bodies, including national and EU authorities.

Regulation of our service includes price controls (for termination charges), service quality standards, requirements to
carry specified programming, requirements to grant network access to competitors and content providers, and
programming content restrictions. In particular, we are subject, for our activities in the French Overseas Territories to:

* rules regarding declarations and registrations with telecommunication regulatory authorities;

e price regulation with respect to call termination charges;

* rules regarding the interconnection of our network with those of other network operators;

* requirements that a network operator carry certain channels (the must carry obligation);

* rules relating to the quality of the landline networks;

*  specific rules relating to the access to new-generation optical fiber networks;

* rules relating to the content of electronic communications, antitrust regulations; and

*  specific tax regimes.

In addition, the expiry of one of Le Cable Guadeloupe’s 28 cable network agreements (that of Point-a-Pitre,) is due on
November 22, 2014. While we are currently negotiating to buy back this network, we cannot guarantee what will
eventually happen at the expiry.

Further, the payment activity we conduct in the French Overseas Territories through our subsidiary OPS SAS, is subject
to the control of the French Autorité de Contréle Prudentiel (“ACP”). In connection with this activity, OPS SAS is
subject to the control of the ACP covering matters such as, for instance, its level of equity capital, its management

standards and the protection of the funds it receives.

Dominican Republic. Following the Tricom Acquisition and the ODO Acquisition, we will also be subject to significant
regulations in the Dominican Republic. For further details, see “Regulatory”.

We can only operate our business for as long as we have licenses from the relevant governmental authorities in the
Jurisdictions in which we operate.

We are required to hold governmental licenses to own and operate our networks and to broadcast our signal to our
customers. These licenses generally require that we comply with applicable laws and regulations, meet certain solvency
requirements and maintain minimum levels of service.

For example, in Israel, we conduct our operations pursuant to licenses granted to us by the Israeli Ministry of
Communications and by the Council for Cable and Satellite Broadcasting for specified periods, which may be extended
for additional periods upon our request to the Isracli Ministry of Communications and confirmation that we have met
certain performance requirements. Our broadcast license is valid until 2017, our domestic operator license for fixed-line
telephony and broadband Internet infrastructure access is valid until 2023, our UMTS-based mobile license is valid until
2031 and our general international telecommunications service provider license is valid until 2032. There is no certainty,
however, that the licenses will be renewed or extended in the future or that they will not be cancelled or changed by the
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Israeli Ministry of Communications. Any cancellation or change in the terms of our licenses may materially affect our
business and results of operations. Furthermore, although we believe that we are currently in compliance with all material
requirements of our licenses, the interpretation and application of the technical standards used to measure these
requirements, including the requirements regarding population coverage and minimum quality standards and other
license provisions, disagreements have arisen and may arise in the future between the Israeli Ministry of
Communications and us. We have provided significant bank guarantees to the Israeli Ministry of Communications to
guarantee our performance under our licenses. If we are found to be in material breach of our licenses, the guarantees
may be forfeited and our licenses may be revoked. In addition, the Israeli Ministry of Communications is authorized to
levy significant fines on us for breaches of our licenses.

Should we fail to comply with these requirements or the requirements of any of our other licenses, we may be subject to
financial penalties from the relevant authorities and there may also be a risk that licenses could be partially or totally
withdrawn. The imposition of fines and/or the withdrawal or non-renewal of licenses could have a material adverse effect
on our results of operations and financial condition and prevent us from conducting our business.

In the Dominican Republic, ODO was awarded a concession to and are licensed to provide telecommunications services.
ODOQ’s concession was originally granted under a concession agreement with Indotel in 1996 and will expire on
August 1, 2015. In order to renew ODQO’s concession, a renewal request needs to be submitted to Indotel by August 1,
2014. In the event that the concession agreement expires and ODO has not submitted a request to renew, according to
applicable law, Indotel may automatically renew the agreement for another 20-year term or terminate the agreement. If
ODO correctly files all of the documentation for renewal and remains in compliance with all of Indotel’s policies and
regulations, Indotel should approve the renewal request, however we cannot guarantee approval. In addition, ODO
currently holds a number of frequency license certificates issued by Indotel. All of ODO’s frequency licenses are valid
until August 1, 2015. We cannot guarantee that Indotel will approve ODO’s renewal request for its concession or for its
frequency licenses. Furthermore, certain regulatory approvals, such as new build permits, may be required for ODO to
operate antenna sites with other frequencies /frequency bands, in particular where the shift is made from a higher
frequency band (e.g., 1800 MHz) to a lower frequency band (e.g., 900 MHz). To the extent that ODO seeks to operate
antenna sites with other frequencies/frequency bands in the future, failure to obtain such regulatory approvals could have
a negative impact on the coverage of its network. If Indotel does not renew ODO’s concession or frequency licenses or if
ODO fails to obtain any regulatory approvals that are required, such events could have a material adverse effect on our
business, financial condition and results of operations following the ODO Acquisition.

We do not have complete control over the programming that we provide or over some of the prices that we charge,
which exposes us to third party risks and may adversely affect our business and results of operations.

In all of our jurisdictions where we provide pay television services, we are required to carry certain broadcast and other
channels on our cable system that we would not necessarily carry voluntarily. For example, in Israel, these “must carry”
obligations apply to: (i) two specific governmental channels; (ii) two specific commercial channels; (iii) the “Knesset”
channel, which is a channel broadcasting content from the Israeli parliament; (iv) one educational channel and
(v) channels from a special license broadcaster that we deliver to all of our pay television subscribers. See “Regulatory—
Israel—Television—Access to DTT channels”. We cannot guarantee that the remuneration, if any, that we receive for
providing these required channels will cover our actual costs of broadcasting these channels, or provide the return that we
would otherwise receive if we were allowed to freely choose the programming we offer on our system.

We may incur significant costs to comply with city planning laws.

We are subject to planning laws when we upgrade or expand our networks. In particular, our current installation of the
UMTS network in Israel is subject to compliance with the National Zoning Plan 36 (TAMA 36) and the directives issued
thereunder, which are aimed at reducing the danger of radiation and the damage to the environment. The cost of
complying with TAMA 36 can be substantial and there is currently a regulatory process underway to amend TAMA 36
which would place substantial limitations and further increase the cost of erecting our UMTS network. See
“Regulatory—Israel—Mobile—Construction of Network Sites—National Zoning Plan 36”.

In addition, the local loop of our networks is generally located aboveground. Local municipal governments generally
have the authority to require us to move these network lines underground. Usually, we are able to coordinate with other
utility suppliers to share the costs associated with moving lines underground but no assurance can be given that we will
always be able to do so. Nevertheless, the costs of complying with municipal orders can be substantial and not subsidized
by such municipal government, and may require us to incur significant costs in the future.

We have had difficulties obtaining some of the building and environmental permits required for the erection and

operation of our mobile network sites in Israel, and some building permits have not been applied for or may not be
Sfully complied with. These difficulties could have an adverse effect on the coverage, quality and capacity of our mobile
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network. Operating mobile network sites without building or other required permits, or in a manner that deviates from
the applicable permit, may result in criminal or civil liability to us or to our officers and directors.

Our ability to maintain and improve the extent, quality and capacity of our mobile network coverage in Israel depends in
part on our ability to obtain appropriate sites and approvals to install our mobile network infrastructure, including mobile
network sites. The erection and operation of most of these mobile network sites require building permits from local or
regional planning and building authorities, as well as a number of additional permits from other governmental and
regulatory authorities. In addition, as part of our UMTS network build-out, we are erecting additional mobile network
sites and making modifications to our existing mobile network sites for which we may be required to obtain new consents
and approvals.

For the reasons described in further detail below, we have had difficulties obtaining some of the building permits
required for the erection and operation of our mobile network sites.

Mobile network site operation without required permits or that deviates from the permit has in some cases resulted in the
filing of criminal charges and civil proceedings against our subsidiaries in Israel and its officers and directors, and
monetary penalties against such subsidiaries, as well as demolition orders. In the future, we may face additional monetary
penalties, criminal charges and demolition orders. The prosecutor’s office has set up a national unit to enforce planning
and building laws. The unit has stiffened the punishments regarding violations of planning and building laws, particularly
against commercial companies and its directors. If we continue to experience difficulties in obtaining approvals for the
erection and operation of mobile network sites and other mobile network infrastructure, this could have an adverse effect
on the extent, coverage and capacity of our mobile network, thus impacting the quality of our voice and data services,
and on our ability to continue to market our products and services effectively. In addition, as we seek to improve the
range and quality of our mobile telephony services, we need to further expand our mobile network, and difficulties in
obtaining required permits may delay, increase the costs or prevent us from achieving these goals in full. Our inability to
resolve these issues in a timely manner could also prevent us from achieving or maintaining the mobile network coverage
and quality requirements contained in our license.

Since June 2002, following the approval of the National Building Plan 36 (the “Plan”), which regulates network site
construction and operation, building permits for our mobile network sites (where required) have been issued in reliance
on the Plan. See “Regulatory”.

We have set up several hundred small communications devices, called wireless access devices, pursuant to a provision in
the Planning and Construction Law, which exempts such devices from the need to obtain a building permit. A claim was
raised that the exemption does not apply to mobile communications devices and the matter reached first instance courts a
number of times, resulting in conflicting decisions. This claim is included in an application to certify a class action filed
against certain Israeli mobile telephone operators, but we were not included in this claim. In May 2008, a district court
ruling adopted the position that the exemption does not apply to wireless access devices. The mobile telephone operators
filed a request to appeal this ruling to the Supreme Court. In May 2008, the Israeli Attorney General filed an opinion
regarding this matter stating that the exemption applies to wireless radio access devices under certain conditions.
Subsequently, two petitions were filed with the High Court of Justice in opposition to the Israeli Attorney General’s
opinion. The matter is still pending before the Supreme Court and the High Court of Justice.

In September 2010, adopting the position of the Israeli Attorney General, the Israeli Supreme Court issued an interim
order prohibiting further construction of radio access devices for mobile networks in reliance on the exemption
mentioned above. In September 2011, the Supreme Court permitted HOT Mobile and Golan Telecom to use the
exemption in order to erect their new UMTS networks until September 30, 2013, provided, however, that no more than
40% of the facilities that the operator erects are within the jurisdiction of any municipality, an affidavit is submitted in
advance to the municipality’s engineer and the safety zone does not exceed four meters and does not deviate from the
boundaries of the lot. On August 28, 2013 we submitted a formal request with the Israeli Supreme Court, requesting a
renewal of the exemption. On September 30, we received a response from the Supreme Court stating that they had
requested a formal reply from the state on this subject matter. Until a final decision has been passed by the Supreme
Court, HOT Mobile will be allowed to continue the deployment of its UMTS network. If this exemption is not extended,
we will have to seek permits, which could result in substantial delays and costs and as a result, we may be unable to meet
our license requirements.

If a definitive court judgment holds that the exemption does not apply to mobile devices at all, or in case of
disagreements with the municipalities where we have installed our devices or a regulatory authority regarding the
interpretation of the Supreme Court’s decision we may be required to remove the existing devices and would not be able
to install new devices on the basis of the exemption. As a result, our mobile network capacity and coverage would be
negatively impacted, which could have an adverse effect on our revenue and results of operations.
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We, like the other mobile telephone operators in Israel, provide repeaters, also known as bi-directional amplifiers, to
subscribers seeking an interim solution to weak signal reception within specific indoor locations. In light of the lack of a
clear policy of the local planning and building authorities, and in light of the practice of the other mobile telephone
operators, we have not requested permits under the Planning and Building Law for the repeaters. However, we have
received an approval to connect the repeaters to our communications network from the Israeli Ministry of
Communications and have received from the Israeli Ministry of Environmental Protection permit types for all our
repeaters. If the local planning and building authorities determine that permits under the Planning and Building Law are
also necessary for the installation of these devices, or any other receptors that we believe do not require a building
permit, it could have a negative impact on our ability to obtain permits for our repeaters.

The Israeli Ministry of Environmental Protection notified us of a new condition for all of our 3G mobile network site
operation permits, according to which we must install systems software (provided by the Israeli Ministry of
Environmental Protection) that continuously monitors and reports the level of power created in real time from the
operation of our 3G mobile network sites (the “Monitoring System”). Since May 2012, we started erecting our new
UMTS cell sites according to construction permits received in November 2011. We have also made practical
examinations to all our new UMTS cell sites. All of the examinations showed that our new UMTS cell sites comply with
the safety standard determined by the Israeli Ministry of Environmental Protection. As of August 2012, we began to
apply requests for operation permits to our sites to the Commissioner. We also applied to the Commissioner for extended
time to connect to the monitoring system. As of November 2012, we started receiving operation permits, which are
subject to the demand to connect to the monitoring system no later than February 5, 2013. On February 4, 2013, we were
notified by the Israeli Ministry of Environmental Protection that we have complied with all of its requirements for
connecting to the monitoring system.

We are of the opinion that all of the antennas that we operate comply with the conditions of the safety permits that we
were granted by the Israeli Ministry of Environmental Protection. However, implementation of the monitoring software
increases our exposure and our directors and senior officers to civil and criminal proceedings in the event that any
antennas are found to not meet the conditions of the permits granted to us and the maximum permitted power. In
addition, if our antennas are found to not meet the conditions of the permits granted to us and the maximum permitted
power, the Israeli Ministry of Environmental Protection may revoke existing permits, which would require us to
dismantle existing mobile network sites. As a result, our network capacity and coverage would be negatively impacted,
which could have an adverse effect on our revenue and results of operations.

We may be required to indemnify certain local planning and building committees in Israel with respect to claims
against them.

In Israel, under the Planning and Building Law, 1965, local planning committees may be held liable for the
depreciation of the value of nearby properties as a result of approving a building plan. Under the Non-Ionizing Radiation
Law, 2006, the National Council for Planning and Building requires indemnification undertakings from mobile
companies as a precondition for obtaining a building permit for new or existing mobile network sites. The National
Council has decided that until the Plan is amended to reflect a different indemnification amount, mobile companies will
be required to undertake to indemnify the committees in full against all losses resulting from claims against a committee
for reductions in property values as a result of granting a permit to the mobile network site. On June 1, 2010, the National
Council for Planning and Building approved the National Building Plan No. 36/A/1 version that incorporates all of the
amendments to the Plan (the “Amended Plan”). The Amended Plan is subject to government approval in accordance with
the Planning and Building Law.

As of September 15, 2013, we had approximately 335 indemnification letters outstanding to local planning and building
committees although no claims have been filed against us under such letters. Calls upon our indemnification letters may
have a material adverse effect on our financial condition and results of operations.

In addition, the requirement to provide indemnification in connection with new building permits may impede our ability
to obtain building permits for existing mobile network sites or to expand our mobile network with the erection of new
mobile network sites. The indemnification requirement may also cause us to change the location of our mobile network
sites to less suitable locations or to dismantle existing mobile network sites, which may have an adverse effect on the
quality and capacity of our mobile network coverage.

In 2007, the Israeli Ministry of Interior Affairs extended the limitation period within which depreciation claims may be
brought under the Planning and Building Law from three years from approval of the building plan to the later of one year
from receiving a building permit for a mobile network site under the Plan and six months from the construction of a
mobile network site. The Israeli Ministry retains the general authority to extend such period further. This extension of the
limitation period increases our potential exposure to depreciation claims.
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Adverse decisions of tax authorities or changes in tax treaties, laws, rules or interpretations could have a material
adverse effect on our results of operations and cash flow.

The tax laws and regulations in the jurisdictions in which we operate may be subject to change and there may be changes
in the content as well as in the interpretation and enforcement of tax law. As a result, we may face increases in taxes
payable if tax rates increase, or if tax laws and regulations are modified by the competent authorities in an adverse
manner.

In addition, the tax authorities in the jurisdictions in which we operate periodically examine our activities. We regularly
assess the likelihood of such outcomes and have established tax allowances which represent management’s best estimate
of the potential assessments. In December 2009 and during 2010, the Israeli Tax Authority issued certain tax assessments
with respect to HOT for 2006-2008, which if accepted, may adversely affect our results of operations. In general, these
tax assessments may give rise to the imposition of a tax payment in the amount of NIS 120 million and the cancellation
or postponement of net operating losses in the amount of NIS 1.1 billion. In addition this may have adverse tax
consequences for years subsequent to 2008. In this regard, HOT has included a reserve in its financial statements.

On May 31, 2013, HOT received a tax assessment on HOT Vision, one of its subsidiaries, for the 2009-2010 tax year.
The Tax Authority identified NIS 38 million of taxable income for this period. On June 27, 2013, HOT appealed against
this tax assessment. The proceeding is still pending. The outcome of this tax assessment could also impact tax years not
covered by this tax assessment. We are also subject to certain tax assessments in Portugal relating to financial years 2003,
2005 and 2006 which we are contesting. Those tax assessments may give rise to the imposition of a tax payment in the
amount of up to €10 million.

The resolution of any of these and future tax matters could differ from the amount reserved, which could have a material
adverse effect on our cash flows, business, financial condition and results of operations for any affected reporting period.

Risks Relating to Our Employees, Management, Principal Shareholders and Related Parties

The loss of certain key executives and personnel or a failure to sustain a good working relationship with employee
representatives, including workers’ unions, could harm our business.

We depend on the continued contributions of our senior management and other key personnel and in particular, Patrick
Drahi, who is our Principal Shareholder. We cannot assure you that we will be successful in retaining their services or
that we would be successful in hiring and training suitable replacements without undue costs or delays. As a result, the
loss of any of our key executives and employees could cause significant disruptions in our business operations, which
could materially adversely affect our results of operations.

In our business, we rely on sales forces and call center employees to interface with the major part of our residential
customers. Their reliability is key, as is our relationship with employee representatives. Some of our employees currently
belong to organized unions and works councils, and we cannot assure you that more employees will not form or join
unions in the future. An increase in the number of our unionized employees could lead to an increased likelihood of
strikes, work stoppages and other industrial actions. In addition, we also face the risk of strikes called by employees of
our key suppliers of materials or services as well as our installation providers, which could result in interruptions in the
performance of our services. Although we monitor our labor relations, we cannot predict the extent to which future labor
disputes or disturbance could disrupt our operations, cause reputational or financial harm or make it more difficult to
operate our businesses.

The interests of Next L.P., our parent company, may conflict with our interests or your interests as holders of the New
Notes.

Next L.P. owns 100% of the voting interests in Altice VII. When business opportunities, or risks and risk allocation arise,
the interests of Next L.P. (or its affiliates) may be different from, or in conflict with, our interests on a stand alone basis.
Because we are controlled by Next L.P., Next L.P. may allocate certain or all of its risks to us and we cannot assure you
that Next L.P. will permit us to pursue certain business opportunities. In particular, Next L.P. owns or controls and has an
interest in other cable and telecommunication businesses, including 30% of the shares in Numericable (including certain
call options) and, pursuant to certain shareholders arrangements relating to Numericable, will have the ability to appoint a
majority of the members of the board of directors of Numericable, subject to regulatory approval.

In addition, the interests of Next L.P. may conflict with your interests as holders of the New Notes. Next L.P. will be able

to appoint a majority of Altice VII's and each other group entity’s board of directors and to determine our corporate

strategy, management and policies. In addition, Next L.P. will have control over our decisions to enter into any corporate

transaction and will have the ability to prevent any transaction that requires the approval of shareholders regardless of

whether holders of the New Notes believe that any such transactions are in their own best interests. For example, the
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shareholders could vote to cause us to incur additional indebtedness, to sell certain material assets or make dividends, in
each case, so long as the Senior Notes, the Senior Secured Debt, our other debt instruments and Intercreditor Agreement
permit. The incurrence of additional indebtedness would increase our debt service obligations and the sale of certain
assets could reduce our ability to generate revenues, each of which could adversely affect the holders of the New Notes.

Risks Relating to the New Notes and the Structure

The Issuers are special purpose vehicle companies with limited assets other than their respective interests in the
Existing Senior Notes Proceeds Loans, New Senior Notes Proceeds Loan, AH Proceeds Loan, New AH Proceeds
Loan, the Cool Proceeds Note, the Acquisition Note and the HOT Refinancing Note and escrowed funds and are
dependent upon cash from Altice VII and its subsidiaries to meet its obligations.

Each Issuer is a special purpose vehicle company with no business or revenue generating operations other than the
issuance of the relevant Existing Notes and New Notes. The only significant assets of each Issuer as of the Issue Date
consisted of cash in its bank accounts and its interest in the respective Escrow Agreements and Escrow Accounts and, in
the case of the Senior Notes Issuer, the Existing Senior Notes Proceeds Loans and the shares it holds in the Senior
Secured Notes Issuer and, in the case of the Senior Secured Notes Issuer, the AH Proceeds Loan, the Cool Proceeds
Note, the Acquisition Note and the HOT Refinancing Note. Following any release of funds from the Escrow Accounts,
the assets of the Senior Notes Issuer also will consist of its interest in the New Senior Notes Proceeds Loan and the assets
of the Senior Secured Notes Issuer also will consist of its interest in the New AH Proceeds Loan. As such, the Senior
Secured Notes Issuer will be wholly dependent upon payments under the New AH Proceeds Loan, the other proceeds
loans referred to above and other payment from members of the Group in order to service its debt obligations under the
New Senior Secured Notes and the New Senior Notes Proceeds Loans, and the Senior Notes Issuer will be wholly
dependent upon payments from the Senior Secured Notes Issuer under the New Senior Notes Proceeds Loan and other
payments from the Group to service its debt obligations under the New Senior Notes to the extent it does not have cash to
meet those obligations. Furthermore, the New Indentures and the Existing Indentures prohibit the Issuers from engaging
in any activities other than certain limited activities. See “Description of Senior Secured Notes—Certain Covenants—
Limitation on Issuer Activities”, “Description of Senior Notes—Certain Covenants—Limitation on Issuer and Senior
Secured Notes Issuer Activities”, “Description of Other Indebtedness—The 2012 Notes—The 2012 Senior Secured
Notes”, “Description of Other Indebtedness—The 2012 Notes—The 2012 Senior Notes” and “Description of Other
Indebtedness—The 2013 Senior Notes”.

The ability of members of the Group to make such payments will depend upon their cash flows and earnings which, in
turn, will be affected by all of the factors discussed in these “Risk factors” and elsewhere in this Offering Memorandum.
Furthermore, the payment of dividends and the making, or repayment, of loans and advances to the Issuers by Altice
VII’s subsidiaries are subject to various restrictions. Existing and future debt of certain of these subsidiaries may prohibit
the payment of dividends or the making, or repayment, of loans or advances to the Issuers or its parent entities. In
addition, the ability of any of Altice VII’s direct or indirect subsidiaries to make certain distributions may be limited by
the laws of the relevant jurisdiction in which the subsidiaries are organized or located, including financial assistance
rules, corporate benefit laws, requirements that dividends must be paid out of reserves available for distribution and other
legal restrictions which, if violated, might require the recipient to refund unlawful payments.

Although the New Indentures, the Existing Indentures, the 2013 Term Loan, the 2013 Guarantee Facility, the Revolving
Credit Facility Agreements, the Existing Coditel Mezzanine Facility Agreement and the trust deeds governing the
Existing HOT Unsecured Notes limit, or will limit, the ability of Altice VII’s subsidiaries to enter into future consensual
restrictions on their ability to pay dividends and make other payments to the Issuers, there are significant qualifications
and exceptions to these limitations. We cannot assure you that arrangements with Altice VII's subsidiaries and the
funding permitted by the agreements governing existing and future indebtedness of Altice VII’s subsidiaries will provide
the Senior Secured Notes Issuer or Altice Holding, Cool Holding, SPV1 and HOT with sufficient dividends, distributions
or loans to fund payments on the New Senior Notes Proceeds Loan and AH Proceeds Loan, respectively, when due. See
“Description of Other Indebtedness”, “Description of Senior Secured Notes” and “Description of Senior Notes”.

Altice VII and most of the other Guarantors are holding companies and conduct no business of their own and will
depend on payments from their direct and indirect subsidiaries to provide them with funds to meet their obligations
under the Guarantees.

Each of Altice VII, Cool Holding, SPV1, Altice Holdings, Altice West Europe, Altice Caribbean, Altice Portugal and
Altice Bahamas is a holding company and conducts no business operations of its own and none of them has significant
assets other than the shares it holds in its subsidiaries.

The ability of the direct or indirect subsidiaries of these Guarantors to pay dividends or to make other payments or
advances to them will depend on their individual operating results and any statutory, regulatory or contractual restrictions
to which they may be or may become subject and, in some cases, receipt of such payments or advances may be subject to
onerous tax consequences. See “—The granting of the Guarantees and the HOT Refinancing Note Guarantees and
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security interests under the Collateral by Cool Holding, SPVI and HOT may be considered a “distribution” under
Israeli law”.

Each of Cool Holding and SPV1 has no significant assets other than the shares it holds in HOT. We cannot assure you
that HOT will report net profit in future years, which in light of legal requirements in Israel relating to the distribution of
dividends, may impact its ability to make distributions to Cool Holding and/or SPV1 and in turn impact the ability of the
Issuers to make payments of principal and interest on the New Notes. Under Israeli laws, a company may only make
distributions up to the amount of the greater of (i) its retained earnings and (ii) its cumulative net income over the
preceding eight quarters (and provided that it meets the solvency test (as defined under Israeli law)), which will be
reduced by the amount of distributions already made to the extent not already reflected in, the calculation of distributable
profits. As of September 30, 2013, HOT had limited distributable profits. Our other operating subsidiaries may have
similar or other restrictions on the ability to pay dividends or make other distributions.

There can be no assurance that arrangements with Altice VII's, Cool Holding’s, SPV1’s, Altice Holdings’s, Altice West
Europe’s, Altice Caribbean’s, Altice Portugal’s and Altice Bahamas’s direct and indirect subsidiaries and the funding
permitted by the agreements governing existing and future indebtedness of such subsidiaries will provide Altice VII,
Cool Holding, SPV1, Altice Holdings, Altice West Europe, Altice Caribbean, Altice Portugal and Altice Bahamas, as
applicable, with sufficient dividends, distributions or loans to fund payments under their respective Guarantees, and, in
turn, fund payments by the Issuers under the New Notes, when due.

The New Notes may be treated as issued with original issue discount for U.S. federal income tax purposes.

The New Notes may be treated as having been issued with original issue discount for U.S. federal income tax purposes.
An obligation generally is treated as having been issued with original issue discount if its stated principal amount exceeds
its issue price by at least a defined de minimis amount. If a New Note is treated as issued with original issue discount,
investors subject to U.S. federal income tax will be subject to tax on that original issue discount as ordinary income as it
accrues, in advance of the receipt of cash payments attributable to that income (and in addition to qualified stated
interest). See “Tax Considerations—Certain U.S. Federal Income Tax Considerations”.

Your right to receive payments under the New Senior Secured Notes or the New Senior Notes may be structurally or
effectively subordinated to the claims of certain existing and future creditors of Altice VII’s subsidiaries that do not
guarantee the New Senior Secured Notes or the New Senior Notes upon the release of the proceeds thereof from the
relevant escrow accounts.

As of the Issue Date, none of our subsidiaries guaranteed the New Notes, and on the first release of the proceeds of the
offering of the New Senior Secured Notes and the New Senior Notes (as applicable) from the applicable escrow
accounts, not all of our subsidiaries will guarantee the New Notes. Generally, claims of creditors of a non-Guarantor
subsidiary, including trade creditors and claims of preference shareholders (if any) of the subsidiary, will have priority
with respect to the assets and earnings of the subsidiary over the claims of creditors of its parent entity, including claims
by holders of the New Notes under the Guarantees. In the event of any foreclosure, dissolution, winding-up, liquidation,
administration, reorganization or other insolvency or bankruptcy proceeding of any of our non-Guarantor subsidiaries,
holders of their debt and their trade creditors will generally be entitled to payment of their claims from the assets of those
subsidiaries before any assets are made available for distribution to its parent entity. As such, the New Notes and the
Guarantees will each be structurally subordinated to the creditors (including trade creditors) and preference shareholders
(if any) of our non-Guarantor subsidiaries.

Holders of the New Senior Secured Notes will have the indirect benefit of the security granted by under the HOT
Refinancing Note, the HOT Refinancing Note Guarantees and the Coditel Senior Facility which will be pledged by the
Senior Secured Notes Issuer for the benefit of holders of the New Senior Secured Notes. The obligations under the HOT
Refinancing Note and the HOT Refinancing Note Guarantees will rank senior in right of payment to all other obligations
of HOT and the HOT Refinancing Note Guarantors up to the lesser of the value of the assets securing the HOT
Refinancing Note and the amount of obligations outstanding thereunder. To the extent the amounts outstanding under the
HOT Refinancing Note exceed the value of the assets securing it, such excess amounts will rank pari passu in right of
payment with all other senior unsecured obligations of HOT and the HOT Refinancing Note Guarantors, including the
Existing HOT Unsecured Notes and claims of any trade creditors. With respect to amounts in excess of the amount
outstanding under the HOT Refinancing Note, the New Senior Secured Notes and the Senior Secured Note Guarantees
will be structurally subordinated to the obligations of HOT and its subsidiaries, including with respect to the Existing
HOT Unsecured Notes and claims of any trade creditors. In addition, the New Senior Notes and the Senior Notes
Guarantees will be structurally subordinated to the subsidiaries of Cool Holding that do not guarantee the New Senior
Notes, including HOT and its subsidiaries. The New Senior Notes will not benefit from any security interest over the
HOT Refinancing Note. In addition, the obligations under the Coditel Senior Facility will rank senior in right of payment
to all other obligations of the obligors thereunder up to the lesser of the value of the assets securing the Coditel Senior
Facility and the amount of obligations outstanding thereunder. To the extent the amounts outstanding under the Coditel
Senior Facility exceed the value of the assets securing it, such excess amounts will rank pari passu in right of payment
with all other senior unsecured obligations of the obligors thereunder, including claims of any trade creditors. With
respect to amounts in excess of the amount outstanding under the Coditel Senior Facility, the New Senior Secured Notes
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and the Senior Secured Note Guarantees will be structurally subordinated to the obligations of the obligors under the
Coditel Senior Facility, including with respect to claims of any trade creditors. In addition, the New Senior Secured
Notes will be structurally subodrinated to the Existing Coditel Mezzanine Facility to the extent the assets of Coditel
Luxembourg and its subsidiaries exceed the amount outstanding under the Coditel Senior Facility. The New Senior Notes
will not benefit from any security interest over the Coditel Senior Facility.

HOT Mobile and its subsidiary will not be guarantors of the HOT Refinancing Note or the New Notes and, as a result,
the New Notes will be structurally subordinated to all obligations, including with respect to claims of trade creditors, of
HOT Mobile and its subsidiary, and any other subsidiary of HOT that does not guarantee the HOT Refinancing Note or
the New Notes.

In the event of an insolvency, liquidation or other reorganization of any of Altice VII's subsidiaries that are not
Guarantors of the New Notes, holders of their debt (including the Senior Secured Notes Issuer as lender under the HOT
Refinancing Note, the Coditel Senior Facility and any other intercompany loan to such subsidiaries and the holders of the
other debt of such subsidiaries and their trade creditors) will typically be entitled to payment of their claims from the
assets of those subsidiaries before any assets are made available for distribution to Altice VII or the other Guarantors.

The Senior Note Guarantees will be subordinated to certain of our existing and future senior debt.

Each of the Senior Note Guarantees will be a senior subordinated obligation of the relevant Senior Notes Guarantor. In
addition, no enforcement action with respect to the Senior Note Guarantees (or any future guarantee of the New Senior
Notes) may be taken unless (subject to certain limited exceptions): (i) there is an acceleration of the 2012 Revolving
Credit Facility, the Existing Senior Secured Notes, the New Senior Secured Notes, the 2013 Term Loan, the 2013
Revolving Credit Facility, the 2013 Guarantee Facility or any of our other senior secured debt; (ii) there is a default
outstanding under the New Senior Notes for a period of 179 days and the agent under the 2012 Revolving Credit Facility,
the 2013 Revolving Credit Facility and the 2013 Term Loan, the Trustee of the Existing Senior Secured Notes, the
Trustee of the New Senior Secured Notes or the creditor representative for holders of other senior secured debt has
received written notice of such default from the Trustee of the New Senior Notes; (iii) an enforcement action has been
taken with respect to certain secured liabilities; provided that the New Senior Notes Trustee and holders of the New
Senior Notes will be limited to taking the same action; or (iv) with respect to any enforcement action in relation to a
particular Senior Notes Guarantor, an insolvency event has occurred with respect to such Senior Notes Guarantor. Please
see “Description of Other Indebtedness—The Intercreditor Agreement”.

Upon any distribution to the creditors of a Senior Notes Guarantor in liquidation, administration, bankruptcy moratorium
of payments, dissolution or other winding up of such Senior Notes Guarantor, the holders of senior debt of such Senior
Notes Guarantor that are party to the Intercreditor Agreement will be entitled to be paid in full before any payment may
be made with respect to the relevant Senior Note Guarantee. As a result, holders of Senior Notes may receive less,
ratably, than the holders of such senior debt of the Senior Notes Guarantors, including the lenders under the 2012
Revolving Credit Facility, the 2013 Revolving Credit Facility, the 2013 Guarantee Facility and the 2013 Term Loan,
certain hedging counterparties and holders of the Existing Senior Secured Notes and the New Senior Secured Notes.

The value of the Collateral may not be sufficient to satisfy our obligations under the New Notes and such Collateral
may be reduced or diluted under certain circumstances, which may be time consuming and cumbersome, and certain
Collateral and Guarantees will be limited to a specified maximum amount.

In the event of foreclosure on the Collateral, the proceeds from the sale of the Collateral that secures the New Senior
Secured Notes and/or the New Senior Notes may not be sufficient to satisfy our obligations under the New Senior
Secured Notes or the New Senior Notes, as applicable. The value of the Collateral and the amounts to be received upon a
sale of such Collateral will depend upon many factors, including, among others, the ability to sell any or all of our
subsidiaries’ shares in an ordinary sale and the availability of buyers. In addition, the Senior Notes Collateral may be
illiquid and may have no readily ascertainable market value. Although the New Senior Secured Notes will indirectly
benefit from collateral securing certain intercompany debt (including collateral security the HOT Refinancing Note and
the Coditel Senior Facility) through the assignment of such intercompany debt, the New Senior Secured Notes will not
have a direct benefit of such collateral and the Security Agent will be unable to enforce over such collateral except if an
event of default has occurred and is continuing under the relevant intercompany debt. See “—The guarantees of, and the
Collateral securing, certain intercompany debt that is pledged to secure our senior secured debt, including the New
Senior Secured Notes” and guarantees thereof, will not directly secure the New Senior Secured Notes. In addition, the
New Senior Notes will be secured by the Senior Notes Collateral, which does not include the shares of any of Altice
VII's subsidiaries, other than the Senior Notes Issuer, Cool and Altice Holdings, or any Pledged Proceeds Note.

Certain Collateral and Guarantees will be limited to an agreed maximum amount. The maximum liability of ODO and
Tricom under the Senior Secured Guarantees and the Senior Notes Guarantees collectively will be limited to
$856 million and $260 million, respectively. In addition, the maximum aggregate amount of obligations (i) guaranteed by
Altice Portugal and Cabovisdo under the Portuguese Guarantees and (ii) secured by the Cabovisdo Security, which
applies to all indebtedness guaranteed and/or secured on an aggregate basis, is €95 million. As a result, these entities will
not have a direct obligation to the holders of the New Notes once these limits have been reached, as applicable.
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No appraisal of the fair market value of the Collateral has been made in connection with this offering of New Notes. The
book value of the Collateral should not be relied on as a measure of realizable value for such assets. The value of the
Collateral could be impaired in the future as a result of changing economic and market conditions, our failure to
successfully implement our business strategy, competition and other factors. The Collateral may include intangible or
other illiquid assets that by their nature may not have a readily ascertainable market value, whose value to other parties
may be less than its value to us, or may not be readily saleable or, if saleable, there may be substantial delays in their
liquidation. In addition, the value of the Collateral may decrease because of obsolescence, impairment or certain casualty
events.

In the event of a liquidation, insolvency, foreclosure, bankruptcy, reorganization or similar proceeding, the value of the
Collateral and the amount that may be received upon a sale of Collateral will depend upon many factors including,
among others, the condition of the Collateral and our industry, the ability to sell the Collateral in an orderly sale, market
and economic conditions, whether the business is sold as a going concern, the availability of buyers and other factors.
With respect to any shares of our subsidiaries pledged to secure the New Notes and the Guarantees, such shares may also
have limited value in the event of a bankruptcy, insolvency, liquidation, winding-up or other similar proceedings in
relation to the entity’s shares that have been pledged because all of the obligations of the entity whose shares have been
pledged must first be satisfied, leaving little or no remaining assets in the pledged entity. As a result, the creditors secured
by a pledge of the shares of these entities may not recover anything of value in the case of an enforcement sale. In
addition, courts could limit recoverability with respect to the Collateral if they deem a portion of the interest claim
usurious in violation of applicable public policy. As a result, liquidating the Collateral may not produce proceeds in an
amount sufficient to pay any amounts due on the New Notes. We cannot assure you of the value of the Collateral or that
the net proceeds received upon a liquidation, foreclosure, bankruptcy, reorganization or similar proceeding would be
sufficient to repay all amounts due on the New Notes. If the proceeds of Collateral were not sufficient to repay amounts
outstanding under the New Notes, then holders of the New Notes (to the extent not repaid from the proceeds of the sale
of the Collateral) would only have an unsecured claim against our remaining assets. See “—It may be difficult to realize
the value of the Collateral securing the New Notes.”

The New Indentures permit the granting of certain liens other than those in favor of the holders of the New Notes on the
relevant Collateral securing the New Notes. To the extent that holders of other secured indebtedness or third parties enjoy
such liens, including statutory liens, whether or not permitted by the New Indentures or the security documents governing
the Collateral, such holders or third parties may have rights and remedies with respect to the Collateral that, if exercised,
could reduce the proceeds available to satisfy our obligations under the New Notes, to the extent such New Notes are
secured by such Collateral. Moreover, if the Issuers issue additional Notes under the New Indentures or Existing
Indentures, holders of such additional Notes would benefit from the same Collateral as the holders of the relevant series
of Notes being offered hereby, thereby diluting holders of Notes’ ability to benefit from the liens on the Collateral
securing their series of Notes.

The Intercreditor Agreement will provide for detailed enforcement mechanisms with respect to the Collateral. Please see
“Description of Other Indebtedness—Intercreditor Agreement”.

The security interests in the Collateral will be granted to the Security Agent rather than directly to the holders of the
New Notes, as applicable. The ability of the Security Agent to enforce certain of the Collateral may be restricted by
local law.

The security interests in the Collateral that will secure our obligations under the New Notes (other than the Portuguese
Law Collateral deemed to have been granted directly in favor of the secured creditors) and the obligations of the
Guarantors under the Guarantees will not be granted directly to the holders of the New Notes but will be granted only in
favor of the Security Agent. The security interests in any collateral that secures any of our non-Guarantor subsidiaries
under any secured intercompany debt (including the collateral securing the HOT Refinancing Note, the HOT Refinancing
Note Guarantees and the Coditel Senior Facility) will not be granted directly to the Senior Secured Notes Issuer but will
be granted in favor of the security agent (if any) thereunder. See “—The guarantees of, and the Collateral securing,
certain intercompany debt that is pledged to secure our senior secured debt, including the New Senior Secured Notes and
guarantees thereof, will not directly secure the New Senior Secured Notes.” The New Indentures provide (along with the
Intercreditor Agreement) that only the Security Agent has the right to enforce the security documents. As a consequence,
holders of the New Notes will not have direct security interests (other than the Portuguese Law Collateral deemed to have
been granted directly in favor of the secured creditors) and will not be entitled to take enforcement action in respect of
the Collateral securing such series of New Notes, except through the Trustee, who will (subject to the provisions of the
New Indentures and the Intercreditor Agreement) provide instructions to the Security Agent in respect of the Collateral
securing such series of New Notes.

The appointment of a foreign security agent will be recognized under Luxembourg law, (i) to the extent that the
designation is valid under the law governing such appointment and (ii) subject to possible restrictions, depending on the
type of the security interests. Generally, according to article 2(4) of the Luxembourg Act dated August5, 2005
concerning financial collateral arrangements, a security (financial collateral) may be provided in favor of a person acting
on behalf of the collateral taker, a fiduciary or a trustee in order to secure the claims of third party beneficiaries, whether
present or future, provided that these third party beneficiaries are determined or may be determined. Without prejudice to
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their obligations vis a vis third party beneficiaries of the security, persons acting on behalf of beneficiaries of the security,
the fiduciary or the trustee benefit from the same rights as those of the direct beneficiaries of the security aimed at by
such law.

The security documents governing the granting of the Collateral will be governed by the laws of a number of
jurisdictions. Bankruptcy laws could prevent the Security Agent on behalf of the holders of the New Notes from
repossessing and disposing of the Collateral upon the occurrence of an event of default if a bankruptcy proceeding is
commenced by or against the relevant grantor of such Collateral before the Security Agent repossesses and disposes of
the Collateral. See “—Enforcing your rights as a holder of the New Notes or under the Guarantees or security across
may prove difficult or provide less protection than U.S. bankruptcy law.”

The holders of the New Senior Secured Notes’ ability to recover under the Senior Secured Collateral and the Senior
Secured Notes Guarantees may be limited. Before any amounts are available to repay the New Senior Secured Notes,
lenders under our 2012 Revolving Credit Facility and our 2013 Revolving Credit Facility and certain hedge
counterparties will have a right to be repaid with the proceeds realized following the enforcement of all or part of the
Senior Secured Collateral.

The obligations under the New Senior Secured Notes and the Senior Secured Notes Guarantees are secured by security
interests over the Senior Secured Collateral which were granted to secure obligations under the Senior Secured Debt
pursuant to the Intercreditor Agreement. Pursuant to the Intercreditor Agreement, the lenders under our 2012 Revolving
Credit Facility, 2013 Revolving Credit Facility and such hedging arrangements will have priority over the holders of the
New Senior Secured Notes with respect to the proceeds from the enforcement of the Senior Secured Collateral. As a
result, the claims of the holders of the New Senior Secured Notes will be effectively subordinated to the rights of our
existing and future secured creditors who have priority in respect of proceeds from enforcement of the liens over assets
that constitute Senior Secured Collateral to the extent of the value of such assets. In addition, the creditors under our
2012 Revolving Credit Facility, 2013 Revolving Credit Facility and such hedging arrangements will have priority over
any amounts received from the sale of any assets of the Senior Secured Notes Issuer or a Senior Secured Guarantor
pursuant to an insolvency event or certain other distressed disposals of the Senior Secured Collateral pursuant to the
provisions on the Intercreditor Agreement. As such, you may not be able to recover on the Senior Secured Collateral if
the claims of the lenders under our 2012 Revolving Credit Facility, 2013 Revolving Credit Facility and such hedging
obligations are greater than the proceeds realized from any enforcement of the security interests over the Senior Secured
Collateral.

In addition, the Senior Secured Collateral may also secure certain future indebtedness, including certain hedging
obligations, that are permitted to be incurred under the New Senior Secured Notes Indenture and our other debt
agreements on a pari passu basis, and certain of that indebtedness and those hedging obligations may have similar
priority to the proceeds of the enforcement of, or certain distressed disposals of, the Senior Secured Collateral. Any
proceeds from an enforcement sale of the Senior Secured Collateral by any creditor will, after all obligations under our
2012 Revolving Credit Facility, 2013 Revolving Credit Facility and such priority hedging obligations have been paid
from such recoveries, be applied pro rata in repayment of the New Senior Secured Notes and other senior indebtedness
secured on such Senior Secured Collateral, including the Existing Senior Secured Notes. Our ability to incur additional
debt in the future secured on the Senior Secured Collateral may have the effect of diluting the ratio of the value of such
Senior Secured Collateral to the aggregate amount of the obligations secured by the Senior Secured Collateral. In
addition, claims of any secured creditors which are secured by assets that do not also secure the New Senior Secured
Notes will have priority with respect to such assets over the claims of holders of the New Senior Secured Notes. As such,
the claims of the holders of the New Senior Secured Notes will be effectively subordinated to the rights of such secured
creditors to the extent of the value of the assets securing such indebtedness.

Subject to certain conditions, any security interest in the Senior Secured Collateral will be automatically released at the
time of an enforcement sale of the pledged entity or the assets or shares of any direct or indirect parent entity of such
subsidiary. Following such a sale, the Trustee of the New Senior Secured Notes and the holders of the New Senior
Secured Notes will have no claims in relation to such entity and its direct and indirect subsidiaries under the New Senior
Secured Notes or any Senior Secured Notes Guarantee. See “Description of Other Indebtedness—The Intercreditor
Agreement” for further information.

The claims of the holders of the New Senior Notes will be effectively subordinated to the rights of our existing and
future secured creditors to the extent of the value of the assets constituting Senior Secured Collateral.

The New Senior Notes and the Senior Note Guarantees will be secured by the Senior Notes Collateral, which will be
substantially less than the Senior Secured Collateral. The Senior Secured Debt and the related guarantees will also be
secured by senior pledges over all of the Senior Notes Collateral (other than the share pledge over the shares of the
Senior Notes Issuer). The value of the Senior Secured Collateral and Senior Notes Collateral will not be available to pay
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the obligations under the New Senior Notes until the obligations under the Senior Secured Debt and the related
guarantees of the foregoing have been satisfied.

The New Senior Notes Indenture allows us and our subsidiaries to incur a limited amount of secured indebtedness which
will be effectively senior to the New Senior Notes. In the event of any distribution or payment of our assets in any
foreclosure, dissolution, winding up, liquidation, administration, reorganization, or other insolvency or bankruptcy
proceeding, holders of such secured indebtedness will have a priority claim to our assets that constitute their collateral. In
these circumstances, we cannot assure you that there will be sufficient assets to pay amounts due on the New Senior
Notes. As a result, holders of New Senior Notes may receive less, ratably, than holders of other secured indebtedness.

It may be difficult to realize the value of the Collateral securing the New Notes.

On the first release of the proceeds of the offering of the New Senior Secured Notes and the New Senior Notes (as
applicable) from the applicable escrow accounts, the holders of the New Notes will benefit from security interests in the
Collateral that secures the applicable series of New Notes, which in the case of the New Senior Secured Notes, includes
the Senior Secured Notes Issuer’s rights under certain secured intercompany debt (including the HOT Refinancing Note,
and the Coditel Senior Facility).

The Collateral will be subject to any and all exceptions, defects, encumbrances, liens, loss of legal perfection and other
imperfections permitted under the New Indentures and/or the Intercreditor Agreement and accepted by other creditors
that have the benefit of first-priority security interests in the Collateral securing the New Notes from time to time,
whether on or after the date the New Notes are first issued. The Initial Purchasers have neither analyzed the effect of, nor
participated in any negotiations relating to, such exceptions, defects, encumbrances, liens and other imperfections. The
existence of any such exceptions, defects, encumbrances, liens, loss of legal perfection and other imperfections could
adversely affect the value of the Collateral, as well as the ability of the Security Agent to realize or foreclose on such
Collateral. Furthermore, the first-priority ranking of security interests can be affected by a variety of factors, including,
among others, the timely satisfaction of perfection requirements, statutory liens or recharacterization under the laws of
certain jurisdictions. In addition, before the pledge over the shares of ODO will secure the New Senior Secured Notes,
Indotel will need to approve both the granting of the pledge as well as the enforceability of the pledge. We cannot assure
you that such approval will be granted, even if Indotel approves the ODO Acquisition.

The security interests of the Security Agent will be subject to practical problems generally associated with the realization
of security interests over real or personal property such as the Collateral. For example, the Security Agent may need to
obtain the consent of a third-party, including that of competent regulatory authorities or courts, to enforce a security
interest. We cannot assure you that the Security Agent will be able to obtain any such consents. We also cannot assure
you that the consents of any third parties will be given when required to facilitate a foreclosure on such assets.
Accordingly, the Security Agent may not have the ability to foreclose upon those assets, and the value of the Collateral
may significantly decrease.

Furthermore, enforcement procedures and timing for obtaining judicial decisions in Portugal, Luxembourg, France,
Israel, Switzerland, the Bahamas, the Dominican Republic and the United Kingdom may be materially more complex and
time-consuming than in equivalent situations in jurisdictions with which investors may be familiar. In particular, the
enforcement and realization of any security interest under the Collateral which is governed by Israeli law will be subject
to the supervision of the Israeli courts or the Israeli Office of Execution of Judgments and their practices. Enforcement
and realization of security interests in Israel is subject to certain mandatory principles. The general rule under Israeli law
is that any enforcement or realization of a fixed pledge or charge or a floating charge is required to be made in
accordance with and subject to a court order, with certain exceptions for collateral deposited with the creditor, collateral
with respect to which the law specifies another manner of realization and collateral which consists of rights. See “—
Rights of holders of New Notes to enforce, secure and realize their rights under the Collateral may be adversely affected
in Israeli insolvency proceedings”. Furthermore, enforcement or realization of rights with respect to the pledges of the
shares of Cool Holding and SPV1 is subject to the prior approval of and supervision by the Israeli Ministry of
Communications and enforcement or realization of rights with respect to the pledges of the shares of Tricom and ODO is
subject to the prior approval of Indotel, in each case which may be time consuming and cumbersome.

In addition, our business requires a variety of national and local permits and licenses. The continued operation of
properties that comprise part of the Collateral and that depend on the maintenance of such permits and licenses may be
prohibited or restricted. Our business is subject to regulations and permitting requirements and may be adversely affected
if we are unable to comply with existing regulations or requirements or if changes in applicable regulations or
requirements occur. In the event of foreclosure, the grant of permits and licenses may be revoked, the transfer of such
permits and licenses may be prohibited or may require us to incur significant cost and expense. Furthermore, we cannot
assure you that the applicable governmental authorities will consent to the transfer of all such permits. If the regulatory
approvals required for such transfers are not obtained, are delayed or are economically prevented, the foreclosure may be
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delayed, a temporary or lasting shutdown of operations may result, and the value of the Collateral may be significantly
decreased.

There are circumstances other than repayment or discharge of the New Notes under which the Collateral and the
Guarantees will be released automatically, without your consent or the consent of the Trustee.

Under various circumstances, the Guarantees of the Guarantors will be released.

See “Description of Senior Notes—The Note Guarantees” and “Description of Senior Secured Notes—The Note
Guarantees”.

In addition, under various circumstances, the Issuers and the Guarantors will be entitled to release the security interests in
respect of the Collateral securing the New Notes and the Guarantees.

In addition, we will be permitted to release and/or re-take any lien on any Collateral to the extent otherwise permitted by
the terms of the New Indentures, the security documents governing the Collateral, the Existing Indentures or the
Intercreditor Agreement or any additional intercreditor agreement. Such a release and re-taking of Collateral may give
rise to the start of a new hardening period in respect of the Collateral. Under certain circumstances, other creditors,
insolvency administrators or representatives or courts could challenge the validity or enforceability of the grant of the
Collateral. Any such challenge, if successful, could potentially limit your recovery in respect of the Collateral and thus
reduce your recovery under the New Notes.

See “Description of Senior Notes—Notes Security” and “Description of Senior Secured Notes—Notes Security”.

We will in most cases have control over the Collateral securing the New Notes and the sale of particular assets could
reduce the pool of assets securing such debt.

The security documents governing the Collateral will allow ourselves and the Guarantors, as applicable, to remain in
possession of, retain exclusive control over, freely operate, and collect, invest and dispose of any income from the
Collateral. So long as no default or event of default under the New Indentures would result therefrom, we and the
Guarantors may, among other things, without any release or consent by the Security Agent, conduct ordinary course
activities with respect to the Collateral, such as selling, factoring, abandoning or otherwise disposing of Collateral and
making ordinary course cash payments, including repayments of debt. Any of these activities could reduce the value of
the Collateral and consequently the amounts payable to you from proceeds of any sale of Collateral in the case of an
enforcement of the liens.

The guarantees of, and the Collateral securing, certain intercompany debt that is pledged to secure our senior secured
debt, including the New Senior Secured Notes and guarantees thereof, will not directly secure the New Senior Secured
Notes.

The guarantees of, and the collateral security, certain intercompany debt (including the HOT Refinancing Note and the
Coditel Senior Facility) that is pledged to secure our senior secured debt, including the New Senior Secured Notes and
guarantees thereof, will not directly secure the New Senior Secured Notes. Instead, such security interests are granted in
favor of the security agent under the relevant intercompany debt (if any) or the relevant lender thereunder, and the first
ranking pledge over such intercompany debt will in turn serve as part of the Senior Secured Collateral securing the
obligations of the Senior Secured Notes Issuer under the New Senior Secured Notes. Holders of the New Senior Notes
will not benefit from any interest in such pledged intercompany debt. Only the security agent or lender thereunder (as
applicable) will be able to enforce the security interests in the collateral securing such intercompany debt in accordance
with its terms, including in certain cases upon the occurrence of an event of default that is continuing under such
intercompany indebtedness. As a result, upon the occurrence of an event of default under the New Senior Secured Notes,
the New Senior Secured Notes Trustee and the holders of the New Senior Secured Notes may not have the right to
enforce such security interests in the collateral securing such such intercompany indebtedness (including the HOT
Refinancing Note Collateral and the collateral securing the Coditel Senior Facility) and will only have the right to
enforce the first ranking pledge over such intercompany indebtedness. The holders of the New Senior Secured Notes
must then rely on the ability of the Senior Secured Notes Issuer to enforce its rights under the relevant intercompany
indebtedness upon an event of default thereunder (as applicable) in order to access such collateral. An event of default
under the New Senior Secured Notes or the New Senior Notes may not result in an event of default under our secured
intercompany indebtedness. Moreover, the borrowers and guarantors under such intercompany indebtedness will not
have any liability to the holders of the New Notes in an event of default under the New Indentures, except to the extent
they are Guarantors. However, if an event of default occurs and is continuing under the relevant intercompany
indebtedness, holders of the New Senior Secured Notes will indirectly benefit to the extent of the Senior Secured Notes
Issuer or a Guarantor is a lender under or purchaser of such intercompany indebtedness. This indirect claim over the
collateral securing such intercompany indebtedness could delay or make more costly any realization of such collateral.
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Furthermore, because the New Indentures and the New Notes are governed by New York law and the collateral securing
such intercompany indebtedness are governed by the laws of other jurisdictions, realization may be further delayed by
court proceedings in multiple jurisdictions. See “Enforcement of Judgments”.

There may be circumstances in which a breach of the covenants under the New Senior Secured Notes Indenture does not
result in a corresponding breach under certain of our secured intercompany indebtedness that is pledged to secure the
New Senior Secured Notes. In such circumstances, the holders of the New Senior Secured Notes would only be entitled
to enforce the assignment over such intercompany indebtedness in accordance with the Intercreditor Agreement;
however, they would not be entitled to accelerate such intercompany indebtedness or take enforcement action in respect
of the collateral securing such intercompany indebtedness. In addition, there may be circumstances in which such
intercompany indebtedness is in default and there is not a default outstanding under the New Indentures. In such
circumstances, the holders of the New Senior Secured Notes and the other creditors secured by the assignment over such
intercompany indebtedness would not be entitled to take any enforcement action with respect to such intercompany
indebtedness. See “Description of other Indebtedness—Pledged Proceeds Loan—HOT Refinancing Note—HOT
Refinancing Term Note—Limitation of Liability”.

The dual nationality of Cool Holding may impact the ability to enforce the pledges over the share capital of Cool
Holding.

Cool Holding is an entity which has a registered office in Luxembourg and a registered office in the State of Israel. It is
registered with both the Luxembourg Trade and Companies Register and the Israeli Registrar of Companies and
according to its articles of association its principal place of management and control is Luxembourg. Cool Holding is
therefore subject to both Luxembourg laws and Israeli laws and is deemed to have a dual nationality.

The dual nationality of Cool Holding may impact the ability to enforce the pledges over the share capital of Cool Holding
depending on whether enforcement will be sought under the Luxembourg law pledges or under the Israeli law pledges, as
enforcement formalities and requirements under these laws may differ.

Likewise, there may be limited recognition by a Luxembourg court or an Israeli court of an enforcement of the pledges of
the share capital of Cool Holding when performed in the respective other jurisdiction, because each court will consider
that, in accordance with its own international private law rules, the pledges should have been enforced in its own
jurisdiction and in accordance with its own governing laws, rather than those of the other jurisdiction. Furthermore, due
to the dual nationality of Cool Holding, there may be an uncertainty as to which of the Luxembourg or the Israeli law
pledges it is appropriate to enforce at the time of enforcement.

The granting of the Guarantees and the HOT Refinancing Note Guarantees and security interests under the
Collateral by Cool Holding, SPV1 and HOT may be considered a “distribution” under Israeli law.

The granting of the Guarantees and the HOT Refinancing Note Guarantees and security interests under the Collateral to
secure obligations under the New Notes, to the extent that no valuable consideration has been paid to the respective
guarantor against the granting of the Guarantees, the HOT Refinancing Note Guarantees or the security interests in the
Collateral, as applicable, may be considered as a “distribution” under Israeli law, and accordingly will be subject to Cool
Holding, SPV1 or HOT being able to meet all of its obligations when they become due (the “Solvency Test”) and certain
distributable reserves criteria, as set by Israeli law. See “Limitation on Validity and Enforceability of the Guarantees and
the Security Interests—Israel—Limitation on Distributions and Fiduciary Duties”. Cool Holding, SPV1 or HOT may
apply to a competent Israeli court to approve a distribution notwithstanding its non compliance with the distributable
reserves criteria if it complies with the Solvency Test. However, approval of distributions by an order of a court is subject
to objections that may be raised by other creditors whose interests may be jeopardized by the distribution.

Enforcing your rights as a holder of the New Notes or under the Guarantees or security across multiple jurisdictions
may prove difficult or provide less protection than U.S. bankruptcy law.

The New Notes were issued by the Issuers, each of which is incorporated under the laws of the Grand Duchy of
Luxembourg. The New Notes will be guaranteed by the Guarantors, which are incorporated under the laws of Portugal,
Luxembourg, Israel, Switzerland, the Bahamas, the Dominican Republic and the United Kingdom. In the event of a
bankruptcy, insolvency or similar event, proceedings could be initiated in any, all or any combination of the above
jurisdictions. Such jurisdictions may not be as favorable to investors as the laws of the United States or other jurisdictions
with which investors are familiar, and proceedings in these jurisdictions are likely to be complex and costly for creditors
and otherwise may result in greater uncertainty and delay regarding the enforcement of your rights. Your rights under the
New Notes, the Guarantees and the Collateral will be subject to such bankruptcy, insolvency and administrative laws and
there can be no assurance that you will be able to effectively enforce your rights in such complex, multiple bankruptcy,
insolvency or similar proceedings. See “—FEach Guarantee will be subject to certain limitations on enforcement and may
be limited by applicable laws or subject to certain defenses that may limit its validity and enforceability.”
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In addition, in the event that one or more of the Issuers, the Guarantors and any future guarantor, if any, or any other of
our subsidiaries experiences financial difficulty, the bankruptcy, insolvency, administrative and other laws of the Issuers
and the Guarantors’ jurisdictions of organization and location of assets may be materially different from, or in conflict
with, each other and those of the United States, including in the areas of rights of creditors, priority of governmental and
other creditors, ability to obtain post- petition interest and duration of the proceedings. The application of these laws, or
any conflict among them, could call into question whether the law of any particular jurisdiction should apply, and may
adversely affect your ability to enforce your rights under the New Notes, the Guarantees and the Collateral in those
jurisdictions or limit any amounts that you may receive. See “Enforcement of Judgments” with respect to certain of the
jurisdictions mentioned above.

Each Guarantee will be subject to certain limitations on enforcement and may be limited by applicable laws or subject
to certain defenses that may limit its validity and enforceability.

Each Guarantee provides the holders of the New Notes with a direct claim against the relevant Guarantor. However, the
New Indentures provide that each Guarantee will be limited to the maximum amount that may be guaranteed by the
relevant Guarantor without, among other things, rendering the relevant Guarantee, as it relates to that Guarantor, voidable
or otherwise ineffective or limited under applicable law or causing the officers of the Guarantor to incur personal civil or
criminal liability, and enforcement of each such Guarantee would be subject to certain generally available defenses. See
“Limitation on Validity and Enforceability of the Guarantees and the Security Interests.”

Enforcement of any of the Guarantees against any Guarantor, or of the security interests in respect thereof, will be subject
to certain defenses available to Guarantors in the relevant jurisdiction. Although laws differ among various jurisdictions,
in general, under bankruptcy or insolvency law and other laws, a court could (i) void or invalidate all or a portion of a
Guarantor’s obligations under its Guarantee or the security interests in respect thereof, (ii) direct that the holders of the
New Notes return any amounts paid under a Guarantee to the relevant Guarantor or to a fund for the benefit of the
Guarantor’s creditors or (iii) take other action that is detrimental to you, typically if the court found that:

* the relevant Guarantee was incurred with actual intent to give preference to one creditor over another, hinder, delay
or defraud creditors or shareholders of the relevant Guarantor or, in certain jurisdictions, when the granting of the
Guarantee has the effect of giving a creditor a preference or when the recipient was aware that the relevant
Guarantor was insolvent when it granted the relevant Guarantee;

» the relevant Guarantor did not receive fair consideration or reasonably equivalent value or corporate benefit for the
relevant Guarantee and such Guarantor was: (i) insolvent or rendered insolvent because of the relevant Guarantee;
(ii) undercapitalized or became undercapitalized because of the relevant Guarantee; or (iii) intended to incur, or
believed that it would incur, indebtedness beyond its ability to pay at maturity;

» the relevant Guarantee was held to exceed financial assistance rules or the corporate objects of the Guarantor or not
to be in the best interests or for the corporate benefit of the Guarantor; or

* the amount paid or payable under the relevant Guarantee was in excess of the maximum amount permitted under
applicable law.

These or similar laws may also apply to any future guarantee granted by any of our subsidiaries pursuant to the New
Indentures. Limitations on the enforceability of judgments obtained in New York courts in such jurisdictions could limit
the enforceability of any Guarantee against any Guarantor.

We cannot assure you which standard a court would apply in determining whether a Guarantor was “insolvent” at the
relevant time or that, regardless of the method of the valuation, a court would not determine that a Guarantor was
insolvent on that date, or that a court would not determine, regardless of whether or not a Guarantor was insolvent on the
date its Guarantee was issued, that payments to holders of the New Notes constituted preferences, fraudulent transfers or
conveyances on other grounds.

The measures of insolvency for purposes of fraudulent transfer laws vary depending upon applicable governing law.
Generally, an entity would be considered insolvent if, at the time it incurred indebtedness:

* the sum of its debts, including contingent liabilities, is greater than the fair value of all its assets;

» the present fair saleable value of its assets is less than the amount required to pay the probable liability on its existing
debts and liabilities, including contingent liabilities, as they become due; or

e it cannot pay its debts as they become due.
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The liability of each Guarantor under its Guarantee will be limited to the amount that will result in such Guarantee not
constituting a preference, fraudulent conveyance or improper corporate distribution or otherwise being set aside.
However, there can be no assurance as to what standard a court will apply in making a determination of the maximum
liability of each Guarantor. There is a possibility that the entire Guarantee may be set aside, in which case the entire
liability may be extinguished.

If a court decided that a Guarantee was a preference, fraudulent transfer or conveyance and voided such Guarantee, or
held it unenforceable for any other reason, you may cease to have any claim in respect of the relevant Guarantor and
would be a creditor solely of the Issuers and, if applicable, of any other Guarantor under the relevant Guarantee that has
not been declared void. In the event that any Guarantee is invalid or unenforceable, in whole or in part, or to the extent
the agreed limitation of the Guarantee obligations apply, the New Notes would be effectively subordinated to all
liabilities of the applicable Guarantor, and if we cannot satisfy our obligations under the New Notes or any Guarantee is
found to be a preference, fraudulent transfer or conveyance or is otherwise set aside, we cannot assure you that we can
ever repay in full any amounts outstanding under the New Notes. See “Limitation on Validity and Enforceability of the
Guarantees and the Security Interests.”

We may not be able to obtain enough funds necessary to finance an offer to repurchase the New Notes upon the
occurrence of certain events constituting a change of control (as defined in the New Indentures) as required by the
New Indentures.

Upon the occurrence of certain events constituting a change of control, each Issuer is required to offer to repurchase all
outstanding New Senior Secured Notes or New Senior Notes, as applicable, at a purchase price in cash equal to 101% of
the principal amount thereof on the date of purchase plus accrued and unpaid interest to the date of purchase. If a change
of control were to occur, we cannot assure you that the Issuers would have sufficient funds available at such time to pay
the purchase price of the outstanding New Notes or that the restrictions in our credit facilities or other then existing
contractual obligations of us or the Issuers would allow the Issuers to make such required repurchases. The repurchase of
the New Notes pursuant to such an offer could cause a default under such indebtedness, even if the change of control
itself does not. The Issuers’ ability to pay cash to the holders of the New Notes following the occurrence of a change of
control may be limited by our then existing financial resources. Sufficient funds may not be available when necessary to
make any required repurchases. If an event constituting a change of control occurs at a time when the Issuers are
prohibited from repurchasing New Notes or we are prohibited from satisfying our obligations under the New AH
Proceeds Loans or the Senior Secured Notes Issuer is prohibited from satisfying its obligations under the New Senior
Notes Proceeds Loans, we may seek the consent of the lenders under such indebtedness to the purchase of New Notes or
may attempt to refinance the borrowings that contain such prohibition. If we do not obtain such consent or repay such
borrowings, the Issuers will remain prohibited from repurchasing any tendered New Notes. In addition, we expect that
we would require third party financing to make an offer to repurchase the New Notes upon a change of control. We
cannot assure you that we would be able to obtain such financing. Any failure by the Issuers to offer to purchase New
Senior Secured Notes or New Senior Notes, as applicable, would constitute a default under the applicable New Indenture,
which could, in turn, constitute a default under other agreements governing our debt. See “Description of Senior Secured
Notes—Change of Control” and “Description of Senior Notes—Change of Control.”

The change of control provisions contained in the New Indentures may not necessarily afford you protection in the event
of certain important corporate events, including reorganizations, restructurings, mergers, recapitalizations or other similar
transaction involving us that may adversely affect you, because such corporate events may not involve a shift in voting
power or beneficial ownership or, even if they do, may not constitute a “change of control” as defined in the New
Indentures. Except as described under “Description of Senior Secured Notes—Change of Control” and “Description of
Senior Notes—Change of Control”, the New Indentures do not contain provisions that require us to offer to repurchase or
redeem the New Notes in the event of a reorganization, restructuring, merger, recapitalization or similar transaction.

The definition of “change of control” contained in the New Indentures includes a disposition of all or substantially all of
the assets of Altice VII and its restricted subsidiaries taken as whole to any person. Although there is a limited body of
case law interpreting the phrase “all or substantially all,” there is no precise established definition of the phrase under
applicable law. Accordingly, in certain circumstances there may be a degree of uncertainty as to whether a particular
transaction would involve a disposition of “all or substantially all” of the assets of Altice VII and its restricted
subsidiaries taken as a whole. As a result, it may be unclear as to whether a change of control has occurred and whether
the Issuers are required to make an offer to repurchase the New Notes.

We cannot assure you that an active trading market will develop for the New Notes, in which case your ability to sell
the New Notes will be limited.

The New Notes will be new securities for which there is no market. We cannot assure you as to:
* the liquidity of any market that may develop for the New Notes;
e your ability to sell your New Notes; or

* the prices at which you would be able to sell your New Notes.

78



Future trading prices of the New Notes will depend on many factors, including, among other things, prevailing interest
rates, our operating results and the market for similar securities. Historically, the market for non investment grade
securities has been subject to disruptions that have caused substantial volatility in the prices of securities similar to the
New Notes. The liquidity of a trading market for the New Notes may be adversely affected by a general decline in the
market for similar securities and is subject to disruptions that may cause volatility in prices. It is possible that the market
for the New Notes will be subject to disruptions. Any such disruption may have a negative effect on you, as a holder of
the New Notes, regardless of our prospects and financial performance. The Initial Purchasers of the New Notes have
advised the Issuers that they currently intend to make a market in the New Notes. However, the Initial Purchasers are not
obliged to do so, and they may discontinue any market making activities at any time without notice. As a result, there is
no assurance that an active trading market will develop for the New Notes. If no active trading market develops, you may
not be able to resell your New Notes at a fair value, if at all.

The New Notes may not become, or remain, listed on the Official List of the Luxembourg Stock Exchange.

Although the Issuers agree in the New Indentures to use commercially reasonable efforts to have the New Notes listed
and admitted to trading on the Euro MTF Market of the Luxembourg Stock Exchange within a reasonable period after the
respective issue date of the New Notes and to maintain such listing as long as the New Notes are outstanding, the Issuers
cannot assure you that the New Notes will become or remain listed. If the Issuers are unable or can no longer maintain
the listing on the Luxembourg Stock Exchange or it becomes unduly burdensome to make or maintain such listing (for
the avoidance of doubt, preparation of financial statements in accordance with IFRS or any other accounting standard
other than the accounting standard pursuant to which the Issuers prepare their financial statements shall be deemed
unduly burdensome), the Issuers may cease to make or maintain such listing on the Luxembourg Stock Exchange,
provided that they will use reasonable best efforts to obtain and maintain the listing of the New Notes on another stock
exchange, although there can be no assurance that the Issuers will be able to do so. Although no assurance is made as to
the liquidity of the New Notes as a result of listing on the Luxembourg Stock Exchange or another recognized listing
exchange for high yield issuers in accordance with the New Indentures, failure to be approved for listing or the delisting
of the New Notes from the Luxembourg Stock Exchange or another listing exchange in accordance with the New
Indentures may have a material adverse effect on a holder’s ability to resell New Notes in the secondary market.

Credit ratings may not reflect all risks.

The credit ratings assigned to the New Notes are an assessment by the relevant rating agencies of the relevant Issuer’s
ability to pay its debts when due, which is, in respect of payment obligations under the New Notes, dependent upon the
ability of the obligors under the New AH Proceeds Loans and the New Senior Notes Proceeds Loan to make payments to
pay their debts when due. Consequently, real or anticipated changes in our or the New Notes’ credit ratings may
generally affect the market value of the New Notes. Ratings may not reflect the potential impact of all risks relating to
structure, market and additional factors discussed in this Offering Memorandum, and other factors not discussed herein
may affect the value of the New Notes. A credit rating is not a recommendation to buy, sell or hold securities and may be
revised or withdrawn by the rating agency at any time. An explanation of the significance of such rating may be obtained
from the applicable rating agency. There is no assurance that such credit ratings will be issued or remain in effect for any
given period of time or that such ratings will not be lowered, suspended or withdrawn entirely by the rating agencies, if,
in the applicable rating agency’s judgment, circumstances so warrant. It is also possible that such ratings may be lowered
in connection with the application of the proceeds of this offering or in connection with future events, such as future
acquisitions. Holders of New Notes will have no recourse against us or any other parties in the event of a change in or
suspension or withdrawal of such ratings. Any lowering, suspension or withdrawal of such ratings may have an adverse
effect on the market price or marketability of the New Notes.

Certain covenants may be suspended upon the occurrence of a change in our ratings.

The New Indentures provide that, if at any time following the date of the New Indentures, the New Notes are rated Baa3
or better by Moody’s and BBB— or better from Standard & Poors and no default or event of default has occurred and is
continuing, then beginning that day the following provisions of the New Indentures will not apply to the New Notes: “—
Limitation on Indebtedness”, “—Limitation on Restricted Payments”, “—Limitation on Restrictions on Distributions
from Restricted Subsidiaries”, “—Limitation on Sales of Assets and Subsidiary Stock”, “—Limitation on Affiliate
Transactions” and “—Impairment of Security Interests” and the provisions of clause (3) of the paragraph of the covenant
described under”—Merger and Consolidation—Altice VIL.” Notwithstanding the foregoing, if the rating assigned by any
such rating agency to such New Notes should subsequently decline to below Baa3 or BBB—, respectively, the foregoing
covenants will be reinstituted as at and from the date of such rating decline.

If these covenants were to be suspended, we would be able to incur additional debt or make payments, including
dividends or investments, which may conflict with the interests of holders of the New Notes. There can be no assurance
that the New Notes will ever achieve an investment grade rating or that any such rating will be maintained.

Each Issuer is incorporated under and subject to Luxembourg law, and Luxembourg insolvency laws may not be as
Javorable as insolvency laws in other jurisdictions.
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Each Issuer is a public limited liability company (société anonyme) incorporated under the laws of Luxembourg and has
its center of main interests in Luxembourg. Accordingly, insolvency proceedings with respect to an Issuer may proceed
under, and be governed by, Luxembourg insolvency laws. The rights of holders of New Notes and the responsibilities of
the Issuers to the holders of New Notes under Luxembourg law may be materially different from those with regard to
equivalent instruments under the laws of the jurisdiction in which the New Notes are offered. Additionally, the
insolvency laws of Luxembourg may not be as favorable to holders of New Notes as insolvency laws of jurisdictions
with which investors may be familiar.

The following is a brief description of certain aspects of insolvency laws in Luxembourg. Under Luxembourg insolvency
laws, the following types of proceedings (together referred to as insolvency proceedings) may be opened against an
Issuer to the extent that an Issuer has its registered office or center of main interest in Luxembourg:

*  bankruptcy proceedings (faillite), the opening of which may be requested by an Issuer, by any of its creditors or by
the Luxembourg public prosecutor. Following such a request, the courts having jurisdiction may open bankruptcy
proceedings, if an Issuer (a)is in default of payment (cessation de paiements) and (b) has lost its commercial
creditworthiness (ébranlement de crédit). If a court considers that these conditions are met, it may open bankruptcy
proceedings, absent a request made by an Issuer or a creditor. The main effect of such proceedings is the suspension
of all measures of enforcement against an Issuer except, subject to certain limited exceptions, for secured creditors,
and the payment of creditors in accordance with their rank upon the realization of assets;

e controlled management proceedings (gestion contrélée), the opening of which may only be requested by the Issuers
and not by its creditors; and

* composition proceedings (concordat préventif de la faillite), the opening of which may only be requested by an
Issuer (having received prior consent of a majority of its creditors) and not by its creditors. The court’s decision to
admit a company to the composition proceedings triggers a provisional stay on enforcement of claims by unsecured
creditors.

In addition to these proceedings, the ability of the holders of New Notes to receive payment on the New Notes, as
applicable may be affected by a decision of a court to grant a reprieve from payments (sursis de paiements) or to put an
Issuer into judicial liquidation (liguidation judiciaire). Judicial liquidation proceedings may be opened at the request of
the public prosecutor against companies pursuing an activity violating criminal laws or that are in serious violation of the
commercial code or of the Luxembourg law dated August 10, 1915 on commercial companies, as amended. The
management of such liquidation proceedings will generally follow similar rules as those applicable to bankruptcy
proceedings.

An Issuer’s liabilities in respect of the New Notes, as applicable will, in the event of a liquidation of an Issuer following
bankruptcy or judicial liquidation proceedings, rank after the cost of liquidation (including any debt incurred for the
purpose of such liquidation) and those of the concerned Issuer’s debts that are entitled to priority under Luxembourg law.
Preferential debts under Luxembourg law for instance include, among others:

e certain amounts owed to the Luxembourg Revenue;

*  value added tax and other taxes and duties owed to the Luxembourg Customs and Excise;
e social security contributions; and

* remuneration owed to employees.

Assets over which a security interest has been granted will in principle not be available for distribution to unsecured
creditors (except after enforcement and to the extent a surplus is realized).

During insolvency proceedings, all enforcement measures by unsecured creditors are suspended. The ability of secured
creditors to enforce their security interest may also be limited in the event of controlled management proceedings
automatically causing the rights of secured creditors to be frozen until a final decision has been taken by the court as to
the petition for controlled management, and may be affected thereafter by a reorganization order given by the court. A
reorganization order requires the prior approval by more than 50% of the creditors representing more than 50% of the
Issuers’ liabilities in order to take effect.

The Luxembourg act dated August 5, 2005 concerning financial collateral arrangements, as amended (the “Collateral Act
2005”) expressly provides that all financial collateral arrangements (including pledges) including enforcement measures
are valid and enforceable even if entered into during the pre bankruptcy period, against all third parties including
supervisors, receivers, liquidators and any other similar persons or bodies irrespective of any bankruptcy, liquidation or
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other situation, national or foreign, of composition with creditors or reorganization affecting anyone of the parties, save
in the case of fraud.

Generally, Luxembourg insolvency laws may also affect transactions entered into or payments made by the Issuers
during the pre bankruptcy hardening period (période suspecte) which is a maximum of six months and the 10 days
preceding the judgment declaring bankruptcy, except that in certain specific situations the court may set the start of the
suspect period at an earlier date. In particular:

e pursuant to article 445 of the Luxembourg code of commerce, some specific transactions (in particular, the granting
of a security interest for antecedent debts, save in respect of financial collateral arrangements within the meaning of
the Collateral Act 2005; the payment of debts which have not fallen due, whether payment is made in cash or by way
of assignment, sale, set off or by any other means; the payment of debts which have fallen due by any means other
than in cash or by bill of exchange; the sale of assets without consideration or with substantially inadequate
consideration) entered into during the suspect period (or the ten days preceding it) must be set aside or declared null
and void, if so requested by the insolvency receiver;

e pursuant to article 446 of the Luxembourg code of commerce payments made for matured debts as well as other
transactions concluded for consideration during the suspect period are subject to cancellation by the court upon
proceedings instituted by the insolvency receiver if they were concluded with the knowledge of the bankrupt’s
cessation of payments;

* pursuant to article 21 (2) of the Collateral Act 2005 concerning financial collateral arrangements, notwithstanding
the suspect period as referred to in articles 445 and 446 of the Luxembourg code of commerce, where a financial
collateral arrangement has been entered into on the date of the commencement of a reorganization measure or
winding up proceedings, but after the opening of liquidation proceedings or the coming into force of reorganization
measures or the entry into force of such measures, that agreement is enforceable and binding against third parties,
administrators, insolvency receivers, liquidators and other similar organs if the collateral taker proves that it ignored
the fact that such proceedings had been opened or that such measures had been taken or that it could not reasonably
be aware of it; and

e pursuant to article 448 of the Luxembourg code of commerce and article 1167 of the civil code (action paulienne)
gives the insolvency receiver (acting on behalf of the creditors) has the right to challenge any fraudulent payments
and transactions, including the granting of security with an intent to defraud, made prior to the bankruptcy, without
any time limit.

In principle, a bankruptcy order rendered by a Luxembourg court does not result in automatic termination of contracts
except for intuitu personae contracts, that is, contracts for which the identity of the company or its solvency were crucial.
The contracts, therefore, subsist after the bankruptcy order. However, the insolvency receiver may choose to terminate
certain contracts. However, as of the date of adjudication of bankruptcy, no interest on any unsecured claim will accrue
vis 4 vis the bankruptcy estate. The bankruptcy order provides for a period of time during which creditors must file their
claims with the clerk’s office of the Luxembourg district court sitting in commercial matters. After having converted all
available assets of the company into cash and after having determined all the company’s liabilities, the insolvency
receiver will distribute the proceeds of the sale, on a pro rata basis, to the creditors after deduction of the receiver fees
and the bankruptcy administration costs.

Rights of holders of New Notes to enforce, secure and realize their rights under the Collateral may be adversely
affected in Israeli insolvency proceedings.

The ability of the holders of New Notes to enforce, secure and realize their rights under the Collateral may be delayed,
restricted, subordinated, completely terminated or otherwise adversely affected in any insolvency proceedings conducted
under Israeli jurisdiction or subject to Israeli law. Israeli insolvency law generally favors the continuation of a business
over immediate payment of creditors. The following factors, among others, may adversely affect rights of secured
creditors generally and in insolvency proceedings particularly:

*  Fraudulent conveyance principles and other similar laws affecting creditors’ rights and remedies generally and by
application by a competent court of equitable principles. Under Israeli law, any transfer of asset or creation of a
security interest by a debtor may be declared not enforceable in liquidation, reorganization or composition
proceedings of the debtor if, generally, the following conditions are met: (a) the debtor is deemed insolvent (as
defined in and construed under Israeli law principles) at the time of the conveyance; (b) the conveyance is effected in
the three months prior to the commencement of the liquidation or reorganization proceedings; and (c) the
conveyance is made by the debtor with the intention of fraudulently preferring a certain creditor or as a result of
illegal coercion or persuasion by the creditor. A specific fraudulent conveyance rule applies to security interests
created under a floating charge. Under Israeli law, a floating charge created during the six months prior to the start of
the liquidation, reorganization or composition proceedings, may be construed as invalid as to the indebtedness
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secured thereunder and not advanced by the creditor holding the floating charge at the creation of the pledge or
immediately thereafter (together with interest at the rate set by law), unless sufficient proof exists to support the fact
that the debtor was solvent immediately following the creation of the floating charge.

*  The issuance of a liquidation order by a court of competent authority in respect of a company results in a stay of
proceedings. Upon the issuance of the liquidation order, creditors of a company are prohibited from taking any
action against the company or its assets to secure or realize their rights, and any such proceedings not completed are
stayed. However, the liquidation order does not prevent creditors holding a secured interest from enforcing and
realizing their collateral or to otherwise use it in a different manner (although the enforcement process may be
procedurally limited in a certain manner). Notwithstanding the foregoing, a court of competent authority may order a
moratorium on proceedings against a company for a period of up to nine months (and may extend that period for
additional three month periods (without limitation as to the aggregate time frame), for special reasons) if the court is
convinced that the moratorium may contribute to the formation of a compromise or arrangement between the
company, its shareholders and its creditors. Secured creditors are restricted from enforcing their collateral during the
moratorium period, unless the court is convinced that either (i) no adequate protection exists to safeguard the secured
creditors’ rights or (ii) enforcement of the secured creditor’s rights will not jeopardize the ability of the company to
duly form and approve the arrangement or compromise so contemplated.

*  Claims and rights of creditors of a company in insolvency proceedings may abate in whole or in part due to
insufficient funds and assets of the company in insolvency. Generally, the distribution of assets in insolvency
proceedings is governed by two core principles: the principle of absolute superiority, according to which creditors of
a certain class, who rank higher in priority to other creditors, will be permitted to satisfy their interests in full prior to
creditors of a different class, who rank lower in priority, and the principle of absolute equality, according to which
creditors of the same class will have a pro rata right to secure and satisfy their interest with other creditors of the
same class. Generally, subject to certain exceptions, creditors holding a fixed pledge or charge rank higher in priority
to shareholders and other unsecured creditors of a company and may, subject to the limitations described above,
proceed in enforcing their security interest without interference. Such creditors are entitled to use the proceeds
received in connection with the realization of their security interest to satisfy their entire claim but will be treated as
unsecured creditors with respect to any portion of their claim not entirely satisfied by the proceeds so received if
such proceeds are insufficient to repay their entire interest. Creditors holding a fixed pledge or charge may, however,
be subordinated to (i) certain creditors statutorily preferred under Israeli law (e.g., tax authorities holding a tax lien
in respect of taxes owed and not paid on real estate property of the company); (ii) certain creditors holding a
statutory lien; and (iii) creditors holding a fixed pledge or charge over specific assets which were acquired or
received by the company using debt advanced by such creditors.

The powers of the court under Israeli insolvency laws have been exercised broadly to protect a restructuring entity from
actions taken by creditors and other parties and to approve various payments to be made by the restructuring entity and
various arrangements with specific creditors or classes of creditors. Accordingly, following commencement of or during
such proceeding, we cannot predict if payments under the New Notes would be made, whether or when the holders of
New Notes, the Trustee or the Security Agent could exercise their respective rights under the New Indentures and the
documents governing the Collateral or whether and to what extent holders of New Notes would be compensated for any
delays in payment, if any, of principal, interest and cost, including the fees and disbursements of the Trustee.

Furthermore, based on an amendment to the Israeli Companies Law which became effective in January 2013, the
following additional factors may adversely affect rights of secured creditors:

» without approval of creditors, a company will be permitted to use an asset which is subject to a charge, including
selling the asset free of liens (in the ordinary course of business with either the agreement of the creditor or court
approval, and not in the ordinary course of business if approved by the court) if necessary for the reorganization of
the company. The secured creditor must have “adequate protection”, either from the proceeds of the sale or an asset
acquired to replace the asset subject to the disposition. If the asset which is subject to a security interest is sold, the
proceeds of sale or any replacement asset which can be identified or traced will be subject to a corresponding
security interest in favor of the secured creditor.

*  without approval of creditors, the company will be able to raise new financing for the continued operations of the
company subject to a stay order issued by a court. This new financing is treated as an expense of the reorganization,
and is therefore given priority over other liabilities of the company. In such a financing, the company may create a
charge in favor of the lenders that would have priority to the existing security interests if the court believes it
necessary for the company to raise the funds. The court would need to be satisfied that there is “adequate protection”
for the existing secured creditors notwithstanding the creation of the new security interest. See “Limitation on
Validity and Enforceability of the Guarantees and the Security Interests—Israel”.

Similarly, in the event that rehabilitation or restructuring is not sought or does not succeed, the rights of the holders of the
New Notes and the Trustee to enforce remedies are likely to be sufficiently impaired by bankruptcy, receivership or other
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liquidation proceedings under applicable Israeli laws such as the Bankruptcy Ordinance (New Version)—1980 and the
Companies Ordinance (New Version)—1983, if the benefit of such laws is sought.

It may be difficult to enforce civil liabilities or judgments against Dominican companies or its directors and executive
officers outside the Dominican Republic.

Tricom, S. A. and Orange Dominicana, S. A. (“ODO”) are organized under the laws of the Dominican Republic and
substantially all of their respective assets are located in the Dominican Republic. As a result, it may not be possible for a
noteholder to enforce outside the Dominican Republic judgments against Tricom or ODO.

The Dominican Republic is not party to any treaties providing for reciprocal recognition and enforcement of judgments
rendered in judicial proceedings with respect to civil and commercial matters. For a foreign judgment to be effective and
enforceable in the Dominican Republic, a request for exequatur (a judgment issued by a Dominican court validating a
foreign judicial decision) must be presented before the Court of First Instance (Juzgado de Primera Instancia) of the
Dominican Republic. The Court of First Instance will examine the foreign judicial decision to determine whether to ratify
or deny its execution under Dominican law. If the judicial decision is validated, the Court of First Instance will issue an
exequatur declaring the judgment issued by the foreign court enforceable in the Dominican Republic, as provided under
Article 2123 of the Dominican Republic Civil Code and Article 122 of the 834 Law, enacted on July 15, 1978, which
substituted Article 546 of the Dominican Republic Civil Procedure Code. In principle, a judicial process seeking the
validation of a foreign judgment should limit the Court of First Instance to an examination of procedural issues, such as
jurisdiction, due service of process, adherence to public policy rules and enforcement matters. In practice, however, the
Court of First Instance has substantial discretion and may revisit the merits of the case, if it deems it necessary. Such an
examination would initiate an independent judicial process before the Dominican courts which could be lengthy.

With respect to the recognition and enforcement of decisions rendered in arbitration proceedings, the Dominican
Republic is party to the 1958 New York Convention on Recognition and Enforcement of Foreign Arbitral Awards (the
“New York Convention”) since 2002, without reservation. Dominican Law No. 489-08 on Commercial Arbitration (Ley
No. 498-08 sobre Arbitraje Comercial) sets forth the process to obtain an exequatur for a foreign arbitral award, as an ex
parte process in which the petitioner is required to file a motion requesting the exequatur (along with an original, duly
legalized and certified counterpart of the award and the arbitration clause or agreement to arbitrate). The Civil and
Commercial Court of First Instance of the National District (Camara Civil y Comercial del Juzgado de Primera Instancia
del Distrito Nacional) has exclusive jurisdiction to grant exequatur for foreign arbitral awards. The grounds for a judge to
deny an exequatur are the same as the ones provided for in the New York Convention. The decision granting an
exequatur to a foreign arbitral award can be challenged only through an annulment claim based on the grounds
specifically provided in the law (which are the same grounds as those established in the New York Convention). An
annulment claim will not be admitted if the parties have previously waived any right to appeal or to file any remedy
against the arbitral award or any decision related to the same (such as an exequatur’s decision). There are recent
precedents of exequaturs granted to foreign arbitral awards based on the New York Convention as well as under the Law
No. 489-08 on Commercial Arbitration. There are also precedents from the Court of Appeals and the Supreme Court of
Justice (Suprema Corte de Justicia) of the Dominican Republic on matters relating to annulment claims filed against
decisions granting exequatur to foreign arbitral awards. Although the Court of First Instance frequently validates foreign
judicial decisions and arbitral awards that do not conflict with the public policy of the Dominican Republic, there is no
assurance that the Court of First Instance will render a decision ratifying any such foreign judgment or arbitral award.
However, based on precedents set during the years 2011 and 2012, the present tendency of the Dominican courts is to
recognize the agreement to arbitrate and to grant exequatur to foreign arbitral awards.

On the other hand, as a matter of public policy, the property of the Dominican Republic cannot be subject to seizure or
foreclosure for repayment of obligations incurred during the course of operating or using such property. This policy
cannot be waived by the Dominican government. Therefore, even if an arbitral award or legal decision were rendered
against the Dominican government and validated in that country, such judgment may not be enforced against the property
of the Dominican Republic. However, the Supreme Court of Justice of the Dominican Republic has stated that, under
certain circumstances, the principle of non-seizure of the State’s property (or immunity from seizure) may not be
applicable, particularly if the “public entity” to which property has been seized and/or enforcement is being sought, is a
concessionaire of the Dominican government, as opposed to the Dominican government itself, and has been incorporated
as a commercial entity to perform commercial and industrial activities on its own.

The Dominican State is the owner of the radioelectric spectrum. Under the rule of non-seizure of State property such
frequencies (or the right to use the same) may not be seized by a creditor. However, General Telecommunication's Law
No. 153-98 provides that concession and license rights may be pledged as security on the condition that a prior
authorization from Indotel is obtained.

Transfers of the New Notes are restricted, which may adversely affect the value of the New Notes.
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The New Notes are being offered and sold pursuant to an exemption from registration under the U.S. Securities Act and
applicable state securities laws of the United States. The New Notes have not been, and will not be, registered under the
U.S. Securities Act or any U.S. state securities laws. Therefore, you may not transfer or sell the New Notes in the United
States except pursuant to an exemption from, or a transaction not subject to, the registration requirements of the U.S.
Securities Act and applicable state securities laws, or pursuant to an effective registration statement, and you may be
required to bear the risk of your investment in the New Notes for an indefinite period of time. The New Notes and the
New Indentures will contain provisions that restrict the New Notes from being offered, sold or otherwise transferred
except pursuant to the exemptions available pursuant to Rule 144A and Regulation S under the U.S. Securities Act, or
other exemptions under the U.S. Securities Act. In addition, by acceptance of delivery of any New Notes, the holder
thereof agrees on its own behalf and on behalf of any investor accounts for which it has purchased the New Notes that it
shall not transfer the New Notes, as applicable, in an aggregate principal amount of less than $200,000, in the case of the
dollar-denominated New Notes, or €100,000, in the case of the euro- denominated New Notes. Furthermore, the Issuers
have not registered the New Notes under any other country’s securities laws. It is your obligation to ensure that your
offers and sales of the New Notes within the United States and other countries comply with applicable securities laws.
See “Transfer Restrictions”.

You may be unable to recover in civil proceedings for U.S. securities laws violations.

Each of the Issuers is incorporated under the laws of Luxembourg and the Guarantors are organized under the laws of
Portugal, Luxembourg, Israel, Switzerland and the United Kingdom. It is anticipated that some or all of the directors and
executive officers of the Issuers and Guarantors will be non residents of the United States and that all or a majority of
their assets will be located outside the United States. As a result, it may not be possible for investors to effect service of
process within the United States upon the Issuers, the Guarantors or their respective directors and executive officers, or to
enforce any judgments obtained in U.S. courts predicated upon civil liability provisions of the U.S. securities laws.
Additionally, there is doubt as to the enforceability in many foreign jurisdictions of civil liabilities based on the civil
liability provisions of the federal or state securities laws of the United States against ourselves, the Guarantors, the
directors, controlling persons and management and any experts named in this Offering Memorandum who are not
residents of the United States. See “Enforcement of Judgments”.

You may face currency exchange risks or adverse tax consequences by investing in the New Notes denominated in
currencies other than your reference currency.

The New Notes are denominated and payable in U.S. dollar and euro. If you are a sterling or other non-U.S. dollar or
non-euro investor, an investment in the New Notes will entail foreign exchange-related risks due to, among other factors,
possible significant changes in the value of the U.S. dollar or euro relative to sterling or other relevant currencies because
of economic, political or other factors over which we have no control. Depreciation of the U.S. dollar or euro against
sterling or other relevant currencies could cause a decrease in the effective yield of the New Notes below their stated
coupon rates and could result in a loss to you when the return on the New Notes is translated into the currency by
reference to which you measure the return on your investments. Investments in the New Notes by U.S. investors may
also have important tax consequences as a result of foreign currency exchange gains or losses, if any. See “Tax
considerations—Certain U.S. federal income tax considerations”.

The New Notes will initially be held in book entry form, and therefore you must rely on the procedures of the relevant
clearing systems to exercise any rights and remedies.

Owners of the book entry interests will not be considered owners or holders of the New Notes unless and until New
Notes in registered definitive form (“Definitive Notes”) are issued in exchange for book entry interests. Instead, the
common depository for Euroclear, Clearstream and/or DTC (or their nominee) will be the sole holder of the global notes
representing the New Notes.

Payments of principal, interest and other amounts owing on or in respect of the New Notes in global form will be made to
the paying agent, which will make payments to Euroclear, Clearstream and/or DTC, as applicable. Thereafter, such
payments will be credited to Euroclear, Clearstream and/or DTC participants’ accounts that hold book entry interests in
the New Notes, as applicable, in global form and credited by such participants to indirect participants. After payment to
Euroclear, Clearstream and/or DTC, none of us, the Trustee or any paying agent will have any responsibility or liability
for any aspect of the records relating to or payments of interest, principal or other amounts to Euroclear, Clearstream
and/or DTC or to owners of book entry interests.

Owners of book entry interests will not have the direct right to act upon our solicitations for consents or requests for
waivers or other actions from holders of the New Notes, including enforcement of security for the New Notes. Instead, if
you own a book entry interest, you will be reliant on the common depositary (as registered holder of New Notes, as
applicable) to act on your instructions and/or will be permitted to act directly only to the extent you have received
appropriate proxies to do so from Euroclear, Clearstream and/or DTC or, if applicable, from a participant. We cannot
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assure you that procedures implemented for the granting of such proxies will be sufficient to enable you to vote on any
requested actions or to take any other action on a timely basis. See “Book Entry, Delivery and Form”.

Risks Relating to the Transactions
The Tricom Acquisition and the ODO Acquisition are subject to significant uncertainties and risks.

The consummation of the Tricom Acquisition and the ODO Acquisition are subject to the conditions set out in the
Tricom Purchase Agreements and the ODO Acquisition Agreement respectively, including regulatory approval from
Indotel. The completion of the ODO Acquisition is also subject to approval by the board of directors of Orange S.A. and
Wirefree Services Denmark A/S. Furthermore, in the case that the regulator requires any concessions from us to approve
both the Tricom Acquisition and the ODO Acquisition the Tricom Purchase Agreements and the ODO Acquisition
Agreement do not allow for a reduction in the purchase price. There can be no assurance that such approvals will be
obtained in a timely manner if at all. In addition, the Tricom Acquisition and the ODO Acquisition are also subject to
litigation risk that is customary for transactions of this type and may be challenged by shareholders or creditors, which
may result in a delay or prevent us from closing or require us to pay significant amounts to claimants. See “The
Transactions”.

Anticipated synergies from the Tricom Acquisition and the ODO Acquisition may not materialize.

Upon completion of the Tricom Acquisition and the ODO Acquisition, we expect to achieve certain synergies discussed
elsewhere in this Offering Memorandum relating to the operations of Tricom and ODO as they will become part of the
Group and become consolidated subsidiaries of Altice VII. We may not realize any or all of the anticipated synergies of
the Tricom Acquisition and the ODO Acquisition that we currently anticipate, including if we are unable to consummate
either the Tricom Acquisition or the ODO Acquisition or both. Among the synergies that we currently expect are
cross-selling opportunities to existing customers of Tricom and ODO, network synergies and other operational synergies.
See “General Description of our Business and the Offering—Recent Developments—Potential Benefits from the
acquisition of Tricom and ODO”. We also expect to achieve certain synergies from the 2013 Transactions. Among the
synergies that we currently expect are operational synergies in the French Overseas Territories and Portugal as a result of
the Outremer Transaction and ONI Transaction, respectively, increased scale, access to global credit markets, more
efficient employment of capital, harmonization of accounting policies and computation of key operating measures and
harmonization of best practices across our footprint. Our estimated synergies from the ODO Acquisition, the Tricom
Acquisition and the 2013 Transactions are subject to a number of assumptions about the timing, execution and costs
associated with realizing the synergies. There can be no assurance that such assumptions turn out to be correct and, as a
result, the amount of synergies that we will actually realize over time may differ significantly from the ones that we
currently estimate and we may incur significant costs in realizing the reorganization of ODO and Tricom. We may not be
successful in integrating some or all of these businesses as currently anticipated which may have a material adverse effect
on our business and operations.

The integration of Tricom and ODQO into the Group could result in operating difficulties and other adverse
consequences.

The consummation of the Tricom Acquisition and the ODO Acquisition and the integration of Tricom and ODO as
anticipated into the Group may create unforeseen operating difficulties and expenditures and pose significant
management, administrative and financial challenges to our business. These challenges include:

e integration of Tricom and ODO into our current business in a cost- effective manner, including network
infrastructure, management information and financial control systems, marketing, branding, customer service and
product offerings;

* outstanding or unforeseen legal, regulatory, contractual, labor or other issues arising from the Tricom Acquisition
and the ODO Acquisition;

* integration of different company and management cultures; and
* retention, hiring and training of key personnel.

In such circumstances, our failure to effectively integrate Tricom and ODO into our Group could have a material adverse
effect on our financial condition and results of operations.

Further, ODO has entered into various agreements with a variety of service and outsourcing suppliers, which may

terminate upon the ODO Acquisition as a result of a change in control in ODO’s corporate structure. These services

include the supply of software licenses, call center support, data management and human resources consulting, among
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others. Some of the supply agreements cannot be assigned to any third party outside of Orange S.A. affiliated companies.
In addition, Orange S.A. has, on ODO’s behalf, entered into agreements with various suppliers for the supply of handset
devices. Following the ODO Acquisition, ODO will no longer benefit from such agreements. These handset supply
agreements contemplate a three to six month grace period after a change of control during which we could enter into a
new agreement with these suppliers; however there is no guarantee that such grace period would avoid disruptions to
service or that we would be able to attain similar terms in any new agreements. Although we are currently working to
mitigate such transitional issues, we cannot guarantee that these will be successful.

Moreover, the Tricom Acquisition and the ODO Acquisition have required, and will likely continue to require,
substantial amounts of certain of our management’s time and focus, which could potentially affect their ability to operate
the business.

ODQO’s ability to operate its business effectively may suffer if we do not, quickly and cost-effectively, establish the
necessary support functions, as well as a service platform, to support ODO’s business following the ODO Acquisition.

Historically, ODO has relied on certain financial, administrative and other resources of Orange S.A. to operate its
business and to provide services to its customers. ODO has entered into certain intercompany agreements with
Orange S.A. which provided ODO with support services and access to software, IT operations and other technical
support. Some of these agreements will automatically terminate upon the ODO Acquisition. As a consequence, ODO will
need to create certain independent support systems or contract with third parties to replace Orange S.A.’s systems and
services from which ODO will not benefit post-closing.

ODO will enter into the Transitional Services Agreement with Orange S.A. identifying, among the products and services
provided by Orange S.A. and related entities prior to the Orange Dominicana Acquisition Completion Date, which ones
will be maintained, modified or terminated after the closing of the ODO Acquisition, and setting forth the conditions
under which certain products and services will continue to be provided after the Orange Dominicana Acquisition
Completion Date. See “The Transactions—ODO Acquisition.” The Transitional Services Agreement will have a term of
up to twelve months following closing of the ODO Acquisition. These services may not be sufficient to meet ODO’s
needs, and, after the arrangements with Orange S.A. expire or terminate, we may not be able to replace these services at
all or obtain these services at prices or on terms as favorable as currently provided to ODO. Any failure or significant
downtime in the services provided to ODO by Orange S.A. during the transition period could impact our results or
prevent ODO from paying its suppliers or employees, performing other administrative services on a timely basis or
providing an adequate level of service to its customers. Any such event could also have a material adverse impact on our
business, financial condition and results of operations.

We may not be successful in establishing a new brand identity for the products and services marketed by ODO.

Historically, ODO has marketed its products and services through the “Orange” brand. Following the ODO Acquisition,
ODO will benefit from a Brand License Agreement which will allow it to use the “Orange” brand for its current products
and services in the Dominican Republic for several years after the closing of the ODO Acquisition although this
agreement can be terminated early in certain circumstances. The value of the “Orange” brand name has been recognized
by ODO’s suppliers and customers. We will need to expend significant time, effort and resources to establish a new
brand name in the marketplace for ODO’s products and services to prepare for the termination of the Brand License
Agreement, in addition to our regular marketing and advertising expenses. We cannot guarantee that this effort will
ultimately be successful. If our efforts to establish a new brand identity are unsuccessful, our business, financial
condition and results of operations could be materially adversely affected.

If the conditions to the escrow releases are not satisfied, the Issuers will be required to redeem some or all of the New
Notes, which means that you may not obtain the return you expect on the New Notes.

The gross proceeds from the offering are being held in escrow pending the satisfaction of certain conditions, some of
which are outside of our control. If any of these conditions is not satisfied, the escrow will not be released or only
released in part. Accordingly, there can be no assurance that all or any part of the escrow will be released. Upon the
satisfaction of the conditions to the release of the escrow proceeds as described in “Description of Senior Secured
Notes—Escrow of Proceeds; Special Mandatory Redemption” and “Description of Senior Notes—Escrow of Proceeds;
Special Mandatory Redemption”, the escrowed funds will be released on one or more occasions to the Issuers and
utilized as described in “Use of Proceeds”.

Pending satisfaction of the conditions to release of the escrow proceeds, the gross proceeds of the offering of the New
Senior Secured Notes are being held in the Senior Secured Notes Escrow Accounts and the gross proceeds of the offering
of the New Senior Notes are being held in the Senior Notes Escrow Account on behalf of the holders of the respective
New Notes. If the conditions to the release of the escrow proceeds as described in “Description of Senior Secured
Notes—Escrow of Proceeds; Special Mandatory Redemption” and/or “Description of Senior Notes—Escrow of Proceeds;
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Special Mandatory Redemption” are not satisfied by August 31, 2014 or in the event of certain other events that trigger
escrow termination occur, the applicable New Notes will be subject to a special mandatory redemption and you may not
obtain the return you expect to receive on such New Notes. See “Description of Senior Secured Notes—Escrow of
Proceeds; Special Mandatory Redemption” and “Description of Senior Notes—Escrow of Proceeds; Special Mandatory
Redemption.”

The escrow funds will be limited to the gross proceeds of the offering of the New Notes and will not be sufficient to pay
the special mandatory redemption price, which is equal to 100% of the initial issue price of each of the New Notes plus
accrued and unpaid interest and additional amounts, if any, from the Issue Date to the date of the special mandatory
redemption.

Your decision to invest in the New Notes is made at the time of purchase. Changes in our business or financial condition
or the terms of the Tricom Acquisition or the ODO Acquisition or the financing thereof, between the closing of this
offering and the release of the escrow proceeds, will have no effect on your rights as a purchaser of the New Notes.

Tricom and ODO will not be controlled by us until completion of the Tricom Acquisition and the ODO Acquisition,
respectively.

We currently do not own Tricom or ODO. We will not acquire Tricom or ODO until completion of the Tricom
Acquisition and the ODO Acquisition, respectively. Both the Tricom Acquisition and the ODO Acquisition are expected
to be consummated in the first quarter of 2014, subject to regulatory approval. The completion of the ODO Acquisition is
also subject to approval by the board of directors of Orange S.A. and Wirefree Services Denmark A/S. We cannot assure
you that during the interim period the business of Tricom or ODO will be operated in the same way that we would
operate them.

The information contained in this Offering Memorandum has been derived from public sources and other sources we
believe to be reliable.
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THE TRANSACTIONS
ODO Acquisition

On November 26, 2013, Altice Bahamas (a wholly-owned indirect subsidiary of Altice VII) and Wirefree Services
Denmark A/S (a company controlled by Orange S.A.), entered into a share purchase agreement (the “ODO Acquisition
Agreement”) pursuant to which Altice Bahamas has agreed to acquire from Wirefree Services Denmark A/S and certain
of its affiliates (collectively, the “ODO Sellers”), and the ODO Sellers have agreed to sell to Altice Bahamas, on
completion of the ODO Acquisition, all of the outstanding share capital of ODO. The total consideration for the ODO
Acquisition is $1,435 million less certain agreed adjustments and subject to final working capital and cash balances on
the Orange Dominicana Acquisition Completion Date. The consummation of the ODO Acquisition is subject to certain
conditions, including relevant authorizations or clearances from the Dominican Republic regulatory authority Indotel and
the approval of the board of Orange S.A. and Wirefree Services Denmark A/S and is expected to occur in the first quarter
of 2014.

The ODO Acquisition Agreement provides that Wirefree Services Denmark A/S and Altice Bahamas shall cooperate in
order to obtain as soon as practicable the authorizations or clearances needed to fulfil the conditions to closing and to
consummate the ODO Acquisition, provided however that each party may terminate the ODO Acquisition Agreement if
such clearances or authorizations have not been obtained at the latest on May 31, 2014, which long stop date may be
extended, provided that Altice Bahamas has confirmed to Wirefree Services Denmark A/S that it has obtained a
corresponding extension of its financing commitments relating to the ODO Acquisition. The ODO Acquisition
Agreement also provides that Altice VII guarantees the fulfillment by Altice Bahamas of its obligations under the ODO
Acquisition Agreement.

Under the ODO Acquisition Agreement, Wirefree Services Denmark A/S has agreed to cause ODO to (i) operate its
business in the ordinary course and materially consistent with past practice and take certain other actions. In addition,
Wirefree Services Denmark A/S has undertaken covenants to place certain restrictions on ODO’s ability, until the earlier
of the termination of the ODO Acquisition Agreement or the consummation of the ODO Acquisition to take certain
extraordinary action. Failure by ODO to comply with these conditions would entitle Altice Bahamas to seek
indemnification from Wirefree Services Denmark A/S under the terms of the ODO Acquisition Agreement.

Further agreements to be entered into between Altice Bahamas, ODO and the Orange group, as the case may be, include
(i) a transitional services agreement which will, in particular, identify services to be provided to ODO following closing
of the ODO Acquisition by the Orange group for up to twelve months following the completion of the ODO Acquisition
(the “Transitional Agreement”), and (ii) a brand license agreement (the “Brand Licence Agreement”) providing for the
right for ODO to continue to use the “Orange” brand for several years after the closing of the ODO Acquisition in the
Dominican Republic for the current activities of ODO.

While we are still in negotiations with potential minority investors and final ownership percentages are yet to be agreed,
we expect to own 75% of the equity interest in ODO. The negotiations are in advanced stages and in no event will Altice
VII own less than 70% of the equity interest in ODO. However, if the minority investors in ODO and Tricom, purchase
equity interests in the common holding company of ODO and Tricom (expected to be Altice Bahamas), Altice VII will
own at least 70% of the equity interests in such holding company and therefore at least 70% of the equity interests of
each of ODO and Tricom. In the event that we will be required to fund the purchase of more than 75% of the equity
interests in ODO and are unable to finance such purchase within the Restricted Group, an affiliate of Altice VII will fund
the additional amount required in the form of an equity contribution to the Restricted Group and has obtained committed
financing to fund such equity contribution. To the extent more equity than the percentages shown above are purchased by
third party minority investors (up to 30% in ODO or the holding company) the decrease in Altice VII financing required
for the acquisitions will be a maximum of up to approximately €40 million and accordingly such amount will be used for
general corporate purposes within the Restricted Group. We expect to enter into a shareholders’ agreement with the
minority investors in ODO on terms similar to the shareholders’ agreement entered into with the Tricom Seller in
connection with the Tricom Acquisition.

Tricom Acquisition

On October 31, 2013, Altice Caribbean (a wholly-owned indirect subsidiary of Altice VII) and Hispaniola Telecom
Holdings, Ltd. (the “Tricom Sellers”), a company controlled by Amzak Capital Management and Inversiones Bahia,
entered into agreements (the “Tricom Purchase Agreements”) pursuant to which Altice Caribbean or one of its
subsidiaries (the “Tricom Purchaser”) is expected to purchase all of the outstanding equity interests in each of
Tricom S.A. and Global Interlinks Ltd. (together, “Tricom”) from the Tricom Sellers (the “Tricom Acquisition”). The
Tricom Sellers will reinvest an approximate amount of $20 million taken from the proceeds of the Tricom Acquisition in
the Tricom Purchaser (which is expected to merge with Tricom), through the subscription of subordinated preferred
equity certificates. Upon completion of the Tricom Acquisition, the Tricom Sellers will enter into a shareholders’
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agreement with the parent of the Tricom Purchaser providing, in particular, that the Tricom Sellers will have the right,
under certain conditions, to convert all or part of their subordinated preferred equity certificates into shares representing
up to 12.12% of the total outstanding shares of the Tricom Purchaser. This ownership structure is subject to change,
including in the event we agree with the Tricom Sellers that its minority investment will be held in a common holding
company of Tricom and ODO. See “General Description of our Business and the Offering—Recent Developments—
ODO Acquisition”. The shareholders’ agreement shall also include certain restrictions on the transfer of Tricom
Purchaser’s securities, as well as put and call options on all of the securities in Tricom Purchaser held by the Tricom
Sellers, exercisable 3, 4 and 5 years after the execution of the shareholders’ agreement. The consummation of the Tricom
Acquisition pursuant to the Tricom Purchase Agreements is expected to occur in the first quarter of 2014 and is subject to
the satisfaction of customary closing conditions, including the approval of the Dominican regulatory authority Indotel.

Under the Tricom Purchase Agreements, the Tricom Sellers have agreed to use their commercially reasonable efforts to
cause Tricom to carry on Tricom’s business in the ordinary course consistent with past practice and preserve intact its
business organization and commercial goodwill from the date of the Tricom Purchase Agreements until the earlier of the
termination of the Tricom Purchase Agreements and the consummation of the Tricom Acquisition. In addition, the
Tricom Sellers have undertaken covenants to place certain restrictions on Tricom’s ability, until the earlier of the
termination of the Tricom Purchase Agreements and the consummation of the Tricom Acquisition, to, among other
things, dispose of properties or assets, make unbudgeted capital expenditures, acquire substantial assets, make substantial
investments, increase the salary of its employees or directors, pay certain bonuses or incentive compensation, grant new
equity or non equity based compensation awards, redeem common stock or other equity interests, declare or pay
dividends or make other distributions in respect of its capital stock, incur or otherwise become liable for material
indebtedness, enter into certain transactions with related parties or enter into new material contracts, in each case, other
than in the ordinary course of business, and subject to certain exceptions set forth in the Tricom Purchase Agreements
unless Altice Caribbean consents in writing to the taking of any such action, which consent cannot be unreasonably
withheld. Failure by the Tricom Sellers to comply with these restrictions in all material respects, unless waived by Altice
Caribbean, could result in the Tricom Purchase Agreements being terminated or in the Tricom Acquisition not being
consummated. For a description of Tricom’s business, see “Business, Industry and Market Overview of ODO and Tricom
and Management’s Discussion and Analysis of Financial Condition and Results of Operations of ODO”.

The Tricom Purchase Agreements provide that the Tricom Sellers and Altice Caribbean shall cooperate in order to obtain
as soon as practicable the authorizations and clearances needed to fulfill the conditions to closing and to consummate the
Tricom Acquisition, provided that, in the event such authorizations and clearances have not been obtained at the latest on
the date that is 180 days from October 31, 2013 (not taking into account the period from December 23, 2013 to
January 6, 2014), and unless the parties mutually agree to extend this long stop date (i) the Tricom Purchase Agreements
shall automatically terminate, and (ii) unless the authorizations and clearances concerned are impeded or suspended for
reasons attributable to the Tricom Sellers, Altice Caribbean shall be liable to pay to the Tricom Sellers a termination fee
of US$8,000,000.

The Financing

Our contribution to the consideration for the ODO Acquisition and the Tricom Acquisition together with related fees and
expenses are being financed as follows:

e the Senior Notes Issuer has issued the New Senior Notes; and
e the Senior Secured Notes Issuer has issued the New Senior Secured Notes.

While we are still in negotiations with potential minority investors and final ownership percentages are yet to be agreed,
we expect to own 75% of the equity interest in ODO. The negotiations are in advanced stages and in no event will Altice
VII own less than 70% of the equity interest in ODO. We also expect to hold 88% of the equity interests in Tricom.
However, if the minority investors in ODO and Tricom, purchase equity interests in the common holding company of
ODO and Tricom (expected to be Altice Bahamas), Altice VII will own at least 70% of the equity interests in such
holding company and therefore at least 70% of the equity interest of each of ODO and Tricom. In the event that we will
be required to fund the purchase of more than 75% of the equity interests in ODO and are unable to finance such
purchase within the Restricted Group, an affiliate of Altice VII will fund the additional amount required in the form of an
equity contribution to the Restricted Group and has obtained committed financing to fund such equity contribution. To
the extent more equity than the percentages show above are purchased by third party minority investors (up to 30% in
ODO or the holding company) the decrease in Altice VII financing required for the acquisitions will be a maximum of up
to approximately €40 million and accordingly such amount will be used for general corporate purposes within the
Restricted Group.

Pending satisfaction of the conditions to the release of the escrow proceeds as described in “Description of Senior
Secured Notes—Escrow of Proceeds; Special Mandatory Redemption” and “Description of Senior Notes—Escrow of
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Proceeds; Special Mandatory Redemption”, the Initial Purchasers (i) deposited the gross proceeds from the offering of
the New Senior Notes into a segregated escrow account for the benefit of the holders of the New Senior Notes and

(ii) deposited the gross proceeds from the offering of the New Senior Secured Notes into segregated escrow accounts for
the benefit of the holders of the New Senior Secured Notes.

The Senior Secured Notes Escrow Accounts are controlled by, and pledged on a first ranking basis in favor of, the
Trustee on behalf of the holders of the Senior Secured Notes; provided that in the event the Orange Dominicana
Acquisition Completion Date occurs prior to the Tricom Acquisition Completion Date, the first ranking assignment over
the remaining proceeds in the Senior Secured Notes Escrow Accounts and the rights of the Senior Secured Notes Issuer
under the Senior Secured Notes Escrow Agreement will also secure all of the other senior secured indebtedness of the
Senior Secured Notes Issuer on a pari passu basis. The Senior Notes Escrow Account is controlled by, and pledged on a
first ranking basis in favor of, the Trustee on behalf of the holders of the Senior Notes. See “Description of Senior
Secured Notes—Escrow of Proceeds; Special Mandatory Redemption” and “Description of Senior Notes—Escrow of
Proceeds; Special Mandatory Redemption”.
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USE OF PROCEEDS
Sources and Uses for the New Transactions

The expected estimated sources and uses of the funds necessary to consummate the New Transactions are shown in the
table below. Actual amounts may vary from the estimated amounts depending on several factors, including, among other
things, (i) differences in the amount of indebtedness outstanding and (ii) differences from our estimates of fees and
expenses and the actual fees and expenses, as of the completion of either or both of the New Transactions. The following
table also assumes that the Tricom Acquisition and the ODO Acquisition occur on the same date. The completion of the
ODO Acquisition and the Tricom Acquisition are subject to certain conditions, including the separate approval by the
competent regulatory authorities in the Dominican Republic. The completion of the ODO Acquisition is also subject to
the approval of the board of directors of Orange S.A. and Wirefree Services Denmark A/S.

The amounts set forth below are based on an exchange rate as of December 5, 2013 of €0.7327 = $1.00.

Sources of Funds Uses of Funds
$in €in $in €in
millions millions millions millions

Dollar Senior Secured Notes offered Acquisition Consideration for

hereby™ @ o 900 659 88% of Tricom™® ........coccvvuen... 405 297
Euro Senior Secured Notes offered Expected Total Cash

hereby™ ® o, 409 300 Acquisition Consideration
New Senior Notes offered for ODO®® oo, 1,374 1,007

hereby™” ... 400 293 Transaction Fees and

Third Party Minority Equity for Expenses® ... . 45 33

ODO ..o 129 95 Cash on Balance Sheet............... 15 11
Total Sources...........c..coeevveeverveeceiecieeenns 1,839 1,347 Total USeS....ooooeeeeoeooeeo, 1,839 1,347
(1) The gross proceeds from the sale of the Dollar Senior Secured Notes and the Euro Senior Secured Notes have been deposited in segregated

escrow accounts in the name of the Trustee on behalf of the respective holders of the New Senior Secured Notes and the New Senior Notes
have been deposited in a segregated escrow account in the name of the Trustee on behalf of the holders of the New Senior Notes, pending
satisfaction of the conditions to the release of the escrow proceeds as described in “Description of Senior Secured Notes—Escrow of
Proceeds; Special Mandatory Redemption” and “Description of Senior Notes—Escrow of Proceeds; Special Mandatory Redemption”. See
“The Transactions—The Financing” for further details.

2) Assumes completion of the Tricom Acquisition and the ODO Acquisition on the same date and includes the funds required to refinance
Tricom’s existing indebtedness. The Tricom Acquisition and the ODO Acquisition are subject to regulatory approval. The completion of the
ODO Acquisition is also subject to approval by the board of directors of Orange S.A. and Wirefree Services Denmark A/S. See “The
Transactions—Tricom Acquisition” and “The Transactions—ODO Acquisition” for further details. Pursuant to the ODO Acquisition
Agreement, we have agreed to acquire 100% of the share capital of ODO. While we are still in negotiations with potential minority investors
and final ownership percentages are yet to be agreed, we expect to own 75% of the equity interest in ODO. The negotiations are in advanced
stages and in no event will Altice VII own less than 70% of the equity interest in ODO. Pursuant to the Tricom Purchase Agreement, we
also expect to hold 88% of the equity interests in Tricom. However, if the minority investors in ODO and Tricom, purchase equity interests
in the common holding company of ODO and Tricom (expected to be Altice Bahamas), Altice VII will own at least 70% of the equity
interests in such holding company and therefore at least 70% of the equity interest of each of ODO and Tricom. In the event that we will be
required to fund the purchase of more than 75% of the equity interests in ODO and are unable to finance such purchase within the Restricted
Group, an affiliate of Altice VII will fund the additional amount required in the form of an equity contribution to the Restricted Group and
has obtained committed financing to fund such equity contribution. To the extent more equity than the percentages show above are
purchased by third party minority investors (up to 30% in ODO or the holding company) the decrease in Altice VII's financing required for
the acquisitions will be a maximum of up to approximately €40 million and accordingly such amount will be used for general corporate
purposes within the Restricted Group.

3) Reflects total consideration of $1,435 million less certain agreed adjustments and subject to final working capital and cash balances on the
Orange Dominicana Acquisition Completion Date.

“) This amount reflects our estimate of the fees and expenses we will pay in connection with the New Transactions, including commitment,
placement, financial advisory and other transaction costs and professional fees. This amount may differ from the estimated amount
depending on several factors, including differences from our estimates of fees and expenses and the actual fees and expenses as of the
completion of the various transactions contemplated by the New Transactions.

5) The total net proceeds from the sale of the New Senior Secured Notes and the New Senior Notes will be €1,219 million and will consist of
the gross proceeds from the sale of the New Senior Secured Notes and the New Senior Notes less the Transaction Fees and Expenses.
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CAPITALIZATION

The following table presents, in each case, the cash and cash equivalents and debt capitalization as of September 30,
2013 of the Group (i) on a historical combined basis and (ii) on an as adjusted combined basis after giving effect to the
New Transactions and the 2013 Coditel Transaction, including the offering of the New Notes hereby and funding of the
2013 Term Loan in full and the application of the proceeds therefrom. The as adjusted amounts are estimates and may
not accurately reflect the amounts outstanding upon completion of the New Transactions and the 2013 Coditel
Transaction. This table should be read in conjunction with “Use of Proceeds”, “Unaudited Illustrative Aggregated
Financial Data of the Combined Entities”, “Description of Other Indebtedness” and the financial statements and notes
thereto included elsewhere in this Offering Memorandum. The following table assumes that the Tricom Acquisition and
the ODO Acquisition occur on the same date. The completion of the ODO Acquisition and the Tricom Acquisition are
subject to certain conditions, including the separate approval by the competent regulatory authorities in the Dominican
Republic. The completion of the ODO Acquisition is also subject to approval by the board of directors of Orange S.A.
and Wirefree Services Denmark A/S.

The impact of any derivative instruments that we have or may enter into to manage foreign currency risk associated with
the New Notes has not been reflected in the as adjusted data presented in the table.

September 30, 2013
Actual As Adjusted
€ in millions
Cash and cash equivalents' ....................cccoocoooiiiiiiiieeeeeeeee e 62 73
Third-party debt:
Third-party senior debt

Existing HOT UnSecured NOES™ ..........o.oviooeeeeeeeoeeeeeeeeeeee e ee e sess oo 280 280
Existing Coditel Mezzanine Facility™............cco.coovuiriueiierieecieseesee e 106 106
FINANCE LEASES ... .vcvverieiieiiete ettt ettt ettt et ettt et et bbb b sbeeatenae b eanens 27 27
New Senior Secured Notes offered hereby™ ............co..oouervirierieniieeieesees s — 959
Existing Senior Secured Notes® 550 550
2013 TerMm LOAN ......ooouiaeiiiiiceieiieciieee e siss sttt 795 795
Revolving Credit FACIHHES T ..........cov. oo — —
Total third-party senior debt (excluding other liabilities)® ... 1,758 2,717
EXIStNG SEMO NOES® ........ooveveveeeeeeees e sn s eeeen s 564 564
New Senior Notes offered hereby“o) ............................................................................................ — 293
Total third-party debt (excluding other liabilities)® ..................ccooocovoeveeiiieeee e, 2,322 3,574
(€)) Reflects cash and cash equivalents of the Group. This excludes restricted cash. Restricted cash amounted to €10.2 million as of
September 30, 2013.

2) The amount is based on the exchange rate as of September 30, 2013 of €0.2094 = NIS1.00.

3) The Existing Coditel Mezzanine Facility is callable from November 2014 at a price of 106.875%.

4) Reflects the issuance of the New Senior Secured Notes offered hereby. The amount is based on an exchange rate as of December 5, 2013 of

€0.7327 = $1.00. See “The Transactions—The Financing” and “Use of Proceeds”. These amounts are subject to the following: (a) If the
ODO Acquisition is consummated prior to the consumation of the Tricom Acquisition, $900 million equivalent of the proceeds of the New
Senior Secured Notes will be released from the Senior Secured Escrow Account on a pro rata basis on the date the ODO Acquisition is
consummated and the remaining proceeds of the New Senior Secured Notes will be be released on the date of completion of the Tricom
Acquisition, if it occurs, and if the Tricom Acquisition does not occur on or prior to the Escrow Longstop Date, we will redeem $405 million
equivalent aggregate principal amount of the Dollar Senior Secured Notes and Euro Senior Secured Notes on a pro rata basis; (b) if the
Tricom Acquisition is terminated prior to the date of completion of the ODO Acquisition, we will redeem $405 million equivalent aggregate
principal amount of the Dollar Senior Secured Notes and Euro Senior Secured Notes on a pro rata basis and $405 million equivalent of the
proceeds of offering of the New Senior Secured Notes held in the Senior Secured Escrow Accounts will be released for that purpose and the
remaining proceeds from the offering of the New Senior Secured Notes will be released on the date of completion of the ODO Acquisition;
and (c) if the ODO Acquisition Agreement is terminated prior to the date of completion of the Tricom Acquisition, we will redeem all of the
Euro Senior Secured Notes and a portion of the Dollar Senior Secured Notes such that $845 million equivalent aggregate principal amount
of the New Senior Secured Notes is redeemed and $845 million equivalent of the proceeds of the New Senior Secured Notes held in the
Senior Secured Escrow Account will be released for that purpose and the remaining proceeds from the offering of the Dollar Senior Secured
Notes will be released on the date of completion of the Tricom Acquisition. See “Description of Senior Secured Notes” and “Description of
Senior Secured Notes—Escrow of Proceeds; Special Mandatory Redemption™.

5) Reflects the aggregate $460 million and €210 million Existing Senior Secured Notes outstanding. The amount is based on the exchange rate
as of September 30, 2013 of $1.3531 = €1.00.

6) As of September 30, 2013, the Senior Secured Notes Issuer had drawn a total amount of €714.3 million under the 2013 Term Loan, which is
recorded using a fixed exchange rate of $1.301 = €1.00. On November 29, 2013, the Senior Secured Issuer utilized the remaining amount of
the 2013 Term Loan to complete the 2013 Coditel Transaction, which is reflected in the as-adjusted amount.
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The Senior Secured Notes Issuer may draw on the Revolving Credit Facilities to support our working capital purposes. The Revolving
Credit Facilities are made up of (i) an $80 million 2012 Revolving Credit Facility and (ii) a €60 million 2013 Revolving Credit Facility. In
addition, as of the date hereof, Altice Financing has made a request for a guarantee of up to a maximum amount of approximately
€1.7 million to be issued under the 2013 Guarantee Facility, which represents a contingent liability of the Group.

Excludes Green Datacenter debt of €24 million. Excludes other long-term and short- term liabilities, other than finance leases, of the Group,
any intercompany loans among the Group and preferred equity certificates issued in connection with the Tricom Acquisition and any other
preferred equity certificates issued to minority shareholders in our subsidiaries. Other long-term and short- term liabilities include, among
other things, HOT’s obligations to the State of Israel related to its mobile license and its ownership of the cable network, contingent
consideration on behalf of the HOT Mobile acquisition, trade payables, other payables, provision for lawsuits, accrued severance liability,
and deferred tax liability.

Reflects the aggregate $425 million and €250 million Existing Senior Notes outstanding. The amount is based on the exchange rate as of
September 30, 2013 of $1.3531 = €1.00.

Reflects the issuance of the New Senior Notes offered hereby. The amount is based on an exchange rate as of December 5, 2013 of
€0.7327 = $1.00. See “The Transactions—The Financing” and “Use of Proceeds”. If the ODO Acquisition terminates prior to the
completion of the Tricom Acquisition, we will redeem all of the New Senior Notes and all of the proceeds of the New Senior Notes held in
the Senior Escrow Account will be released for that purpose and no New Senior Notes will remain outstanding. See “Description of Senior
Notes” and “Description of Senior Notes—Escrow of Proceeds; Special Mandatory Redemption”.

Shareholder Funding

As of September 30, 2013, Altice VII had approximately € 415.6 million of shareholder funding outstanding, made up of
approximately €4.5 million of shareholder loans and advances from shareholders and approximately €411.1 million of
preferred equity certificates. See “Description of Other Indebtedness—Shareholder Funding”.

I
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LLUSTRATIVE AGGREGATED SELECTED FINANCIAL INFORMATION OF THE GROUP

The following unaudited illustrative aggregated statements of income as of and for the years ended December 31, 2011
and 2012 (collectively, the “Illustrative Aggregated Selected Financial Information™) present an aggregation of the
amounts as derived from the audited historical consolidated financial statements of Altice VII as of and for the years
ended December 31, 2011 and 2012 (the “Historical Financial Statements”), the audited or reviewed financial
information of each of the business undertakings acquired between January 1, 2011 and October 15, 2013 if such
amounts are not already included within the Historical Financial Statements (the “Pre-Acquisition Financial
Information”) and any adjustments needed to align the Pre-Acquisition Financial Statement with the measurement and
recognition criteria of IFRS and the accounting policies adopted for the Historical Financial Statements. Such
adjustments are made where the measurements and recognition criteria and the accounting policy elections used for the
Pre-Acquisition Financial Information differ substantially from the corresponding criteria applicable under the IFRS and
the accounting policies used for the purposes of the Historical Financial Statements. These financial statements have not
been audited or reviewed. The Illustrative Aggregated Selected Financial Information does not aggregate the financial
information of Mobius Group Tricom or ODO. For further information regarding the basis of the preparation of the
Mlustrative Aggregated Selected Financial Information, including certain limitations with respect to such financial
information, please refer to “Presentation of Financial and Other Information—Illustrative Aggregated Selected
Financial Information” and Note 1 below.

The Illustrative Aggregated Selected Financial Information should be read in conjunction with the assumptions
underlying the adjustments which are described in the notes accompanying them below as well as the historical and other
financial statements of Altice VII included elsewhere in the Offering Memorandum. See “Presentation of Financial and
Other Information—Financial Data”.
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ILLUSTRATIVE AGGREGATED SELECTED FINANCIAL INFORMATION

For the year ended December 31, 2012

Altice VII

Altice VII Aggregated Altice VII

For the year ended December 31, 2012 Note Sarl Adj. __aggregated
(in € millions)

REVEINUES ........oooiiiiiiiiiiiiiee e et eaae e 3b 1,092.4 349.4 1,441.8
Purchases and subcontracting SErviCes ...........cceeeueveveeuersieesueenieeneenns (302.1) (142.3) (444.4)
GroSs Profit .........coocoeiiiiiiiiiiiiiee e 3c 790.3 207.1 997.4
Other OpPerating EXPENSES.......veuverrerreeuenrirreereenienseeseersenseneeseesenenseens 3d (248.9) (66.4) (315.3)
Other sales and marketing Xpenses ...........ceceeveereerienneenneeneeeneenne 3d (80.1) (22.7) (102.8)
General and administrative @XPenses..........eevveevueereereerneeeneeneeeneennes 3d (58.1) (27.0) (85.1)
Operating income before depreciation & amortization................ 3e 403.2 91.0 494.2
Capital expenditures................cocoeeeieniinieieneneienenecece e 3f 347.0 50.8 397.8

For the year ended December 31, 2011

Altice VII

Altice VII Aggregated Altice VII

For the year ended December 31, 2011 Sarl Adj. __aggregated
(in € millions)

REVEIUES ..ottt 3b 784.2 642.0 1,426.2
Purchases and subcontracting SEIvViCes ........c...eoueeveerueenieeneeneenneenneeenne (175.4) (224.2) (399.6)
Gross Profit .........ccocooiiiiiiiiiiiiiecee e 3c 608.8 417.8 1,026.6
Other OPErating EXPENSES.....c.ueverreereerrerrerreerterienseertereensersessesseesesensenne 3d (195.4) (124.1) (319.5)
Other sales and marketing €XPenses ........o..ceerereeruereneriuesrenenseeseenienne 3d (64.4) (44.5) (108.9)
General and adminiStrative eXPenSes ......co.eeeeervereeruererereeruenenueseensenne 3d (51.2) (49.7) (100.9)
Operating income before depreciation & amortisation.................... 3e 297.8 199.4 497.2
Capital expenditures...............cccoceverieiniriiniieinincceeeeseee e 3f 189.8 104.0 293.8
1. BASIS OF PREPARATION
(a) Compilation of available financial information for the Company and the Acquired Businesses

The Illustrative Aggregated Selected Financial Information for the years ended December 31, 2011 and 2012

has been compiled under the responsibility of the Board of Managers of Altice VII S.a r.l. (the “Company”); by
aggregating for each of the selected financial statement items the following:

(b)

the amounts relating to the selected financial statement items as derived from the audited historical consolidated
financial statements of the Company as of and for each of the years ended December 31, 2011 and 2012 (collectively
the “Historical Financial Statements”) drawn up in accordance with International Financial Reporting Standards as
adopted in the European Union (“IFRS”);

the amounts relating to the selected financial statement items as derived from the audited or reviewed financial
information of each of the business undertakings acquired between January 1, 2011 and October 15, 2013 (the
“Acquired Businesses”) for the periods during which such amounts are not included within the Historical Financial
Statements (collectively the “the Pre-Acquisition Financial Information”); and

the amounts relating to adjustments that have been identified for the purposes of aligning the Pre-Acquisition
Financial Information with the measurement and recognition criteria of IFRS and the accounting policies adopted by
the Company for the purposes of the Historical Financial Statements (the “Alignment Adjustments”).

The Pre-Acquisition Financial Information

The Pre-Acquisition Financial Information has been derived from the following financial information pertaining

to the Acquired Businesses:
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Year ended December 31, 2011

the financial statements of Outremer Telecom S.A. (“OMT”) as of and for the year ended December 31, 2011 drawn
up in accordance with IFRS. Such financial statements have been audited by Constantin Associes and Ernst &
Young et Autres who have issued an unmodified audit opinion thereon on March 23, 2012;

the financial statements of Coditel Brabant S.p.r.1. (“CodiBe”) as of and for the period ended July 31, 2011 drawn up
in accordance with accounting policies and practices applicable in Belgium (“Belgian GAAP”). Such financial
statements have been audited by Deloitte Réviseurs d’entreprises S.c r.l. who have issued an unmodified audit
opinion thereon on October 1, 2011;

the annual accounts of Coditel S.a r.l. (“CodiLu”) as of and for the period ended July 31, 2011 drawn up in
accordance with accounting policies and practices applicable in Luxembourg (“Lux GAAP”). Such annual accounts
have been audited by Deloitte S.A. who have issued an unmodified audit opinion thereon on May 31, 2012;

the special-purpose financial statements of Cabovisao S.A. as of and for the year ended December 31, 2011 drawn
up in accordance with IASB IFRS. Such financial statements have been audited by Baker Tilly, PG & Associados,
SROC S.A. have issued a modified review opinion thereon on November 21, 2013; and

the special-purpose consolidated financial statements of Winreason S.A. as of and for the year ended December 31,
2011 drawn up in accordance with IFRS. Such financial statements have been audited by Deloitte & Associados
SROC, S.A. who have issued a modified audit opinion thereon on September 25, 2013; and

the financial statements of Ma Chaine Sport S.A.S. (“MCS”) as of and for the year ended December 31, 2011 drawn
up in accordance with French GAAP. Such financial statements have been audited by KPMG Audit who have issued
an unmodified audit opinion thereon on May 31, 2012.

Year ended December 31, 2012

the financial statements of Outremer Telecom S.A. (“OMT”) as of and for the year ended December 31, 2012 drawn
up in accordance with IFRS. Such financial statements have been audited by Constantin Associes and Ernst &
Young et Autres who have issued an unmodified audit opinion thereon on April 18, 2013;

the special-purpose financial statements of Cabovisao S.A. as of and for the period ended February 29, 2012 drawn
up in accordance with IASB IFRS. Such financial statements have been reviewed by Baker Tilly, PG & Associados,
SROC, S.A. who have issued a modified audit opinion thereon on October 14, 2013;

the special-purpose consolidated financial statements of Winreason S.A. as of and for the year ended December 31,
2012 drawn up in accordance with IFRS. Such financial statements have been audited by Deloitte & Associados
SROC, S.A. who have issued a modified audit opinion thereon on September 25, 2013;

the financial statements of Ma Chaine Sport S.A.S. (“MCS”) as of and for the year ended December 31, 2012 drawn
up in accordance with French GAAP. Such financial statements have been audited by KPMG Audit who have issued
an unmodified audit opinion thereon on May 23, 2013; and

the unaudited financial statements of Sportv as of and for the year ended December 31, 2012 drawn up in accordance
with IFRS.

The presentation and classification of the selected financial statement items that have been derived from the historical
financial statements of the Acquired Businesses have been modified in order to align with the presentation and
classification criteria that have been retained for the purposes of the Historical Financial Statements of the Company.
Accordingly, certain reclassifications discussed below have been made to the selected financial statement items derived
from the historical financial statements of the Acquired Businesses to present the Illustrative Aggregated Selected
Financial Information that is aligned with the presentation and classification criteria applied by the Company in the
preparation of its Historical Consolidated Financial Information.

()]

The Alignment Adjustments

The Alignment Adjustments are primarily composed of the following elements:

In those instances where the amounts included in the Pre-Acquisition Financial Information have been drawn up in
accordance with an accounting framework the measurement and recognition criteria of which differs substantially
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from the corresponding criteria applicable under IFRS, alignment adjustments have been prepared by the Board of
Managers in order to substantially align the contribution of the Acquired Businesses to the Illustrative Aggregated
Selected Financial Information with the measurement and recognition criteria of IFRS. The key adjustments and any
exceptions thereto are described in note 2.

e In those instances where the amounts included in the Pre-Acquisition Financial Information have been drawn up in
accordance with accounting policy elections that differ substantially from the accounting policies retained by the
Company for the purposes of the Historical Financial Statements no alignment adjustments have been prepared by
the Board of Managers in order to substantially align the contribution of the Acquired Businesses to the Illustrative
Aggregated Selected Financial Information with the accounting policies retained by the Company.

(d) Translation of historical financial information denominated in currencies other than the Euro

The historical financial statements of HOT, from which amounts have been derived in preparing the Illustrative
Aggregated Selected Financial Information for the year ended December 31, 2011, have been drawn up in Israeli Shekel
(“NIS”). The relevant amounts have been translated into Euro (“EUR”), for the purposes of their inclusion within the
Mlustrative Aggregated Selected Financial Information, using the average daily exchange rates over the relevant period as
described below:

Period from January 1, 2011 to March 16, 2011 .....cocoiiiiiniiiiiiiiiiieee e 1 NIS =0.201 EUR

(e) Key limitations to the basis of preparation

The Illustrative Aggregated Selected Financial Information for the years ended December 31, 2011 and 2012 do not
purport to represent the performance, cash flows or financial position that the Company would have reported had the
Acquired Businesses been subsidiaries of the Company during the entire length of the periods presented. They also do
not purport to represent the performance and cash flows of the Company for any future period or its financial position at
any future date. The Illustrative Aggregated Selected Financial Information do not reflect the effect of any anticipated
synergies and efficiencies associated with combining the ONI group, the OMT Group and the other subsidiaries of the
Altice VII Group.

In addition, only a complete set of consolidated financial statements as defined in IAS 1 can provide a fair presentation of
the financial position, financial performance and cash flows of an entity in accordance with IFRS. The Illustrative
Aggregated Selected Financial Information do not purport to represent a complete set of financial statements drawn up in
accordance with IFRS, and are solely prepared to illustrate the aggregation of the Historical Financial Statements with
the Pre-Acquisition Financial Information.

In preparing the Illustrative Aggregated Selected Financial Information, the Board of Managers has determined that the
extent of any transactions between the Company and the Acquired Businesses is negligible, and hence no adjustments
relating to the elimination of such transactions or balances have been made.

2. ACCOUNTING FRAMEWORK ALIGNMENT ADJUSTMENTS
(a) Revenues and expenses

IFRS requires discounts to be recognized as a reduction of revenues over the length of the contractual arrangement with
the customer. In addition, certain expenses may be restated as capital expenditure based on the nature of the expense.

Alignment adjustment in relation to Coditel S.a r.L.

The Pre-Acquisition Financial Information relating to Coditel S.a r.l. is drawn up in accordance with the measurement
and recognition criteria of Lux GAAP, which does not require mandatory accounting for disconnection fees. Had Coditel
S.a r.l. adopted the aforementioned measurement and recognition criteria of IFRS, illustrative adjustments result in an
increase in other operating expenses of 0.1 million EUR for the year ended December 31, 2011.

The Pre-Acquisition Financial Information relating to Coditel S.a r.l. relates to the period from January 1, 2011 to
July 31, 2011. For the purpose of building the Selected Aggregated Financial Information the Board of Managers
recorded the following adjustments which reflect the activity for the period from July 1, 2011 to July 31, 2011: (i)
revenues decreased by 1.4 million EUR; (ii) other operating expenses decreased by 0.1 million EUR; (iii) general and
administrative expenses decreased by 0.1 million EUR.
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Alignment adjustment in relation to Coditel Brabant S.p.r.L.

The Pre-Acquisition Financial Information relating to Coditel Brabant S.p.r.l. is drawn up in accordance with the
measurement and recognition criteria of Belgian GAAP, which permits such discounts to be recognized immediately as a
reduction to revenues at inception of the contract. Alignment adjustments have been made to record the changes that
would result to revenues had Coditel S.p.r.l. adopted the aforementioned measurement and recognition criteria of IFRS.
Such illustrative adjustments result in increase to revenue of 0.2 thousand EUR for the year ended December 31, 2011. In
addition, Coditel Brabant also applied IFRS adjustments related to the accounting for employee pension benefits and
disconnection fees, which resulted in an increase in other operating expenses of 0.3 million EUR.

The Pre-Acquisition Financial Information relating to Coditel Brabant S.p.r.1 relates to the period from January 1, 2011 to
July 31, 2011. For the purpose of building the Selected Aggregated Financial Information the Board of Managers
recorded the following adjustments which reflect the activity for the period from July 1, 2011 to July 31, 2011: (i)
revenues decreased by 4.0 million EUR; (ii) purchases and subcontracting services decreased by 0.6 million EUR; (iii)
other operating expenses decreased by 0.4 million EUR; (iv) other sales and marketing expenses decreased by 0.2 million
EUR; and (v) general and administrative expenses decreased by 0.2 million EUR.

Alignment adjustment in relation to Ma Chaine Sport SAS.

The Pre-Acquisition Financial Information relating to Ma Chaine Sport S.A.S. is drawn up in accordance with the
measurement and recognition criteria of French GAAP, which permits no capitalisation of costs related to the acquisition
of content for delivery to final customers. Given the exclusive nature of such content, IFRS rules allow the capitalisation
and recognition of such costs as intangible assets. Had Ma Chaine Sport adopted the aforementioned measurement and
recognition criteria of IFRS, such illustrative adjustments result in a decrease in purchasing and subcontracting costs of
3.4 million EUR and in other operating expenses of 1.1 million EUR for the year ended December 31, 2011 and
4.7 million EUR and 1.6 million EUR for the year ended December 31, 2012.
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3. SUPPLEMENTS NOTES TO THE ILLUSTRATIVE STATEMENT OF SELECTED AGGREGATED FINANCIAL STATENM

The Ilustrative Aggregated Selected Financial Information for the years ended December 31, 2011 and 2012 has been compiled, under the resp
Altice VII S.ar.l. (the “Company”), as follows:

(a) Selected Aggregated Statement of Income Items and Selected Aggregated Statement of Cash Flow Items

Cabovisao Ma Chaine

Altice VII 2m- OMT 12m- ONI 12m— Sport 12m- SportV 1
For the year ended December 31, 2012 Sarl 2012 2012 2012 2012 2012
(in € millions)
REVEIUES .........ooeiiiiieiiiecieeeiee ettt ettt s e e s eveeesabeesssaessnaaeenseeas 1,092.4 19.8 195.1 117.4 15.9
Purchases and subcontracting SErViCes ...........covueevueerieereeeneeneenieenneennennne (302.1) (8.8) (63.9) (66.8) (7.3)
GTOSS PIOfit ......oooviiiiiiiiiiiei et e 790.3 11.0 131.2 50.6 8.6
Other OpPerating EXPENSES . .......eeruerruterurerteerireniterteeteeteeseeesieeseesstesseesnseenne (248.9) 4.6) 41.2) (21.1) (2.8)
Other sales and marketing expenses ............co....... (80.1) 24) (17.0) (2.6) (.6)
General and administrative expenses (88.1) (1.4) 9.9) (13.1) (2.6)
Operating income before depreciation & amortization........................ 403.2 2.6 63.1 13.8 2.6
Capital expenditures................cccoeiiiriiiiiiiiieee e 347.0 2.8 28.3 12.7 7.0
Coditel Coditel Cabovisao Ma
Altice VII Hot 3m- Bel-7m— Lux-7m- 12m- OMT 12m- ONI 12m- Spc
For the year ended December 31, 2011 Sarl 2011 2011 2011 2011 2011 2011
(in € millions)
ReVENUES ..........oooviiiiiieiieeciee et 784.2 165.1 28.2 9.5 123.4 194.3 115.4
Purchases and subcontracting services ........c........... (175.4) (48.0) 4.5) (1.7) 54.7) 64.7) (58.8)
Gross profit ............cccoeoiiiiiiiiiiieeee e 608.8 117.1 23.7 7.8 68.7 129.6 56.6
Other operating eXpenses.........ccecvereeveerveneeeeneennens (195.4) (38.6) (2.9) (.6) (20.7) (39.7) (21.0)
Other sales and marketing eXpenses ............cccceeuee. (64.4) 9.8) (1.3) .3) (12.8) (17.3) 2.9)
General and administrative eXpenses...........ceceevee. (51.2) (5.4) (1.6) 7 17.7) (11.9) (11.1)
Operating income before depreciation &
amortization ..................c.cccoeeeieeiiie e, 297.8 63.3 18.0 6.2 17.5 60.7 2.5
Capital expenditures..............ccccoocerieiieniinneenenene 189.8 23.8 4.0 9 19.4 36.0 150
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(b) Revenue

The revenue account balance per segments is as follows:

French
Cabovisao Overseas
Total Total S.A. Total Territories
Israel BeLux Oni Cabovisao S.A. (Altice VII) Portugal (Altice VII) OMT _
Jan 1, 2012 Jan 1, 2012 Jan 1, 2012 Jan 1, 2012 Mar 1, 2012 Jan 1, 2012 Jan 1, 2012 Jan 1, 2012
to to to to to to to

For the year ended December 31, 2012 Dec 31, 2012 Dec 31, 2012 Dec 31, 2012 Feb 29, 2012 Dec 31, 2012 Dec 31, 2012 Dec 31, 2012 Dec 31,2012 |

EUR EUR EUR EUR EUR EUR EUR EUR
Cable based Services ........c..coceveruenne. 677.9 59.7 — 19.8 98.2 118.0 24.4 63.4
Mobile SEIVICes ......ccverrreerueuererennns 172.5 2 — — — — — 131.7
B2B Others .......ccccccevenenenencncnene. — 11.5 1174 — — 1174 — —
Total 850.4 71.3 1174 19.8 98.2 2354 24.4 1951

French
Overseas
Total Total Total Territories (
Israel BeLux Oni Cabovisao S.A. Portugal (Altice VII) OMT T
Jan 1, 2011 Jan 1, 2011 Jan 1, 2011 Jan 1, 2011 Jan 1, 2011 Jan 1, 2011 Jan 1, 2011 Je
to to to to to to to

For the year ended, December 31, 2011 Dec 31, 2011 Dec 31, 2011 Dec 31, 2011 Dec 31, 2011 Dec 31, 2011 Dec 31, 2011 Dec 31, 2011 _De

EUR EUR EUR EUR EUR EUR EUR
Cable based services ..........c.cccevueuennne 664.9 585 — 123.4 1234 23.6 68.5
Mobile services . 180.6 — — — — — 125.8
B2B Others .......cccccevenenenenencnene. — 8.8 1154 — 1154 — —
Total 845.5 67.3 1154 123.4 238.8 23.6 194.3
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(c) Gross profit

The gross profit per segments is as follows:

French
Cabovisao Overseas
Total Total S.A. Total Territories
Israel BeLux Oni Cabovisao S.A. (Altice VII) Portugal (Altice VII) OMT
Jan 1, 2012 Jan 1, 2012 Jan 1, 2012 Jan 1, 2012 Mar 1, 2012 Jan 1, 2012 Jan 1, 2012 Jan 1, 2012
to to to to to to to to
For the year ended December 31, 2012 Dec 31, 2012 Dec 31, 2012 Dec 31, 2012 Feb 29, 2012 Dec 31, 2012 Dec 31, 2012 Dec 31, 2012 Dec 31, 2012
EUR EUR EUR EUR EUR EUR EUR EUR
Cable based SErvices ........c.ccocereruennne 518.9 49.6 — 11.0 59.1 70.1 20.4 41.(
MOoDbile SEIVICES ....c.evveveerreerreerreennene 102.7 1 — — — — — 90.:
B2B Others .......ccccccevenenenencncncnnens — 10.6 50.6 — — 50.6 — —
Total 621.7 60.3 50.6 11.0 59.1 120.7 20.4 131.:
French
Cabovisao Overseas
Total Total S.A. Total Territories
Israel BeLux Oni (Altice VII) Portugal (Altice VII) OMT
Jan 1, 2011 Jan 1, 2011 Jan 1, 2011 Jan 1, 2011 Jan 1, 2011 Jan 1, 2011 Jan 1, 2011
to to to to to to to
For the year ended December 31, 2011 Dec 31, 2011 Dec 31, 2011 Dec 31, 2011 Dec 31, 2011 Dec 31, 2011 Dec 31, 2011 Dec 31, 2011
EUR EUR EUR EUR EUR EUR EUR
Cable based services ..........c.cceeueenene. 510.5 46.8 — 68.7 68.7 19.8 44.(
Mobile services 149.7 — — — — — 85.
B2B Others .......ccccuevenenenenenencnene — 7.8 56.6 — 56.6 — —
Total 660.2 54.7 56.6 68.7 125.3 19.8 129.
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(d)

Operating expenses

Cabovisao French Overseas
Total Total S.A. Total Territories
Israel BeLux Oni Cabovisao S.A. (Altice VII) Portugal (Altice VII) OMT
Jan 1, 2012 Jan 1, 2012 Jan 1, 2012 Jan 1, 2012 Mar 1, 2012 Jan 1, 2012 Jan 1, 2012 Jan 1, 201
to to to to to to to to
For the year ended December 31, 2012 Dec 31,2012  Dec 31, 2012 Dec 31, 2012 Feb 29, 2012 Dec 31, 2012 Dec 31, 2012 Dec 31, 2012 Dec 31, 201
EUR EUR EUR EUR EUR EUR EUR EUR
Other operating expenses ........... (223.4) (6.2) (21.1) (4.6) (8.0) (38.3) 3.8) 4
Other sales and marketing expenses. (63.7) “4.4) (2.6) 2.4) 8.7) (12.6) 2.5) (I
General and administrative expenses ... (29.3) 4.1) (13.1) (1.4) (10.8) (21.8) (2.0) (¢
Total (316.5) (14.7) (36.8) 84 (29.2) (72.7) 8.3 (6
French
Cabovisao Overseas
Total Total S.A. Total Territories
Israel BeLux Oni (Altice VII) Portugal (Altice VII) OMT
Jan 1, 2011 Jan 1, 2011 Jan 1, 2011 Jan 1, 2011 Jan 1, 2011 Jan 1, 2011 Jan 1, 2011
to to to to to to to
For the year ended December 31, 2011 Dec 31, 2011 Dec 31, 2011 Dec 31, 2011 Dec 31, 2011 Dec 31, 2011 Dec 31, 2011 Dec31,2011 |
EUR EUR EUR EUR EUR EUR EUR
Other operating eXpenses ...........c......... (225.8) (6.4) (21.0) (20.7) 41.7) 3.9) (39.7)
Other sales and marketing expenses..... (67.5) 3.4) 2.9) (12.8) (15.7) 2.7) (17.3)
General and administrative expenses ... (39.7) (3.9) (11.1) (17.7) (28.8) (1.6) ary
Total (333.0) 13.7) (35.0) (51.2) (86.3) 8.1 (68.9) _

102



(e) Operating income before depreciation & amortisation

French
Overseas
Total Total Total Territories
Israel BeLux Oni Cabovisao S.A. Cabovisao S.A. Portugal (Altice VII) OMT
Jan 1, 2012 Jan 1, 2012 Jan 1, 2012 Jan 1, 2012 Mar 1, 2012 Jan 1, 2012 Jan 1, 2012 Jan 1, 201
to to to to to to
For the year ended December 31, 2012 Dec 31, 2012 Dec 31, 2012 Dec 31, 2012 Feb 29, 2012 Dec 31, 2012 Dec 31, 2012 Dec 31, 2012 Dec 31, 20
EUR EUR EUR EUR EUR EUR EUR EUR
Operating income before
depreciation & amortisation.... 305.2 45.6 13.8 2.6 48.0 12.1 6:
French
Overseas
Total Total Total Territories
Israel BeLux Oni Cabovisao S.A. Portugal (Altice VII) OMT
Jan 1, 2011 Jan 1, 2011 Jan 1, 2011 Jan 1, 2011 Jan 1, 2011 Jan 1, 2011 Jan 1, 2011
to to to to to to to
For the year ended December 31, 2011 Dec 31, 2011 Dec 31, 2011 Dec 31, 2011 Dec 31, 2011 Dec 31, 2011 Dec 31, 2011 Dec 31, 2011
EUR EUR EUR EUR EUR EUR EUR
Operating income before
depreciation & amortisation......... 327.2 41.0 21.5 17.5 39.0 11.7 60.7
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®

Capital Expenditures

French
Overseas
Cabovisao S.A. Territories
Israel BeLux Oni Cabovisao S.A. (Altice VII) Portugal (Altice VII) OoOMT
Jan 1, 2012 Jan 1, 2012 Jan 1, 2012 Jan 1, 2012 Mar 1, 2012 Jan 1, 2012 Jan 1, 2012 Jan 1, 2012
to to to to to to to to
For the year ended December 31, 2012 Dec 31, 2012 Dec 31, 2012 Dec 31, 2012 Feb 29, 2012 Dec 31, 2012 Dec 31, 2012 Dec 31, 2012 Dec 31, 2012
EUR EUR EUR EUR EUR EUR EUR EUR
Cable......cccoovviviiiiiiiiice 211.6 17.0 — 2.8 153 18.1 74 8.7
i 83.8 — — — — — — 9.2
— — 12.7 — — 12.7 — 10.5
Total 2954 17.0 12.7 2.8 15.3 30.8 74 28.3
French
Overseas
Cabovisao S.A. Territories
Israel BeLux Oni (Altice VII) Portugal (Altice VII) OMT
Jan 1, 2011 Jan 1, 2011 Jan 1, 2011 Jan 1, 2011 Jan 1, 2011 Jan 1, 2011 Jan 1, 2011
to to to to to to to
For the year ended December 31, 2011 Dec 31, 2011 Dec 31, 2011 Dec 31, 2011 Dec 31, 2011 Dec 31, 2011 Dec 31, 2011 Dec 31, 2011
EUR EUR EUR EUR EUR EUR EUR
Cable....eoveeeieieieeeee e 126.8 10.6 — 194 19.4 17.5 10.7
i 47.1 — — — — — 17.2
— — 15.0 — 15.0 — 8.1 _
Total 173.9 10.6 15.0 194 344 17.5 36.0

104



PRE-TRANSACTION PRO FORMA FINANCIAL INFORMATION OF THE GROUP

The following unaudited pro forma consolidated statements of income as of and for the year ended December 31, 2012,
as of September 30, 2013 and for the nine months ended September 30, 2012 and 2013 and statement of financial
position as of September 30, 2013 (the “Pre-Transaction Pro Forma Financial Information”) present the pro forma
financial information of the Group, giving effect to each of the acquisitions and other transactions described in the basis
of preparation below. The Pre- Transaction Pro Forma Financial Information does not give pro forma effect to the
Mobius Acquisition, Tricom Acquisition or the ODO Acquisition and therefore does not include any financial
information of the Mobius Group, Tricom or ODO. This financial information has not been audited nor reviewed.

The Pre-Transaction Pro Forma Financial Information does not purport to be indicative of the financial position and
results of operations that the Group will obtain in the future, or that Group would have obtained if the significant
acquisitions and disposals described in the basis of preparation below occurred with effect from the dates indicated. The
pro forma adjustments are based upon currently available information and upon certain assumptions that we believe are
reasonable.

The unaudited Pre-Transaction Pro Forma Financial Information should be read in conjunction with the assumptions
underlying the pro forma adjustments which are described in the notes accompanying them below as well as the
historical and other financial statements of Altice VII included elsewhere in the Offering Memorandum. See
“Presentation of Financial and Other Information—Financial Data”.
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UNAUDITED PRE-TRANSACTION PRO FORMA FINANCIAL INFORMATION OF ALTICE V!

PRO FORMA INCOME STATEMENT FOR THE YEAR ENDED DECEMBER 31, 2012

Buy-out of
Cabovisao OMT SportV Issuance minority
2m (note a 12m- Ma Chaine 12m- of new Obtention of stakes
Altice VII and b)- 2012 ONI 12m- Sport 12m— 2012 debt RCFs (note b
For the year ended December 31, 2012 Sarl. 2012 (note ¢) 2012 (noted) 2012 (note e) (note f) (note i) (note i) and g) _
(in € millions)

Revenue ..........cccocovevininiiinnienenne. 1,092.4 19.8 195.1 117.4 15.9 1.2 — — —
Purchases and subcontracting

SEIVICES evvivienierieieeteereeieeeeeae e (302.1) (8.8) (63.9) (66.8) (7.3) (.3) — — —
Gross Profit............cccoooeeviiinnnnne. 790.3 11.0 131.2 50.6 8.6 1.0 — — —
Other operating expenses................... (248.9) (4.6) (41.2) (21.1) (2.8) — — — —
Other sales and marketing expenses .. (80.1) 2.4) (17.0) (2.6) (.6) (.1) — — —
General and administrative expenses. (58.1) (1.4) 9.9 (13.1) (2.6) .1) — — —
Operating income before

depreciation & amortisation....... 403.2 2.6 63.1 13.8 2.6 .8 — — —
Depreciation and amortization........... (266.3) (.8) (27.3) (18.9) 1) .3) — — —
Goodwill impairment.................. (121.9) — — — — — — — —
Management fees....... (6.2) — — — 7 — — — —
Other expenses Net..........ceceeevevennenne. (29.8) (.3) (1.2) (3.8) — — — — —
Reorganization and non-recurring

COSESuvrreirreeeerreeerreeeereeeereeeireeeeeaeees (20.8) — — (.8) — — — — —
Operating Profit/(loss).... (41.8) 1.5 34.6 9.7) 1.9 5 — — —
Financial income............... 30.5 — .8 1 — — — — —
Other financial expense .............c....... (204.7) — 5.2) 9.5) — — (54.4) 4.8) —
(Loss)/Profit before income tax

EXPEIISES.......ovveneirierienienienieaeeeennes (216.0) 1.5 30.1 (19.1) 1.8 5 (544) 4.8) —
Income tax expense ................. 26.0 (.1) (11.2) (4) (.4) (.1) 15.8 1.4 —
(Loss)/Profit for the year (190.0) 14 18.9 (19.5) 14 4 (38.6) 3.4 —
Attributable to owners of the entity.... (148.9) 1.4 14.6 (19.5) 1.4 4 (38.6) (3.4) (37.6)
Attributable to non-controlling

IIECTESLS o..cvveeeveeeeereeeeeeeereeeeeaeenns (40.9) — 4.3 — — — — — 37.6
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PRO FORMA INCOME STATEMENT FOR THE PERIOD ENDED SEPTEMBER 30, 2013

Ma Chaine SportV Buy-out of
OMT 6m- ONI 7m- Sport 9m— 9m- Issuance of Obtention of minority
For the nine months ended Altice VII 2013 2013 2013 2013 new debt RCFs stakes (0]
September 30, 2013 Sar.l (note ¢) (note d) (note e) (note f) (note i) (note i) (note g)
(in € millions)

Revenue (Note 1)...........cccceeveeennnen. 928.4 96.5 59.0 13.8 4.5 — — —
Purchases and subcontracting

services (NOte 2).....ccueevueereeerueennenns (262.2) (30.1) (31.2) 7.7 (1.1 — — —
Gross Profit (Note 3)............c......... 666.2 66.4 27.7 6.1 34 — — —
Other operating expenses (Note 4) .... (192.3) (19.8) (11.2) 2.3) — — — —
Other sales and marketing expenses

(NOLE 4) et (53.3) (7.3) (1.3) (.2) (.2) — — —
General and administrative expenses

(NOtE 4) e (43.6) (6.1) 5.9 (2.0) (.1) — — —
Operating income before

depreciation & amortisation....... 377.0 33.2 9.2 1.6 3.0 — — —
Depreciation and amortization........... (277.6) (11.4) 9.9 (.3) (1.1) — — —
Management fees..........coceeevevevennenne. .7 (.4) — (.5) — — — —
Other expenses Net..........cceeevveenevennen. (8.9) (2.0) (1.7) — — — — —
Reorganization and non-recurring

COSES..viiiurieeirieereeeeereeeereeereeeeaeeas 3.4) — (.5) — — — — —
Operating profit/(loss) 86.4 194 (2.8) .8 1.9 — — —
Financial income............... 36.2 2 — — — — — —
Finance COStS ........covvvvevveeeeireeerreeennes (184.3) 2.2) 5.7 — — 6.3 3.6) —
(Loss)/Profit before income tax

EXPEISES.....coveenreeeienieeireneenerenees (61.7) 174 8.5) .8 1.9 6.3 3.6) —
Income tax expense ................. (27.5) (6.5) .3) (.3) — (1.9) 1.1 —
(Loss)/Profit for the period (89.2) 10.9 (8.8) 5 1.9 4.5 (2.6) —
Attributable to owners of the entity.... (83.1) 8.4 (8.8) 5 1.9 4.5 (2.6) (4.8)
Attributable to non-controlling

IECTESLS «.veeeveeeeee e e (6.0) 2.5 — — — — — 4.8
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PRO FORMA INCOME STATEMENT FOR THE PERIOD ENDED SEPTEMBER 30, 2012

Buy-out of
Cabovisao Ma Chaine minority
2m- OMT 9m- ONI 9m- Sport 9m-— Issuance of Obtention of stakes
For the nine months ended Altice VII 2012 2012 2012 2012 new debt RCFs (note b, h and
September 30, 2012 Sar.l (note a and b) (note ¢) (note d) (note e) (note i) (note i) g)
(in € millions)

Revenue (Note 1)................. 813.0 19.8 144.1 85.9 133 — — —
Purchases and subcontracting

services (Note 2)............... (216.6) (8.8) 45.7) 47.9) (5.5) — — —
Gross margin (Note 3) ........ 596.4 11.0 98.4 38.0 7.8 — — —
Other operating expenses

(Note 4) oo, (189.1) 4.6) (31.3) (16.4) (1.9) — — —
Other sales and marketing

expenses (Note 4)............. (60.8) 2.4) (12.5) 2.0) (.3) — — —
General and administrative

expenses (Note 4)............. (41.8) (1.4) (7.9) (10.1) 1.7 — — —
Operating income before

depreciation &

amortisation..................... 304.7 2.6 46.8 9.5 3.9 — — —
Depreciation and

AMOrtization.........ceverueenee (290.9) (.8) (19.5) (14.5) .0 — — —
Management fees... (2.6) — — — (.6) — — —
Other expenses net................ (14.4) (.3) 2.1 2.9 — — — —
Reorganization and

NON-Tecurring costs........... (8.4) — — (.6) (.0) — — —
Operating Profit/(loss)........ (11.6) 1.5 25.2 8.4) 33 — — —
Financial income................... 4.3 .0 2 — — — — —
Finance Costs ........cceevvereeennns (114.4) — 3.4) (7.6) — (39.6) (3.6) —
(Loss)/Profit before income

tax expenses..................... (121.7) 1.5 219 (16.1) 33 (39.6) 3.6) —
Income tax expense .............. (1.0) .1) (8.2) (4) — 11.5 1.0 —
(Loss)/Profit for the period (122.7) 1.5 13.7 (16.5) 33 (28.1) (2.6) —
Attributable to owners of the

CRLILY .o (92.4) 1.5 10.6 (16.5) 3.3 (28.1) (2.6) (28.3)
Attributable to

non-controlling interests .. (30.3) — 3.1 — — — — 28.3
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PRO FORMA STATEMENT OF FINANCIAL POSITION AS OF SEPTEMBER 30, 2013

Acquisition of

Coditel Non
controlling
Altice VII MCS SportV interests Total
As of September 30, 2013 S.arl. (note e) (note f) (note g) Pro-forma
(In € millions)

ASSETS
Current assets
Cash and cash equivalents .............cc.cc...... 61.9 3 1.7 — 63.9
Trade & other receivables...........ccceeeeeunnen. 279.7 6.5 2.5 — 288.8
INVENtOries .....veeevvvuveeeeeeiieee e, 11.1 — — — 11.1
Current tax asSetS........coevvuveeeeeivrvereeeiineeenn 10.8 — — — 10.8
Total current assets...............cc.cc..coeunnenn.n. 363.5 6.8 4.2 — 374.6
Non-current assets
Restricted cash.......ccooveeeeeviieiiiiciiieceeene, 10.2 — — — 10.2
Deferred tax assetS.......cooevvvvereeevivveeeeeeinnnns 38.9 — 1 — 39.0
Investments in financial assets held as

available for sale...........ccoovvvveeviicnieeeens 39.2 — — — 39.2
Trade & other receivables...........ccceeeeeunnen. 37.8 — — — 37.8
Property, Plant & Equipment..................... 1,141.2 9 — — 1,142.2
Other Intangible assets...........ccceceereennnennne. 555.1 1.2 2 — 556.5
GOOdWIlL .....ccvvvieiiiciiieccceeeeeee e 1,126.7 — — — 1,126.7
Total non-current assets......................... 2,949.1 2.1 3 — 2,951.5
Total assets ..........cccceeeevevveeeeiiiiieeeeeineenen, 3,312.6 8.9 4.5 — 3,326.1
EQUITY AND LIABILITIES
Current liabilities
Borrowings from banking corporations

and debentures ............cccoevvvveeeeiiineeeeenn, 47.6 — 1 — 47.7
Trade and other payables...........c.ccceceeeneee 482.6 6.7 1.9 — 491.2
Current loans from related parties.............. 5.7 — — — 5.7
Current tax liabilities ...........cccoevvereeeenneennn. 19.9 — .1 — 20.0
ProviSions .....ccceeeeeeeeveeeeeeivieee e eeeeinens 2.2 — — — 2.2
Total current liabilities........................... 558.0 6.7 2.2 — 566.9
Non-current liabilities
Borrowings from banking corporations

and debentures ...........cccooevevveeeeiiinieeeeenn, 2,232.0 — — 80.6 2,312.6
Non-current loans from related parties ...... 101.2 — — — 101.2
Other financial liabilities ..............cceeueen.ee. 203.8 — — (42.0) 161.8
ProviSions .....ccceeeeeeeeveeeeeeeireeee e 27.2 — — — 27.2
Other non-current liabilities....................... 49.8 — — — 49.8
Retirement benefit obligations................... 9.0 — — — 9.0
Deferred tax liabilities ..........c.ccoevvveeeeeennnen. 219.6 — — — 219.6
Total non-current liabilities .................... 2,842.6 — — 38.6 2,881.2
Equity
Issued capital .......cccceceeveneneencneninecnee. 7.4 — — — 7.5
Share premium.......c.ccocveevereeneeneneneenennens 54 — — — 54
Other reServes ......covveeeevivveeeeeeireeeeeeiveeenn (3.5) — — (38.6) “42.1)
(Accumulated losses)/retained earnings..... 4.4) 7 2.3 9.7 (11.1)
Profit/(Loss) for the period .........c..cccccunee. (83.1) 1.5 — 4.8) (86.4)
Equity attributable to shareholders of

the parent................ocoeiiiiiiniiiiee (78.2) 2.2 2.4 (53.1) (126.8)
Non-controlling interests......................... (9.8) — — 14.6 4.8
Total equity ..........cccooovvvierieniiiieieiene (88.0) 2.2 2.4 (38.6) (122.0)
Total equity and liabilities....................... 3,312.6 8.9 4.5 — 3,326.1
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NOTES TO UNAUDITED PRE-TRANSACTION PRO FORMA FINANCIAL INFORMATION
Basis of preparation
The accompanying unaudited pro forma statements of income for the year ended December 31, 2012 and the nine month
periods ended September 30, 2013 and 2012 and the accompanying unaudited pro forma statement of financial position
as of September 30, 2013 (the “Pre-Transaction Pro Forma Financial Information”) of Altice VII (the “Company”) have
been prepared to give effect to the following transactions as if they occurred on January 1, 2012 for the purposes of the
unaudited pro forma income statements and, if applicable, on September 30, 2013 for the purposes of the unaudited pro
forma statement of financial position:
e The acquisition by Altice VII of:
*  77% of the share capital of OMT Invest S.A.S.,
*  100% of the share capital of Cabovisao S.A. in two tranches of 60% and 40% respectively, and
e 100% of the share capital of Winreason S.A.
* A supplementary 34% of the share capital of Hot Telecommunications Limited
*  100% of the share capital of Sportv S.A.
*  100% of the share capital of Ma Chaine Sport S.A.S.
e The planned acquisition by Altice VII of:
* A supplementary 40% of the share capital of Coditel Holding Lux II S.a r.1.
*  The following Refinancing Transactions
* The issuance by subsidiaries of the Company of:
* 9% €250 million Senior Notes falling due in 2023,
* 8% €210 million Senior Secured Notes falling due in 2019,
. 97/8% $425 million Senior Notes falling due in 2020, and

e 7/4% $460 million Senior Secured Notes due in 2019.

* The obtaining of a senior secured term loan B credit facility agreement for an amount equivalent to
EUR 795 million

*  The repayment of the Coditel Senior Facility amounting to €138 million

e The repayment of the Cool loan amounting to NIS 879 million

*  The repayment of the HOT bank facility amounting to NIS 1,902 million

*  The repayment of the ABO credit facility amounting to €65.6 million

*  The repayment of the Cabovisao facility amounting to €202,6 million

*  The repayment of the ONI facility amounting to €47,3 million

*  The conversion of some shareholder loans at the level of Altice VII
On February 29, 2012, the Company acquired 60% of the share capital of Cabovisao S.A. (“Cabovisao”). On April 23,
2013, the Company acquired the remaining 40% of the share capital of Cabovisao. The Company acquired control over

Cabovisao on February 29, 2012 and the acquisition was accounted for using the purchase method of accounting with the
assets acquired and liabilities assumed recorded at their estimated fair values at the date of acquisition. The assets
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acquired and liabilities assumed of Cabovisao are reflected in the historical consolidated statement of financial position
as of September 30, 2013. Therefore, this transaction has not been deemed to result in any adjustments to the unaudited
pro forma statement of financial position. The Cabovisao historical income statement for the period from January 1, 2012
through February 27, 2012 has been included in unaudited pro forma income statement for the period ended
December 31, 2012. Accordingly, the relevant pro-forma effects on the non-controlling interests resulting from the
increase in the Company’s shareholding from 60% to 100% have been included in the unaudited pro forma income
statements for the year and nine month periods ending on December 31, 2012 and September 30, 2013 and 2012,
respectively.

On December 12, 2012 and December 20, 2012, Altice Financing S.A., an indirect subsidiary of the Company,
proceeded with the issuance of 7'/3% Senior Secured Notes for an aggregate principal of $460 million maturing in 2019.
Such liabilities are reflected in the historical statement of financial position as of September 30, 2013. Therefore, this
transaction has not been deemed to result in any adjustments to the unaudited pro forma statement of financial position
Accordingly, the relevant pro-forma effects of the resulting borrowing costs for the period between January 1, 2012 and
December 12, 2012 have been included in the unaudited pro forma income statement for the year ended December 31,
2012.

On December 27, 2012, the Company acquired an additional 34% of the share capital of Hot Telecommunications
Limited (“HOT”), which resulted in the Company owning 100% of HOT’s share capital. The assets acquired and
liabilities assumed of HOT are reflected in the historical consolidated statement of financial position as of September 30,
2013. Therefore, this transaction has not been deemed to result in any adjustments to the unaudited pro forma statement
of financial position. Accordingly, the relevant pro-forma effects on the non-controlling interests resulting from the
increase in the Company’s shareholding from 66% to 100% have been included in the unaudited pro forma income
statement for the year ending on December 31, 2012 and the nine months ended September 30, 2012.

On December 12, 2012 and December 20, 2012, Altice Finco S.A., a direct subsidiary of the Company, proceeded with
the issuance of 9/3% Senior Notes for an aggregate principal of $425 million maturing in 2020. Such liabilities are
reflected are reflected in the historical consolidated statement of financial position as of September 30, 2013. Therefore,
this transaction has not been deemed to result in any adjustments to the unaudited pro forma statement of financial
position. Accordingly, the relevant pro-forma effects of the resulting borrowing costs for the period between January 1,
2012 and December 20, 2012 have been included in the unaudited pro forma condensed combined income statement for
the year ended December 31, 2012 and the nine months ended September 30, 2012.

On December 12, 2012 and December 20, 20, 2012, Altice Financing S.A., an indirect subsidiary of the Company,
proceeded with the issuance of 8% Senior Secured Notes for an aggregate principal of €210 million maturing in 2019.
Such liabilities are reflected in the historical consolidated statement of financial position as of September 30, 2013.
Therefore, this transaction has not been deemed to result in any adjustments to the unaudited pro forma statement of
financial position. Accordingly, the relevant pro-forma effects of the resulting borrowing costs for the period between
January 1, 2012 and December 31, 2012 have been included in the unaudited pro forma income statement for the year
ended December 31, 2012 and the nine months ended September 30, 2012.

On December 27, 2012, HOT repaid its bank loans for an amount of NIS 1,902 million. The corresponding operation is
reflected in the historical consolidated statement of financial position as of September 30, 2013. Therefore, this
transaction has not been deemed to result in any adjustments to the unaudited pro forma statement of financial position.
Accordingly, the relevant pro-forma effects of the resulting borrowing costs on the aforementioned drawn amount for the
period between January 1, 2012 and December 27, 2012 have been included in the unaudited pro forma income
statements for the year and nine month periods ending on December 31, 2012 and September 30, 2012, respectively.

On December 27, 2012, Cool Holdings Limited, a subsidiary of the Company, repaid its credit facility for an amount of
NIS 879 million. The corresponding operation is reflected in the historical consolidated statement of financial position as
of September 30, 2013. Therefore, this transaction has not been deemed to result in any adjustments to the unaudited pro
forma statement of financial position Accordingly, the relevant pro-forma effects of the resulting borrowing costs on the
aforementioned drawn amount for the period between January 1, 2012 and December 27, 2012 have been included in the
unaudited pro forma condensed combined income statements for the year and nine month periods ending on
December 31, 2012 and September 30, 2012, respectively.

On June 14, 2013, Altice Finco S.A., a direct subsidiary of the Company; proceeded with the issuance of 9% Senior
Secured Notes for an aggregate principal of €250 million maturing in 2023. Such liabilities are reflected in the historical
consolidated statement of financial position as of September 30, 2013. Therefore, this transaction has not been deemed to
result in any adjustments to the unaudited pro forma statement of financial position. Accordingly, the relevant pro-forma
effects of the resulting borrowing costs on the aforementioned drawn amount for the period between January 1, 2012 and
June 14, 2013 have been included in the unaudited pro forma condensed combined income statements for the year and
nine month periods ending on December 31, 2012 and September 30, 2013 and 2012, respectively.
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On June 24, 2013, Altice Financing S.A., an indirect subsidiary of the Company, entered into a senior secured credit
facility agreement providing for term loans for a total equivalent amount of EUR 795 million. As of September 30, 2013,
an amount of €714.2 million has been drawn under this facility. The corresponding liability is reflected in the historical
consolidated statement of financial position as of September 30, 2013. Therefore, this transaction has not been deemed to
result in any adjustments to the unaudited pro forma statement of financial position Accordingly, the relevant pro-forma
effects of the resulting borrowing costs on the aforementioned drawn amount for the period between January 1, 2012 and
June 24, 2013 have been included in the unaudited pro forma condensed combined income statements for the year and
nine month period ending on December 31, 2012 and September 30, 2013 and 2012, respectively.

On July 2, 2013, Altice Holdings S.a. r.l., and indirect subsidiary of the Company purchased substantially all of the
interests (other than €7 million that was prepaid by Coditel Holding S.A.) of the lenders under the Coditel Senior
Facility. The corresponding liability is reflected in the historical consolidated statement of financial position as of
September 30, 2013. Therefore, this transaction has not been deemed to result in any adjustments to the unaudited pro
forma statement of financial position. Accordingly, the relevant pro-forma effects of the resulting borrowing costs on the
aforementioned drawn amount for the period between January 1, 2012 and July 2, 2013 have been included in the
unaudited pro forma income statements for the year and nine month periods ending on December 31, 2012 and
September 30, 2013 and 2012, respectively.

On July 2, 2013, a subsidiary of the Company purchased all of the outstanding loans owed by Coditel Holding S.A. under
its Senior Facility for an amount of €138 million. The corresponding operation is reflected in the historical consolidated
statement of financial position as of September 30, 2013. Therefore, this transaction has not been deemed to result in any
adjustments to the unaudited pro forma statement of financial position. Accordingly, the relevant pro-forma effects of the
resulting borrowing costs on the aforementioned drawn amount for the period between January 1, 2012 and July 2, 2013
have been included in the unaudited pro forma income statements for the year and nine month periods ending on
December 31, 2012 and September 30, 2013 and 2012, respectively.

On July 2, 2013, Cabovisao repaid its credit facility for an amount of €202.6 million. The corresponding operation is
reflected in the historical consolidated statement of financial position as of September 30, 2013. Therefore, this
transaction has not been deemed to result in any adjustments to the unaudited pro forma statement of financial position.
Accordingly, the relevant pro-forma effects of the resulting borrowing costs on the aforementioned drawn amount for the
period between January 1, 2012 and July 2, 2013 have been included in the unaudited pro forma income statements the
year and nine month periods ending on December 31, 2012 and September 30, 2013 and 2012, respectively.

On July 4, 2013, the Company acquired 77% of the share capital of Outremer Telecom S.A. (“OMT”). The acquisition
was accounted for using the purchase method of accounting and the assets acquired and liabilities assumed were recorded
at their estimated fair values at the date of acquisition. The assets acquired and liabilities assumed of OMT are reflected
in the historical consolidated statement of financial position as of September 30, 2013. Therefore, this transaction has not
been deemed to result in any adjustments to the unaudited pro forma statement of financial position. The results of
operations for OMT have been included in the consolidated income statement of the Company since the date of
acquisition, July 4, 2013. The OMT historical consolidated income statements for the period from January 1, 2012
through July 3, 2013 have hence been included in the unaudited pro forma income statements the year and nine month
periods ending on December 31, 2012 and September 30, 2013 and 2012, respectively.

On August 8, 2013, the Company acquired 100% of the share capital of Winreason S.A. (“ONI”). The acquisition was
accounted for using the purchase method of accounting and the assets acquired and liabilities assumed were recorded at
their estimated fair values at the date of acquisition. The assets acquired and liabilities assumed of ONI are reflected in
the historical consolidated statement of financial position as of September 30, 2013. Accordingly, this transaction has not
been deemed to result in any adjustments to the unaudited pro forma statement of financial position. The results of
operations for ONI have been included in the consolidated income statement of the Company since the date of
acquisition, August 8, 2013. The ONI historical consolidated income statements for the period from January 1, 2012
through August 7, 2013 have been included in the unaudited pro forma income statements the year and nine month
periods ending on December 31, 2012 and September 30, 2013 and 2012, respectively.

On August 8, 2013, ONI repaid its credit facility for an amount of €47.4 million. The corresponding operation is reflected
in the historical consolidated statement of financial position as of September 30, 2013. Therefore, this transaction has not
been deemed to result in any adjustments to the unaudited pro forma statement of financial position Accordingly, the
relevant pro-forma effects of the resulting borrowing costs on the aforementioned drawn amount for the period between
January 1, 2012 and August 8, 2013 have been included in the unaudited pro forma income statements the year and nine
month periods ending on December 31, 2012 and September 30, 2013 and 2012, respectively.

On October 1, 2013, the Company acquired 100% of the share capital of Ma Chaine Sport SAS (“MCS”). These
acquisitions were not accounted for using the purchase method of accounting as they were considered to qualify as
transactions performed under the common control of the ultimate beneficial owner of the Company at the date of
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acquisition. Given that such acquisitions have occurred after September 30, 2013, the assets acquired and liabilities
assumed of MCS are not included in the historical statement of financial position as of September 30, 2013. Accordingly,
adjustments have been made to the unaudited pro forma statement of financial position in order to reflect this transaction
as if it had occurred on September 30, 2013. The MCS historical income statements for the period from January 1, 2012
through September 30, 2013 have hence been included in the unaudited pro forma income statements the year and nine
month periods ending on December 31, 2012 and September 30, 2013 and 2012, respectively.

On October 1, 2013, the Company acquired 100% of the share capital of Sportv S.A. (“Sportv”). These acquisitions were
not accounted for using the purchase method of accounting as they were considered to qualify as transactions performed
under the common control of the ultimate beneficial owner of the Company at the date of acquisition. Given that such
acquisitions have occurred after September 30, 2013, the assets acquired and liabilities assumed of Sportv are not
included in the historical statement of financial position as of September 30, 2013. Accordingly, adjustments have been
made to the unaudited pro forma statement of financial position in order to reflect this transaction as if it had occurred on
September 30, 2013. The Sportv historical income statements for the period from January 1, 2012 through September 30,
2013 have hence been included in the unaudited pro forma income statements the year and nine month periods ending on
December 31, 2012 and September 30, 2013 and 2012, respectively.

On November 29, 2013, the Company acquired an additional 40% of the share capital of Coditel Holding Lux II S.a r.l.
(“Coditel”) and repaid some Preferred Equity Certificates held by the non-controlling interests in this entity.
Accordingly, adjustments have been made to the unaudited pro forma statement of financial position in order to reflect
this contemplated transaction as if it had occurred on September 30, 2013. Accordingly, the relevant pro-forma effects on
the non-controlling interests resulting from the increase in the Company’s shareholding from 60% to 100% have been
included in the unaudited pro forma income statements for the year and nine month periods ending on December 31,
2012 and September 30, 2013 and 2012, respectively and the unaudited pro forma consolidated statement of financial
position as of September 30, 2013.

Other referenced divestitures as disclosed in “Presentation of Financial and Other Information” have not been reflected in
the pro forma adjustments as they were not individually or in the aggregate deemed significant to Altice VII.

The unaudited Pre-Transaction Pro Forma Financial Information has been prepared for illustrative purposes. It has not
been prepared in accordance with Regulation S-X under the U.S. Securities Act. Because of its nature, it addresses a
hypothetical situation and, therefore, does not represent the Company’s actual financial position or results. It does not
purport to indicate the results of operations or the financial position that would have resulted had the transactions been
completed at the beginning of the period presented, nor is it intended to be indicative of expected results of operations in
future periods or the future financial position of the Company. The pro forma adjustments are based upon available
information and certain assumptions that the Company believes to be reasonable. In addition, they do not reflect cost
savings or other synergies resulting from the acquisitions that may be realized in future periods. The unaudited
Pre-Transaction Pro Forma Financial Information do not give effect to the Mobius Acquisition, Tricom Acquisition or
the ODO Acquisition.

The unaudited Pre-Transaction Pro Forma Financial Information should be read in conjunction with the notes thereto as
well as the historical consolidated financial statements of the Company included herein.

The audited consolidated financial statements of the Company as of and for the year ended December 31, 2012, were
prepared in accordance with International Financial Reporting Standards as adopted in the European Union (“IFRS”).
The unaudited interim financial information of the Company as of and for the nine-month period ended September 30,
2013, were prepared in accordance with IAS 34—Interim Financial Reporting (“IAS 34”).

Intercompany transactions between the entities included in the unaudited Pre-Transaction Pro Forma Financial
Information have not been excluded or eliminated from the unaudited Pre-Transaction Pro Forma Financial Information
as the amounts were not considered material by the Board of Managers.

Historical financial statements

The following represent the historical consolidated financial statements of Altice VII:

(a) the unaudited condensed consolidated interim financial informations of Altice VII as of September 30, 2012 and
2013 and for each of the nine months ended September 30, 2012 and 2013, prepared in accordance with IAS 34;
and

(b) the audited consolidated financial statements of Altice VII as of and for the years ended December 31, 2011 and

2012, prepared in accordance with the IFRS.
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Pro-forma adjustments
(a) Obtention of control over Cabovisao

Altice VII obtained control of Cabovisao on February 29, 2012 further to a purchase of 60% of its shares. These
pro-forma adjustments relate to the historical income statement of Cabovisao for the period from January 1, 2012 through
February 29, 2012 derived from the unaudited special-purpose financial statements of Cabovisao prepared in accordance
with the measurement and recognition criteria of IFRS, to which certain reclassification to conform to the presentation of
the accompanying unaudited pro forma statements of income.

(b) Purchase of Cabovisao non-controlling interests

On April 23, 2013, Altice VII purchased the remaining 40% of the shares and voting rights of Cabovisao. The cash
consideration for the acquisition on a cash-free and debt-free basis was EUR 105.1 million. Pro-forma adjustments have
hence been recorded to give effect to the impact on the non-controlling interests within the income statement and the
statement of financial position as if such transaction took place on January 1, 2012. Such adjustments represents the
reallocation of the net income attributable to non-controlling interests to net income attributable to equity holders of the
parent, as a result of the acquisition of the non-controlling interests for an amount of EUR 105.0 million.

©) Acquisition of OMT Invest S.A.

Altice Blue Two SAS, an indirectly fully-owned subsidiary of Altice VII obtained control of OMT on July 4, 2013
pursuant to a purchase of 77% of its shares. These pro-forma adjustments relate to the historical income statement of
OMT for the period from January 1, 2012 through July 4, 2013 derived from the audited and reviewed financial
statements of OMT prepared in accordance with the measurement and recognition criteria of IFRS, to which certain
reclassifications were made to conform to the presentation of the accompanying unaudited pro forma statements of
income.

(d) Acquisition of Winreason S.A.

Cabovisao, an indirectly fully-owned subsidiary of Altice VII obtained control of Winreason on August 8, 2013 pursuant
to a purchase of 100% of its shares. These pro-forma adjustments relate to the historical income statement of ONI for the
period from January 1, 2012 through August 8, 2013 derived from the unaudited special-purpose consolidated financial
statements of Winreason prepared in accordance with the measurement and recognition criteria of IFRS, to which certain
reclassification to conform to the presentation of the accompanying unaudited pro forma statements of income.

(e) Acquisition of Ma Chaine Sport

On October 1, 2013, Altice VII entered into a share purchase agreement with Altice IV S.A. and Valemi S.A. for the
purchase of 100% of the share capital and voting rights of Ma Chaine Sport S.A.S.. The cash consideration for the
acquisition on a cash free and debt free basis was EUR 17.9 million.

The unaudited pro forma financial information for Ma Chaine Sport has been prepared based on the audited historical
financial statements of Ma Chaine Sport as of and for the year ended December 31, 2012 prepared in accordance with
French GAAP after giving effect to the following adjustments:

* Reclassification adjustments—certain reclassification adjustments have been made to the audited historical financial
information for French GAAP as of and for the year ended December 31, 2012 to conform to the financial statement
presentation of unaudited pro forma financial informations of the Altice VII Group.

* IFRS adjustments—the unaudited historical financial informations for Ma Chaine Sport has been adjusted to give
effect to significant differences between French GAAP and IFRS identified by management. This may not represent
all impacts on the financial position or results of operations of Ma Chaine Sport had it been reported on an IFRS
basis since inception. IFRS differs in certain material respects from French GAAP as discussed below.

The measurement and recognition criteria of French GAAP do not permit the capitalisation of costs related to the
acquisition of contents for delivery to final customers. Given the exclusive nature of such contents, IFRS rules allow the
capitalisation and recognition of such costs as intangible assets. Had Ma Chaine Sport adopted the aforementioned
measurement and recognition criteria of IFRS, such illustrative adjustments result in a decrease in purchasing and
subcontracting services of 4.7 million EUR, in other operating expenses of 1.6 million EUR, on increase in depreciation
and amortization of 6.1 million EUR for the year ended December 31, 2012, 2.9 million EUR, 1.1 million EUR and
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3.9 million EUR for the period ended September 30, 2012 and 4.4 million EUR, 1.4 million EUR and 4.4 million EUR
for the period ended September 30, 2013.

(f) Acquisition of Sportv

On October 1, 2013, Altice VII obtained control over Sportv S.A.. The cash consideration for the Acquisition on a cash
free and debt free basis was EUR 12.0. On a pro forma basis, this debt has been eliminated on consolidation. These
pro-forma adjustments relate to the historical income statement of Sportv for the period from January 1, 2012 through
September 30, 2013 derived from the audited and reviewed financial statements of Sportv prepared in accordance with
the measurement and recognition criteria of IFRS.

(g) Acquisition of the non-controlling interests in Coditel
During the fourth quarter of 2013, Altice VII purchased the remaining 40% of the shares and voting rights of Coditel Lux
IT S.a r.l. and refinanced some Preferred Equity Certificates issued by such entity. The cash consideration for the
acquisition on a cash-free and debt-free basis is expected to be EUR 80.6 million. Pro-forma adjustments have hence
been recorded to give effect to the impact on the non-controlling interests within the income statement and the statement
of financial position as if such transaction took place on January 1, 2012. Such adjustments represents the reallocation of
the net income attributable to non-controlling interests to net income attributable to equity holders of the parent, as a
result of the acquisition of the non-controlling interests for an amount of EUR 14.6 million as well as EUR 42.0 million
impacting Other financial liabilities.
(h) Acquisition of the non-controlling interests in HOT
On December 27, 2012, Altice VII purchased the remaining 34% of the shares and voting rights of HOT. The cash
consideration for the acquisition on a cash-free and debt-free basis was EUR 194.2 million. Pro-forma adjustments have
hence been recorded to give effect to the impact on the non-controlling interests within the income statement and the
statement of financial position as if such transaction took place on January 1, 2012. Such adjustments represents the
reallocation of the net income attributable to non-controlling interests to net income attributable to equity holders of the
parent, as a result of the acquisition of the non-controlling interests for an amount of EUR 172.9 million
@) Refinancing Transactions
The Pro forma adjustments relating to the refinancing transactions are composed as follows:

(1) Issuance of Senior and Senior Secured Notes on December 27, 2012 and June 14, 2013

On December 12, 2012 , December 20, 2012 and June 14, 2013, the Altice VII Group issued Senior and Senior

Secured Notes for an amount of EUR 1,129.0 million. The proceeds were used to refinance the following

liabilities.

*  The repayment of the HOT bank loans on December 27, 2012 for an amount of NIS 1,902 million

*  The repayment of the Cool Holdings facilities on December 27, 2012 for an amount of NIS 879 million

*  The repayment of the Cabovisao credit facility on July 2, 2013 for an amount of EUR 202.6 million

*  The purchase of the Coditel Senior Facility on July 2, 2013 for an amount of €42.3 million

(ii) Use of Term Loan

On June 24, 2013, the Altice VII Group secured a senior secured credit facility of €795 million. The proceeds
were used to refinance the following liabilities.

*  The repayment of the Coditel Senior Facility on July 2, 2013 for an amount of €95.7 million
*  The repayment of the ONI credit facility on August 8, 2013 for an amount of €47.4 million
*  The repayment of the ABO credit facility on July 2, 2013 for an amount of €65.6 million

Proforma adjustments of €42.0 million, (€1.9 million), €30.7 million have been recorded to reflect the net change to
finance costs on borrowings for the year ended December 31, 2012, the period ended September 30, 2013 and the period
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ended September 30, 2012 respectively, inclusive of tax effects, that would have been recorded had the above refinancing
transactions taken place on January 1, 2012.

Other Information

Other referenced acquisitions and divestitures as disclosed in the “Presentation of Financial Information” have not been
reflected in the pro forma adjustments. The other referenced acquisitions and divestitures were not individually or in the
aggregate significant to Altice VIIL.

The tax effect of the transaction adjustments in the unaudited pro forma financial information has been calculated on an
aggregate basis using an assumed effective tax rate of 29% for the twelve and nine months ended December 31 and
September 30 2012 and 29.22% for the nine months ended September 30, 2013 which is expected to be the combined
effective tax rate of the Altice VII Group.
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Note 1. Revenue

Israel Portugal Le
TOTAL BeLux Cabovisao ONI ONI TOTAL Cable OMT OMT
Jan 1, TOTAL Jan 1, Aug 1, Jan 1, Jan 1, Jan 1, July 1, Jan 1,
2013 to Jan1, 2013 to 2013 to 2013 to 2013 to 2013 to 2013 to 2013 to
Sep 30, 2013 to Sep 30, Sep 30, July 31 Sep 30, Sep 30, Sep 30, Jun 30,
for the period September 30, 2013 2013 Sep 30, 2013 2013 2013 2013 2013 2013 2013 2013
EUR EUR EUR EUR EUR EUR EUR EUR EUR
Cable based services.........c.cu....... 527,0 45,7 83,4 — — 83,4 18,7 15,0 30,0
MoDbil€e SErviCes........ccovvuvvreerenennns 142.,4 8 —_ —_ —_ —_ —_ 36,1 66,6
B2B Others......ccoeeevvviievieeeieenns 6,7 — 17,5 59,0 76,4 — —
TOTAL....ooeveeeeeeeeeeee e 669,4 53,1 83,4 17,5 59,0 159,8 18,7 51,1 96,5
(
Israel BeLux Le T
TOTAL TOTAL Cabovisao Cabovisao ONI Portugal Cable OMT
Jan 1, Jan 1, Mar 1, Jan 1, Jan 1, Jan 1, Jan 1, Jan 1,
2012 to 2012 to 2012 to 2012 to 2012 to 2012 to 2012 to 2012 to
Sep 30, Sep 30, Sep 30, Feb 29, Sep 30, Sep 30, Sep 30, Sep 30,
for the period ended September 30, 2012 2012 2012 2012 2012 2012 2012 2012 2012
EUR EUR EUR EUR EUR EUR EUR EUR
Cable based SErvices ..........coevvvevvvevvunnnnns 509,6 4572 68,8 19,8 —_ 88,6 19,2 48,7
Mobile services.... 125,3 — — — 954
B2B Others....... — 7,6 — — 85,9 85,9 — —
TOTAL ...ooooeiieeeeeeeeee e 634,9 52,8 68,8 19,8 85,9 174,6 19,2 144,1
Note 2. Purchases and subcontracting services
Israel BeLux Portugal Le
TOTAL TOTAL Cabovisao ONI TOTAL Cable OMT OMT
Jan 1, Jan1, Jan 1, Aug 1, ONI Jan1, Jan 1, July 1, Jan1,
2013 to 2013 to 2013 to 2013to  Jan1,2013 2013 to 2013 to 2013 to 2013 to
Sep 30, Sep 30, Sep 30, Sep 30, to July 31 Sep 30, Sep 30, Sep 30, Jun 30,
for the period ended September 30, 2013 2013 2013 2013 2013 2013 2013 2013 2013 2013
EUR EUR EUR EUR EUR EUR EUR EUR EUR
Cable based SEIvices........cceeevvuvvveeeeeennns 101,6 7,2 26,2 — — 26,2 2,6 5,0 9,6
Mobile SEIVICeS......ccvvrevureeeereeereeeerreeenns 82,8 7 — — — — — 11,1 20,5
B2B Others ......ccceeeveevieiieieeeceeereeneen — 1,3 — 10,2 31,2 41,5 — — —
TOTAL ...oooeieieeeeeeecee e 184,4 9,1 26,2 10,2 31,2 67,7 2,6 16,1 30,1
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Israel BeLux Portugal Le
TOTAL TOTAL Cabovisao Cabovisao ONI TOTAL Cable OMT
Jan 1, Jan1, Mar 1, Jan1, Jan1, Jan1, Jan1, Jan 1,
2012 to 2012 to 2012 to 2012 to 2012 to 2012 to 2012 to 2012 to
Sep 30, Sep 30, Sep 30, Feb 29, Sep 30, Sep 30, Sep 30, Sep 30,
for the period ended September 30, 2012 2012 2012 2012 2012 2012 2012 2012 2012
EUR EUR EUR EUR EUR EUR EUR EUR
Cable....cccvieiiieeeeee e 120,2 8,0 27,3 8,8 — 36,0 3,0 16,8
MODILE ..o 43,1 — — — — — — 28,9
B2B Other.......cccooevviiiciieeeieeeeceeeeee. 5 — — 47,9 47,9 — —
TOTAL ...oooeiieeeeeeeeee e 163,3 8,5 27,3 8,8 47,9 84,0 3,0 45,7
Note 3. Gross Profit
Israel BeLux Portugal Le
TOTAL TOTAL Cabovisao ONI ONI TOTAL Cable OMT OMT
Jan 1, Jan1, Jan 1, Aug 1, Jan 1, Jan 1, Jan 1, July 1, Jan 1,
2013 to 2013 to 2013 to 2013 to 2013 to 2013 to 2013 to 2013 to 2013 to
Sep 30, Sep 30, Sep 30, Sep 30, July 31 Sep 30, Sep 30, Sep 30, Jun 30,
for the period ended September 30, 2013 2013 2013 2013 2013 2013 2013 2013 2013 2013
EUR EUR EUR EUR EUR EUR EUR EUR EUR
Cable...corieieeiieeeeeeeeee e 425.4 38,5 57,3 — — 57,3 16,1 10,0 20,
MODIIE ... 59,6 ,1 — — — 25,0 46,
B2B Other.......coooeeiieeieieeieeeeeeee e — 5,4 — 7,2 27,7 35,1 — — —
TOTAL ...oooevieeeeeeeeee e 485,0 44,1 57,3 7,2 27,7 92,3 16,1 34,9 66,
Israel BeLux Portugal Le
TOTAL TOTAL Cabovisao Cabovisao ONI TOTAL Cable OMT
Jan1, Jan 1, Mar 1, Jan 1, Jan 1, Jan 1, Jan 1, Jan 1,
2012 to 2012 to 2012 to 2012 to 2012 to 2012 to 2012 to 2012 to
Sep 30, Sep 30, Sep 30, Feb 29, Sep 30, Sep 30, Sep 30, Sep 30,
for the period ended September 30, 2012 2012 2012 2012 2012 2012 2012 2012 2012
EUR EUR EUR EUR EUR EUR EUR EUR
Cable.....cvveeiiieeeeeece e 389,4 37,2 41,6 11,0 — 52,6 16,2 31,9
MODIIE ... 82,1 — — — — — — 66,5
B2B Other.......coooeeiieeieieeieeeeeeee e — 7,1 — — 38,0 38,0 — —
TOTAL ..ot 471,5 44,3 41,6 11,0 38,0 90,6 16,2 98,4
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Note 4. Other expenses

Israel BeLux Portugal Le
TOTAL TOTAL Cabovisao ONI ONI TOTAL Cable OMT OMT
Jan1, Jan1, Jan 1, Aug 1 Jan 1, Jan1, Jan1, July 1, Jan1,
2013 to 2013 to 2013 to 2013 to 2013 to 2013 to 2013 to 2013 to 2013 to
Sep 30, Sep 30, Sep 30, Sep 30, July 30, Sep 30, Sep 30, Sep 30, Jun 30,
For the period ended September 30, 2013 2013 2013 2013 2013 2013 2013 2013 2013 2013
EUR EUR EUR EUR EUR EUR EUR EUR EUR
Other operating eXpenses.............ccceeeeunee (157,9) 2,7 (14,8) (3.4 (11,2) (29,5) 2,3) (10,1) (19,8
Other sales and marketing expenses (36,4) (1,2) (5,5) (,4) (1,3) (7,3) ,9) (3,0) (7,3
General and administrative expenses........ (20,8) (4,8) (3,1) (1,4) (5,9) (10,5) (2,6) (3,4) (6,1
Total......c.ooooiiiiiee e, (215,1) (8,6) (23,5) (5,2) (18,4) 47,2) (5,8) (16,4) (33,2
Israel BeLux Portugal Le
TOTAL TOTAL Cabovisao Cabovisao ONI TOTAL Cable OMT
Jan 1, Jan1, Mar 1, Jan 1, Jan1, Jan 1, Jan1, Jan1,
2012 to 2012 to 2012 to 2012 to 2012 to 2012 to 2012 to 2012 to
Sep 30, Sep 30, Sep 30, Feb 29, Sep 30, Sep 30, Sep 30, Sep 30,
For the period ended September 30, 2012 2012 2012 2012 2012 2012 2012 2012 2012
EUR EUR EUR EUR EUR EUR EUR EUR
Other operating eXpenses.............ccceeeenne. (167,8) 2,3) (12,9) (4,6) (16,4) (33,9) 2,3) (31,3)
Other sales and markerting expenses....... (50,4) (1,0) (5,6) 2,4) 2,0) (10,1) (1,1) (12,5)
General and administrative expenses....... (24,2) (5,7) (3,2) (1,4) (10,1) (14,7) 2,7) (7,9)
Total.........ocovviiiiiiiceee e (242,3) 9,0) (21,8) (8,4) (28,5) (58,7) (6,2) (51,6)
Note 5. Operating income before depreciation and amortization
Portugal Le
Israel BeLux Cabovisao ONI ONI TOTAL Cable OMT OMT
Jan1, Jan 1, Jan 1, Aug 1 Jan 1, Jan1, Jan1, July 1, Jan 1,
2013 to 2013 to 2013 to 2013 to 2013 to 2013 to 2013 to 2013 to 2013 to
Sep 30, Sep 30, Sep 30, Sep 30, July 30, Sep 30, Sep 30, Sep 30, Jun 30,
2013 2013 2013 2013 2013 2013 2013 2013 2013
EUR EUR EUR EUR EUR EUR EUR EUR EUR
For the period ended
September 30,2013 ............... 269,9 354 33,7 2,0 9,2 45,1 10,3 18,5 33,2
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Portugal Le
Israel BeLux Cabovisao Cabovisao Oni TOTAL Cable OMT
Jan 1, Jan1, Mar 1, Jan 1, Jan 1, Jan 1, Jan 1, Jan1,
2012 to 2012 to 2012 to 2012 to 2012 to 2012 to 2012 to 2012 to
Sep 30, Sep 30, Sep 30, Feb 29, Sep 30, Sep 30, Sep 30, Sep 30,
2012 2012 2012 2012 2012 2012 2012 2012
EUR EUR EUR EUR EUR EUR EUR EUR
For the period ended September 30,2012 ...................... 229,2 353 19,8 2,6 9,5 31,9 10,0 46
Note 6. Capital expenditures
For the nine months ended September 30, 2013
Belgium French
and Oversea
Israel Luxembourg Portugal Territori
TOTAL TOTAL Cabovisao Oni TOTAL OMT 9m Le cable 9m TOTAI
EUR EUR EUR EUR EUR EUR EUR EUR
For the period ended September 30, 2013
Cable based Services ........coceeevvenenienervennens 100.0 13.5 14.7 — 14.7 2.0 6.4
Mobile services ....... 36.0 1.2 — — — 8.9 —
B2B and others.................. — — — 3.6 3.6 9.8 —
Total capital expenditure: 136.0 14.7 14.7 3.6 18.3 20.7 6.4
Capex for the nine months ended September 30, 2012
Belgium
and
Israel Luxembourg Portugal
TOTAL TOTAL Cabovisao 2m Cabovisao 7Tm Oni TOTAL OMT 9m Le cable 9i
For the period ended September 30, 2012
Cable based ServiCes........coeverueereeenienenenienns 164.0 10.9 2.8 9.2 — 12.0 .6
Mobile services 66.0 i — — — — 7.9
B2B and others — — — — 5.8 5.8 4.9
Total capital expenditures................c..c...c.... 230.0 11.6 2.8 9.2 5.8 17.8 134
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POST-TRANSACTION PRO FORMA FINANCIAL INFORMATION OF THE GROUP

The following unaudited pro forma consolidated statements of income as of and for the year ended December 31, 2012
and as of and for the nine months ended September 30, 2013 and 2012 and the statement of financial position as of
September 30, 2013 (the “Post-Transaction Pro Forma Financial Information”) present the pro forma financial statements
of the Group, giving effect to each of the acquisitions and other transactions described in the basis of preparation below
and the ODO Acquisition. The Post-Transaction Pro Forma Financial Information does not give pro forma effect to the
Mobius Acquisition and Tricom Acquisition and therefore does not include any financial information of the Mobius
Group, Tricom. This financial information has not been audited or reviewed.

The Post-Transaction Pro Forma Financial Information does not purport to be indicative of the financial position and
results of operations that the Group will obtain in the future, or that Group would have obtained if the significant
acquisitions and disposals described in the basis of preparation below occurred with effect from the dates indicated. The
pro forma adjustments are based upon currently available information and upon certain assumptions that we believe are
reasonable.

The unaudited Post-Transaction Pro Forma Financial Information should be read in conjunction with the assumptions
underlying the pro forma adjustments which are described in the notes accompanying them below as well as the
historical and other financial statements of Altice VII included elsewhere in the Offering Memorandum. See
“Presentation of Financial and Other Information—Financial Data”.
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UNAUDITED POST-TRANSACTION PRO FORMA FINANCIAL INFORMATION OF ALTICE V

PRO FORMA INCOME STATEMENT FOR THE YEAR ENDED DECEMBER 31, 2012

Buy-out Impact
Cabovisao Ma Chaine SportV Issuance of minority of new
2m- OMT 12m-  ONI 12m- Sport 12m- 12m- of new Obtention of stakes debt
Altice VII 2012 2012 2012 2012 2012 debt RCFs (note b offering
For the year ended December 31, 2012 S.arl (note a and b) (note c) (note d) (note e) (note f) (note j) (note j) and g) (note g)
(in € millions)
Revenue . 1,092.4 19.8 195.1 117.4 15.9 1.2 — — — —
Purchases and subcontracting services.... (302.1) (8.8) (63.9) (66.8) (7.3) (.3) — — — —
Gross Profit 790.3 11.0 131.2 50.6 8.6 1.0 — — — —
Other operating expenses............ (248.9) (4.6) 41.2) (21.1) 2.8) — — — — —
Other sales and marketing expenses (80.1) 2.4) (17.0) (2.6) (.6) .1 — — — —
General and administrative expenses ...... (58.1) (1.4) 9.9) (13.1) (2.6) (.1) — — — —
Operating income before
depreciation & amortisation.. 403.2 2.6 63.1 13.8 2.6 8 — — — —
Depreciation and amortization (266.3) (.8) (27.3) (18.9) (.1) (.3) — — — —
Goodwill impairment. (121.9) — — — — — — — — —
Management fees....... 6.2) — — 7 — — — — —
Other eXpenses Net........c.cceeverereevereeeenne (29.8) 3) (1.2) (3.8) — — — — — —
Reorganization and non-recurring
costs (20.8) — — (.8) — — — — — —
Operating Profit/(loss) (41.8) 15 34.6 9.7) 1.9 5 — — — —
Financial income 30.5 — 8 1 — — — — — —
Other financial expense. (204.7) — 5.2) 9.5) (.0) — (54.4) 4.8) — (82.5)
(Loss)/Profit before income tax
expenses. (216.0) 15 30.1 (19.1) 1.8 5 (54.4) 4.8) — (82.5)
Income tax expense 26.0 1) (11.2) (.4) (.4) (.1) 15.8 14 — 24.1
(Loss)/Profit for the year ... (190.0) 14 18.9 (19.6) 14 4 (38.6) 3.4 — (58.4)
Attributable to owners of the entity (148.9) 1.4 14.6 (19.6) 1.4 4 (38.6) (3.4) (37.6) (43.8)
Attributable to non-controlling
interests.. (40.9) — 4.3 — — — — — 37.6 (14.6)
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PRO FORMA INCOME STATEMENT FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2013

Buy-out Impact
Ma Chaine Issuance of of new
OMT 6m- ONI 7m- Sport 9m- SportV 9m— of new Obtention minority debt
Altice VII 2013 2013 2013 2013 debt of RCFs stakes offering
For the nine months ended September 30, 2013 S.arl (note ¢) (note d) (note e) (note f) (note j) (note j) (note g) (note g)
(in € millions)
Revenue 9284 96.5 59.0 13.8 45 — — — —
Purchases and subcontracting services................... (262.2) (30.1) (31.2) (1.7) (1.1) — — — —
Gross Profit 666.2 66.4 27.7 6.1 34 — — — —
Other operating eXpenses ..............cceeeeveereruerernnnas (192.3) (19.8) (11.2) 2.3) — — — — —
Other sales and marketing expenses.. (53.3) (7.3) (1.3) (.2) (.2) — — — —
General and administrative expense: (43.6) 6.1) (5.9) (2.0) (1) — — — —
Operating income before depreciation &

amortisation 377.0 33.2 9.2 1.6 3.0 — — — —
Depreciation and amortization ............cccceeeveeeeenes (277.6) (11.4) 9.9) (.3) (1.1) — — — —
Management fees.. (.7) (4) — (.5) — — — — —
Other expenses net 8.9) (2.0) (1.7) — — — — — —
Reorganization and non-recurring costs 34) — (.5 — — — — — —
Operating Profit/(loss) 86.4 194 (2.8) .8 1.9 — — — —
Financial income... 36.2 2 .0 .0 — — — — —
Finance costs ........ . (184.3) (2.2) (5.7 0) — 6.3 (3.6) — (61.9)
(Loss)/Profit before income tax expenses............ (61.7) 17.4 8.5) 8 1.9 6.3 3.6) — (61.9)
Income tax expense (27.5) 6.5) (3) (.3) — (1.9) 1.1 — 18.1
(Loss)/Profit for the period. (89.2) 10.9 (8.8) 5 1.9 45 (2.6) — (43.8)
Attributable to owners of the entity (83.1) 8.4 (8.8) 5 1.9 4.5 (2.6) 4.8) (32.8)
Attributable to non-controlling interests .. (6.0) 2.5 — — — — — 4.8 (10.9)
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PRO FORMA INCOME STATEMENT FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012

Buy-out
Cabovisao Ma Chaine Issuance of
2m- OMT 9m- ONI 9m- Sport 9m- of new Obtention minority
Altice VII 2012 2012 2012 2012 debt of RCFs stakes
For the nine months ended September 30, 2012 S.arl (note a and b) (note c) (note d) (note e) (note j) (note j) (note g, h and b)
(in € millions)

Revenue 813.0 19.8 144.1 85.9 13.3 — — —
Purchases and subcontracting services................... (216.6) (8.8) 45.7) 47.9) (5.5 — — —
Gross Profit 596.4 11.0 98.4 38.0 7.8 — — —
Other operating eXpenses ..............cceeeeveereruerernnnas (189.1) (4.6) (31.3) (16.4) (1.9) — — —
Other sales and marketing expenses.. (60.8) (24) (12.5) 2.0) (.3) — — —
General and administrative expense: (41.8) (1.4) (7.9) (10.1) 1.7) — — —
Operating income before depreciation &

amortisation 304.7 2.6 46.8 9.5 3.9 — — —
Depreciation and amortization ............cccceeeveeeeenes (290.9) (.8) (19.5) (14.5) .0 — — —
Management fees.. 2.6) — — — (.6) — — —
Other expenses net (14.4) (.3) 2.1) (2.9) — — — —
Reorganization and non-recurring costs (8.4) — — (.6) (.0) — — —
Operating Profit/(loss) (11.6) 15 252 (8.4) 33 — — —
Financial income... 4.3 — 2 — — — — —
Finance costs ........ (114.4) — 3.4) (7.6) — (39.6) (3.6) —
(Loss)/Profit before income tax expenses............ (121.7) 1.5 219 (16.1) 33 (39.6) 3.6) —
Income tax expense (1.0) — (8.2) (4) — 11.5 1.0 —
(Loss)/Profit for the period. 122.7) 15 13.7 (16.5) 33 (28.1) (2.6) —
Attributable to owners of the entity (92.4) 1.5 10.6 (16.5) 3.3 (28.1) (2.6) (28.3)
Attributable to non-controlling interests .. (30.3) — 3.1 — — — — 28.3
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PRO FORMA STATEMENT OF FINANCIAL POSITION AS OF SEPTEMBER 30, 2013

Altice VII S.ar.l.

Pro-forma statement of financial position

For the nine months ended
September 30 2013

ASSETS

Current assets

Cash and cash equivalents ...................
Trade & other receivables...
Inventories.........ccccuuenn.
Current tax assets.....

Total current assets.................c.c.......
Non-current assets
Restricted cash........cccceeevveeveeeenenennen.
Deferred tax assets........ccceeevveeeeveeennnnn.
Investments in financial assets held as
available for sale..............coceeeenrenn.
Trade & other receivables......
Property, Plant & Equipment
Other Intangible assets..........
GOoOdWill ....ooovveeieeieeiieieeeeeee e
Total non-current assets....................
Total assets ..........c.cecveeveevirevieerieenreens

EQUITY AND LIABILITIES
Current liabilities
Borrowings from banking corporations
and debentures........cc.coeeeeveeeneennnne
Trade and other payables
Current loans from related parties........
Current tax liabilities ...........ccceceveenene
Provisions .........c.ceceeveeee.

Total current liabilities
Non-current liabilities
Borrowings from banking
corporations and debentures............
Non-current loans from related
PATtICS .o
Other financial liabilities .....................
Provisions ........c.ccoeeerveeneenieneenieneenne
Other non-current liabilities
Retirement benefit obligations.............
Deferred tax liabilities .........c.cccceecennenne
Total non-current liabilities...............
Equity
Issued capital .......ccccoceeeeieninienininens
Share premium..
Other r€Serves ........ceeveeveenieevieeneeneeenne
(Accumulated losses)/retained
CAIMINGS ..
Profit/(Loss) for the period...................
Equity attributable to shareholders
of the parent..................ccccoeieee.
Non-controlling interests...................
Total equity ...........coceeviieiiiiiiiienene
Total equity and liabilities.................

Acquisition
of Coditel
Non cost Acquisition  Impact of
utility of Orange the debt
Altice VII SportV interests Dominicana  offering Total
S.arl (note e) (note f) (note g) (note i) (note j) Pro-forma
(In € millions)
61.9 3 1.7 — 21.2 — 85.1
279.7 6.5 2.5 — 85.8 — 374.6
11.1 — — — 13.3 — 24.4
10.8 — — — — — 10.8
363.5 6.8 4.2 — 1204 — 494.9
10.2 — — — — — 10.2
38.9 — 1 — 30.0 — 68.9
39.2 — — — — 39.2
37.8 — — — 1.0 — 38.8
1,141.2 9 — — 241.0 — 1,383.2
555.1 1.2 2 — 37.0 — 593.4
1,126.7 — — — — 715.6 1,842.3
2,949.1 2.1 3 — 309.0 715.6 3,976.0
3,312.6 8.9 4.5 — 429.3 715.6 4,471.0
47.6 — 1 — — — 47.7
482.6 6.7 1.9 — 105.0 — 596.0
5.7 — — — — — 5.7
19.9 — 1 — 4.8 24.8
2.2 — — — — — 2.2
558.0 6.7 2.2 — 109.8 — 676.5
2,232.0 — — 80.6 — 1,100.0 3,412.6
101.2 — — — — — 101.2
203.8 — — (42.0) — — 161.8
27.2 — — — 8.2 — 354
49.8 — — — 3.8 — 53.6
9.0 — — — — — 9.0
219.6 — — — — — 219.6
2,842.6 —_ —_ 38.6 12.0 —_ 3,993.1
7.4 — — — 102.9 (102.9) 7.4
54 — — — — — 54
3.5) — — (38.6) 40.1 (40.1) (42.1)
4.4) i 2.3 9.7) 112.5 (112.5) (11.1)
(83.1) 1.5 4.8) 52.0 (52.0) (86.4)
(78.2) 2.2 24 (53.1) 307.5 (307.5) (126.7)
9.8 — — 14.6 — (76.9) (72.1)
(88.0) 2.2 24 (38.6) 307.5 (384.4) (198.8)
3,312.6 8.9 4.5 — 429.3 715.6 4,471.0
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NOTES TO UNAUDITED POST-TRANSACTION PRO FORMA FINANCIAL INFORMATION
Basis of preparation
The accompanying unaudited pro forma statements of income for the year ended December 31, 2012 and the nine month
periods ended September 30, 2013 and 2012 and the accompanying unaudited pro forma statement of financial position
as of September 30, 2013 (the “Post-Transaction Pro Forma Financial Information”) of Altice VII (the “Company”) have
been prepared to give effect to the following transactions as if they occurred on January 1, 2012 for the purposes of the
unaudited pro forma income statements and, if applicable, on September 30, 2013 for the purposes of the unaudited pro
forma statement of financial position:
e The acquisition by Altice VII of:
*  77% of the share capital of OMT Invest S.A.S.,
*  100% of the share capital of Cabovisao S.A. in two tranches of 60% and 40% respectively, and
e 100% of the share capital of Winreason S.A.
* A supplementary 34% of the share capital of Hot Telecommunications Limited
*  100% of the share capital of Sportv S.A.
e 100% of the share capital of Ma Chaine Sport S.A.S.
e 75% of the share capital of Orange Dominicana S.A.
*  The planned acquisition by Altice VII of:
* A supplementary 40% of the share capital of Coditel Holding Lux II S.a r.1.
e The following Refinancing Transactions
*  The issuance by subsidiaries of the Company of:
* 9% €250 million Senior Notes falling due in 2023,
* 8% €210 million Senior Secured Notes falling due in 2019,
. 97/8% $425 million Senior Notes falling due in 2020, and

o 7"15% $460 million Senior Secured Notes due in 2019.

* The obtaining of a senior secured term loan B credit facility agreement for an amount equivalent to
EUR795 million

*  The repayment of the Coditel Senior Facility amounting to €138 million
*  The repayment of the Cool loan amounting to NIS 879 million

e The repayment of the HOT bank facility amounting to NIS 1,902 million
*  The repayment of the ABO credit facility amounting to €65.6 million

*  The repayment of the Cabovisao facility amounting to €202,6 million

*  The repayment of the ONI facility amounting to € 47,3 million

*  The conversion of some shareholder loans at the level of Altice VII

*  The effect of the issuance of the New Notes contemplated in this Offering Memorandum
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On February 29, 2012, the Company acquired 60% of the share capital of Cabovisao S.A. (“Cabovisao”). On April 23,
2013, the Company acquired the remaining 40% of the share capital of Cabovisao. The Company acquired control over
Cabovisao on February 29, 2012 and the acquisition was accounted for using the purchase method of accounting with the
assets acquired and liabilities assumed recorded at their estimated fair values at the date of acquisition. The assets
acquired and liabilities assumed of Cabovisao are reflected in the historical consolidated statement of financial position
as of September 30, 2013. Therefore, this transaction has not been deemed to result in any adjustments to the unaudited
pro forma statement of financial position. The Cabovisao historical income statement for the period from January 1, 2012
through February 29, 2012 has been included in unaudited pro forma income statement for the period ended
December 31, 2012. Accordingly, the relevant pro-forma effects on the non-controlling interests resulting from the
increase in the Company’s shareholding from 60% to 100% have been included in the unaudited pro forma income
statements for the year and nine month periods ending on December 31, 2012 and September 30, 2013 and 2012,
respectively.

On December 12, 2012 and December 20, 2012, Altice Financing S.A., an indirect subsidiary of the Company,
proceeded with the issuance of 7"1s% Senior Secured Notes for an aggregate principal of $460 million maturing in 2019.
Such liabilities are reflected in the historical statement of financial position as of September 30, 2013. Therefore, this
transaction has not been deemed to result in any adjustments to the unaudited pro forma statement of financial position
Accordingly, the relevant pro-forma effects of the resulting borrowing costs for the period between January 1, 2012 and
December 12, 2012 have been included in the unaudited pro forma income statement for the year ended December 31,
2012.

On December 27, 2012, the Company acquired an additional 34% of the share capital of Hot Telecommunications
Limited (“HOT”), which resulted in the Company owning 100% of HOT’s share capital. The assets acquired and
liabilities assumed of HOT are reflected in the historical consolidated statement of financial position as of September 30,
2013. Therefore, this transaction has not been deemed to result in any adjustments to the unaudited pro forma statement
of financial position. Accordingly, the relevant pro-forma effects on the non-controlling interests resulting from the
increase in the Company’s shareholding from 66% to 100% have been included in the unaudited pro forma income
statement for the year ending on December 31, 2012.

On December 12, 2012 and December 20, 2012, Altice Finco S.A., a direct subsidiary of the Company, proceeded with
the issuance of 9'/3% Senior Notes for an aggregate principal of $425 million maturing in 2020. Such liabilities are
reflected are reflected in the historical consolidated statement of financial position as of September 30, 2013. Therefore,
this transaction has not been deemed to result in any adjustments to the unaudited pro forma statement of financial
position. Accordingly, the relevant pro-forma effects of the resulting borrowing costs for the period between January 1,
2012 and December 20, 2012 have been included in the unaudited pro forma condensed combined income statement for
the year ended December 31, 2012.

On December 12, 2012 and December 20, 20, 2012, Altice Financing S.A., an indirect subsidiary of the Company,
proceeded with the issuance of 8% Senior Secured Notes for an aggregate principal of € 210 million maturing in 2019.
Such liabilities are reflected in the historical consolidated statement of financial position as of September 30, 2013.
Therefore, this transaction has not been deemed to result in any adjustments to the unaudited pro forma statement of
financial position. Accordingly, the relevant pro-forma effects of the resulting borrowing costs for the period between
January 1, 2012 and December 31, 2012 have been included in the unaudited pro forma income statement for the year
ended December 31, 2012.

On December 27, 2012, HOT repaid its bank loans for an amount of NIS 1,902 million. The corresponding operation is
reflected in the historical consolidated statement of financial position as of September 30, 2013. Therefore, this
transaction has not been deemed to result in any adjustments to the unaudited pro forma statement of financial position.
Accordingly, the relevant pro-forma effects of the resulting borrowing costs on the aforementioned drawn amount for the
period between January 1, 2012 and December 27, 2012 have been included in the unaudited pro forma income
statements for the year and nine month periods ending on December 31, 2012.

On December 27, 2012, Cool Holdings Limited, a subsidiary of the Company, repaid its credit facility for an amount of
NIS 879 million. The corresponding operation is reflected in the historical consolidated statement of financial position as
of September 30, 2013. Therefore, this transaction has not been deemed to result in any adjustments to the unaudited pro
forma statement of financial position Accordingly, the relevant pro-forma effects of the resulting borrowing costs on the
aforementioned drawn amount for the period between January 1, 2012 and December 27, 2012 have been included in the
unaudited pro forma condensed combined income statements for the year and nine month periods ending on
December 31, 2012.

On June 14, 2013, Altice Finco S.A., a direct subsidiary of the Company; proceeded with the issuance of 9% Senior
Secured Notes for an aggregate principal of €250 million maturing in 2023. Such liabilities are reflected in the historical
consolidated statement of financial position as of September 30, 2013. Therefore, this transaction has not been deemed to
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result in any adjustments to the unaudited pro forma statement of financial position Accordingly, the relevant pro-forma
effects of the resulting borrowing costs on the aforementioned drawn amount for the period between January 1, 2012 and
June 14, 2013 have been included in the unaudited pro forma condensed combined income statements for the year and
nine month periods ending on December 31, 2012 and September 30, 2013 and 2012, respectively.

On June 24, 2013, Altice Financing S.A., an indirect subsidiary of the Company, entered into a senior secured credit
facility agreement providing for term loans for a total equivalent amount of EUR795 million. As of September 30, 2013,
an amount of €714.2 million has been drawn under this facility. The corresponding liability is reflected in the historical
consolidated statement of financial position as of September 30, 2013. Therefore, this transaction has not been deemed to
result in any adjustments to the unaudited pro forma statement of financial position Accordingly, the relevant pro-forma
effects of the resulting borrowing costs on the aforementioned drawn amount for the period between January 1, 2012 and
June 24, 2013 have been included in the unaudited pro forma condensed combined income statements for the year and
nine month period ending on December 31, 2012 and September 30, 2013 and 2012, respectively.

On July 2, 2013, Altice Holdings S.a. r.l., and indirect subsidiary of the Company purchased substantially all of the
interests (other than € 7 million that was prepaid by Coditel Holding S.A.) of the lenders under the Coditel Senior
Facility. The corresponding liability is reflected in the historical consolidated statement of financial position as of
September 30, 2013. Therefore, this transaction has not been deemed to result in any adjustments to the unaudited pro
forma statement of financial position Accordingly, the relevant pro-forma effects of the resulting borrowing costs on the
aforementioned drawn amount for the period between January 1, 2012 and July 2, 2013 have been included in the
unaudited pro forma income statements for the year and nine month periods ending on December 31, 2012 and
September 30, 2013 and 2012, respectively.

On July 2, 2013, a subsidiary of the Company purchased all of the outstanding loans owed by Coditel Holding S.A. under
its Senior Facility for an amount of €138 million. The corresponding operation is reflected in the historical consolidated
statement of financial position as of September 30, 2013. Therefore, this transaction has not been deemed to result in any
adjustments to the unaudited pro forma statement of financial position. Accordingly, the relevant pro-forma effects of the
resulting borrowing costs on the aforementioned drawn amount for the period between January 1, 2012 and July 2, 2013
have been included in the unaudited pro forma income statements for the year and nine month periods ending on
December 31, 2012 and September 30, 2013 and 2012, respectively.

On July 2, 2013, Cabovisao repaid its credit facility for an amount of €202,6 million. The corresponding operation is
reflected in the historical consolidated statement of financial position as of September 30, 2013. Therefore, this
transaction has not been deemed to result in any adjustments to the unaudited pro forma statement of financial position.
Accordingly, the relevant pro-forma effects of the resulting borrowing costs on the aforementioned drawn amount for the
period between January 1, 2012 and July 2, 2013 have been included in the unaudited pro forma income statements the
year and nine month periods ending on December 31, 2012 and September 30, 2013 and 2012, respectively.

On July 4, 2013, the Company acquired 77% of the share capital of Outremer Telecom S.A. (“OMT”). The acquisition
was accounted for using the purchase method of accounting and the assets acquired and liabilities assumed were recorded
at their estimated fair values at the date of acquisition. The assets acquired and liabilities assumed of OMT are reflected
in the historical consolidated statement of financial position as of September 30, 2013. Therefore, this transaction has not
been deemed to result in any adjustments to the unaudited pro forma statement of financial position. The results of
operations for OMT have been included in the consolidated income statement of the Company since the date of
acquisition, July 4, 2013. The OMT historical consolidated income statements for the period from January 1, 2012
through July 3, 2013 have hence been included in the unaudited pro forma income statements the year and nine month
periods ending on December 31, 2012 and September 30, 2013 and 2012, respectively.

On August 8, 2013, the Company acquired 100% of the share capital of Winreason S.A. (“ONI”). The acquisition was
accounted for using the purchase method of accounting and the assets acquired and liabilities assumed were recorded at
their estimated fair values at the date of acquisition. The assets acquired and liabilities assumed of ONI are reflected in
the historical consolidated statement of financial position as of September 30, 2013. Accordingly, this transaction has not
been deemed to result in any adjustments to the unaudited pro forma statement of financial position. The results of
operations for ONI have been included in the consolidated income statement of the Company since the date of
acquisition, August 8, 2013. The ONI historical consolidated income statements for the period from January 1, 2012
through August 7, 2013 have been included in the unaudited pro forma income statements the year and nine month
periods ending on December 31, 2012 and September 30, 2013 and 2012, respectively.

On August 8, 2013, ONI repaid its credit facility for an amount of €47,4 million. The corresponding operation is reflected
in the historical consolidated statement of financial position as of September 30, 2013. Therefore, this transaction has not
been deemed to result in any adjustments to the unaudited pro forma statement of financial position Accordingly, the
relevant pro-forma effects of the resulting borrowing costs on the aforementioned drawn amount for the period between
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January 1, 2012 and August 8, 2013 have been included in the unaudited pro forma income statements the year and nine
month periods ending on December 31, 2012 and September 30, 2013 and 2012, respectively.

On October 1, 2013, the Company acquired 100% of the share capital of Ma Chaine Sport SAS (“MCS”). These
acquisitions were not accounted for using the purchase method of accounting as they were considered to qualify as
transactions performed under the common control of the ultimate beneficial owner of the Company at the date of
acquisition. Given that such acquisitions have occurred after September 30, 2013, the assets acquired and liabilities
assumed of MCS are not included in the historical statement of financial position as of September 30, 2013. Accordingly,
adjustments have been made to the unaudited pro forma statement of financial position in order to reflect this transaction
as if it had occurred on September 30, 2013. The MCS consolidated income statements for the period from January 1,
2012 through September 30, 2013 have hence been included in the unaudited pro forma income statements the year and
nine month periods ending on December 31, 2012 and September 30, 2013 and 2012, respectively.

On October 1, 2013, the Company acquired 100% of the share capital of Sportv S.A. (“Sportv”). These acquisitions were
not accounted for using the purchase method of accounting as they were considered to qualify as transactions performed
under the common control of the ultimate beneficial owner of the Company at the date of acquisition. Given that such
acquisitions have occurred after September 30, 2013, the assets acquired and liabilities assumed of Sportv are not
included in the historical consolidated statement of financial position as of September 30, 2013. Accordingly,
adjustments have been made to the unaudited pro forma statement of financial position in order to reflect this transaction
as if it had occurred on September 30, 2013. The Sportv historical consolidated income statements for the period from
January 1, 2012 through September 30, 2013 have hence been included in the unaudited pro forma income statements the
year and nine month periods ending on December 31, 2012 and September 30, 2013 and 2012, respectively.

On November 29, 2013, the Company acquired an additional 40% of the share capital of Coditel Holding Lux II S.a r.l.
(“Coditel”) and repaid some Preferred Equity Certificates held by the non-controlling interests in this entity.
Accordingly, adjustments have been made to the unaudited pro forma statement of financial position in order to reflect
this contemplated transaction as if it had occurred on September 30, 2013. Accordingly, the relevant pro-forma effects on
the non-controlling interests resulting from the increase in the Company’s shareholding from 60% to 100% have been
included in the unaudited pro forma income statements for the year and nine month periods ending on December 31,
2012 and September 30, 2013 and 2012, respectively and the unaudited pro forma consolidated statement of financial
position as of September 30, 2013.

The Company contemplates acquiring 75% of the share capital of Orange Dominicana S.A. (“ODO”). The excess of the
purchase price over the historical book value of the minority interest will be recorded as goodwill. However, this does not
purport to represent any adjustments resulting from the allocation of the consideration that will be paid by the Company
to acquire Orange Dominicana. Given that such acquisitions have occurred after September 30, 2013, the assets acquired
and liabilities assumed of ODO are not included in the historical consolidated statement of financial position as of
September 30, 2013. Accordingly, adjustments have been made to the unaudited pro forma statement of financial
position in order to reflect this transaction as if it had occurred on September 30, 2013. The ODO historical consolidated
income statements for the period from January 1, 2012 through September 30, 2013 have hence been included in the
unaudited pro forma income statements the year and nine month periods ending on December 31, 2012 and
September 30, 2013 and 2012, respectively.

Other referenced divestitures as disclosed in “Presentation of Financial and Other Information” have not been reflected in
the pro forma adjustments as they were not individually or in the aggregate deemed significant to Altice VII.

The unaudited Post-Transaction Pro Forma Financial Information has been prepared for illustrative purposes. It has not
been prepared in accordance with Regulation S-X under the U.S. Securities Act. Because of its nature, it addresses a
hypothetical situation and, therefore, does not represent the Company’s actual financial position or results. It does not
purport to indicate the results of operations or the financial position that would have resulted had the transactions been
completed at the beginning of the period presented, nor is it intended to be indicative of expected results of operations in
future periods or the future financial position of the Company. The pro forma adjustments are based upon available
information and certain assumptions that the Company believes to be reasonable. In addition, they do not reflect cost
savings or other synergies resulting from the acquisitions that may be realized in future periods. The unaudited
Post-Transaction Pro Forma Financial Information do not give effect to the Mobius Acquisition, Tricom Acquisition nor
does it purport to indicate any entries to harmonize the accounting policies between Orange Dominicana and the Altice
VII group.

The unaudited Post-Transaction Pro Forma Financial Information should be read in conjunction with the notes thereto as
well as the historical consolidated financial statements of the Company included herein.

The audited consolidated financial statements of the Company as of and for the year ended December 31, 2012, were
prepared in accordance with International Financial Reporting Standards as adopted in the European Union (“IFRS”).
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The unaudited interim financial information of the Company as of and for the nine-month period ended September 30,
2013, were prepared in accordance with IAS 34—Interim Financial Reporting (“IAS 34”).

Intercompany transactions between the entities included in the unaudited Post-Transaction Pro Forma Financial
Information have not been excluded or eliminated from the unaudited Post-Transaction Pro Forma Financial Information
as the amounts were not considered material by the Board of Managers.

Historical financial statements
The following represent the historical consolidated financial statements of Altice VII:

(a) the unaudited condensed consolidated interim financial information of Altice VII as of September 30, 2013 and
for each of the nine months ended September 30, 2013, prepared in accordance with IAS 34; and

(b) the audited consolidated financial statements of Altice VII as of and for the years ended December 31, 2011 and
2012, prepared in accordance with the IFRS.

Pro-forma adjustments
(a) Obtention of control over Cabovisao

Altice VII obtained control of Cabovisao on February 29, 2012 further to a purchase of 60% of its shares. These
pro-forma adjustments relate to the historical income statement of Cabovisao for the period from January 1, 2012 through
February 29, 2012 derived from the unaudited special-purpose financial statements of Cabovisao prepared in accordance
with the measurement and recognition criteria of IFRS, to which certain reclassification to conform to the presentation of
the accompanying unaudited pro forma statements of income.

(b) Purchase of Cabovisao non-controlling interests

On April 23, 2013, Altice VII purchased the remaining 40% of the shares and voting rights of Cabovisao. The cash
consideration for the acquisition on a cash-free and debt-free basis was EUR 105.1 million. Pro-forma adjustments have
hence been recorded to give effect to the impact on the non-controlling interests within the income statement and the
statement of financial position as if such transaction took place on January 1, 2012. Such adjustments represents the
reallocation of the net income attributable to non-controlling interests to net income attributable to equity holders of the
parent, as a result of the acquisition of the non-controlling interests for an amount of EUR 105.0 million.

©) Acquisition of OMT Invest S.A.

Altice Blue Two SAS, an indirectly fully-owned subsidiary of Altice VII obtained control of OMT on July 4, 2013
pursuant to a purchase of 77% of its shares. These pro-forma adjustments relate to the historical income statement of
OMT for the period from January 1, 2012 through July 4, 2013 derived from the audited and reviewed financial
statements of OMT prepared in accordance with the measurement and recognition criteria of IFRS, to which certain
reclassifications were made to conform to the presentation of the accompanying unaudited pro forma statements of
income.

(d) Acquisition of Winreason S.A.

Cabovisao, an indirectly fully-owned subsidiary of Altice VII obtained control of Winreason on August 8, 2013 pursuant
to a purchase of 100% of its shares. These pro-forma adjustments relate to the historical income statement of ONI for the
period from January 1, 2012 through August 8, 2013 derived from the unaudited special-purpose consolidated financial
statements of Winreason prepared in accordance with the measurement and recognition criteria of IFRS, to which certain
reclassification to conform to the presentation of the accompanying unaudited pro forma statements of income.

(e) Acquisition of Ma Chaine Sport

On October 1, 2013, Altice VII entered into a share purchase agreement with Altice IV S.A. and Valemi S.A. for the
purchase of 100% of the share capital and voting rights of Ma Chalne Sport S.A.S.. The cash consideration for the
acquisition on a cash free and debt free basis was EUR 17.9 million.

The unaudited pro forma financial information for Ma Chaine Sport has been prepared based on the audited historical
financial statements of Ma Chaine Sport as of and for the year ended December 31, 2012 prepared in accordance with
French GAAP after giving effect to the following adjustments:
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* Reclassification adjustments—certain reclassification adjustments have been made to the audited consolidated
financial information for French GAAP as of and for the year ended December 31, 2012 to conform to the financial
statement presentation of unaudited pro forma financial information of the Altice VII Group.

* IFRS adjustments—the unaudited historical financial information for Ma Chaine Sport has been adjusted to give
effect to significant differences between French GAAP and IFRS identified by management. This may not represent
all impacts on the financial position or results of operations of Ma Chaine Sport had it been reported on an IFRS
basis since inception. IFRS differs in certain material respects from French GAAP as discussed below.

The measurement and recognition criteria of French GAAP do not permit the capitalisation of costs related to the
acquisition of contents for delivery to final customers. Given the exclusive nature of such contents, IFRS rules allow the
capitalisation and recognition of such costs as intangible assets. Had Ma Chaine Sport adopted the aforementioned
measurement and recognition criteria of IFRS, such illustrative adjustments result in a decrease in purchasing and
subcontracting services of 4.7 million EUR, in other operating expenses of 1.6 million EUR increase in depreciation and
amortization of 6.1 million EUR for the year ended December 31, 2012 2.9 million EUR, 1.1 million EUR and
3.9 million EUR for the period ended September 30, 2012 and 4.1 million EUR, 1.4 million EUR and 4.4 million EUR
for the period ended September 30, 2013.

® Acquisition of Sportv

On October 1, 2013, Altice VII obtained control over Sportv S.A.. The cash consideration for the Acquisition on a cash
free and debt free basis was EUR 12.00n a pro forma basis, this debt has been eliminated on consolidation. These
pro-forma adjustments relate to the historical income statement of Sportv for the period from January 1, 2012 through
September 30, 2013 derived from the audited and reviewed financial statements of Sportv prepared in accordance with
the measurement and recognition criteria of IFRS.

(2) Acquisition of the non-controlling interests in Coditel

During the fourth quarter of 2013, Altice VII purchased the remaining 40% of the shares and voting rights of Coditel Lux
II S.a r.l. and refinanced some Preferred Equity Certificates issued by such entity. The cash consideration for the
acquisition on a cash-free and debt-free basis is expected to be EUR 80.6 million. Pro-forma adjustments have hence
been recorded to give effect to the impact on the non-controlling interests within the income statement and the statement
of financial position as if such transaction took place on January 1, 2012. Such adjustments represents the reallocation of
the net income attributable to non-controlling interests to net income attributable to equity holders of the parent, as a
result of the acquisition of the non-controlling interests for an amount of EUR 14.6 million as well as EUR 42.0 million
impacting Other financial liabilities.

(h) Acquisition of the non-controlling interests in HOT

On December 27, 2012, Altice VII purchased the remaining 34% of the shares and voting rights of HOT. The cash
consideration for the acquisition on a cash-free and debt-free basis was EUR 194.2 million. Pro-forma adjustments have
hence been recorded to give effect to the impact on the non-controlling interests within the income statement and the
statement of financial position as if such transaction took place on January 1, 2012. Such adjustments represents the
reallocation of the net income attributable to non-controlling interests to net income attributable to equity holders of the
parent, as a result of the acquisition of the non-controlling interests for an amount of EUR 172.9 million.

@) Acquisition of Orange Dominicana S.A.

During the first quarter of 2014, Altice VII is expected to finalize the purchase 75% of the shares and voting rights of
Orange Dominicana S.A. The cash consideration for the Acquisition on a cash-free and debt-free basis is expected to be
EUR 1,100 million. Pro-forma adjustments have hence been recorded to give effect to the impact on the non-controlling
interests within the income statement and the statement of financial position as if such transaction took place on
January 1, 2012. These pro-forma adjustments relate to the historical income statement of ODO for the period from
January 1, 2012 through September 30, 2013 derived from the audited and reviewed financial statements of ODO
prepared in accordance with the measurement and recognition criteria of IFRS, to which certain reclassification to
conform to the presentation of the accompanying unaudited pro forma condensed combined income.

The unaudited pro forma financial information for ODO has been prepared based on the audited historical financial
statements of ODO as of and for the year ended December 31, 2012 prepared in accordance with IFRS and unaudtied
interim financial information of ODO as of and for the period ended September 30, 2013 after giving effect to the
following adjustments:

131



@

Reclassification adjustments—certain reclassification adjustments have been made to the audited historical financial
information for IFRS as of and for the year ended December 31, 2012 and as of and for the period ended
September 30, 2013 to conform to the financial information presentation of unaudited pro forma financial statements
of the Altice VII Group.

The ODO Acquisition is being accounted for using the acquisition method of accounting in accordance with IFRS.
Under the acquisition method, the consideration paid is allocated to the tangible and identifiable intangible assets
acquired and liabiliities assumed as the basis of their fair values on the transaction cost. Goodwill is measured as the
excess of the sum of the consideration paid over the net amounts of identifiable assets and liabilities acquired and
liabilities assumed of the acquisition costs and amounts to €715.6 million. This unaudited pro forma finanical
information has been prepared based on preliminary estimates of fair values. The actual amounts and the allocation
to goodwill ultimately recorded may differ materially from the information presented in this unaudited pro forma
financial information. The preliminary estimates reflected herein are subject to change based upon completion of the
valuation of the assets acquired.

Refinancing Transactions

The Pro forma adjustments relating to the refinancing transactions are composed as follows:

®

(i)

(iii)

Issuance of Senior and Senior Secured Notes on December 27, 2012 and June 14, 2013

On December 12, 2012 , December 20, 2012 and June 14, 2013, the Altice VII Group issued Senior and Senior
Secured Notes for an amount of EUR 1,129.0 million. The proceeds were used to refinance the following
liabilities.

*  The repayment of the HOT bank loans on December 27, 2012 for an amount of NIS 1,902 million

*  The repayment of the Cool Holdings facilities on December 27, 2012 for an amount of NIS 879 million

*  The repayment of the Cabovisao credit facility on July 2, 2013 for an amount of €202.6 million

*  The purchase of the Coditel Senior Facility on July 2, 2013 for an amount of €42.3 million

Use of Term Loan

On June 24, 2013, the Altice VII Group secured a senior secured credit facility of €795 million. The proceeds
were used to refinance the following liabilities.

*  The repayment of the Coditel Senior Facility on July 2, 2013 for an amount of €95.7 million
*  The repayment of the ONI credit facility on August 8, 2013 for an amount of €47.4 million
*  The repayment of the ABO credit facility on July 2, 2013 for an amount of €65.6 million

Proforma adjustments of €42.0 million, (€1.9 million), €30.7 million have been recorded to reflect the net
change to finance costs on borrowings for the year ended December 31, 2012, the period ended September 30,
2013 and for the period ended September 30, 2012 respectively, inclusive of tax effects, that would have been
recorded had the above refinancing transactions taken place on January 1, 2012.

Use of Proceeds and finance costs from the issuance of the New Senior Notes and the New Senior Secured
Notes contemplated in this Offering Memorandum.

In December 2013, the Altice VII Group will issue New Senior Notes and the New Senior Secured Notes for an
approximate amount of €1,100.0 million, the proceeds from which will be used to complete the Orange
Dominicana acquisition.

Proforma adjustments of €58.4 million, €43.8 million and €43.8 million were recorded for the year ended
December 31, 2012 and nine months ended 30 September, 2013 and 2012 respectively, inclusive of income-tax
impacts to reflect the impact of this New Notes issuance. The actual interest of the New Notes shall only be
known at pricing and may vary significantly to the pro forma interest rate utilized for the purposes of this
exercise.
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Other Information

Other referenced acquisitions and divestitures as disclosed in the “Presentation of Financial Information” have not been
reflected in the pro forma adjustments. The other referenced acquisitions and divestitures were not individually or in the
aggregate significant to Altice VII.

The tax effect of the transaction adjustments in the unaudited pro forma financial information has been calculated on an
aggregate basis using an assumed effective tax rate of 29% for the twelve and nine months ended December 31, and
September 30, 2012 and 29.22% for the nine months ended September 30, 2013 which is expected to be the combined
effective tax rate of the Altice VII Group.

Post Transactions

Translation of historical financial information denominated in currencies other than Euro.

The historical financial statements of ODO, from which amounts have been derived in preparing the Post Transaction Pro
Forma Financial Information for the year ended December 31, 2012, the period ended September 30, 2012 and as of and
for the period ended September 30, 2013, have been shown up in Dominican Pesos (“DOP”). The amounts have been
translated into Euro (“EUR”), for the purposes of their inclusion within the Post Transaction Pro Forma Financial
Information, using the following notes

*  Asof September 30, 2013: DOP1.00 = €0.0177

*  Period ended September 30, 2012 DOP1.00 = €0.0202

e Period ended December 31, 2012 DOP1.00 = €0.024

*  Period ended September 30, 2013 DOP1.00 = €0.0186
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1. Revenue

Frenc
Portugal Overse
BeLux TOTAL OMT Territo
Israel TOTAL TOTAL Cabovisao ONI ONI Jan 1, 2013 Le Cable OMT Jan1,2013 TOTA
Jan 1,2013 Jan 1, 2013 Jan1,2013 Augl, 2013 Jan 1, 2013 to Jan 1,2013 July 1, 2013 to Jan 1,2
For the period to to to to to Sep 30, to to Jun 30, to
September 30, 2013 Sep 30, 2013 Sep 30,2013 Sep 30,2013  Sep 30,2013 July 31 2013 2013 Sep 30,2013 Sep 30, 2013 2013 Sep 30, 2
EUR EUR EUR EUR EUR EUR EUR EUR EUR EUR
TOTAL ..o, 669.4 532 83.4 175 59.0 159.8 18.7 51.1 96.5 16
Cabovisao French Overseas Total
Total Total Cabovisao S.A. Total Territories French Overseas
Israel BeLux Oni S.A. (Altice VII) Portugal (Altice VII) OMT Territories
Jan 1, 2012 Jan 1, 2012 Jan 1, 2012 Jan 1, 2012 Mar 1, 2012 Jan 1, 2012 Jan 1, 2012 Jan 1, 2012 Jan 1, 2012 .
For the year ended to to to to to to to to to
December 31, 2012 Dec 31,2012  Dec 31,2012 Dec 31, 2012 Feb 29,2012 Dec 31,2012 Dec 31, 2012 Dec 31, 2012 Dec 31, 2012 Dec 31, 2012 )
EUR EUR EUR EUR EUR EUR EUR EUR EUR
Total..........cc.c... 850.4 71.3 1174 19.8 98.2 2354 244 195.1 219.6
French
Overseas
Territories
BeLux TOTAL
Israel TOTAL TOTAL Cabovisao Cabovisao ONI Portugal Le Cable OoMT to Otl
Jan 1, 2012 Jan 1, 2012 Mar 1, 2012 Jan 1, 2012 Jan 1, 2012 Jan 1, 2012 Jan 1, 2012 Jan 1, 2012 Jan 1, 2012 Jan 1,
For the period ended to to to to to to to to to te
September 30, 2012 Sep 30, 2012 Sep 30,2012 Sep 30,2012 Feb 29,2012 Sep 30,2012 Sep 30,2012 Sep 30,2012 Sep 30, 2012 Sep 30,2012 Sep 30
EUR EUR EUR EUR EUR EUR EUR EUR EUR EL
TOTAL. ... 634.9 52.8 68.8 19.8 85.9 174.6 19.2 144.1 163.3
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Operating profit before depreciation and amortization

French
Portugal Overseas
Israel BeLux Cabovisao ONI ONI TOTAL Le Cable OMT OMT Territorie
Jan 1, 2013 Jan 1, 2013 Jan 1, 2013 Aug 12013 Jan 1, 2013 Jan 1, 2013 Jan 1, 2013 July 1, 2013 Jan 1, 2013 Jan 1, 201.
to to to to to to to to to to
Sep 30,2013 Sep 30,2013 Sep 30,2013 _ Sep 30, 2013 July 30, 2013 Sep 30,2013 Sep 30,2013 Sep 30,2013 Jun 30,2013 _ Sep 30, 201
EUR EUR EUR EUR EUR EUR EUR EUR EUR EUR
For the period ended
September 30,
2013 269.9 354 33.7 2.0 9.2 45.1 103 185 332 62
French Total
Overseas French
Total Total Total Territories Overseas
Israel BeLux Oni Cabovisao S.A. Cabovisao S.A. Portugal (Altice VII) OMT Territories
Jan 1, 2012 Jan 1, 2012 Jan 1, 2012 Jan 1, 2012 Mar 1, 2012 Jan 1, 2012 Jan 1, 2012 Jan 1, 2012 Jan 1, 2012
to to to to to to to to to
Dec 31, 2012 Dec 31, 2012 Dec 31, 2012 Feb 29, 2012 Dec 31, 2012 Dec 31, 2012 Dec 31, 2012 Dec 31, 2012 Dec 31, 2012
EUR EUR EUR EUR EUR EUR EUR EUR EUR
For the year ended
December 31, 2012.... 305.2 45.6 13.8 2.6 31.6 48.0 12.1 63.1 75.1
French
Overseas
Total Total Portugal Territories
Israel BeLux Cabovisao Cabovisao ONI TOTAL Le Cable OMT TOTAL
Jan 1, 2012 Jan 1, 2012 Mar 1, 2012 Jan 1, 2012 Jan 1, 2012 Jan 1, 2012 Jan 1, 2012 Jan 1, 2012 Jan 1, 2012
to to to to to to to to to
Sep 30, 2012 Sep 30,2012 Sep 30, 2012 Feb 29, 2012 Sep 30, 2012 Sep 30, 2012 Sep 30, 2012 Sep 30, 2012 Sep 30, 2012
EUR EUREUR EUR EUR EUR EUR EUR EUR EUR
For the period ended
September 30, 2012 ...... 229.2 353 19.8 2.6 9.5 319 10.0 46.8 56.9
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS OF THE GROUP

The following discussion and analysis is intended to assist in providing an understanding of the Group’s financial
condition, changes in financial condition and results of operations and should be read together with the Historical
Consolidated Financial Information, with the Pre-Transaction Pro Forma Financial Information (without giving effect to
the the Mobius Acquisition, Tricom Acquisition and the ODO Acquisition) and the Illustrative Aggregated Selected
Financial Information, including the accompanying notes, included elsewhere in this Offering Memorandum. Some of the
information in this discussion and analysis includes forward looking statements that involve risks and uncertainties. See
“Forward Looking Statements” and “Risk Factors” for a discussion of important factors to be evaluated in connection
with a prospective purchase of the New Notes.

Basis of Presentation

This discussion and analysis for each of the periods presented is based on the financial information derived from the
audited historical consolidated financial statements of Altice VII as of and for the years ending December 31, 2011 and
2012 (including comparative numbers as of and for the year ended December 31, 2010) and the unaudited condensed
consolidated financial statements of Altice VII as of and for the nine months ended September 30, 2012 and 2013 (the
“Historical Consolidated Financial Information™).

Altice VII the holding company of the Group which, since its formation in 2008, has from time to time made significant
equity investments in a number of cable and telecommunication businesses in various jurisdictions. The following is a
summary of key investments and disposals made by Altice VII since 2010, which have had a significant impact on the
historical consolidated financial information of Altice VII used to prepare the Historical Consolidated Financial
Information.

In the year ended December 31, 2010, Altice VII’s most significant assets consisted of its ownership of (i) equity
interests in HOT- Telecommunication Systems Ltd. and its subsidiaries (when excluding HOT Mobile Ltd., the “HOT
Telecom Group”), an Israeli cable telecommunications company (which amounted to approximately 44.8% of the equity
interests in HOT-Telecommunication Systems Ltd. at the end of 2010 and has been accounted for in the historical
consolidated financial statements of Altice VII as of and for the year ended December 31, 2010 using the equity method);
(ii) 100% of the equity interests in MIRS Communications Ltd., an Israeli mobile services provider that was subsequently
renamed HOT Mobile Ltd.; (iii) substantially all of the equity interests in Martinique TV Cable S.A. (“Le Cable
Martinique”) a company with cable television operations in Martinique; (iv) substantially all of the equity interests in
World Satellite Guadeloupe S.A. (“Le Cable Guadeloupe™), a company with cable television operations in Guadeloupe;
(v) substantially all of the equity interests in green.ch AG (“Green”), a company providing B2B and B2C
telecommunications solutions in Switzerland; (vi) substantially all of the equity interests in Green Datacenter AG
(“Green Datacenter”), a company providing datacenter services in Switzerland; (vi) substantially all of the equity
interests in Auberimmo S.A.S. (“Auberimmo”), a company providing datacenter services in Paris, France; and
(vii) substantially all of the equity interests in Valvision S.A.S. (“Valvision”), a company with cable television operations
in certain parts of France.

During the year ended December 31, 2011, Altice VII made the following acquisitions that fundamentally changed its
business undertaking: (i) in the first quarter of 2011, Altice VII increased its ownership in HOT- Telecommunication
Systems Ltd. thereby acquiring a majority equity ownership in the HOT Telecom Group (as a result of which the
financial information of the HOT Telecom Group is consolidated in the historical consolidated financial statements of
Altice VII with effect from March 16, 2011). In addition, in the fourth quarter of 2011, MIRS Communications Ltd. was
acquired by the HOT Telecom Group from a subsidiary of Altice VII and renamed HOT Mobile Ltd. The HOT Telecom
Group and HOT Mobile Ltd. are collectively referred to herein as the “HOT Group”; and (ii) in the second quarter of
2011, Altice VII acquired a controlling equity interest in Coditel Brabant S.p.r.l, a company with cable television
operations in Belgium and Coditel S.a r.l,, a company with cable television operations in Luxembourg, in each case,
through an intermediate holding company, Coditel Holding S.A. (the financial information of which is consolidated in
the historical consolidated financial statements of Altice VII with effect from July 1, 2011). In addition, Altice VII sold
5% of its equity interest in MIRS Communications Limited.

The year ended December 31, 2012 was marked by the following two significant acquisitions by Altice VIL: (i) in the
first quarter of 2012, Altice VII acquired approximately 60% of the equity interests in Cabovisdo—Televisdo por
Cabo, S.A. (“Cabovisdo”), a Portuguese telecommunications company (the financial information of which is
consolidated in the historical consolidated financial statements of Altice VII with effect from February 29, 2012); and
(ii) in the fourth quarter of 2012, Altice VII completed the take-private transaction of the HOT Group whereby it
acquired substantially all of the equity interests in HOT-Telecommunication Systems Ltd. it did not previously own.
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Altice VII has added to its portfolio of holdings in 2013 with the following acquisitions: (i) in the first quarter of 2013,
Altice VII acquired substantially all of the equity interests in Cabovisdo that it did not already own; (ii) in the third
quarter of 2013, Altice VII acquired a controlling equity interest in Groupe Outremer Telecom S.A., a
telecommunications company with operations in the French Overseas Territories (the financial information of which is
consolidated in the historical consolidated financial statements of Altice VII with effect from July 5, 2013); and (iii) in
the third quarter of 2013, Altice VII (through its subsidiary Cabovisdo) acquired 100% of the equity interests in
Winreason S.A., the owner of Portuguese telecommunications operator Oni SGPS S.A. and its subsidiaries (the financial
information of which is consolidated in the historical consolidated financial statements of Altice VII with effect from
August 8, 2013) and (iv) in November 2013, Altice VII acquired further equity interests in Coditel pursuant to the 2013
Coditel Acquisition. In addition, in 2013, Altice VII disposed of its interests in Valvision and acquired the content
subsidiaries, Ma Chaine Sport and Sportv and entered into agreements to acquire Tricom and ODO. In addition, during
2013 Altice VII initiated its equity investment in Wananchi (“Wananchi”), a Kenyan cable operator.

As a result of the series of significant acquisitions that have been consummated by Altice VII since 2010 and the
intra-year timing of such acquisitions, the Historical Consolidated Financial Information does not consolidate the results
of operations of the entire business undertaking of the Group as it exists at the date of this Offering Memorandum for any
of the periods presented and the comparability of the Historical Consolidated Financial Information over each of the
periods presented may be significantly limited. Therefore, in order to facilitate an understanding of the Group’s results of
operations, this discussion and analysis is being supplemented by: (i) financial information derived from the pro forma
consolidated financial information of Altice VII (giving effect to each such significant acquisition as if such acquisitions
had occurred by January 1, 2012) as of and for the year ending December 31, 2012 and as of and for the nine months
ended September 30, 2012 and 2013 (the “Pre-Transaction Pro Forma Financial Information”) and (ii) financial
information derived from the Illustrative Aggregated Selected Financial Information as of and for the years ended
December 31, 2011 and 2012 (the “Illustrative Aggregated Selected Financial Information”). For further details
regarding the basis of preparation of the Pre-Transaction Pro Forma Financial Information and the Illustrative
Aggregated Selected Financial Information, please see the basis of preparation to the Pre-Transaction Pro Forma
Financial Information and the Illustrative Aggregated Selected Financial Information respectively, included elsewhere in
this Offering Memorandum. The Pre-Transaction Pro Forma Financial Information does not give pro forma effect to the
Mobius Acquisition, the Tricom Acquisition or the ODO Acquisition and therefore does not include any financial
information of Mobius, Tricom or ODO. The Pre-Transaction Pro Forma Financial Information includes the results of
operations of Valvision even though the Group disposed of its interests in Valvision to the Numericable Group on
June 27, 2013. In each of the years ended December 31, 2011 and 2012, Valvision contributed €2.5 million to aggregated
and pro forma revenues and €0.9 million to aggregated and pro forma EBITDA. In the nine months ended September 30,
2012 and 2013, respectively, Valvision contributed €1.9 million and € 1.3 million to pro forma revenues and €0.7 million
and € 0.5 million to pro forma EBITDA. The Pre-Transaction Pro Forma Financial Information also include the results of
operations of Green Datacenter and Auberimmo, which are subsidiaries of Altice VII but which have been designated as
unrestricted subsidiaries under the terms governing our existing indebtedness. In each of the years ended December 31,
2011 and 2012, Green Datacenter contributed €4.3 million and €10.3 million to aggregated and pro forma revenues and
€3.5 million and € 9.0 million million to aggregated and pro forma EBITDA and Auberimmo contributed €0.9 million
and €0.9 million to aggregated and pro forma revenues and €0.8 million and €0.8 million to aggregated and pro forma
EBITDA. For the nine months ended September 30, 2013, Green Datacenter contributed €8.8 million to pro forma
revenue and €7.6 million to pro forma EBITDA and Auberimmo contributed €0.7 million and €0.5 million to aggregated
revenue and €0.7 million and €0.5 million to aggregated EBITDA.

As we have the ability to control Coditel Holding and Outremer through which we conduct our operations in Belgium
and Luxembourg and the French Overseas Territories respectively, we consolid