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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.

                                SIGNATURES

     Pursuant to the requirements of the Securities Exchange Act of 1934,
the registrant has duly caused this report to be signed on its behalf by
the undersigned thereunto duly authorized.

                                    II-VI INCORPORATED
                                    (Registrant)

Date:  February 13, 2004            By:  /s/ Carl J. Johnson
                                             Carl J. Johnson
                                    Chairman and Chief Executive Officer

Date:  February 13, 2004            By:  /s/ Craig A. Creaturo
                                             Craig A. Creaturo
                                      Chief Accounting Officer
                                           and Treasurer
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  99.1                    Press Release
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