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ITEM 1. DESCRIPTION OF REGISTRANT'S SECURITIES TO BE REGISTERED.

Incorporated by reference to Item 1 of the Registrant's Registration
Statement on Form 8-A dated April 7, 1998.

ITEM 2. EXHIBITS.

1. Articles of Incorporation of the Registrant are
incorporated by reference to Exhibit 3.1 to the
Registrant's Registration Statement on Form S-4
(Registration No. 33-57624) Amendment No. 1 filed on
March 19, 1993.*

2. Article of Amendment of the Articles of
Incorporation of the Registrant, dated April 27,
1993, are incorporated by reference to Exhibit 3.2
to the Registrant's Registration Statement on Form
8-B dated April 29, 1993.*

3. Articles of Amendment of the Articles of
Incorporation of the Registrant, dated November 3,
1993, are incorporated by reference to Exhibit 3.3
to the Form 10-K for the year ended October 31,
1993.*

4, Articles of Amendment of the Articles of
Incorporation of the Registrant, dated March 19,
1998, are incorporated by reference to Exhibit 3.4
to the Registrant's Registration Statement on Form
S-3 (Registration No. 333-48439) filed on March 23,
1993.*

5. Bylaws of the Registrant are incorporated by
reference to Exhibit 3.4 to the Form 10-K for the
year ended October 31, 1996.*

6. The description and terms of Preferred Stock
Purchase Rights are set forth in a Rights Agreement
between the Registrant and SunBank, N.A., as Rights
Agent, dated as of November 2, 1993, and are
incorporated by reference to Exhibit 1 to the Form
8-K dated November 2, 1993.*

* Previously Filed



SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange
Act of 1934, Registrant has duly caused this Registration Statement to be
signed on its behalf by the undersigned, thereto duly authorized.

HEICO CORPORATION

By: /s/ THOMAS S. IRWIN

Thomas S. Irwin
Executive Vice President and Chief
Financial Officer

Dated: January 27, 1999



