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Item 5. Other Events And Required FD Disclosure
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On February 13, 2004, II-VI Incorporated (the "Company") issued a
press release entitled, "II-VI Incorporated Terminates Shareholder Rights
Plan."

The full text of the Company's press release is filed as
Exhibit 99.1 to this Current Report on Form 8-K and is incorporated
herein by reference.
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