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One Market Street Suite (408) 383-1400
3300

San Francisco, CA
94105

(415) 947-2000

Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable
after this registration statement becomes effective and upon completion of the Merger described in the enclosed
document.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering.

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company, or emerging growth company. See the definitions of large accelerated filer,  accelerated
filer, smaller reporting company, and emerging growth company in Rule 12b-2 of the Exchange Act:

Large accelerated filer Accelerated filer
Non-accelerated filer (Do not check if a smaller reporting company) Smaller reporting company

Emerging growth company
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of the Securities Act.

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)
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The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this proxy statement/prospectus is not complete and may be changed. We may not sell these
securities until the registration statement filed with the Securities and Exchange Commission is effective. This
proxy statement/prospectus is not an offer to sell these securities and we are not soliciting an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.

PRELIMINARY PROXY STATEMENT/PROSPECTUS SUBJECT TO COMPLETION,

DATED May 31, 2018

MERGER PROPOSAL YOUR VOTE IS VERY IMPORTANT
Dear Oclaro Stockholders:

On March 11, 2018, Lumentum Holdings Inc. ( Lumentum ), Prota Merger Sub, Inc. ( Merger Sub ), and Prota Merger,
LLC ( Merger Sub LLC ), and Oclaro, Inc. ( Oclaro ) entered into an Agreement and Plan of Merger (the Merger
Agreement ), pursuant to which Lumentum will acquire Oclaro in a merger transaction.

Upon the terms and subject to the conditions of the Merger Agreement, Merger Sub will merge with and into Oclaro
(the First Step Merger , and the time at which the First Step Merger is effective, the Effective Time ). As soon as
practicable following the First Step Merger, and as the second step in a single integrated transaction with the First
Step Merger, Lumentum will cause Oclaro to merge with and into Merger Sub LLC (the Second Step Merger and,
taken together with the First Step Merger, the Merger ), with Merger Sub LLC surviving as a direct wholly owned
subsidiary of Lumentum. If the Merger is completed, Oclaro stockholders will receive, in exchange for each
outstanding share of Oclaro common stock owned immediately prior to the Merger (1) $5.60 in cash without interest
(the Cash Consideration ) and (2) 0.0636 of a share of Lumentum common stock, subject to the conditions and
restrictions set forth in the Merger Agreement (the Stock Consideration and, together with the Cash Consideration, the

Merger Consideration ). The proportion of Cash Consideration and Stock Consideration is subject to adjustment in
certain limited circumstances, as described in the accompanying proxy statement/prospectus.

Based on the closing stock price of Lumentum common stock on March 9, 2018, the last trading day before the day on
which Lumentum and Oclaro announced the execution of the Merger Agreement, the per share value of Oclaro
common stock implied by the Merger Consideration was $9.99. Based on the closing stock price of Lumentum
common stock on May 29, 2018, the most recent practicable date prior to the date of the accompanying proxy
statement/prospectus, the per share value of Oclaro common stock implied by the Merger Consideration was $9.60.
The implied value of the Merger Consideration will fluctuate as the market price of Lumentum common stock
fluctuates because a portion of the Merger Consideration is payable in a fixed number of shares of Lumentum
common stock. As a result, the value of the Merger Consideration that Oclaro stockholders will receive upon
completion of the Merger could be greater than, less than or the same as the implied value of the Merger
Consideration on May 29, 2018, or at the time of the Oclaro special meeting described in the accompanying proxy
statement/prospectus (referred to as the special meeting).

It is expected that, immediately after completion of the Merger, former Oclaro stockholders will own approximately
16% of the outstanding shares of Lumentum common stock.
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The Merger is intended to qualify as a reorganization for U.S. federal income tax purposes, but its qualification as
such depends upon the value of the Stock Consideration relative to the value of the total Merger Consideration, which
cannot be finally determined until after the closing of the Merger. It is possible that the Merger will not qualify as a
reorganization for U.S. federal income tax purposes, in which case it would be a fully taxable transaction. On the date
of the closing of the Merger, Lumentum and Oclaro will make a determination, in consultation with their tax counsel,
as to whether or not the Merger qualifies as a reorganization for U.S. federal income tax purposes, and Lumentum will
inform the Oclaro stockholders of such determination as soon as practicable after the Closing. We encourage Oclaro
stockholders to carefully review the information under the heading Material U.S. Federal Income Tax Consequences
of this proxy statement/prospectus for a description of certain U.S. tax consequences of the Merger.

Oclaro will hold a special meeting of its stockholders to vote on matters related to the proposed Merger. The special
meeting will be held on July 10, 2018, at 8:00 a.m., Pacific time, at Oclaro s headquarters located at 225 Charcot
Avenue, San Jose, California 95131. At the special meeting, Oclaro stockholders will be asked to adopt the Merger
Agreement (the Merger Proposal ). In addition, Oclaro stockholders will be asked to approve, on a non-binding,
advisory basis, the compensation payments that will or may be made to Oclaro s named executive officers in
connection with the Merger (the Compensation Proposal ) and to approve the adjournment of the special meeting, if
necessary or appropriate, to solicit additional proxies if there are not sufficient votes at the time of the special meeting
to adopt the Merger Agreement (the Adjournment Proposal ).

The Oclaro board of directors unanimously recommends that Oclaro stockholders vote FOR the Merger
Proposal, FOR the Compensation Proposal and FOR the Adjournment Proposal.

Your vote is very important. We cannot complete the Merger without the adoption of the Merger Agreement

by Oclaro stockholders. It is important that your shares be represented and voted regardless of the size of your
holdings. A failure to vote will have the same effect as a vote AGAINST the adoption of the Merger Agreement.
Whether or not you plan to attend the special meeting, we urge you to submit a proxy to have your shares

voted in advance of the special meeting by using one of the methods described in the accompanying proxy
statement/prospectus.

The accompanying proxy statement/prospectus provides important information regarding the special meeting and a
detailed description of the Merger Agreement, the Merger and the matters to be presented at the special meeting. We
urge you to read the accompanying proxy statement/prospectus carefully and in its entirety. Please pay
particular attention to the section titled _Risk Factors beginning on page 57 of the accompanying proxy
statement/prospectus.

We look forward to seeing you at the special meeting and, on behalf of the Oclaro board of directors, thank you for
your continued support.

Sincerely,

Marissa Peterson

Chairman of the Board of Directors

May 31, 2018

Neither the Securities and Exchange Commission nor any state securities commission has approved or

disapproved of the Merger or the securities to be issued in connection with the Merger or determined if this
proxy statement/prospectus is accurate or complete. Any representation to the contrary is a criminal offense.
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The accompanying proxy statement/prospectus is dated May 31, 2018 and is first being mailed to Oclaro stockholders
on or about June 4, 2018.
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OCLARO, INC.
225 Charcot Avenue
San Jose, California 95131
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held on July 10, 2018
To the Stockholders of Oclaro, Inc.:

The special meeting of stockholders of Oclaro, Inc., a Delaware corporation ( Oclaro ), will be held on July 10, 2018 at
8:00 a.m., Pacific time, at Oclaro s headquarters located at 225 Charcot Avenue, San Jose, California 95131, for the
purpose of considering and voting upon the following matters:

1.  Merger Proposal. To vote on a proposal (the Merger Proposal ) to adopt the Agreement and Plan of Merger,
dated as of March 11, 2018, among Lumentum Holdings Inc. ( Lumentum ), Oclaro, Inc. ( Oclaro ), Prota
Merger Sub, Inc. ( Merger Sub ), and Prota Merger, LLC ( Merger Sub LLC ), as it may be amended from time
to time (the Merger Agreement ), which provides for the acquisition of Oclaro through (1) a merger of
Merger Sub with and into Oclaro (the First Step Merger ) with Oclaro surviving the First Step Merger, and
(2), as soon as reasonably practicable following the First Step Merger, a merger of Oclaro with and into
Merger Sub LLC (the Second Step Merger, and, together with the First Step Merger, the Merger ), with
Merger Sub LLC surviving as a direct wholly owned subsidiary of Lumentum.

2. Non-Binding, Advisory Approval of Compensation Payments. To vote on a proposal (the Compensation
Proposal ) to approve, on a non-binding, advisory basis, the compensation payments that will or may be made
to Oclaro s named executive officers in connection with the Merger.

3. Adjournment of the Special Meeting. To vote on a proposal (the Adjournment Proposal ) to approve

the adjournment of the special meeting, from time to time, if necessary or appropriate, to solicit

additional proxies if there are not sufficient votes at the time of the special meeting to approve the

Merger Proposal.
The accompanying proxy statement/prospectus describes the proposals listed above in more detail. Please refer to the
accompanying proxy statement/prospectus, including the Merger Agreement and the other annexes and documents
included in, or incorporated by reference into, the accompanying proxy statement/prospectus, for further information
with respect to the business to be transacted at the special meeting. You are encouraged to read the entire proxy
statement/prospectus carefully before voting. In particular, see the section titled Risk Factors beginning on page 57 of
this proxy statement/prospectus.

The Oclaro board of directors unanimously determined that the Merger, the Merger Agreement and the other
transactions contemplated by the Merger Agreement are advisable, fair to and in the best interests of Oclaro and its

stockholders and approved and declared advisable the Merger Agreement, the Merger and the other transactions
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contemplated by the Merger Agreement. The Oclaro board of directors unanimously recommends that Oclaro
stockholders vote FOR the Merger Proposal, FOR the Compensation Proposal and FOR the Adjournment
Proposal.

The Oclaro board of directors has fixed the close of business on May 15, 2018 as the record date for determination of
Oclaro stockholders entitled to receive notice of, and to vote at, the special meeting or any adjournments or
postponements thereof. Only holders of record of Oclaro common stock as of the close of business on the record date
are entitled to receive notice of, and to vote at, the special meeting.
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YOUR VOTE IS VERY IMPORTANT, REGARDLESS OF THE NUMBER OF SHARES THAT YOU OWN.
The Merger cannot be completed unless the Merger Proposal is adopted by the affirmative vote, in person or by proxy,
of holders of a majority of the outstanding shares of Oclaro common stock as of the record date. The affirmative vote,
in person or by proxy, of holders of a majority of the voting power of the shares of Oclaro common stock present in
person or represented by proxy at the special meeting and voting on the matter is required to approve the
Compensation Proposal and the Adjournment Proposal.

Whether or not you expect to attend the special meeting in person, Oclaro urges you to submit a proxy to have
your shares voted as promptly as possible by either: (1) submitting your proxy by properly signing, dating and
returning the enclosed proxy card in the accompanying prepaid reply envelope, which you should do early
enough so that it is received before the date of the special meeting; (2) submitting your proxy by using the
Internet at www.proxyvote.com; or (3) submitting your proxy by calling 1-800-690-6903, the toll-free (within
the U.S. or Canada) phone number on your proxy card. If your shares are held in the name of a bank, brokerage
firm or other nominee, please follow the instructions on the voting instruction card furnished by such bank, brokerage
firm or other nominee. Any stockholder of record attending the special meeting may vote in person even if such
stockholder has returned a proxy card.

If you have any questions about the special meeting, the Merger, the proposals or the accompanying proxy
statement/prospectus, would like additional copies of the proxy statement/prospectus, need to obtain proxy cards or
other information related to this proxy solicitation or need help submitting a proxy or voting your shares of Oclaro
common stock, please contact Oclaro s proxy solicitor:
MacKenzie Partners, Inc.
1407 Broadway
New York, New York 10018
(212) 929-5500
or
Toll-Free (800) 322-2885
Oclaro will transact no other business at the special meeting, except for business properly brought before the special

meeting or any adjournment or postponement thereof. Our board of directors has no knowledge of any other business
to be transacted at the special meeting.

BY ORDER OF THE BOARD OF
DIRECTORS

Marissa Peterson
Chairman of the Board of Directors

San Jose, California

May 31, 2018
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ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates by reference important business and financial information about
Lumentum and Oclaro from other documents that Lumentum and Oclaro have filed with the United States Securities
and Exchange Commission ( SEC ) and that are not included in or delivered with this proxy statement/prospectus. This
information is available for you to review at the SEC s public reference room located at 100 F Street, N.E., Room

1580, Washington, D.C. and through the SEC s website at www.sec.gov. You can obtain copies of this proxy
statement/prospectus and the documents incorporated by reference into this proxy statement/prospectus free of charge
by requesting them in writing or by telephone from the appropriate company at the following addresses and telephone
numbers:

For Information Regarding Lumentum: For Information Regarding Oclaro:
Lumentum Holdings Inc. Oclaro, Inc.

400 North McCarthy Boulevard 225 Charcot Avenue
Milpitas, California 95035 San Jose, California 95131
Telephone: (408) 546-5483 Telephone: (408) 383-1400

Attn: Investor Relations Attn: Investor Relations
or

MacKenzie Partners, Inc.
1407 Broadway
New York, New York 10018
(212) 929-5500
or

Toll-Free (800) 322-2885
Investors may also consult Lumentum s and Oclaro s websites for more information concerning the Merger described
in this proxy statement/prospectus. Lumentum s website is www.lumentum.com and Oclaro s website is
www.oclaro.com. Information included on these websites is not incorporated by reference into this proxy
statement/prospectus.

In addition, if you have questions about the Merger, the special meeting, or the proposals to be considered at the
special meeting, need additional copies of this document and the annexes to this document, or need to obtain proxy
cards or other information related to the proxy solicitation, you may contact Oclaro s proxy solicitor, MacKenzie
Partners, Inc., at the address and telephone number set forth above. You will not be charged for any of these
documents that you request.
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If you would like to request any documents, please do so by July 2, 2018 in order to receive them before the
special meeting.

For more information, please see the section titled Where You Can Find More Information beginning on page 169
of this proxy statement/prospectus.
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ABOUT THIS PROXY STATEMENT/PROSPECTUS

This proxy statement/prospectus, which forms part of a registration statement on Form S-4 filed with the SEC by
Lumentum, constitutes a prospectus of Lumentum under Section 5 of the Securities Act of 1933, as amended (the

Securities Act ), with respect to the shares of Lumentum common stock to be issued pursuant to the Merger. This
proxy statement/prospectus also constitutes a proxy statement for Oclaro under Section 14(a) of the Securities
Exchange Act of 1934, as amended (the Exchange Act ). It also constitutes a notice of meeting with respect to the
special meeting.

You should rely only on the information contained in or incorporated by reference into this proxy
statement/prospectus. No one has been authorized to provide you with information that is different from that contained
in, or incorporated by reference into, this proxy statement/prospectus. Lumentum and Oclaro take no responsibility
for, and can provide no assurances as to the reliability of, any other information that others may give you and, if given,
such information must not be relied on as having been authorized. This proxy statement/prospectus is dated May 31,
2018. You should not assume that the information contained in this proxy statement/prospectus is accurate as of any
date other than that date. You should not assume that the information incorporated by reference into this proxy
statement/prospectus is accurate as of any date other than the date of the incorporated document. Neither the mailing
of this proxy statement/prospectus to Oclaro stockholders nor the issuance by Lumentum of shares of Lumentum
common stock in connection with the Merger will create any implication to the contrary.

This proxy statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any
securities, or the solicitation of a proxy, in any jurisdiction to or from any person to whom it is unlawful to
make any such offer or solicitation. Information contained in this proxy statement/prospectus regarding
Lumentum has been provided by Lumentum and information contained in this proxy statement/prospectus
regarding Oclaro has been provided by Oclaro.

All references in this proxy statement/prospectus to Lumentum refer to Lumentum Holdings Inc., a Delaware
corporation, and its consolidated subsidiaries, unless the context requires otherwise; all references in this proxy
statement/prospectus to Oclaro refer to Oclaro, Inc., a Delaware corporation, and its consolidated subsidiaries,
unless the context requires otherwise; all references to Merger Sub refer to Prota Merger Sub, Inc., a Delaware
corporation and a wholly owned subsidiary of Lumentum formed for the sole purpose of effecting the Merger;
and all references to Merger Sub LLC refer to Prota Merger, LLC, a Delaware limited liability company and a
wholly owned subsidiary of Lumentum; unless otherwise indicated or as the context requires, all references in

this proxy statement/prospectus to we, our and us refer to Lumentum and Oclaro, collectively; unless otherwis
indicated or as the context requires, all references to the Merger Agreement refer to the Agreement and Plan of
Merger dated as of March 11, 2018, as it may be amended from time to time in accordance with its terms, by

and among Lumentum, Merger Sub, Merger Sub LLC and Oclaro, a copy of which is included as Annex A to

this proxy statement/prospectus. All summaries of, and references to, the Merger Agreement described in this
proxy statement/prospectus are qualified by the full copy of and complete text of the Merger Agreement in the
form attached hereto as an Annex A. Also, in this proxy statement/prospectus, $ refers to U.S. dollars.

Oclaro stockholders should not construe the contents of this proxy statement/prospectus as legal, tax or

financial advice. Oclaro stockholders should consult with their own legal, tax, financial or other professional
advisors.
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QUESTIONS AND ANSWERS

The following are some questions that you, as a stockholder of Oclaro, Inc. ( Oclaro ) may have regarding the
Merger (as defined below) and the other matters being considered at the special meeting and the answers to those
questions. Lumentum Holdings Inc. ( Lumentum ) and Oclaro urge you to carefully read the remainder of this proxy
statement/prospectus because the information in this section does not provide all the information that might be
important to you with respect to the Merger and the other matters being considered at the special meeting. Additional
important information is also contained in the Annexes to, and the documents incorporated by reference into, this
proxy statement/prospectus.

Questions and Answers about the Merger

Q: What is the proposed transaction on which I am being asked to vote?

A: You are being asked to vote to adopt the Agreement and Plan of Merger, dated as of March 11, 2018

(as it may be amended from time to time, the Merger Agreement ), entered into by and among

Lumentum, Prota Merger Sub, Inc., a direct wholly owned subsidiary of Lumentum ( Merger Sub ),

Prota Merger, LLC, a direct wholly owned subsidiary of Lumentum ( Merger Sub LLC ), and Oclaro. A

copy of the Merger Agreement is included as Annex A to this proxy statement/prospectus. Upon the

terms and subject to the conditions of the Merger Agreement, Merger Sub will merge with and into

Oclaro (the First Step Merger ). As soon as practicable following the First Step Merger, and as the

second step in a single integrated transaction with the First Step Merger, Lumentum will cause Oclaro

to merge with and into Merger Sub LLC (the Second Step Merger and, taken together with the First

Step Merger, the Merger ) in accordance with the applicable provisions of the Delaware General

Corporation Law (the DGCL ), with Merger Sub LLC surviving as a direct wholly owned subsidiary of

Lumentum.
The Merger cannot be completed unless, among other things, holders of a majority of shares of outstanding Oclaro
common stock as of the Record Date (as defined below) for the special meeting of Oclaro stockholders (the special
meeting ) vote to adopt the Merger Agreement. The Oclaro board of directors (the Oclaro Board ) unanimously
recommends that stockholders vote FOR the adoption of the Merger Agreement. Your failing to submit a proxy or
vote in person at the special meeting, your abstaining from voting, or your failing to provide your bank, brokerage
firm or other nominee with instructions on how to vote your shares, as applicable, will have the same effect as a vote

AGAINST the adoption of the Merger Agreement.

Q: Why am I receiving this proxy statement/prospectus?

A: This proxy statement/prospectus contains important information about the Merger and the other proposals being
voted on at the special meeting, and you should read it carefully. This document constitutes both a proxy
statement of Oclaro and a prospectus of Lumentum. It is a proxy statement because the Oclaro Board is soliciting
proxies from its stockholders. It is a prospectus because Lumentum will issue shares of Lumentum common stock
in connection with the Merger. These materials provide instructions on how to vote your shares at the special
meeting or to grant your proxy and give voting instructions to the proxyholders named herein so your shares will
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be voted without requiring you to attend the special meeting in person. Your vote is important. We encourage you
to submit your proxy as soon as possible.

Q: What will Oclaro stockholders receive for their shares of Oclaro common stock in the Merger?

A: If the Merger is completed, Oclaro stockholders will be entitled to receive, in exchange for each share of Oclaro
common stock they hold at the Effective Time (as defined below), merger consideration equal to $5.60 in cash
without interest (the Cash Consideration ), plus 0.0636 of a share of Lumentum common stock (such ratio, the

Exchange Ratio ), subject to the conditions and restrictions set forth in the Merger Agreement (the Stock
Consideration and, together with the Cash Consideration, the Merger
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Consideration ). If the aggregate number of shares of Lumentum common stock that you are entitled to receive as
part of the Merger Consideration otherwise would include a fraction of a share of Lumentum common stock, you
will receive cash in lieu of that fractional share.

Q: Is the Merger Consideration guaranteed to have the implied value per share of Oclaro common stock
described in the press release announcing the Merger?

A: No. As detailed below, the implied value of the Merger Consideration will fluctuate as the market price of
Lumentum common stock fluctuates because a portion of the Merger Consideration is payable in a fixed number
of shares of Lumentum common stock. For example, based on the closing price of Lumentum common stock on
March 9, 2018, the last trading day before the day on which Lumentum and Oclaro announced the execution of
the Merger Agreement, the per share value of Oclaro common stock implied by the Merger Consideration was
$9.99. In comparison, based on the closing price of Lumentum common stock on May 29, 2018, the most recent
practicable date prior to the date of the accompanying proxy statement/prospectus, the per share value of Oclaro
common stock implied by the Merger Consideration was $9.60. This calculation does not provide for an
adjustment to the Merger Consideration to the extent that the number of shares of Lumentum common stock
issuable in the Merger would exceed the Stock Threshold, as discussed below.

Accordingly, the value of the Merger Consideration that Oclaro stockholders will receive upon completion of the

Merger could be greater than, less than or the same as the implied value of the Merger Consideration on March 9,

2018, on May 29, 2018, the most recent practicable date prior to the date of the accompanying proxy

statement/prospectus, or at the time of the special meeting. Accordingly, you should obtain current stock price

quotations for Lumentum common stock and Oclaro common stock before deciding whether to vote in favor of the

Merger. Lumentum common stock and Oclaro common stock trade on the NASDAQ Global Select Market

( NASDAQ ) under the symbols LITE and OCLR, respectively.

Q: What happens if circumstances occur such that more than 19.9% of the issued and outstanding shares of
Lumentum common stock immediately prior to the Effective Time would be issued pursuant to the
Exchange Ratio?

A: The maximum number of shares of Lumentum common stock that will be issued in connection with the Merger is
19.9% of the issued and outstanding shares of Lumentum common stock immediately prior to the Effective Time
(the Stock Threshold ), and to the extent that the number of shares of Lumentum common stock issuable in the
Merger would exceed the Stock Threshold, (i) the Exchange Ratio will be reduced to the minimum extent
necessary (rounded down to the nearest one thousandth) such that the aggregate number of shares of Lumentum
common stock to be issued in connection with the Merger (including all shares of Lumentum common stock
which may be issued after the Effective Time pursuant to certain outstanding Oclaro equity awards) does not
exceed the Stock Threshold and (ii) the Cash Consideration for all purposes under the Merger Agreement will be
increased on a per share basis by an amount equal to $68.975 (the closing sales price of a share of Lumentum
common stock on March 9, 2018, the last trading day before the day on which Lumentum and Oclaro announced
the execution of the Merger Agreement), multiplied by the difference between the initial Exchange Ratio and the
Exchange Ratio (any such increase, the Supplemental Cash Consideration ).

Factors that could give rise to the Stock Threshold being exceeded include, among others, (i) there being more shares

of Oclaro common stock outstanding at the Effective Time than on March 9, 2018, the last trading day before the day
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on which Lumentum and Oclaro announced the execution of the Merger Agreement, (ii) there being less shares of
Lumentum common stock outstanding at the Effective Time than on March 9, 2018, or (iii) the Parent Average
Closing Price (which is used to calculate the exchange ratio for conversion of Oclaro s outstanding equity awards, as
described and defined below) being lower than $68.975, the closing price of Lumentum common stock on March 9,
2018. For example, (a) if the Parent Average Closing Price at the Effective Time is $60.00, (b) Oclaro issues all equity
awards it is entitled to issue under the Merger Agreement and (c) there are not more shares of Lumentum common
stock outstanding at the Effective Time than were outstanding on March 9, 2018, the Stock Threshold would be
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exceeded because more than 19.9% of the outstanding shares of Lumentum common stock would need to be issued in
connection with the Merger Consideration and the assumption and conversion of Oclaro s outstanding equity awards.
As such, the Exchange Ratio would be decreased from 0.0636 to 0.0620 and $0.11 of Supplemental Cash
Consideration would be payable per share of Oclaro common stock, which would be added to the Cash Consideration
for a total amount of cash of $5.71 payable per share of Oclaro common stock.

How will I receive the Merger Consideration to which I am entitled?

After receiving the proper documentation from you, following completion of the Merger, the exchange agent for
the Merger will forward to you the Lumentum common stock and cash to which you are entitled. More
information on the documentation you are required to deliver to the exchange agent may be found in the section
titled The Merger Agreement Exchange Agent; Letter of Transmittal beginning on page 127.

After the Merger, how much of Lumentum will Oclaro stockholders own?

It is expected that, immediately after completion of the Merger, former Oclaro stockholders will own
approximately 16% of the outstanding shares of Lumentum common stock.

Will Oclaro stockholders be able to trade the shares of Lumentum common stock that they receive in the
Merger?

Yes. Shares of Lumentum common stock are listed on NASDAQ under the symbol LITE. Shares of Lumentum
common stock received in exchange for shares of Oclaro common stock in the Merger will be freely transferable
under U.S. federal securities laws.

Are there any risks that I should consider in deciding whether to vote for the adoption of the Merger
Agreement?

Yes. You should read and carefully consider the risk factors set forth in the section titled Risk Factors beginning
on page 57 of this proxy statement/prospectus. You also should read and carefully consider the risk factors of
Oclaro and Lumentum contained in the documents that are incorporated by reference into this proxy
statement/prospectus.

What will I receive in the Merger in exchange for my Oclaro equity awards?

At the Effective Time, each unit or award denominated in units (or portion thereof) with respect to which the
holder may acquire Oclaro shares or cash upon vesting (each, an Oclaro RSU ) that is outstanding and unvested
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immediately before the Effective Time (and does not vest as a result of the Merger) will be assumed by
Lumentum (each, an Assumed RSU ) on substantially the same terms and conditions as applied to the related
Oclaro RSU immediately before the Effective Time (including the applicable vesting schedule), except the
number of shares of Lumentum common stock subject to each Assumed RSU will equal the product of (i) the
number of shares of Oclaro common stock underlying the applicable unvested Oclaro RSU immediately before
the Effective Time (with any performance milestones deemed achieved based on maximum level of performance)
multiplied by (ii) a customary exchange ratio specified in the Merger Agreement and intended to preserve the
aggregate value of such Oclaro RSU as of the Effective Time (the Equity Award Exchange Ratio ) (rounded down
to the nearest whole share).

In addition, any Oclaro RSU that is vested and unsettled will be treated as outstanding Oclaro common stock and will

receive the Merger Consideration, subject to applicable tax withholding.

Each share of Oclaro common stock subject to vesting or lapse restrictions ( Oclaro Restricted Stock ) that is
outstanding and unvested immediately before the Effective Time shall become fully vested at the Effective Time and
will be treated as outstanding Oclaro common stock and will receive the Merger Consideration, subject to applicable
tax withholding.
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Except as provided in the next paragraph, each option (or portion thereof) to purchase shares of Oclaro common stock
(each, an Oclaro Option ) that is outstanding, whether vested or unvested, immediately before the Effective Time will
be assumed by Lumentum (each, an Assumed Option ) on substantially the same terms and conditions as applied to the
related Oclaro Option immediately before the Effective Time (including the applicable vesting schedule), except

(A) the number of shares of Lumentum common stock subject to each Assumed Option will equal the product of

(x) the number of shares of Oclaro common stock underlying such Assumed Option immediately before the Effective
Time multiplied by (y) the Equity Award Exchange Ratio (rounded down to the nearest whole share), and (B) the per
share exercise price of each Assumed Option will equal the quotient determined by dividing (x) the exercise price per
share of such Assumed Option immediately before the Effective Time by (y) the Equity Award Exchange Ratio

(rounded up to the nearest whole cent).

Each Oclaro Option (or portion thereof) that is outstanding and vested immediately before the Effective Time (or vests
as a result of the Merger) and held by a holder who is not an employee of Oclaro or its subsidiaries immediately

before the Effective Time (each, a Cancelled Oclaro Option ) will be cancelled and converted into the right to receive
the Merger Consideration in respect of each net option share of Oclaro common stock covered by such Cancelled
Oclaro Option, subject to applicable tax withholding. The number of net option shares will be determined under a
formula specified in the Merger Agreement that takes into account the exercise price of such Cancelled Oclaro Option.
Any fractional net option shares (after aggregating all shares represented by all Cancelled Oclaro Options held by such
holder) will be settled in cash based on the cash equivalent value of the Merger Consideration, subject to applicable

tax withholding. If the exercise price per share of any Cancelled Oclaro Option is equal to or greater than the Merger
Consideration, such Cancelled Oclaro Option will be cancelled without payment of any consideration.

Each stock appreciation right (or portion thereof) related to Oclaro common stock (each, an Oclaro SAR ) that is
outstanding, whether vested or unvested, will be cancelled and converted into the right to receive a cash amount equal
to the product of (x) the number of shares of Oclaro common stock issuable upon exercise of the Oclaro SAR,
multiplied by (y) the excess, if any of (1) the cash equivalent value of the Merger Consideration over (2) the strike
price of such Oclaro SAR, subject to applicable tax withholding.

Any applicable taxes required to be withheld from the Merger Consideration payable in respect of vested Oclaro
RSUs, Oclaro Restricted Stock, and/or Cancelled Oclaro Options will first reduce the Cash Consideration portion of
the Merger Consideration, with any remaining amount reducing the Stock Consideration portion of the Merger
Consideration (with the value of the stock portion for purposes of such deduction determined based on Lumentum s
average closing sale price (rounded to the nearest one tenth of a cent), as reported on NASDAQ for the ten most recent
trading days ending on the third trading day before the Effective Time (the Parent Average Closing Price )).

Q: What is required to complete the Merger?

A: Each of Lumentum s and Oclaro s obligation to consummate the Merger is subject, as relevant, to a
number of conditions specified in the Merger Agreement, including the following: (1) adoption of the
Merger Agreement by the Oclaro stockholders; (2) receipt of antitrust approvals in the United States
and the People s Republic of China, which closing condition was satisfied with respect to the United
States on April 4, 2018 when Lumentum and Oclaro received early termination of the waiting period
under the Hart Scott Rodino Antitrust Improvements Act of 1976, as amended (the HSR Act ); (3)
absence of laws, orders, judgments and injunctions that enjoin or otherwise prohibit consummation of
the Merger in any jurisdiction that is material to the business or operations of Oclaro or Lumentum;
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(4) effectiveness under the Securities Act of this registration statement of which this proxy
statement/prospectus forms a part; (5) approval for listing on NASDAQ of the shares of Lumentum
common stock to be issued in the Merger; (6) subject to certain materiality related standards contained
in the Merger Agreement, the accuracy of representations and warranties of Oclaro and Lumentum,
and material performance by Oclaro and
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Lumentum of their respective obligations contained in the Merger Agreement; and (7) the absence of a material
adverse effect with respect to the other party. The consummation of the Merger is not subject to a financing
condition. See the section titled The Merger Agreement Conditions to Closing beginning on page 146 of this
proxy statement/prospectus.

Q: When do you expect the Merger to be completed?

A: Lumentum and Oclaro expect the closing of the Merger (the Closing ) to occur in the second half of calendar year
2018. However, the Merger is subject to various regulatory approvals and the satisfaction or waiver of other
conditions, and it is possible that factors outside the control of Lumentum and Oclaro could result in the Merger
being completed at an earlier time, a later time or not at all. There may be a substantial amount of time between
the date on which the special meeting is held and the date of the completion of the Merger. The First Step Merger
will become effective at such time as the certificate of merger relating to the First Step Merger is duly filed with
the Secretary of State of the State of Delaware on the date that the Closing takes place (the Closing Date ), or at
such subsequent date or time as Oclaro, Lumentum and Merger Sub agree and specify in the certificate of merger
(the Effective Time ). As a result of the Merger, Oclaro will no longer be a publicly held company and will cease
to exist. Following the Merger, Oclaro common stock will be delisted from NASDAQ and will be deregistered
under the Exchange Act.

Q: Will I be subject to U.S. federal income tax upon the exchange of shares of Oclaro common stock for the
Merger Consideration?

A: The U.S. federal income tax consequences of the Merger depend on whether the Merger qualifies as a
reorganization within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the
Code ). One of the requirements that must be satisfied in order for the Merger to qualify as a reorganization is the
continuity of interest test, which requires that a sufficient amount of the proprietary interests in Oclaro are
preserved by being exchanged in the Merger for Lumentum common stock. The continuity of interest test
generally would be satisfied if the Stock Consideration received in the Merger represented at least 40% of the
value of the total Merger Consideration, determined based on the value of the Lumentum common stock on the
Closing Date. No assurances can be given that the continuity of interest test will be met. As a result, in deciding
whether to approve the Merger, you should consider the possibility that it may be taxable to you because the
continuity of interest test is not satisfied. You will not be entitled to change your vote in the event the Merger is
taxable. On the Closing Date, Lumentum and Oclaro will make a determination, in consultation with their tax
counsel, as to whether or not the Merger qualifies as a reorganization for U.S. federal income tax purposes, and
Lumentum will inform the Oclaro stockholders of such determination as soon as practicable after the Closing.
If the Merger qualifies as a reorganization, a U.S. Holder (as defined below in this proxy statement/prospectus) of
Oclaro common stock receiving Lumentum common stock and cash in exchange for Oclaro common stock will
generally recognize gain equal to the lesser of (i) the amount of cash received by the U.S. Holder (excluding any cash
received in lieu of fractional shares of Lumentum common stock) and (ii) the excess of the amount realized by the
U.S. Holder over the U.S. Holder s tax basis in the Oclaro common stock. The amount realized by the U.S. Holder will
equal the sum of the fair market value of the Lumentum common stock and the amount of cash (including any cash
received in lieu of fractional shares of Lumentum common stock) received by the U.S. Holder. Losses will not be
permitted to be recognized. Realized gain or loss must be calculated separately for each identifiable block of shares
(i.e. shares acquired at different times and prices) exchanged in the Merger, and a loss realized on the exchange of one
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If the Merger does not qualify as a reorganization, the exchange of Oclaro common stock for Lumentum common

stock and cash in the First Step Merger will be a fully taxable transaction, in which a U.S. Holder generally will

recognize gain or loss equal to the difference between the amount realized (as defined above) and the U.S. Holder s tax
basis in the Oclaro common stock. Gain or loss must be calculated separately for each identifiable block of shares
exchanged in the First Step Merger. Long-term capital gains of non-corporate taxpayers are generally eligible for
preferential rates of taxation. Deductions for capital losses are subject to limitations. Any gain recognized by a
non-corporate U.S. holder may be subject to a 3.8% Medicare tax on net investment income.

You should consult your own tax advisor to determine the U.S. federal income tax consequences to you relating to the
Merger in light of your own particular circumstances and the consequences to you arising under U.S. federal
non-income tax laws or the laws of any state, local or non-U.S. taxing jurisdiction. A more complete description of
material U.S. federal income tax consequences of the Merger is provided in the section titled Material U.S. Federal
Income Tax Consequences beginning on page 152 of this proxy statement/prospectus.

Q: What happens if the Merger is not completed?

A: If the Merger Agreement is not adopted by Oclaro stockholders or if the Merger is not completed for any other
reason, Oclaro stockholders will not receive the Merger Consideration in exchange for their shares of Oclaro
common stock. Instead, Oclaro will remain an independent public company and Oclaro common stock will
continue to be listed and traded on NASDAQ. Under specified circumstances, Oclaro may be required to pay
Lumentum a termination fee, or Lumentum may be required to pay Oclaro a termination fee, as described in the
section titled The Merger Agreement Termination Fees beginning on page 150 of this proxy statement/prospectus.

Q: What do I need to do?

A: After you have carefully read and considered the information contained in, or incorporated by reference into, this
proxy statement/prospectus, please vote by submitting your proxy card or voting instruction form by following
the instructions set forth below under the section titled Questions and Answers about the Special Meeting How do
I vote? If you hold your shares in street name, please refer to the voting instruction forms provided by your
broker, bank or other nominee to vote your shares.

Q: Should I send in my share certificate(s) now?

A: No. Please DO NOT send any share certificates with your proxy card. After the Merger is completed, you
will receive written instructions, including a letter of transmittal, for exchanging your shares of Oclaro common
stock for the cash payment and shares of Lumentum common stock you are entitled to receive in connection with
the Merger.

Questions and Answers about the Special Meeting
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Q: When and where will the special meeting be held?

A: The special meeting will be held on July 10, 2018 at 8:00 a.m., Pacific time, at Oclaro s headquarters located at
225 Charcot Avenue, San Jose, California 95131.

Q: Who is soliciting my proxy to vote at the special meeting?

A: The Oclaro Board is soliciting your proxy to vote at the special meeting. This proxy statement/prospectus
summarizes the information you need to know to vote on the proposals to be presented at the special meeting.
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Q: Who is entitled to vote at the special meeting?

A: Only holders of record of Oclaro common stock at the close of business on May 15, 2018, the record date for the
meeting (the Record Date ), are entitled to notice of, and to vote at, the special meeting and any postponements or
adjournments of the meeting. On the Record Date, 170,656,367 shares of Oclaro common stock were issued and
outstanding and no shares of Oclaro s preferred stock were outstanding.

Q: What are the proposals on which I am being asked to vote?

A: There are three proposals that will be voted on at the special meeting:

Merger Proposal: The proposal to adopt the Merger Agreement, which provides for (1) the merger

of Merger Sub with and into Oclaro with Oclaro surviving the First Step Merger, and (2), as soon as
reasonably practicable following the First Step Merger, the merger of Oclaro with and into Merger Sub LLC
with Merger Sub LLC continuing as the surviving entity (the Merger Proposal ).

Compensation Proposal: The proposal to approve, on a non-binding, advisory basis, the compensation
payments that will or may be made to Oclaro s named executive officers in connection with the Merger (the
Compensation Proposal ).

Adjournment Proposal: The proposal to approve the adjournment of the special meeting, from time to time,

if necessary or appropriate, to solicit additional proxies if there are not sufficient votes at the time of the

special meeting to approve the Merger Proposal (the Adjournment Proposal ).
Approval by Oclaro stockholders of the Merger Proposal (the Oclaro Stockholder Approval ) is required for
completion of the Merger. Approval by Oclaro stockholders of the Compensation Proposal and the Adjournment
Proposal is not required for completion of the Merger. No other matters are intended to be brought before the special
meeting by Oclaro. However, if other matters are properly brought before the special meeting or at any adjournment
or postponement of the special meeting, the persons whom the Oclaro Board has appointed to vote proxies will vote
on such matters in their discretion.

Q: What vote is required for approval of the proposals in this proxy statement/prospectus, and what happens
if I abstain or fail to instruct my broker, bank or other nominee how to vote my shares?

A: The following are the vote requirements:

Merger Proposal: The affirmative vote, in person or by proxy, of holders of a majority of the outstanding
shares of Oclaro common stock as of the Record Date is required to approve the Merger Proposal. If you
abstain from voting, fail to vote at the special meeting (in person or by proxy), or fail to instruct your broker,
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bank or other nominee how to vote on the Merger Proposal, it will have the same effect as a vote cast
AGAINST the Merger Proposal.

Compensation Proposal: The affirmative vote, in person or by proxy, of holders of a majority of the voting
power of the outstanding shares of Oclaro common stock present in person or represented by proxy at the
special meeting and voting on the matter is required to approve the Compensation Proposal. If you abstain
from voting, attend the special meeting and fail to vote, do not attend the special meeting (in person or by
proxy) or fail to instruct your broker, bank or other nominee how to vote on the Compensation Proposal, it
will have no effect on the outcome of the vote on the Compensation Proposal, assuming a quorum is present.

Adjournment Proposal: The affirmative vote, in person or by proxy, of holders of a majority of
the voting power of the outstanding shares of Oclaro common stock present in person or
represented by proxy at the special meeting and voting on the matter is required to approve the
Adjournment Proposal. If you abstain from voting, attend the special meeting and fail to vote, do
not attend the special meeting (in person or by proxy) or fail to instruct your broker, bank or other
nominee how to vote on the Adjournment Proposal, it will have no effect on the outcome of the
vote on the Adjournment Proposal, assuming a quorum is present.
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Q: How does the Oclaro Board recommend that I vote my shares of Oclaro common stock on the proposals?

A: The Oclaro Board unanimously recommends that stockholders vote their shares of Oclaro common stock:

FOR the Merger Proposal;

FOR the Compensation Proposal; and

FOR the Adjournment Proposal.

Q: HowdolI vote?

A: If you are an Oclaro stockholder of record (that is, if your shares of Oclaro common stock are registered in your
name with Computershare Trust Company, N.A., Oclaro s transfer agent), you may vote your shares of Oclaro
common stock or submit a proxy to have your shares of Oclaro common stock voted at the special meeting in one
of the following ways:

Mail: You may submit your proxy by properly signing, dating and returning the enclosed proxy card in the
accompanying prepaid reply envelope, which you should do early enough so that it is received before the
date of the special meeting.

Internet: You may submit your proxy by using the Internet at www.proxyvote.com. Internet voting is
available 24 hours a day and will be accessible until 11:59 p.m., Eastern time, on July 9, 2018, the day
before the special meeting.

Telephone: You may submit your proxy by calling 1-800-690-6903, the toll-free (within the U.S. or Canada)
phone number on your proxy card. Telephone voting is available 24 hours a day and will be accessible until
11:59 p.m., Eastern time, on July 9, 2018, the day before the special meeting; or

In Person: You may vote your shares of Oclaro common stock by attending the special meeting and voting
in person by ballot. Attendance at the special meeting will not, however, in and of itself constitute a vote.
A control number, located on your proxy card, is designed to verify your identity and allow you to vote your shares of
Oclaro common stock and to confirm that your voting instructions have been properly recorded when voting
electronically over the Internet or by telephone. Although there is no charge for voting your shares of Oclaro common
stock, if you vote electronically over the Internet or by telephone, you may incur costs such as Internet access and
telephone charges for which you will be responsible.
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Even if you plan to attend the special meeting in person, you are strongly encouraged to vote your shares of Oclaro
common stock by proxy. If you are a record holder or if you obtain a proxy to vote shares of Oclaro common stock
that you beneficially own, you may still vote your shares of Oclaro common stock in person by ballot at the special
meeting even if you have previously voted by proxy. If you are present at the special meeting and vote in person by
ballot, your previous vote by proxy will not be counted.

If your shares of Oclaro common stock are held in street name through a broker, bank or other nominee, you may vote
through your broker, bank or other nominee by completing and returning the voting instruction form provided by your
broker, bank or other nominee, or, if such a service is provided by your broker, bank or other nominee, electronically
over the Internet or by telephone. To vote over the Internet or by telephone through your broker, bank or other

nominee, you should follow the instructions on the voting instruction form provided by your broker, bank or nominee.
However, because you are not the stockholder of record, you may not vote your shares of Oclaro common stock in
person by ballot at the special meeting unless you obtain a proxy from your broker, bank or other nominee giving you
the right to vote your shares at the special meeting. Please refer to the voting instruction card provided with these

proxy materials by your broker, bank or other nominee or contact your broker, bank or other nominee to obtain
instructions on how to instruct them with respect to the voting of your shares of Oclaro common stock.
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Q: If my shares are held in a stock brokerage account, or in street name by my broker, bank or nominee, will
my broker, bank or nominee automatically vote my shares for me?

A: No. If your shares of Oclaro common stock are held in the name of a broker, bank or other nominee, you are
considered the beneficial holder of the shares held for you in what is known as street name. You are not the
record holder of such shares. If this is the case, this proxy statement/prospectus has been forwarded to you by
your broker, bank or other nominee.
Your broker, bank or other nominee is permitted to vote your shares of Oclaro common stock on any proposal
currently scheduled to be considered at the special meeting only if you instruct your broker, bank or other nominee
how to vote. You should follow the procedures provided by your broker, bank or other nominee to vote your shares of
Oclaro common stock. Without instructions, your shares will not be voted on such proposals, which will have the
same effect as if you voted AGAINST the Merger Proposal, but will have no effect on the Compensation Proposal or
the Adjournment Proposal. The Oclaro Board strongly encourages you to provide voting instructions to your bank,
brokerage firm or other nominee so that your vote will be counted on all matters.

Q: How many votes do I have?

A: Oclaro stockholders are entitled to cast one vote for each share of Oclaro common stock held as of the Record
Date on all matters properly submitted for voting. On the Record Date, 170,656,367 shares of Oclaro common
stock were issued and outstanding and no shares of Oclaro s preferred stock were outstanding.

Q: What if I sell my shares of Oclaro common stock before the special meeting?

A: The Record Date is earlier than both the date of the special meeting and the Effective Time. If you transfer your
shares of Oclaro common stock after the Record Date but before the special meeting, you will, unless you
provide the transferee of your shares with a proxy, retain your right to vote at the special meeting, but will have
transferred the right to receive the Merger Consideration. In order to receive the Merger Consideration, you must
hold your shares through the Effective Time.

Q: What does it mean if I get more than one proxy card or set of voting materials to vote my shares of Oclaro
common stock?

A: You may receive more than one set of voting materials, including multiple copies of this proxy
statement/prospectus and multiple paper proxy cards or voting instruction cards. For example, if you hold your
shares of Oclaro common stock in more than one brokerage account, you may receive a set of proxy materials for
each brokerage account in which you hold shares. If you are an Oclaro stockholder of record and your shares of
Oclaro common stock are registered in more than one name, you will receive more than one set of proxy
materials. Please sign, date and return each proxy card and voting instruction card that you receive and follow the
voting instructions set forth in this proxy statement/prospectus to ensure that all your shares of Oclaro common
stock are voted at the special meeting.
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Q: Can I revoke my proxy and change my vote?

A: Yes, if you are an Oclaro stockholder of record as of the Record Date, you may revoke your proxy in any of the
following ways:

by delivering to Oclaro (Attention: Corporate Secretary, 225 Charcot Avenue, San Jose, California 95131),
prior to your shares being voted at the special meeting, a later dated written notice of revocation or a later
dated properly executed proxy card (in which case only the later-dated proxy is counted and the earlier proxy
is revoked);

by attending the special meeting and voting in person (although attendance at the special meeting will not,
by itself, revoke a proxy); or
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by submitting a proxy on the Internet or by telephone at a later date but prior to your shares being voted at
the special meeting (in which case only the later-dated proxy is counted and the earlier proxy is revoked).

If you are a beneficial owner of shares held in street name by a broker, bank or other nominee, you may revoke your
proxy and vote your shares in person at the special meeting only in accordance with the applicable rules and
procedures employed by such broker, bank or other nominee. If your shares are held in an account at a broker, bank or
other nominee, you should contact your broker, bank or other nominee to change your vote.

Q:

A:

How many shares must be present to hold the special meeting?

Holders of a majority in voting power of the issued and outstanding shares of Oclaro common stock entitled to
vote at the special meeting must be present in person or represented by proxy at the special meeting in order to
have the required quorum for transacting business. Stockholders are counted as present at the meeting if they are
present in person at the special meeting or have properly submitted a proxy card or submitted a proxy by
telephone or over the Internet. Abstaining votes are considered present and entitled to vote and, therefore, are
included for purposes of determining whether a quorum is present at the special meeting. Broker non-votes are
not considered entitled to vote at the special meeting and, therefore, are not included for purposes of determining
whether a quorum is present at the special meeting.

Are Oclaro stockholders entitled to appraisal rights?

Record holders of Oclaro common stock who do not vote in favor of the Merger Proposal, who continuously hold
such shares through the Effective Time, and who otherwise comply with the requirements and procedures of
Section 262 of the Delaware General Corporation Law (the DGCL ), may be entitled to exercise appraisal rights,
which generally entitle stockholders to receive in lieu of the Merger Consideration a cash payment of an amount
determined by the Court of Chancery of the State of Delaware (the Court of Chancery ) to be the fair value of their
Oclaro common stock, exclusive of any elements of value arising from the accomplishment or expectation of the
Merger, together with interest to be paid on the amount determined to be fair value, if any, as determined by the
Court of Chancery, if certain conditions, including as related to ownership thresholds, are met. The fair value of
Oclaro common stock could be less than, more than or the same as the Merger Consideration. A detailed
description of the procedures required to be followed in order to perfect appraisal rights by Oclaro stockholders if
desired is included in the section titled The Merger Appraisal Rights beginning on page 117 of this proxy
statement/prospectus, which detailed description is qualified by reference to the full text of Section 262 of the
DGCL as attached as Annex C to this proxy statement/prospectus. Due to the complexity of the procedures
described above, Oclaro stockholders who are considering exercising such rights are encouraged to carefully
review Annex C and seek the advice of legal counsel.

Why am I being asked to approve, on a non-binding, advisory basis, the compensation payments that will
or may be made to Oclaro s named executive officers in connection with the Merger?

The SEC has adopted rules that require Oclaro to seek a non-binding, advisory vote on the compensation
payments that will or may be made to Oclaro s named executive officers in connection with the Merger. Oclaro
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urges its stockholders to read the section titled The Merger Interests of Oclaro s Directors and Executive Officers
in the Merger beginning on page 108 of this proxy statement/prospectus, which describes in more detail Oclaro s
compensation payments that will or may be made to Oclaro s named executive officers in connection with the
Merger.

Q: What happens if the Compensation Proposal is not approved?

A: Approval of the Compensation Proposal is not a condition to completion of the Merger. The vote is a
non-binding, advisory vote and is therefore not binding on Oclaro, the Oclaro Board, the compensation

10
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committee of the Oclaro Board, Lumentum, Lumentum s Board of Directors (the Lumentum Board ) or the
compensation committee of the Lumentum Board. Since compensation and benefits to be paid or provided in
connection with the Merger are based on contractual arrangements with the named executive officers, the
outcome of this advisory vote will not affect the obligation to make these payments and these payments may still
be made even if the Oclaro stockholders do not approve, on a non-binding, advisory basis, the Compensation
Proposal.

Q: Who pays for the solicitation of proxies to vote at the special meeting?

A: Oclaro will bear the entire cost of proxy solicitation, including preparation, assembly, printing and mailing of the
notice of special meeting, proxy card, this proxy statement/prospectus and any additional materials furnished to
Oclaro stockholders. Copies of these materials will be furnished to brokerage houses, fiduciaries and custodians
holding shares in their names that are beneficially owned by others to forward to those beneficial owners. In
addition, Oclaro may reimburse the costs of forwarding these materials to those beneficial owners. Solicitation of
proxies by mail may be supplemented by one or more of telephone, email, facsimile or personal solicitation by
Oclaro s directors, officers or employees. No additional compensation will be paid for such services. Oclaro has
engaged MacKenzie Partners, Inc. to aid in the solicitation of proxies from brokers, bank nominees and other
institutional owners for approximately $17,500, plus reimbursement of related expenses.

Q: Whom should I call if I have questions?

A: If you have questions or if you need assistance submitting your proxy or voting your shares or need additional

copies of this proxy statement/prospectus or the enclosed proxy card, you should contact Oclaro s proxy solicitor
“ MacKenzie Partners, Inc.

1407 Broadway

New York, New York 10018
(212) 929-5500
or
Toll-Free (800) 322-2885
You may also contact the Oclaro Investor Relations department at:
Oclaro, Inc.

225 Charcot Avenue

San Jose, California 95131
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SUMMARY

This summary highlights information described in more detail elsewhere and incorporated by reference into this
proxy statement/prospectus, and may not contain all the information that is important to you with respect to the
Merger and the other matters being considered at the special meeting. To understand the Merger and the matters
being voted on by Oclaro stockholders at the special meeting more fully, and to obtain a more complete description of
the legal terms of the Merger Agreement, you are urged to read the remainder of this proxy statement/prospectus
carefully, including the attached Annexes, and the other documents referred to or incorporated by reference herein.
See also the section titled Where You Can Find More Information beginning on page 169 of this proxy
statement/prospectus. Each item in this summary refers to the page of this proxy statement/prospectus on which that
subject is discussed in more detail.

The Companies
Lumentum Holdings Inc. (see page 26)

Lumentum is an industry leading provider of optical and photonic products addressing a range of end market
applications including data communications and telecommunications networking and commercial lasers for
manufacturing, inspection and life-science applications, as defined by revenue and market share. In addition,
Lumentum is using its core optical and photonic technology and its volume manufacturing capability to expand into
emerging markets that benefit from advantages that optical or photonics-based solutions provide, including 3D
sensing for consumer electronics and diode light sources for a variety of consumer and industrial applications. The
majority of Lumentum s customers are original equipment manufacturers that incorporate Lumentum s products into
their products which address end-market applications. For example, Lumentum sells fiber optic components that its
network equipment manufacturer customers assemble into communications networking systems, which they sell to
network service providers or enterprises with their own networks. Increasingly, Lumentum is also selling data
communications products to owners and operators of large data centers, which Lumentum refers to as hyperscale
datacenters. Similarly, many of Lumentum s customers for its lasers products incorporate Lumentum s products into
tools they produce, which are used for manufacturing processes by their customers. Lumentum operates in two
reportable segments: optical communications and commercial lasers. Lumentum has a global marketing and sales
footprint that enables it to address global market opportunities for its products. Lumentum has manufacturing
capabilities and facilities in North America, Asia-Pacific and Europe, the Middle East and Africa with employees
engaged in R&D, administration, manufacturing, support and sales and marketing activities.

The principal executive offices of Lumentum are located at 400 North McCarthy Boulevard, Milpitas, California
95035, and Lumentum s telephone number is (408) 546-5483. Additional information about Lumentum and its
subsidiaries is included in documents incorporated by reference into this proxy statement/prospectus. See the section
titled Where You Can Find More Information beginning on page 169 of this proxy statement/prospectus.

Oclaro, Inc. (see page 26)

Oclaro is one of the leading providers of optical components and modules for the long-haul, metro and data center
markets. Leveraging more than three decades of laser technology innovation and photonics integration, Oclaro
provides differentiated solutions for optical networks and high-speed interconnects driving the next wave of streaming

video, cloud computing, application virtualization and other bandwidth-intensive and high-speed applications.

The principal executive offices of Oclaro are located at 225 Charcot Avenue, San Jose, California 95131, and Oclaro s
telephone number is (408) 383-1400. Additional information about Oclaro is included in documents
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incorporated by reference into this proxy statement/prospectus. See the section titled Where You Can Find More
Information beginning on page 169 of this proxy statement/prospectus.

Prota Merger Sub, Inc. (see page 27)

Prota Merger Sub, Inc., or Merger Sub, is a direct wholly owned subsidiary of Lumentum and is a Delaware
corporation. Merger Sub was formed on March 9, 2018, for the sole purpose of effecting the First Step Merger. In the
First Step Merger, Merger Sub will be merged with and into Oclaro, with Oclaro surviving as a direct wholly owned
subsidiary of Lumentum.

The principal executive offices of Merger Sub are located at 400 North McCarthy Boulevard, Milpitas, California
95035, and Merger Sub s telephone number is (408) 546-5483.

Prota Merger, LLC (see page 27)

Prota Merger, LLC, or Merger Sub LLC, is a direct wholly owned subsidiary of Lumentum and is a Delaware limited
liability company. Merger Sub LLC was formed on March 9, 2018, for the sole purpose of effecting the Second Step
Merger. In the Second Step Merger, Oclaro will be merged with and into Merger Sub LLC, with Merger Sub LLC
surviving as a direct wholly owned subsidiary of Lumentum.

The principal executive offices of Merger Sub LLC are located at 400 North McCarthy Boulevard, Milpitas,
California 95035, and Merger Sub LLC s telephone number is (408) 546-5483.

Comparative Market Price and Dividend Information (see page 54)

Shares of Lumentum common stock are listed for trading on NASDAQ under the symbol LITE and shares of Oclaro
common stock are listed for trading on NASDAQ under the symbol OCLR. The following table sets forth the closing
sales prices of a share of Lumentum common stock (as reported on NASDAQ) and of a share of Oclaro common stock
(as reported on NASDAQ), each on March 9, 2018, the last trading day before the day on which Lumentum and

Oclaro announced the execution of the Merger Agreement, and on May 29, 2018, the last practicable trading day

before the date of this proxy statement/prospectus.

Oclaro
Lumentum Common
Common Stock
Stock Price
Price per per
Share Share
March 9, 2018 $ 68975 $ 785
May 29, 2018 $ 62.95 $ 9.04

The market prices of Lumentum common stock and Oclaro common stock will fluctuate before the special meeting
and before the Merger is consummated. You should obtain current stock price quotations from a newspaper, the
Internet or your broker or banker.

Lumentum s Dividend Policy. Lumentum has never paid cash dividends on its common stock and does not currently
expect to pay dividends on its common stock. The holders of Lumentum common stock will receive dividends if and
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when declared by the Lumentum Board out of legally available funds or, in the case of stock dividends, out of
authorized and available shares of Lumentum common stock. The payment of any dividends to Lumentum s
stockholders in the future, and the timing and amount thereof, if any, is within the discretion of the Lumentum Board.
The Lumentum Board s decisions regarding the payment of dividends will depend on many factors, such as
Lumentum s financial condition, earnings, capital requirements, potential debt service obligations or restrictive
covenants, industry practice, legal requirements, regulatory constraints and other factors that the Lumentum Board
deems relevant.
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Oclaro s Dividend Policy. Oclaro has never paid cash dividends on its common stock. To the extent Oclaro generates
earnings, it intends to retain them for use in its business and, therefore, does not anticipate paying any cash dividends
on its common stock in the foreseeable future. The Merger Agreement prohibits Oclaro from setting aside or paying
any dividends or other distributions on its capital stock, so Oclaro does not expect to pay dividends for as long as the
Merger Agreement is in effect.
Risk Factors (see page 57)

Before voting at the special meeting, you should carefully consider all of the information contained in or incorporated
by reference into this proxy statement/prospectus, as well as the specific factors included under the section titled Risk
Factors beginning on page 57 of this proxy statement/prospectus.

The Oclaro Special Meeting (see page 70)

Time and Place

The special meeting will be held on July 10, 2018 at 8:00 a.m., Pacific time, at Oclaro s headquarters located at 225
Charcot Avenue, San Jose, California 95131.

Purpose

At the special meeting, holders of Oclaro common stock as of the Record Date will be asked to consider and approve
the following proposals:

1. The Merger Proposal;

2. The Compensation Proposal; and

3. The Adjournment Proposal.
Record Date and Quorum

Only Oclaro stockholders of record as of the Record Date are entitled to notice of and to vote at the special meeting.
As of the close of business on the Record Date, 170,656,367 shares of Oclaro common stock were issued and
outstanding and there were 1,780 holders of record of Oclaro common stock. Each Oclaro stockholder is entitled to
one vote for each share of Oclaro common stock held by such stockholder as of the Record Date.

Holders of a majority of the outstanding shares of Oclaro common stock entitled to vote as of the Record Date must be
present in person or represented by proxy at the special meeting in order to have the required quorum for transacting
business. Abstentions are counted as present for purposes of determining the presence or absence of a quorum for the

transaction of business.

Required Vote
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The affirmative vote, in person or by proxy, of holders of a majority of the outstanding shares of Oclaro common
stock as of the Record Date is required to approve the Merger Proposal. The affirmative vote, in person or by proxy,
of the holders of a majority of the voting power of the outstanding shares of Oclaro common stock present in person
or represented by proxy at the special meeting and voting on the matter is required to approve the Compensation
Proposal. The affirmative vote, in person or by proxy, of the holders of a majority of the voting power of the
outstanding shares of Oclaro common stock present in person or represented by proxy at the special meeting and
voting on the matter is required to approve the Adjournment Proposal.
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If you abstain from voting, fail to vote at the special meeting (in person or by proxy), or fail to instruct your broker,
bank or other nominee how to vote on the Merger Proposal, it will have the same effect as a vote cast  AGAINST the
Merger Proposal. If you abstain from voting, attend the special meeting and fail to vote, do not attend the special
meeting (in person or by proxy) or fail to instruct your broker, bank or other nominee how to vote on the

Compensation Proposal or Adjournment Proposal, it will have no effect on the outcome of the vote on the
Compensation Proposal, assuming a quorum is present.

The Merger
Effects of the Merger (see page 79)

Subject to the terms and conditions of the Merger Agreement and the applicable provisions of Delaware law, at the
Effective Time, Merger Sub will be merged with and into Oclaro, with Oclaro surviving the First Step Merger as a
direct wholly owned subsidiary of Lumentum. As the second step in a single integrated transaction with the First Step
Merger, as soon as practicable following the Effective Time, Oclaro will be merged with and into Merger Sub LLC,
with Merger Sub LLC surviving the Second Step Merger as a direct wholly owned subsidiary of Lumentum.

Recommendation of the Oclaro Board; Oclaro s Reasons for the Merger (see page 91)

After careful evaluation of the Merger Agreement and the transactions contemplated thereby, the Oclaro Board
unanimously determined that the Merger, the Merger Agreement and the other transactions contemplated by the
Merger Agreement are advisable, fair to, and in the best interests of, Oclaro and its stockholders and approved and
declared advisable the Merger Agreement, the Merger and the other transactions contemplated by the Merger
Agreement.

The Oclaro Board unanimously recommends that Oclaro stockholders vote FOR the Merger Proposal, FOR the
Compensation Proposal and FOR the Adjournment Proposal.

In the course of reaching its recommendation, the Oclaro Board consulted with Oclaro s senior management and
financial advisor, Jefferies LLC ( Jefferies ), and outside legal counsel, Jones Day, and considered a number of factors.
See the section titled The Merger Oclaro s Reasons for the Merger; Recommendation of the Oclaro Board of Directors
beginning on page 91 of this proxy statement/prospectus.

Opinion of Oclaro s Financial Advisor (see page 96 and Annex B)

On May 22, 2014, Oclaro entered into an engagement letter with Jefferies to act as Oclaro s exclusive financial advisor
to provide Oclaro with financial advice and assistance in connection with the possible sale, disposition or other
business transaction involving all or a material portion of its equity or assets and the possible acquisition of all or a
material portion of one or more third parties. At the meeting of the Oclaro Board on March 11, 2018, Jefferies

rendered its opinion to the Oclaro Board to the effect that, as of that date and based upon and subject to the various
assumptions made, procedures followed, matters considered and limitations on the scope of the review undertaken as
set forth in its opinion, the Merger Consideration to be received by the holders of shares of Oclaro common stock
pursuant to the Merger Agreement was fair, from a financial point of view, to such holders. Oclaro encourages you to
read carefully and in its entirety the full text of Jefferies written opinion attached as Annex B to this proxy
statement/prospectus, which is subject to the assumptions, limitations, qualifications and other conditions contained in
such opinion and is necessarily based on economic, capital markets and other conditions, and the information made
available to Jefferies, as of the date of such opinion. For a description of the opinion that the Oclaro Board received
from Jefferies, see the section titled The Merger Opinion of Oclaro s Financial Advisor beginning on page 96 of this
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Share Ownership and Voting by Oclaro Directors and Executive Officers (see page 73)

As of the Record Date, the directors and executive officers of Oclaro beneficially own and are entitled to vote, in the
aggregate, approximately 1.8% of the aggregate voting power of the outstanding shares of Oclaro common stock.
Oclaro currently expects that all of its directors and executive officers will vote their shares of Oclaro common stock
in favor of the Merger Proposal, the Compensation Proposal and the Adjournment Proposal, although none of them
has entered into any agreement obligating them to do so.

Regulatory Clearances Required for the Merger (see page 116)

Lumentum and Oclaro have each agreed to take certain actions in order to obtain regulatory clearances required to
consummate the Merger. The Merger is subject to review by the Antitrust Division of the Department of Justice ( DOJ )
and U.S. Federal Trade Commission (the FTC ) under the HSR Act. Under the HSR Act, Lumentum and Oclaro are
required to make pre-merger notification filings and to await the expiration or early termination of the statutory
waiting period prior to completing the Merger. Lumentum and Oclaro submitted pre-merger notification filings under
the HSR Act on March 23, 2018 and received early termination of the waiting period on April 4, 2018, which satisfies
the closing conditions under the Merger Agreement related to receipt of antitrust approval in the United States. The
Merger is also subject to review by governmental authorities in the People s Republic of China and requires
pre-merger notification and the observance of an applicable waiting period in the People s Republic of China. See the
section titled The Merger Regulatory Clearances Required for the Merger beginning on page 116 of this proxy
statement/prospectus for more information.

Listing of Shares of Lumentum Common Stock; Delisting and Deregistration of Shares of Oclaro Common Stock
(see page 117)

Lumentum is obligated to cause the shares of Lumentum common stock to be issued to Oclaro stockholders pursuant
to the Merger Agreement to be authorized for listing on NASDAQ at the Effective Time, subject to official notice of
issuance. Upon completion of the Merger, shares of Oclaro common stock will be delisted on NASDAQ and will
subsequently be deregistered under the Exchange Act.

See the sections titled The Merger Listing of Shares of Lumentum Common Stock beginning on page 117 of this proxy
statement/prospectus and The Merger Delisting and Deregistration of Oclaro Common Stock beginning on page 117 of
this proxy statement/prospectus for a further discussion of the listing of shares of Lumentum common stock and the
delisting of Oclaro common stock in connection with the Merger.

The Merger Agreement (see page 124)

The Merger Agreement is attached as Annex A to this proxy statement/prospectus. Lumentum and Oclaro encourage
you to read the entire Merger Agreement carefully because it is the principal document governing the Merger and the
issuance of shares of Lumentum common stock.

Merger Consideration (see page 124)

Upon the terms and subject to the conditions set forth in the Merger Agreement, at the Effective Time, each share of
Oclaro common stock that is issued and outstanding immediately prior to the Effective Time (other than (x) Oclaro
common stock held by Lumentum, Oclaro or any direct or indirect wholly owned subsidiary of Lumentum or Oclaro,
in each case immediately prior to the Effective Time and (y) shares held by Oclaro stockholders who are entitled to
and who properly exercise appraisal rights under Section 262 of the DGCL) will be canceled and extinguished and
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$5.60 in cash (the Cash Consideration ), plus 0.0636 of a share of Lumentum common stock (such ratio, the Exchange
Ratio ), subject to the conditions and restrictions set forth in the Merger Agreement (the Stock Consideration ).

The maximum number of shares of Lumentum common stock that will be issued in connection with the Merger is
19.9% of the issued and outstanding shares of Lumentum common stock immediately prior to the Effective Time, and
to the extent that the number of shares of Lumentum common stock issuable in the Merger would exceed the Stock
Threshold, (1) the Exchange Ratio will be reduced to the minimum extent necessary (rounded down to the nearest one
thousandth) such that the aggregate number of shares of Lumentum common stock to be issued in connection with the
Merger (including all shares of Lumentum common stock which may be issued after the Effective Time pursuant to
certain outstanding Oclaro equity awards) does not exceed the Stock Threshold and (2) the Cash Consideration for all
purposes under the Merger Agreement will be increased on a per share basis by an amount equal to $68.975 (the
closing sales price of a share of Lumentum common stock on March 9, 2018, the last trading day before the day on
which Lumentum and Oclaro announced the execution of the Merger Agreement), multiplied by the difference
between the initial Exchange Ratio and the Exchange Ratio. See the section titled The Merger Agreement Merger
Consideration beginning on page 124 of this proxy/statement prospectus for more information.

It is expected that, immediately after completion of the Merger, former Oclaro stockholders will own approximately
16% of the outstanding shares of Lumentum common stock.

Treatment of Oclaro Options and Other Equity-Based Awards (see page 125)

At the Effective Time, each Oclaro RSU that is outstanding and unvested immediately before the Effective Time (and
does not vest as a result of the Merger) will be assumed by Lumentum on substantially the same terms and conditions
as applied to the related Oclaro RSU immediately before the Effective Time (including the applicable vesting
schedule), except the number of shares of Lumentum common stock subject to each Assumed RSU will equal the
product of (x) the number of shares of Oclaro common stock underlying the applicable unvested Oclaro RSU
immediately before the Effective Time (with any performance milestones deemed achieved based on maximum level
of performance) multiplied by (y) the Equity Award Exchange Ratio (rounded down to the nearest whole share). In
addition, any Oclaro RSU that is vested and unsettled will be treated as outstanding Oclaro common stock and will
receive the Merger Consideration, subject to applicable tax withholding. Each share of Oclaro Restricted Stock that is
outstanding and unvested immediately before the Effective Time shall become fully vested at the Effective Time and
will be treated as outstanding Oclaro common stock and will receive the Merger Consideration, subject to applicable
tax withholding.

Except as provided in the next paragraph, each Oclaro Option that is outstanding, whether vested or unvested,
immediately before the Effective Time will be assumed by Lumentum on substantially the same terms and conditions
as applied to the related Oclaro Option immediately before the Effective Time (including the applicable vesting
schedule), except (1) the number of shares of Lumentum common stock subject to each Assumed Option will equal
the product of (x) the number of shares of Oclaro common stock underlying such Assumed Option immediately before
the Effective Time multiplied by (y) the Equity Award Exchange Ratio (rounded down to the nearest whole share),
and (2) the per share exercise price of each Assumed Option will equal the quotient determined by dividing (x) the
exercise price per share of such Assumed Option immediately before the Effective Time by (y) the Equity Award
Exchange Ratio (rounded up to the nearest whole cent).

Each Cancelled Oclaro Option will be cancelled and converted into the right to receive the Merger Consideration in
respect of each net option share of Oclaro common stock covered by such Cancelled Oclaro Option, subject to
applicable tax withholding. The number of net option shares will be determined under a formula specified in the
Merger Agreement that takes into account the exercise price of such Cancelled Oclaro
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Option. Any fractional net option shares (after aggregating all shares represented by all Cancelled Oclaro Options held
by such holder) will be settled in cash based on the cash equivalent value of the Merger Consideration, subject to
applicable tax withholding. If the exercise price per share of any Cancelled Oclaro Option is equal to or greater than
the Merger Consideration, such Cancelled Oclaro Option will be cancelled without payment.

Each Oclaro SAR that is outstanding, whether vested or unvested, will be cancelled and converted into the right to
receive a cash amount equal to the product of (x) the number of shares of Oclaro common stock issuable upon
exercise of the Oclaro SAR, multiplied by (y) the excess, if any of (1) the cash equivalent value of the Merger
Consideration over (2) the strike price of such Oclaro SAR, subject to applicable tax withholding.

Any applicable taxes required to be withheld from the Merger Consideration payable in respect of vested Oclaro
RSUs, Oclaro Restricted Stock, and Cancelled Oclaro Options will first reduce the Cash Consideration portion of the
Merger Consideration, with any remaining amount reducing the Stock Consideration portion of the Merger
Consideration (with the value of the stock portion for purposes of such deduction determined based on the Parent
Average Closing Price).

Closing and Effective Time (see page 126)

Lumentum and Oclaro expect the Closing to occur in the second half of calendar year 2018. However, the Merger is
subject to various regulatory approvals and the satisfaction or waiver of other conditions, and it is possible that factors
outside the control of Lumentum and Oclaro could result in the Merger being completed at an earlier time, a later time
or not at all. In the Merger Agreement, Lumentum and Oclaro have agreed that the Closing Date will not be later than
two business days after the satisfaction or waiver (to the extent permitted in the Merger Agreement) of the last of the
conditions to Closing to be satisfied or waived (other than those conditions that by their terms are to be satisfied at
Closing, but subject to the satisfaction or waiver of (to the extent permitted in the Merger Agreement) such
conditions), or at such other location, date and time as Lumentum, Merger Sub and Oclaro mutually agree upon in
writing. However, if the marketing period prescribed in the Merger Agreement (the Marketing Period ) has not ended
at the time when Closing would otherwise be required to occur, the Closing will occur on the earlier of (1) a business
day before or during such Marketing Period specified by Lumentum on two business days prior written notice to
Oclaro, and (2) the first business day after the expiration of the Marketing Period subject to satisfaction or waiver of
the last of the conditions to the Closing, or at such other date and time as Lumentum and Oclaro mutually agreed upon
in writing. There may be a substantial amount of time between the dates on which the special meeting is held and the
date on which the Merger is completed.

Appraisal Rights (see page 127)

If the Merger is completed and certain other statutory requirements described herein are met, record holders of Oclaro
common stock who do not vote in favor of the Merger Proposal, who continuously hold such shares through the
Effective Time and who properly demand appraisal of their shares may be entitled to appraisal rights in connection
with the Merger under Section 262 of the DGCL. This means that holders of shares of Oclaro common stock are
entitled to have their shares appraised by the Court of Chancery and to receive in lieu of the Merger Consideration a
cash payment of an amount determined by the Court of Chancery equal to the fair value of their Oclaro common
stock, exclusive of any elements of value arising from the accomplishment or expectation of the Merger, together with
interest to be paid on the amount determined to be fair value, if any, as determined by the Court of Chancery as
described further herein, so long as they comply with the procedures established by Section 262 of the DGCL and
certain other conditions relating to stock ownership thresholds are met.
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A summary description of the appraisal rights available to holders of Oclaro common stock under the DGCL and the
procedures required to exercise statutory appraisal rights are included under the section titled
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The Merger Appraisal Rights beginning on page 117 of this proxy statement/prospectus. The full text of Section 262 of
the DGCL is attached as Annex C to this proxy statement/prospectus. Due to the complexity of the procedures
described above, Oclaro stockholders who are considering exercising such rights are encouraged to seek the advice of
legal counsel.

Stockholders considering seeking appraisal should be aware that the fair value of their shares of Oclaro
common stock as determined pursuant to Section 262 of the DGCL could be more than, the same as or less
than the value of the Merger Consideration.

Restrictions on Oclaro s and Lumentum s Businesses Pending the Closing (see pages 132, 134)

Each of Oclaro and Lumentum has agreed, subject to certain exceptions set forth in the Merger Agreement, on behalf

of itself and its subsidiaries, that it will conduct its business in the ordinary course of business prior to the Effective
Time or earlier termination of the Merger Agreement, and has agreed to certain restrictions on its ability to take

certain actions prior to the Effective Time or earlier termination of the Merger Agreement. See the section titled The
Merger Agreement Restrictions on Oclaro s Business Pending the Closing beginning on page 132 of this proxy
statement/prospectus and the section titled The Merger Agreement Restrictions on Lumentum s Business Pending the
Closing beginning on page 134 of this proxy statement/prospectus for more information.

Oclaro s Agreement Not to Solicit Other Offers (see page 136)

Oclaro has agreed that it will not, directly or indirectly:

solicit, initiate, or knowingly encourage, knowingly facilitate or knowingly induce the making, submission
or announcement of an Acquisition Proposal (as defined on page 137 of this proxy statement/prospectus) or
the making of any inquiry, offer or proposal that would reasonably be expected to lead to an Acquisition
Proposal;

furnish to any third party any non-public information relating to Oclaro or any of its subsidiaries, or afford
access to the business, properties, assets, books or records of Oclaro or any of its subsidiaries to any third
party, or take any other action, in each case, intended to assist or facilitate the making of an Acquisition
Proposal or any inquiry, offer or proposal that would reasonably be expected to lead to an Acquisition
Proposal;

participate or engage in discussions or negotiations with respect to an Acquisition Proposal with any third
party that is seeking to make or has made an Acquisition Proposal, except, in response to an unsolicited
inquiry or submitted Acquisition Proposal, Oclaro may (1) refer the inquiring or submitting person to the
non-solicitation provision of the Merger Agreement and (2) communicate in writing with a person who had
made an unsolicited bona fide written Acquisition Proposal (and its representatives) solely to clarify (and not
negotiate) the existing terms of, and ascertain additional facts regarding, the Acquisition Proposal for the
purpose of the Oclaro Board informing itself about the Acquisition Proposal and the person making it);

approve, endorse or recommend an Acquisition Proposal; or
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execute or enter into any letter of intent, memorandum of understanding or contract contemplating or
otherwise relating to an Acquisition Proposal.
Oclaro has agreed to immediately cease and cause to be terminated any and all existing activities, discussions or
negotiations with any third party concerning any Acquisition Proposal.

However, until receipt of the Oclaro Stockholder Approval, if Oclaro receives a bona fide Acquisition Proposal from
any person that did not result from a material breach of its non-solicitation obligations that the
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Oclaro Board concludes in good faith that is or would reasonably be expected to lead to a Superior Proposal (as
defined on page 137 of this proxy statement/prospectus), Oclaro may, directly or indirectly:

engage or participate in discussions or negotiations with the third party and its representatives and its
potential sources of financing; and/or

furnish to the third party, its representatives and its potential financing sources any information
(including non-public information) relating to Oclaro or any of its subsidiaries, and provide
access to Oclaro s and its subsidiaries assets, properties and business facilities pursuant to a
confidentiality agreement with terms of which are no less favorable to Oclaro than those
contained in the confidentially agreement between Oclaro and Lumentum (provided that such
confidentiality agreement need not contain any standstill or similar provision that