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Item 1.01.

Entry into a Material Definitive Agreement.

On May 24, 2019, II-VI Incorporated (“II-VI” or the “Company”) entered into an Amendment No. 1 to Credit Agreement, dated as of May 24,
2019 (the “Amendment”), by and among the Company, Bank of America, N.A., as Administrative Agent, and the other lenders party thereto, which
includes the final results of the syndication of the Term A Facility (as defined below).
The Amendment amended the Credit Agreement, dated as of March 4, 2019 (the “New Credit Agreement”), by and among the Company, Bank of
America, N.A., as Administrative Agent, Swing Line Lender and an L/C Issuer, and the other lenders party thereto, to increase the aggregate amount of
commitments under the Term A Facility (as defined below) from $1.175 billion to $1.255 billion. The Company also correspondingly decreased the
aggregate commitments for the Term B Facility (as defined below) from $800 million to $720 million. The Company entered into the New Credit
Agreement in connection with its pending acquisition of Finisar Corporation (“Finisar”) pursuant to the Agreement and Plan of Merger, dated as of
November 8, 2018 (the “Merger Agreement”), by and among the Company, Mutation Merger Sub Inc. (“Merger Sub”) and Finisar. Pursuant to the
terms of the Merger Agreement, Merger Sub, a wholly owned subsidiary of the Company, will be merged with and into Finisar, and Finisar will
continue as the surviving corporation in the merger and a wholly owned subsidiary of II-VI (the “Merger”).
Pursuant to the terms and subject to the conditions therein, the New Credit Agreement, as amended by the Amendment, provides for senior
secured financing of $1.705 billion in the aggregate, consisting of (i) a five-year senior secured first-lien term A loan facility in an aggregate principal
amount of $1.255 billion (the “Term A Facility”) and (ii) a five-year senior secured first-lien revolving credit facility in an aggregate principal amount
of $450.0 million (the “Revolving Credit Facility”). The Company anticipates using the proceeds from the Term A Facility, together with a separately
committed term B loan facility in an aggregate principal amount of up to $720.0 million (the “Term B Facility” and together with the Term A Facility
and the Revolving Credit Facility, the “New Senior Credit Facilities”) and cash and short-term investments of the Company and Finisar, to pay the cash
portion of the merger consideration payable in connection with the Merger and pay related fees and expenses in connection with the Merger. The
Company currently does not intend to draw on the Revolving Credit Facility in order to fund the cash portion of the merger consideration payable in
connection with the Merger.
The funding obligations of the lenders under the New Senior Credit Facilities are subject to certain currently unsatisfied conditions, including
the consummation of the Merger. Accordingly, no borrowings are currently outstanding under the New Senior Credit Facilities, and the Company
currently is not able to borrow under the New Senior Credit Facilities. Further, the Company expects that the New Credit Agreement will be amended
prior to the Closing Date to reflect syndication of the Term B Facility and to finalize certain other terms in the New Credit Agreement. Upon the
consummation of the Merger, the New Senior Credit Facilities, governed by the New Credit Agreement as it may be amended as of such time, will be
used to refinance in full the current credit facilities provided under the Third Amended and Restated Credit Agreement, by and among the Company,
the guarantors party thereto, the lenders party thereto, and PNC Bank, National Association, as Administrative and Documentation Agent, and Bank of
America, N.A., as Syndication Agent, dated as of July 28, 2016 (as amended to date, the “Current Credit Agreement”). The New Senior Credit Facilities
also will be used on or after the date of the consummation of the Merger to repay amounts owed in connection with Finisar’s outstanding convertible
notes issued pursuant to an indenture dated as of December 21, 2016, between Finisar and Wells Fargo Bank, National Association, as trustee, currently
in an aggregate principal amount outstanding of $575.0 million, including with the proceeds of a portion of the Term A Facility which will be
available to the Company for a certain period after the initial funding under the New Senior Credit Facilities. Unless and until the Merger is
consummated and the other currently unsatisfied conditions to the funding obligations of the lenders under the New Senior Credit Facilities are
satisfied or waived, the Current Credit Agreement remains in effect in accordance with its terms.
The foregoing is a description of the material terms and conditions of the Amendment and is not a complete discussion of the Amendment.
Accordingly, the foregoing is qualified in its entirety by reference to the full text of the Amendment, which is filed as Exhibit 10.1 to this Current
Report on Form 8-K.
Forward-looking Statements
This communication contains “forward-looking statements” within the meaning of the federal securities laws, including Section 27A of the
Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. In this context, forward-looking statements
often address expected future business and financial performance and financial condition, and often contain words such as “expect,” “anticipate,”
“intend,” “plan,” “believe,” “seek,” “see,” “will,” “would,” “target,” similar expressions, and variations or negatives of these words. Forward-looking
statements by their nature address matters that are, to different degrees, uncertain, such as statements about the consummation of the proposed
transaction and the anticipated benefits thereof. These and other forward-looking statements are not guarantees of future results and are subject to risks,
uncertainties and assumptions that could cause actual results to differ materially from those expressed in any forward-looking statements, including the
failure to consummate the proposed transaction or to make any filing or take other action required to consummate such transaction in a timely matter or
at all, are not guarantees of future results and are subject to risks, uncertainties and assumptions that could cause actual results to differ materially from
those expressed in any forward-looking statements.

Important factors that may cause such a difference include, but are not limited to: (i) the ability of II-VI and Finisar Corporation (“Finisar”) to complete
the proposed transaction on the anticipated terms and timing or at all, (ii) the ability of the parties to satisfy the conditions to the closing of the
proposed transaction, including obtaining required regulatory approvals, (iii) potential litigation relating to the proposed transaction, which could be
instituted against II-VI, Finisar or their respective directors, (iv) potential adverse reactions or changes to business relationships resulting from the
announcement or completion of the transaction, (v) the triggering of any third party contracts containing consent and/or other similar provisions,
(vi) any negative effects of the announcement of the transaction on the market price of Finisar’s common stock and/or negative effects of the
announcement or commencement of the transaction on the market price of II-VI’s common stock, (vii) uncertainty as to the long-term value of II-VI’s
common stock, and thus the value of the II-VI shares to be issued in the transaction, (viii) any unexpected impacts from unforeseen liabilities, future
capital expenditures, revenues, expenses, earnings, synergies, economic performance, indebtedness, financial condition and losses on the future
prospects, business and management strategies for the management, expansion and growth of the combined company’s operations after the
consummation of the transaction and on the other conditions to the completion of the merger, (ix) inherent risks, costs and uncertainties associated
with integrating the businesses successfully and achieving all or any of the anticipated synergies, (x) potential disruptions from the proposed
transaction that may harm II-VI’s or Finisar’s respective businesses, including current plans and operations, (xi) the ability of II-VI and Finisar to retain
and hire key personnel, (xii) adverse legal and regulatory developments or determinations or adverse changes in, or interpretations of, U.S. or foreign
laws, rules or regulations, that could delay or prevent completion of the proposed transaction or cause the terms of the proposed transaction to be
modified, (xiii) the ability of II-VI to obtain or consummate financing or refinancing related to the transaction upon acceptable terms or at all,
(xiv) economic uncertainty due to monetary or trade policy, political or other issues in the United States or internationally, (xv) any unexpected
fluctuations or weakness in the U.S. and global economies, (xvi) changes in U.S. corporate tax laws as a result of the Tax Cuts and Jobs Act of 2017 and
any future legislation, (xvii) foreign currency effects on II-VI’s and Finisar’s respective businesses, (xviii) competitive developments including pricing
pressures, the level of orders that are received and can be shipped in a quarter, changes or fluctuations in customer order patterns, and seasonality,
(xix) changes in utilization of II-VI or Finisar’s manufacturing capacity and II-VI’s ability to effectively manage and expand its production levels,
(xx) disruptions in II-VI’s business or the businesses of its customers or suppliers due to natural disasters, terrorist activity, armed conflict, war,
worldwide oil prices and supply, public health concerns or disruptions in the transportation system, and (xxi) the responses by the respective
managements of II-VI and Finisar to any of the aforementioned factors. Additional risks are described under the heading “Risk Factors” in II-VI’s
Annual Report on Form 10-K for the year ended June 30, 2018, filed with the U.S. Securities and Exchange Commission (the “SEC”) on August 28,
2018 and in Finisar’s Annual Report on Form 10-K for the year ended April 29, 2018 filed with the SEC on June 15, 2018.
These risks, as well as other risks associated with the proposed transaction, are more fully discussed in the joint proxy statement/prospectus
included in the registration statement on Form S-4 (File No. 333-229052) filed with the SEC in connection with the proposed transaction (the “Form
S-4”). While the list of factors discussed above is, and the list of factors presented in the Form S-4 are, considered representative, no such list should be
considered to be a complete statement of all potential risks and uncertainties. Unlisted factors may present significant additional obstacles to the
realization of forward looking statements. Neither II-VI nor Finisar assumes any obligation to publicly provide revisions or updates to any forward
looking statements, whether as a result of new information, future developments or otherwise, should circumstances change, except as otherwise
required by securities and other applicable laws.
No Offer or Solicitation
This communication is for informational purposes only and not intended to and does not constitute an offer to subscribe for, buy or sell, the
solicitation of an offer to subscribe for, buy or sell or an invitation to subscribe for, buy or sell any securities or the solicitation of any vote or approval
in any jurisdiction pursuant to or in connection with the proposed transaction or otherwise, nor shall there be any sale, issuance or transfer of securities
in any jurisdiction in contravention of applicable law. No offer of securities shall be made except by means of a prospectus meeting the requirements of
Section 10 of the Securities Act of 1933, as amended, and otherwise in accordance with applicable law.
Additional Information and Where to Find It
In connection with the proposed transaction between II-VI and Finisar, II-VI and Finisar have filed relevant materials with the SEC, including the
Form S-4, which included a joint proxy statement of II-VI and Finisar that also constituted a prospectus of II-VI, and a definitive joint proxy
statement/prospectus dated February 7, 2019 (the “Joint Proxy Statement/Prospectus”). INVESTORS AND SECURITY HOLDERS OF II-VI AND
FINISAR ARE URGED TO READ THE JOINT PROXY STATEMENT/PROSPECTUS AND OTHER DOCUMENTS THAT HAVE BEEN OR WILL BE
FILED WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY BECAUSE THEY CONTAIN OR WILL CONTAIN IMPORTANT INFORMATION.
Investors and security holders will be able to obtain free copies of the registration statement on Form S-4 and the Joint Proxy Statement/Prospectus and
other documents filed with the SEC by II-VI or Finisar through the website maintained by the SEC at http://www.sec.gov.

Copies of the documents filed with the SEC by II-VI are available free of charge within the Investor Relations section of II-VI’s internet website at
https://www.ii-vi.com/investor-relations/. Copies of the documents filed with the SEC by Finisar are available free of charge on Finisar’s internet
website at http://investor.finisar.com/investor-relations.
Item 9.01.
Exhibit 10.1.

Financial Statements and Exhibits.
Amendment No. 1 to Credit Agreement, dated as of May 24, 2019, by and among II-VI Incorporated, Bank of America, N.A., as
Administrative Agent, and the other lenders party thereto.

SIGNATURE
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 hereunto duly authorized.
II-VI Incorporated
Date: May 31, 2019

By: /s/ Mary Jane Raymond
Mary Jane Raymond
Chief Financial Officer and Treasurer

Exhibit 10.1
EXECUTION VERSION
AMENDMENT NO. 1 TO CREDIT AGREEMENT
AMENDMENT No. 1 (this “Amendment”), dated as of May 24, 2019, to the Credit Agreement dated as of March 4, 2019 (the “Credit
Agreement”) is by and among II-VI Incorporated (the “Borrower”), Bank of America, N.A., as Administrative Agent (the “Administrative Agent”),
Swing Line Lender and an L/C Issuer, and the other L/C Issuers and Lenders from time to time party thereto.

WITNESETH:
WHEREAS, pursuant to Section 10.01(a) of the Credit Agreement, the Borrower has requested an increase in Term A Loan Commitments of the
Lenders from $1,175,000,000 to $1,255,000,000;
WHEREAS, the Borrower has requested that JPMorgan Chase Bank, N.A., Raymond James Bank, N.A., Taiwan Business Bank, Banner Bank and
Tristate Capital Bank (each such financial institution an “Additional Term A Lender”) to provide Term A Loan Commitments under the Credit
Agreement and such Additional Term A Lenders have agreed to join the Credit Agreement as Lenders holding Term A Loan Commitments on the terms
and subject to the conditions set forth herein and therein;
WHEREAS, the Borrower has requested that JPMorgan Chase Bank, N.A., (the “Additional Revolving Lender”) become a Revolving Lender
under the Credit Agreement and such Additional Revolving Lender has agreed to join the Credit Agreement as a Lender holding Revolving
Commitments on the terms and subject to the conditions set forth herein and therein; and
NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree
as follows:
SECTION 1. Defined Terms; References. Unless otherwise specifically defined herein, each term used herein that is defined in this Amendment
has the meaning assigned to such term in the Credit Agreement.
SECTION 2. Amendments. Each of the parties hereto agrees that, effective on the Amendment Effective Date (as defined below), the Credit
Agreement shall be amended as follows:
(a) The definition of “Term A Loan Commitment” is hereby amended by deleting “$1,175,000,000” at the end thereof and inserting
“$1,255,000,000” in replace thereof; and
(b) Replacing Schedule 2.01 in its entirety with the Schedule 2.01 attached hereto as Annex I.
SECTION 3. Governing Law. This Amendment shall be governed by and construed in accordance with the laws of the State of New York.
SECTION 4. Counterparts. This Amendment may be signed in any number of counterparts, each of which shall be an original, with the same
effect as if the signatures thereto and hereto were upon the same instrument. Delivery of an executed counterpart of a signature page of this Agreement
by facsimile or other electronic means (e.g., “pdf” or “tif”) shall be effective as delivery of a manually executed counterpart of this Agreement.

SECTION 5. Effect of Amendment.
(a) On and after the Amendment Effective Date, each reference in the Credit Agreement to “this Agreement”, “hereunder”, “hereof”, “herein” or
words of like import referring to the Credit Agreement, and each reference in the other Loan Documents to the “Credit Agreement”, “thereunder”,
“thereof” or words of like import referring to the Credit Agreement shall mean and be a reference to the Credit Agreement as amended hereby).
(b) This Amendment shall constitute a Loan Document for all purposes of the Credit Agreement and shall be administered and construed
pursuant to the terms of the Credit Agreement.
(c) Each of the parties hereto agrees that after the Amendment Effective Date, each Additional Term A Lender shall be deemed a “Lender” and
“Term A Lender” under the Credit Agreement and each reference in the Loan Documents to a “Lender”, “Term A Lender” or words of like import
referring to Lenders shall be deemed to include each Additional Term A Lender and each such Additional Term A Lender shall assume all of the rights
and obligations of a Term A Lender under the Credit Agreement as modified hereby.
(d) Each of the parties hereto agrees that after the Amendment Effective Date, each Additional Revolving Lender shall be deemed a “Lender”
and “Revolving Lender” under the Credit Agreement and each reference in the Loan Documents to a “Lender”, “Revolving Lender” or words of like
import referring to Lenders shall be deemed to include each Additional Revolving Lender and each such Additional Revolving Lender shall assume all
of the rights and obligations of a Revolving Lender under the Credit Agreement as modified hereby.
SECTION 6. Effectiveness. This Amendment shall become effective as of the date hereof only upon the receipt by the Administrative Agent (or
its counsel) of a counterpart signature page of this Amendment duly executed by the Company, the Administrative Agent, the Required Lenders, each
Additional Term A Lender and each Additional Revolving Lender (the date of such receipt being referred to herein as the (the “Amendment Effective
Date”).
[signatures follow on next page]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed as of the date first above written.
II-VI INCORPORATED, as Borrower
By:
/s/ Mary Jane Raymond
Name: Mary Jane Raymond
Title: Chief Financial Officer
[Signature Page to Amendment No. 1]

BANK OF AMERICA, N.A., as Administrative Agent
By:
/s/ Anthony W. Kell
Name: Anthony W. Kell
Title: Vice President
[Signature Page to Amendment No. 1]

BANK OF AMERICA, N.A., as Lender
/s/ Susan Rich
Name: Susan Rich
Title: Vice President
[Signature Page to Amendment No. 1]

PNC BANK, NATIONAL ASSOCIATION, as Lender
/s/ Mary Molnar
Name: Mary Molnar
Title: Senior Vice President
[Signature Page to Amendment No. 1]

BANK OF MONTREAL, as Lender
/s/ Michael Kus
Name: Michael Kus
Title: Managing Director
[Signature Page to Amendment No. 1]

FIFTH THIRD BANK, as Lender
By:
/s/ Joe Alexander
Name: Joe Alexander
Title: Principal
[Signature Page to Amendment No. 1]

MUFG UNION BANK, N.A., as Lender
By:
/s/ Matthew Antioco
Name: Matthew Antioco
Title: Director
[Signature Page to Amendment No. 1]

SUNTRUST BANK, as Lender
By:
/s/ John Cappellari
Name: John Cappellari
Title: Director
[Signature Page to Amendment No. 1]

TD Bank, N.A., as Lender
By:
/s/ Matt Waszmer
Name: Matt Waszmer
Title: Senior Vice President
[Signature Page to Amendment No. 1]

First National Bank of Pennsylvania, as Lender
By:
/s/ Dennis F. Lennon
Name: Dennis F. Lennon
Title: Vice President
[Signature Page to Amendment No. 1]

HSBC Bank USA, N.A., as Lender
By:
/s/ Michael Madden
Name: Michael Madden
Title: Vice President
[Signature Page to Amendment No. 1]

SANTANDER BANK, N.A., as Lender
By:
/s/ Audra E. Glassmire
Name: Audra E. Glassmire
Title: Senior Vice President
By:
/s/ Joseph J. Sigle
Name: Joseph J. Sigle
Title: Senior Vice President
[Signature Page to Amendment No. 1]

Mizuho Bank, Ltd., as Lender
By:
/s/ Tracy Rahn
Name: Tracy Rahn
Title: Authorized Signatory
[Signature Page to Amendment No. 1]

JPMORGAN CHASE BANK, N.A., as Lender
By:
/s/ Daglas Panchal
Name: Daglas Panchal
Title: Executive Director
[Signature Page to Amendment No. 1]

RAYMOND JAMES BANK, N.A., as Lender
By:
/s/ Douglas S. Marron
Name: Douglas S. Marron
Title: Senior Vice President
[Signature Page to Amendment No. 1]

TAIWAN BUSINESS BANK, Los Angeles
Branch, as Lender
By:
/s/ Shenn Bao Jean
Name: Shenn Bao Jean
Title: General Manager
[Signature Page to Amendment No. 1]

Banner Bank, as Lender
By:
/s/ Thomas Marks
Name: Thomas Marks
Title: Vice President
[Signature Page to Amendment No. 1]

TRISTATE CAPITAL, as Lender
By:
/s/ Ellen Frank
Name: Ellen Frank
Title: Senior Vice President
[Signature Page to Amendment No. 1]

ANNEX I
[Schedule 2.01 (Commitments) has been omitted pursuant to Item 601(a)(5) of Regulation S-K.]

