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SUBJECT TO COMPLETION, DATED MARCH 18, 2004

PROSPECTUS

Heico Corporation

266,774 Shares of Class A Common Stock, $.01 Par Value

The selling shareholders named in this prospectus may offer for sale up to 266,774 shares of our Class A Common Stock along with attached rights to purchase
shares of our Series C Junior Participating Preferred Stock. Though they may change their minds at any time, the selling shareholders have advised us that they do
not presently plan to offer the shares for sale. The selling shareholders received the shares as part of the consideration for our acquisition of an 80% interest in
substantially all of the assets of Sierra Microwave Technology, Inc. and, under our agreement with them, we are required to file this registration statement. We will
not receive any of the proceeds from the sale of the shares of our Class A Common Stock by any selling shareholder that is made under this prospectus

Our Class A Common Stock trades on the New York Stock Exchange under the symbol “HEI.A.” On March 17, 2004, the last reported sale price of our Class A
Common Stock reported on the NYSE was $12.15 per share.

Investing in our Class A Common Stock involves risks, which are described in the “Risk Factors” section beginning on
page 2 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if
this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is
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You should rely only on the information contained or incorporated by reference in this prospectus. Neither we nor the selling shareholders have authorized
anyone to provide you with different information. If anyone provides you with different or inconsistent information, you should not rely on it. The selling
shareholders are not making an offer to sell these securities in any jurisdiction where the offer or sale of these securities is not permitted. You should assume that the
information appearing in this prospectus is accurate only as of the date on the front cover of this prospectus and that any information we have incorporated by
reference is accurate only as of the date of the document incorporated by reference. Our business, financial condition, results of operations and prospects may have
changed since these dates.

FORWARD-LOOKING STATEMENTS

This prospectus contains “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the
Securities Exchange Act of 1934, as amended. These forward-looking statements reflect our current views about future events and are subject to risks, uncertainties
and assumptions. We caution readers that certain important factors may have affected and could in the future affect our actual results and could cause actual results to
differ significantly from those expressed in any forward-looking statement. We undertake no obligation to update or revise any forward-looking statement, whether
as a result of new information, future events or otherwise. The most important factors that could prevent us from achieving our goals and cause the assumptions
underlying forward-looking statements and the actual results to differ materially from those expressed in or implied by those forward-looking statements include the
following:

* lower demand for commercial air travel or airline fleet changes;
* our ability to comply with government regulation compliance;

« retirement of commercial aircraft;



reduction in defense or space spending by military and other government agencies;
competition from existing and new competitors;

ineffective development and manufacture of new products, equipment and services;
increased product specification costs and requirements;

uninsured product liability claims and environmental liabilities brought against us; and

our inability to grow our company, organically or through acquisitions.
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PROSPECTUS SUMMARY

This prospectus summary highlights information contained elsewhere in this prospectus. It is not complete and may not contain all of the information that you
should consider before investing in the Class A Common Stock. You should read the entire prospectus carefully, including the “Risk Factors” section and the
documents incorporated by reference into this prospectus.

HEICO Corporation

HEICO Corporation believes it is the world’s largest manufacturer of Federal Aviation Administration approved jet engine and aircraft component replacement
parts, other than the original equipment manufacturers, which we refer to as “OEMs,” and their subcontractors. HEICO is also a leading manufacturer of various
types of electronic equipment for the aviation, defense, space, medical, telecommunications and electronics industries.

Our business is comprised of two operating segments:

The Flight Support Group. Our Flight Support Group uses proprietary technology to design and manufacture jet engine and aircraft component replacement
parts for sale at lower prices than those manufactured by OEMs. These parts are approved by the FAA and are the functional equivalent of parts sold by OEMs. In
addition, the Flight Support Group repairs, refurbishes and overhauls jet engine and aircraft components for domestic and foreign commercial air carriers and aircrafi
repair companies, and manufactures thermal insulation products and other component parts primarily for aerospace, defense and commercial applications.

The Electronic Technologies Group. Our Electronic Technologies Group designs, manufactures and sells various types of electronic, microwave and electro-
optical products, including infrared simulation and test equipment, hybrid laser rangefinder receivers, electrical power supplies, back-up power supplies,
electromagnetic interference and radio frequency interference shielding, high power laser diode drivers, amplifiers, photodetectors, amplifier modules and flash lamg
drivers. In addition, the Electronic Technologies Group also repairs and overhauls inertial navigation systems and other avionics, instruments, and components for
commercial, military and business aircraft operators.

The Offering
Securities offered by us None.
Shares of Class A Common Stock offered by 266,774 shares.
the selling shareholders
Use of proceeds We will not receive any proceeds from the sale of shares of our Class A Common Stock by the selling shareholders,

if the selling shareholders choose to sell some or all of their shares of our Class A Common Stock.

NYSE symbol for our Class A Common HELA
Stock

Our principal executive offices are located at 3000 Taft Street, Hollywood, Florida 33021, and our telephone number is (954)987-4000. Our website address is
www.heico.com. Information included on our web site is not a part of this prospectus.
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RISK FACTORS

Investing in our Class A Common Stock involves risks. In addition to the information set forth elsewhere in this prospectus and in the documents incorporated by
reference into this prospectus, the following factors relating to us and our Class A Common Stock should be considered carefully in deciding whether to invest in our
Class A Common Stock. There may be additional risks to an investment in our Class A Common Stock that are not described in this Risk Factors section.

Our success is highly dependent on the performance of the aviation industry, which could be impacted by lower demand for commercial air travel or airline
fleet changes causing lower demand for our goods and services.

Economic factors and passenger security concerns that affect the aviation industry also affect our business. The aviation industry has historically been subject to
downward cycles from time to time which reduce the overall demand for jet engine and aircraft component replacement parts and repair and overhaul services, and
such downward cycles result in lower prices and greater credit risk. These economic factors and passenger security concerns may have a material adverse effect on
our business, financial condition and results of operations.

We are subject to governmental regulation and our failure to comply with these regulations could cause the government to withdraw or revoke our
authorizations and approvals to do business and could subject us to penalties and sanctions that could harm our business.

Governmental agencies throughout the world, including the FAA, highly regulate the manufacture, repair and overhaul of aircraft parts and accessories. We
include with the replacement parts that we sell to our customers documentation certifying that each part complies with applicable regulatory requirements and meets
applicable standards of airworthiness established by the FAA or the equivalent regulatory agencies in other countries. In addition, our repair and overhaul operations
are subject to certification pursuant to regulations established by the FAA. Specific regulations vary from country to country, although compliance with FAA
requirements generally satisfies regulatory requirements in other countries. The revocation or suspension of any of our material authorizations or approvals would
have an adverse effect on our business, financial condition and results of operations. New and more stringent government regulations, if adopted and enacted, could
have an adverse effect on our business, financial condition and results of operations. In addition, some sales to foreign countries of the equipment manufactured by
our Electronic Technologies Group require approval or licensing from the U.S. government. Denial of export licenses could reduce our sales to those countries and
could have a material adverse effect on our business.

The retirement of commercial aircraft could reduce our revenues.

Our Flight Support Group designs, manufactures and distributes jet engine and aircraft component replacement parts and also offers repairs, refurbishments and
overhauls of jet engine and aircraft components. If aircraft for which we have replacement parts or supply repair and overhaul services are retired and there are fewer
aircraft that require these parts or services our revenues may decline.

Reductions in defense or space spending by U.S. and/or foreign customers could reduce our revenues.

In fiscal 2003, approximately 60% of the sales of our Electronic Technologies Group were derived from the sale of products and services to U.S. and foreign
military agencies and their suppliers. A decline in defense or space budgets or additional restrictions imposed by the U.S. government on sales of products or services
to foreign military agencies could lower sales of our products and services.
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Intense competition from existing and new competitors may harm our business.

We face significant competition in each of our businesses.

Flight Support Group

* For jet engine replacement parts, we compete with the industry’s leading jet engine OEMs, particularly Pratt & Whitney and General Electric.
* For the overhaul and repair of jet engine and airframe components, we compete with:

— major commercial airlines, many of which operate their own maintenance and overhaul units;

— OEMs, which manufacture, repair and overhaul their own parts; and

— other independent service companies.

Electronic Technologies Group

* For the design and manufacture of various types of electronic and electro-optical equipment and the repair and overhaul of inertial navigation systems and
other avionics equipment, we compete in a fragmented marketplace with a number of companies, some of which are well capitalized.

The aviation aftermarket supply industry is highly fragmented, has several highly visible leading companies and is characterized by intense competition. Some
of our OEM competitors have greater name recognition than HEICO, as well as complementary lines of business and financial, marketing and other resources that
HEICO does not have. In addition, OEMs, aircraft maintenance providers, leasing companies and FA A-certificated repair facilities may attempt to bundle their
services and product offerings in the supply industry, thereby significantly increasing industry competition. Moreover, our smaller competitors may be able to offer
more attractive pricing of parts as a result of lower labor costs or other factors. A variety of potential actions by any of our competitors, including a reduction of
product prices or the establishment by competitors of long-term relationships with new or existing customers, could have a material adverse effect on our business,
financial condition and results of operations. Competition typically intensifies during cyclical downturns in the aviation industry, when supply may exceed demand.
We may not be able to continue to compete effectively against present or future competitors, and competitive pressures may have a material and adverse effect on our
business, financial condition and results of operations.

Our success is dependent on the development and manufacture of new products, equipment and services, and our inability to introduce new products and
product pricing levels could reduce our sales or sales growth.

The aviation, defense, space and electronics industries are constantly undergoing development and change and, accordingly, new products, equipment and
methods of repair and overhaul service are likely to be introduced in the future. In addition to manufacturing electronic and electro-optical equipment and selected
aerospace and defense components for OEMs and the U.S. government and repairing jet engine and aircraft components, we re-design sophisticated aircraft
replacement parts originally developed by OEMs so that we can offer the replacement parts for sale at substantially lower prices than those manufactured by the
OEM:s. Consequently, we devote substantial resources to research and product development. Technological development poses a number of challenges and risks,
including the following:

* We may not be able to successfully protect the proprietary interests we have in various aircraft parts, electronic and electro-optical equipment and our repair
processes;

» As OEMs continue to develop and improve jet engines and aircraft components, we may not be able to re-design and manufacture replacement parts that
perform as well as those offered by OEMs or we may not be able to profitably sell our replacement parts at lower prices than the OEMs;
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» We may need to expend significant capital to:

— purchase new equipment and machines,
— train employees in new methods of production and service, and

— fund the research and development of new products; and

* Development by our competitors of patents or methodologies that preclude us from the design and manufacture of aircraft replacement parts or electrical and
electro-optical equipment could adversely affect our business, financial condition and results of operations.

In addition, we may not be able to successfully develop new products, equipment or methods of repair and overhaul service, and the failure to do so could have a
material adverse effect on our business, financial condition and results of operations.

Product specification costs and requirements could cause an increase to our costs to complete contracts.

Although our engineering teams have usually successfully foreseen contract completion costs, the costs to meet customer specifications and requirements could
result in us having to spend more to design or manufacture products in our Electronic Technologies Group and this could reduce our profit margins on current
contracts or those we obtain in the future.

We may incur product liability claims that are not fully insured.

Our jet engine and aircraft component replacement parts and repair and overhaul services expose our business to potential liabilities for personal injury or death
as a result of the failure of an aircraft component that we have designed, manufactured or serviced. The commercial aviation industry occasionally has catastrophic
losses that may exceed policy limits. An uninsured or partially insured claim, or a claim for which third-party indemnification is not available, could have a material
adverse effect on our business, financial condition and results of operations. Additionally, insurance coverage costs increased following the events that occurred on
September 11, 2001 and may become even more expensive in the future. Our customers typically require us to maintain substantial insurance coverage and our
inability to obtain insurance coverage at commercially reasonable rates could have a material adverse effect on our business.

We may not have the administrative, operational or financial resources to continue to grow the company.

‘We have experienced rapid growth in recent periods and intend to continue to pursue an aggressive growth strategy, both through acquisitions and internal
expansion of products and services. Our growth to date has placed, and could continue to place, significant demands on our administrative, operational and financial
resources. We may not be able to grow effectively or manage our growth successfully, and the failure to do so could have a material adverse effect on our business,
financial condition and results of operations.

We may not be able to execute our acquisition strategy, which could slow our growth.

A key element of our strategy is growth through the acquisition of additional companies. Our acquisition strategy is affected by and poses a number of
challenges and risks, including the following:

+ Availability of suitable acquisition candidates;

+ Availability of capital;

+ Diversion of management’s attention;

« Integration of the operations and personnel of acquired companies;
* Potential write downs of acquired intangible assets;

* Potential loss of key employees of acquired companies;

* Use of a significant portion of our available cash;
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* Significant dilution to our shareholders for acquisitions made utilizing our securities; and
» Consummation of acquisitions on satisfactory terms.

We may not be able to successfully execute our acquisition strategy, and the failure to do so could have a material adverse effect on our business, financial
condition and results of operations.

We may incur environmental liabilities and these liabilities may not be covered by insurance.

Our operations and facilities are subject to a number of federal, state and local environmental laws and regulations, which govern, among other things, the
discharge of hazardous materials into the air and water as well as the handling, storage and disposal of hazardous materials. Pursuant to various environmental laws,
a current or previous owner or operator of real property may be liable for the costs of removal or remediation of hazardous materials. Environmental laws typically
impose liability whether or not the owner or operator knew of, or was responsible for, the presence of hazardous materials. Although management believes that our
operations and facilities are in material compliance with environmental laws and regulations, future changes in them or interpretations thereof or the nature of our
operations may require us to make significant additional capital expenditures to ensure compliance in the future.

We do not maintain specific environmental liability insurance, and the expenses related to these environmental liabilities, if we are required to pay them, could
have a material adverse effect on our business, financial condition and results of operations.

We are dependent on key personnel and the loss of these key personnel could have a material adverse effect on our success.

Our success substantially depends on the performance, contributions and expertise of our senior management team led by Laurans A. Mendelson, our Chairman,
President and Chief Executive Officer. Technical employees are also critical to our research and product development, as well as our ability to continue to re-design
sophisticated products of OEMs in order to sell competing replacement parts at substantially lower prices than those manufactured by the OEMs. The loss of the
services of any of our executive officers or other key employees or our inability to continue to attract or retain the necessary personnel could have a material adverse
effect on our business, financial condition and results of operations.

Our executive officers and directors have significant influence over our management and direction.

As of January 20, 2004, collectively our executive officers and entities controlled by them, our 401(k) Plan and members of the Board of Directors beneficially
owned approximately 35% of our outstanding Common Stock and approximately 18% of our outstanding Class A Common Stock. Accordingly, they will be able to
substantially influence the election of the Board of Directors and control our business, policies and affairs, including our position with respect to proposed business
combinations and attempted takeovers.

Our articles of incorporation and bylaws, as well as Florida corporate law could prevent a change in control of the company, which could adversely impact
the value of our Class A Common Stock.

Articles and Bylaws. Some of the provisions of our articles of incorporation and bylaws may have anti-takeover effects and may discourage, delay, defer or
prevent a takeover attempt that a shareholder might consider in its best interest. These provisions:

« establish advance notice procedures for the nomination of candidates for election as directors and for shareholder proposals to be considered at annual
shareholders’ meetings;

» provide that special meetings of the shareholders may be called by the Chairman of the Board of Directors or the President of HEICO or by a majority of the
Board;

+ authorize the issuance of 10,000,000 shares of Preferred Stock with the designations, rights, preferences and limitations as may be determined from time to
time by the Board;
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« authorize the issuance of 30,000,000 shares of Common Stock having one vote per share; and
« authorize the issuance of 30,000,000 shares of Class A Common Stock having 1/10th vote per share.

Accordingly, without shareholder approval, the Board can, among other things:

« issue preferred stock with dividend, liquidation, conversion, voting or other rights that could adversely affect the voting powers or other rights of holders of
our Common Stock and Class A Common Stock; and

* help maintain the voting power of existing Common Stock shareholders and deter or frustrate takeover attempts that existing holders of Common Stock might
consider to be in their best interest by issuing additional shares of Class A Common Stock.

Rights. In addition, each Common Stock right entitles the registered holder to purchase from us one one-hundredth of a share of our Series B Junior Participating
Preferred Stock, par value $0.01 per share, at a price of $45.00 per one one-hundredth of a share of Series B Preferred Stock, subject to adjustment. Furthermore,
each Class A Common Stock right entitles the registered holder to purchase from us one one-hundredth of a share of our Series C Junior Participating Preferred
Stock, par value $0.01 per share, at a price of $39.00 per one one-hundredth of a share Series C Preferred Stock, subject to adjustment. The rights trade with each
outstanding share of Common Stock and Class A Common Stock, as applicable. The rights applicable to the Common Stock or Class A Common Stock are not
exercisable or transferable apart from the respective class of stock until a person or group acquires 15% or more of the outstanding shares of that class of stock or
commences, Or announces an intention to commence, a tender offer for 15% or more of the outstanding shares of that class of stock. The rights applicable to the
Common Stock or Class A Common Stock expire on November 2, 2013, and will cause substantial dilution to a person or a group who attempts to acquire our
company on terms not approved by the Board or who acquires 15% or more of the outstanding shares of Common Stock or Class A Common Stock without approval
of the Board. We can redeem the rights at $.01 per right at any time until the close of business on the tenth day after a person or group has obtained beneficial
ownership of 15% or more of the outstanding Common Stock or Class A Common Stock or until a person commences or announces an intention to commence a
tender offer for 15% or more of the outstanding Common Stock or Class A Common Stock.

Subject to adjustment, holders of shares of the Series B and Series C Preferred Stock will be entitled to, among other things, (i) receive, when, as and if declared
by the Board of Directors, cash dividends in an amount per share equal to 100 times the aggregate per share amount of all cash dividends declared or paid on the
applicable class of stock and (ii) 100 votes per share of Series B Preferred Stock and 10 votes per share of Series C Preferred Stock on all matters submitted to a vote
of the shareholders and the right to vote together with the holders of shares of common stock as a single voting group on all matters submitted to a vote of the
shareholders.

Florida Law. Furthermore, some of the provisions of the Florida Business Corporation Act could have the effect of delaying, deferring or preventing a change in
control.

USE OF PROCEEDS

We will not receive any proceeds from the sale of the shares of our Class A Common Stock by the selling shareholders, if the selling shareholders choose to sell
some or all of their shares of our Class A Common Stock. Though they may change their minds at any time, the selling shareholders have advised us that they do not
presently plan to offer the shares for sale.
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SELLING SHAREHOLDERS

The following table sets forth information known to us with respect to beneficial ownership of our Class A Common Stock as of March 18, 2004 by the selling
shareholders.

Though they may change their minds at any time, the selling shareholders have advised us that they do not presently plan to offer the shares for sale. The selling
shareholders received the shares as part of the consideration for our acquisition of an 80% interest in substantially all of the assets of Sierra Microwave
Technology, Inc. and, under our agreement with them, we are required to file this registration statement.

The number of shares that are actually sold by the selling shareholders will be determined by the selling shareholders. The selling shareholders may sell some,
all or none of these shares. Because the offering contemplated by this prospectus is not currently being underwritten, no estimate can be given as to the number of
shares of Class A Common Stock that will be held by the selling shareholders upon termination of the offering. We do not know how long the selling shareholders
will hold the shares before selling them and we currently have no agreements, arrangements or understandings with the selling shareholders regarding the sale of any
of the shares.

The following table assumes that the selling shareholders sell as many shares as each such selling shareholder can under this prospectus.

Class A Common

Stock Beneficially
Class A Common Owned After the
Stock Beneficially Class A Common Offering
Owned Prior to Stock to be Sold
Selling Shareholder the Offering(1) Under the Offering Number Percent
SMT Partners 266,774 266,774 0 .

Total 266,774
I

* Less than 1%.

(1)  We have determined the number and percentage of shares beneficially owned in accordance with Rule 13d-3 of the Exchange Act and this information does
not necessarily indicate beneficial ownership for any other purpose.

PLAN OF DISTRIBUTION

We are registering 266,774 shares of our Class A Common Stock to permit the resale of these shares of Class A Common Stock by the selling shareholders from
time to time after the date of this prospectus. We will not receive any of the proceeds from the sale by the selling shareholders of the shares of Class A Common
Stock.

Though they may change their minds at any time, the selling shareholders have advised us that they do not presently plan to offer the shares for sale. The selling
shareholders received the shares as part of the consideration for our acquisition of an 80% interest in substantially all of the assets of Sierra Microwave
Technology, Inc. and, under our agreement with them, we are required to file this registration statement.

Each of the selling shareholders may sell all or a portion of our Class A Common Stock beneficially owned by them and offered hereby from time to time
directly or through one or more underwriters, broker-dealers or agents. If a selling shareholder sells shares of Class A Common Stock through underwriters, broker-
dealers or agents, the selling shareholder will be responsible for any underwriting discounts or commissions or agent’s commissions. The Class A Common Stock
may be sold in one or more transactions at fixed prices, at prevailing market prices at the time of the sale, at prices related to such prevailing market prices, at varying
prices determined at the time of sale, or at negotiated prices. These sales may be effected in transactions, which may involve crosses or block transactions, (i) on any
national securities exchange or quotation service on which the securities may be listed or quoted at the time of sale, (ii) in the over-the-counter market, (iii) in
transactions otherwise than on these exchanges or systems or in the over-the-counter
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market, (iv) through the writing of options, whether the options are listed on an options exchange or otherwise, or (v) through a combination of one or more of these
methods of sale.

If a selling shareholder effects such transactions by selling shares of Class A Common Stock to or through underwriters, broker-dealers or agents, such
underwriters, broker-dealers or agents may receive commissions in the form of discounts, concessions or commissions from the selling shareholder or commissions
from purchasers of the shares of Class A Common Stock for whom they may act as agent or to whom they may sell as principal (which discounts, concessions or
commissions as to particular underwriters, broker-dealers or agents may be in excess of those customary in the types of transactions involved). A selling shareholder
may also elect to sell all or a portion of its Class A Common Stock in open market transactions in reliance upon Rule 144 under the Securities Act, provided such
selling shareholder meets the criteria and conforms to the requirements of Rule 144.

A selling shareholder may pledge or grant a security interest in some or all of the shares of Class A Common Stock owned by such selling shareholder and, if the
selling shareholder defaults in the performance of its secured obligations, the pledgees or secured parties may offer and sell the shares of Class A Common Stock
from time to time pursuant to this prospectus or any amendment to this prospectus under Rule 424(b)(3) or other applicable provision of the Securities Act,
amending, if necessary, the list of selling shareholders to include the pledgee, transferee or other successors-in-interest as a selling shareholder under this prospectus.
A selling shareholder also may transfer and donate shares of Class A Common Stock in other circumstances in which case the transferees, donees, pledgees or other
successors-in-interest will be the selling shareholder for purposes of this prospectus.

A selling shareholder and any underwriter, broker-dealer or agent participating in the sale of the shares of Class A Common Stock may be deemed to be an
“underwriter” within the meaning of the Securities Act, and any commission paid, or any discounts or concessions allowed, to any such underwriter, broker-dealer or
agent may be deemed to be underwriting commissions or discounts under the Securities Act. At the time a particular offering of the shares of Class A Common Stock
is made, a prospectus supplement, if required, will be distributed which will set forth the aggregate amount of shares of Class A Common Stock being offered and the
terms of the offering, including the name or names of any broker-dealers or agents, any discounts, commissions and other terms constituting compensation from the
selling shareholder and any discounts, commissions or concessions allowed or reallowed or paid to broker-dealers. Any person deemed to be an underwriter will be
subject to the prospectus delivery requirements of the Securities Act.

Under the securities laws of some states, the shares of Class A Common Stock may be sold in such states only through registered or licensed brokers or dealers.
In addition, in some states, the shares of Class A Common Stock may not be sold unless the shares have been registered or qualified for sale in the state or an
exemption from registration or qualification is available and is complied with.

There can be no assurance that any selling shareholder will sell any or all of the shares of Class A Common Stock registered pursuant to the registration
statement which includes this prospectus.

The selling shareholders and any person participating in a distribution of the Class A Common Stock will be subject to applicable provisions of the Exchange
Act, and the rules and regulations thereunder, including, without limitation, Regulation M of the Exchange Act, which may limit the timing of purchases and sales of
any of the shares of Class A Common Stock by the selling shareholders and any participating person. Regulation M may also restrict the ability of any person
engaged in the distribution of the shares of Class A Common Stock to engage in market-making activities with respect to the shares of Class A Common Stock. All
of the foregoing may affect the marketability of the shares of Class A Common Stock and the ability of any person or entity to engage in market-making activities
with respect to the shares of Class A Common Stock.

We will pay all expenses of the registration of the shares of Class A Common Stock pursuant to a Registration Rights Agreement with the selling shareholders,
estimated to be $25,000.00 in total, including, without limitation, Securities and Exchange Commission filing fees and expenses of compliance with state securities
or “blue sky” laws; provided, however, that the selling shareholders will pay all applicable

8




Table of Contents

underwriting discounts and selling commissions, if any. We will indemnify the selling shareholders against liabilities, including some liabilities under the Securities
Act, in accordance with the Registration Rights Agreement, or the selling shareholders will be entitled to contribution. We may be indemnified by the selling
shareholders against civil liabilities, including liabilities under the Securities Act, that may arise from any written information furnished to us by the selling
shareholders specifically for use in this prospectus, in accordance with the Registration Rights Agreement, or we may be entitled to contribution. The selling
shareholders may agree to indemnify any agent, dealer or broker-dealer that participates in transactions involving sales of the shares of our Class A Common Stock
against civil liabilities, including liabilities under the Securities Act.

Once sold under the registration statement which includes this prospectus, the shares of Class A Common Stock sold will be freely tradable in the hands of
persons other than our affiliates.

LEGAL MATTERS

Certain legal matters relating to the offering will be passed upon for us by Akerman Senterfitt.

EXPERTS

The consolidated financial statements incorporated in this prospectus by reference from HEICO Corporation’s Annual Report on Form 10-K for the year ended
October 31, 2003 have been audited by Deloitte & Touche LLP, independent auditors, as stated in their report, which is incorporated herein by reference, and have
been so incorporated herein by reference in reliance upon the report of such firm given upon their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports and other information with the Securities and Exchange Commission. You may read and copy these reports and
other information at the Public Reference Room maintained by the Commission at 450 Fifth Street, N.W., Washington, D.C. 20549. Please call the Commission at 1-
800-SEC-0330 for further information on the public reference rooms. In addition, you may read our Commission filings over the Internet at the Commission’s
website at http://www.sec.gov.

We have filed with the Commission a Registration Statement on Form S-3 under the Securities Act to register with the Commission the securities described
herein. This prospectus, which is a part of the registration statement, does not contain all of the information set forth in the registration statement. For further
information about us and our securities, you should refer to the registration statement.

INCORPORATION OF DOCUMENTS BY REFERENCE
The Commission allows us to provide information about our business and other important information to you by “incorporating by reference” the information
we file with the Commission, which means that we can disclose the information to you by referring in this prospectus to the documents we file with the Commission.
Under the Commission’s regulations, any statement contained in a document incorporated by reference in this prospectus is automatically updated and superseded by

any information contained in this prospectus, or in any subsequently filed document of the types described below.

We incorporate into this prospectus by reference the following documents filed by us with the Commission, each of which should be considered an important
part of this prospectus:

(1) our Annual Report on Form 10-K for the year ended October 31, 2003;
(2) our Quarterly Report on Form 10-Q for the quarter ended January 31, 2004;

(3) our Current Reports on Form 8-K dated November 2, 2003 and March 1, 2004;
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(4) the description of our Class A Common Stock contained in our Registration Statement on Form 8-A, filed on April 8, 1998, as amended January 27,
1999; and

(5) the description of the rights to purchase shares of our Series C Preferred Stock contained in our Registration Statement on Form 8-A, filed on
November 4, 2003.

In addition, all documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing of a post-effective
amendment which indicates that all securities offered have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by
reference into this registration statement and to be a part hereof from the date of filing of such documents. Any statement in a document incorporated or deemed to be
incorporated by reference herein shall be deemed to be modified or superseded for the purposes of this registration statement to the extent that a statement contained
herein or in any other subsequently filed document which also is or deemed to be incorporated by reference herein modifies or supersedes such statement. Any
statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this registration statement.

We will provide to you, upon request, a copy of each of our filings at no cost. Please make your request by writing or telephoning us at the following address or
telephone number:

HEICO Corporation

3000 Taft Street
Hollywood, Florida 33021
Tel: (954) 987-4000

You should rely only on the information incorporated by reference or provided in this prospectus or any supplement. We have not authorized anyone else to
provide you with different information. You should not assume that the information in this prospectus or any supplement is accurate as of any date other than the date
on the front of those documents.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.*
SEC registration fee $ 410.00
Legal fees and expenses $15,000.00
Accounting fees and expenses $ 5,000.00
Printing, engraving and mailing expenses $ 3,000.00
Miscellaneous $ 1,590.00
Total $25,000.00

* All amounts, except for the SEC registration fee, are estimated.

Item 15. Indemnification of Directors and Officers.

We have authority under Section 607.0850 of the Florida Business Corporation Act to indemnify our directors and officers to the extent provided in such statute.
Our Articles of Incorporation provide that we may indemnify our executive officers and directors to the fullest extent permitted by law either now or hereafter. We
have entered or will enter into an agreement with each of our directors and some of our officers wherein we have agreed or will agree to indemnify each of them to
the fullest extent permitted by law.

The provisions of the Florida Business Corporation Act that authorize indemnification do not eliminate the duty of care of a director, and in appropriate
circumstances, equitable remedies such as injunctive or other forms of non-monetary relief will remain available under Florida law. In addition, each director will
continue to be subject to liability for (a) violations of criminal laws, unless the director had reasonable cause to believe his conduct was lawful or had no reasonable
cause to believe his conduct was unlawful; (b) deriving an improper personal benefit from a transaction; (c) voting for or assenting to an unlawful distribution; and
(d) willful misconduct or a conscious disregard for our best interests in a proceeding by or in our right to procure a judgment in our favor or in a proceeding by or in
the right of a shareholder. The statute does not affect a director’s responsibilities under any other law, such as the federal securities laws.

Item 16. Exhibits.

Exhibit No. Description
2.1%* — Asset Purchase Agreement by and among SMT Partners, Sierra Microwave Technology, LLC, HEICO Electronic
Technologies Corp., and The Other Signatories, dated as of December 1, 2003.

4.1 — Specimen of Class A Common Stock Certificate(1).
4.2% — Registration Rights Agreement.
5.1*% — Opinion of Akerman Senterfitt.

23.1* — Consent of Deloitte & Touche LLP

23.2% — Consent of Akerman Senterfitt (included in Exhibit 5.1 hereto).

24.1%* — Power of Attorney (included on signature page of this Registration Statement).

* Filed herewith.

(1)  Incorporated by reference to Exhibit 6 of HEICO Corporation’s Registration Statement on Form 8-A, filed with the Commission on April 8, 1998.
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Item 17.

Undertakings.

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933 (the “Securities Act”);

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration Statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that
which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus
filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20 percent change in the
maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material
change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by those

paragraphs is contained in periodic reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or 15(d) of the Exchange Act
that are incorporated by reference in the Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration

statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of

the offering.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s annual
report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant
pursuant to the foregoing provisions or otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification is against public
policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment
by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding)
is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the
matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy
as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements
for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
Hollywood, State of Florida, on March 18, 2004.

HEICO CORPORATION
By: /s/ LAURANS A. MENDELSON
Laurans A. Mendelson
Chairman of the Board, President, Chief
Executive Officer and Director
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Laurans A. Mendelson and Thomas S.
Irwin his true and lawful attorney-in-fact and agent, with full power of substitution and revocation, for him and in his name, place and stead, in any and all capacities,
to sign any and all amendments (including post-effective amendments) to this Registration Statement, and to sign any Registration Statement (and any and all
amendments thereto) related to this Registration Statement and filed pursuant to Rule 462(b) promulgated by the Securities and Exchange Commission, and to file
the same with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact
full power and authority to do and perform each and every act and thing requisite and necessary to be done, as fully to all intents and purposes as he might or could
do in person, hereby ratifying and confirming all that each of said attorney-in-fact and agent, or his substitute or substitutes, may lawfully do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates
indicated.

Signature Title Date
/s/ LAURANS A. MENDELSON Chairman of the Board, President, Chief March 18, 2004
Executive Officer (principal executive officer)
Laurans A. Mendelson and Director
/s/ THOMAS S. IRWIN Executive Vice President and Chief Financial March 18, 2004

Officer (principal financial officer)
Thomas S. Irwin

/s/ ERIC A. MENDELSON Executive Vice President and Director; President March 18, 2004
of HEICO Aerospace Holdings Corp.

Eric A. Mendelson

/s/ VICTOR H. MENDELSON Executive Vice President, General Counsel and March 18, 2004
Director; President and Chief Executive Officer
Victor H. Mendelson of HEICO Electronic Technologies Corp.
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Signature Title Date

/s/ SAMUEL L. HIGGINBOTTOM Director March 18, 2004

Samuel L. Higginbottom

Director
Wolfgang Mayrhuber
/s/ ALBERT MORRISON, JR. Director March 18, 2004
Albert Morrison, Jr.
/s/ DR. ALAN SCHRIESHEIM Director March 18, 2004

Dr. Alan Schriesheim
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EXHIBIT INDEX
Exhibit
No. Description
2.1%* — Asset Purchase Agreement by and among SMT Partners, Sierra Microwave Technology, LLC, HEICO Electronic Technologies
Corp., and The Other Signatories, dated as of December 1, 2003.
4.1 — Specimen of Class A Common Stock Certificate(1).
4.2% — Registration Rights Agreement.
5.1* — Opinion of Akerman Senterfitt.
23.1* — Consent of Deloitte & Touche, LLP
23.2% — Consent of Akerman Senterfitt (included in Exhibit 5.1 hereto).
24.1* — Power of Attorney (included on signature page of this Registration Statement).

* Filed herewith.

(1) Incorporated by reference to Exhibit 6 of HEICO Corporation’s Registration Statement on Form 8-A, filed with the Commission on April 8, 1998.
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EXHIBIT 2.1

SMT PARTNERS,

SIERRA MICROWAVE TECHNOLOGY, LLC,

HEICO ELECTRONIC TECHNOLOGIES CORP.,

AND

THE OTHER SIGNATORIES HERETO

AS OF DECEMBER 1, 2003



Exhibit A

Exhibit B

Exhibit C

Exhibit D-1--D-4

Exhibit E

LIST OF EXHIBITS
Opinion of Counsel to Company
Conveyance Documents
Limited Liability Company Agreement
Employment Agreements

Registration Rights Agreement
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this "Agreement") is made and entered
into on December 4, 2003, and shall be effective as of December 1, 2003, by and
among (1) Sierra Microwave Technology, LLC, a Delaware limited liability
company (the "Buyer"), (ii) SMT Partners, a Texas partnership (the "Company"),
(iii) the owners of Company and other parties executing this Agreement (the
"Owners") and (iv) HEICO Electronic Technologies Corp. ("HEICO").

RECITALS

A. Pursuant to Article 5.17 of the Texas Business Corporation Act
("Texas Act"), prior to the Closing, the Company was converted ("Conversion")
from a corporation (Sierra Microwave Technology, Inc., a Texas corporation) to
a Texas partnership by operation of law and succeeded to all of the assets and
liabilities of Sierra Microwave Technology, Inc., a Texas corporation.

B. Buyer and HEICO desire for Buyer to purchase substantially all
of Company's assets.

C. Prior to Closing, HEICO owns all of the equity interests of
Buyer and enters into this Agreement for the purpose of making the
representations and warranties set forth herein and making the covenants and
agreements of HEICO set forth herein.

D. Upon the terms and subject to the conditions of this Agreement,
Company, HEICO and Buyer desire to enter into this transaction, as a result of
which, among other things, HEICO will own 80.1% of the Buyer and Company will
own 19.9% of the Buyer (after the contribution by Company to the capital of
Buyer of an interest in its assets).

E. The Owners in the aggregate own (directly and/or indirectly,
legally and/or beneficially) all of the equity interests of Company and are
entering into this Agreement for the purposes of making the representations and
warranties set forth herein and joining in the covenants and agreements of the
owners set forth in this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the premises and of the mutual
covenants contained herein, the parties agree as follows:

ARTICLE I
SALE AND PURCHASE OF ASSETS

1.01 Sale and Purchase of Assets; Excluded Assets.

(a) Assets. On the terms and subject to the conditions of
this Agreement, at the Closing referred to in Section 2.01, Company shall sell,
contribute, convey, assign, transfer and deliver to Buyer, and Buyer shall
purchase, acquire and accept delivery of, all right, title and interest in and
to all Assets, other than the Excluded Assets. It is specifically understood
and



agreed by the parties hereto that Buyer is acquiring, and Company is both
selling to Buyer and contributing to its capital, all of the tangible and
intangible assets attributable to or Used by Company in its business, except
the Excluded Assets. Schedule 1.01(a) sets forth a list of certain Excluded
Assets.

(b) Method of Conveyance. The sale, transfer, conveyance,
assignment and delivery by Company of the Assets to Buyer in accordance with
Section 1.01(a) shall be effected at the Closing Date by Company's execution
and delivery to Buyer of one or more bills of sale, assignments and other
conveyance instruments with respect to Company's transfer of Intangible Rights,
real property interests (including a general warranty deed) and other Assets in
form and scope reasonably satisfactory to Buyer (collectively the "Conveyance
Documents"). At the Closing, Company shall transfer, convey, assign and deliver
good, valid and indefeasible title to all of the Assets to Buyer pursuant to
the Conveyance Documents, free and clear of any and all Liens whatsoever other
than the Permitted Exceptions with respect to the Real Property.

(c) Assumed Obligations. At the Closing, Buyer shall
assume, and agree to satisfy and discharge as the same shall become due, only
Assumed Obligations. Schedule 1.01(c) sets forth a list of certain Assumed
Obligations.

(d) Excluded Obligations. Notwithstanding anything to the
contrary set forth herein, in no event shall Buyer assume or be responsible for
or be required to pay, perform or discharge any liability, obligation, debt,
cost, expense or commitment of Company, whether absolute or contingent, accrued
or unaccrued, asserted or unasserted, or otherwise, which is an Excluded
Obligation, all of which shall be retained by Company. Company further agrees
to satisfy and discharge as the same shall become due all obligations and
liabilities of Company not specifically assumed by Buyer hereunder, provided
that the Company may in good faith reasonably contest its liability under any
of these obligations.

(e) Rights. To the extent that any of the Assets or any
claim, right or benefit arising under or resulting from such Assets
(collectively, the "Rights") is not capable of being transferred without the
approval, consent or waiver of any third Person, or if the transfer of a Right
would constitute a breach of any obligation under, or violation of, any
applicable law unless the approval, consent or waiver of such third Person is
obtained, then, except as expressly otherwise provided in this Agreement and
without limiting the rights and remedies of Buyer contained elsewhere in this
Agreement, this Agreement shall not constitute an agreement to transfer such
Right unless and until such approval, consent or waiver has been obtained
(which approval, consent or waiver shall be obtained at Company's cost). After
the Closing and until all such Rights are transferred to Buyer, Company shall
use its best efforts to: obtain such approvals, consents and waivers with
respect to all Rights; maintain Company's existence and hold the Rights for
Buyer; comply with the terms and provisions of the Rights as agent for Buyer
for Buyer's benefit; cooperate with Buyer in any lawful arrangements designated
by Buyer designed to provide the benefits of such Rights solely and exclusively
to Buyer; enforce, at the request of Buyer and for the account of Buyer, any
rights of Company arising from such Rights against any third Person, including
the right to elect to terminate any such Rights in accordance with the terms of
such Rights upon the written direction of Buyer; take any action at its own
expense (subject to the terms of Section 8.01(f) if the Company's
representations under Section 3.15 and/or 3.16 are inaccurate) relating to the
Rights requested by Buyer; and not waive, alter or



amend any obligations of third parties, whether expressly or impliedly without
the written consent of Buyer. In order that the full value of the Rights may be
realized for the benefit of Buyer, Company shall, at the request and under the
direction of Buyer, in the name of Company or otherwise as Buyer may specify,
take all such actions and do or cause to be done all such things in order that
the obligations of Company under such Rights may be performed in such manner
that the value of such Rights is preserved and inures to the benefit of Buyer;
and Company shall not take any action which would be inconsistent with, or
diminish the value of, the Rights to Buyer. At the end of each month after the
Closing Date, Company shall supply Buyer with written reports regarding all
moneys collected by or paid to Company in respect of every such Right and shall
promptly pay to Buyer all such moneys collected. With respect to the Rights,
Company agrees that Buyer may perform the services specified in the Rights on
Company's behalf, pursuant to the terms of such Rights. In addition, Company
hereby consents for Buyer to collect payment for services rendered pursuant to
the Rights for Buyer's own account.

1.02 Consideration for Assets. As consideration for the Assets being
acquired by Buyer hereunder and subject to the adjustments described in Section
1.03, Buyer shall deliver to Company at the Closing, (i) by official bank check
or wire transfer in immediately available funds, an amount equal to Twenty
Seven Million Thirty-Seven Thousand Five Hundred Dollars ($27,037,500), (ii)
Three Million Dollars ($3,000,000) in shares of Class "A" common stock, $.01
par value (the "HEICO Stock"), of HEICO Corporation, a Florida corporation
("Parent"), all valued as described below, and (iii) an amount of membership
interests of Buyer equal to 19.9% of the outstanding equity of Buyer at the
Closing on a fully-diluted basis (the "Buyer Interest") (the Company's capital
account balance of the Buyer Interest shall not exceed 19.9% of the total
capital accounts of the Buyer unless otherwise agreed to by the Members of the
Buyer). Each share of HEICO Stock shall be valued at the average of the closing
prices of composite trading of the shares during the 30 trading days ended
November 25, 2003 (i.e., $12.37). No fractional shares shall be issued, and in
lieu of a fractional share, Buyer shall deliver to Company an amount in cash
equal to the closing price of a share of Parent on the Closing Date multiplied
by the fractional interest which would otherwise be issuable hereunder. The
consideration required to be paid by Buyer to Company in the form of cash or
HEICO Stock pursuant to the terms of this Section 1.02, as adjusted for all of
the post-Closing purchase price adjustments, is referred to herein collectively
as the "Purchase Price."

The Purchase Price shall be allocated, apportioned and adjusted among
the various Assets in the manner specified in IRC Section 1060 and IRS Form
8594. Assets shall be categorized by class pursuant to IRC Section 1060, in the
manner set forth in Schedule 1.02 attached hereto, and the parties agree to
abide by such allocations for all tax reporting purposes. The agreement among
the parties, as a means of establishing fair market value of the Assets, shall
be binding on the parties to this Agreement.

1.03 Purchase Price Adjustment. The Purchase Price shall be increased
or reduced (the "Purchase Price Adjustment") by either adding (x) the excess,
if any, of Company's Net Worth as of 12:01 a.m. on December 1, 2003 over
$2,597,000, or subtracting (y) the excess, if any, of $2,597,000 over Company's
Net Worth as of 12:01 a.m. on December 1, 2003.



1.04 Closing Date Balance Sheet. As soon as practical (and in no
event later than 60 days after the Closing Date), Company shall cause to be
prepared and delivered to Buyer (i) an accurate, true and complete balance
sheet for Company's business and Assets acquired hereunder dated as of 12:01
a.m. on December 1, 2003 (the "Closing Date Balance Sheet"), which Closing Date
Balance Sheet shall indicate the Net Worth of Company as of 12:01 a.m. on
December 1, 2003, and (ii) an accurate, true and complete calculation of the
Purchase Price Adjustment, including such schedules and data as may be
appropriate to support such calculation. The Closing Date Balance Sheet shall
be prepared in accordance with AAP applied on a consistent basis, except that
(i) all Excluded Assets shall be excluded from the Closing Date Balance Sheet,
(ii) all Excluded Liabilities shall be excluded from the Closing Date Balance
Sheet, and (iii) all liabilities of Company, if any, which Buyer elects to
discharge in addition to the Assumed Liabilities shall be included in the
Closing Date Balance Sheet. Buyer and its accountants shall be entitled to
review the Closing Date Balance Sheet, Company's calculations of the Purchase
Price Adjustment, and any working papers, trial balances and similar materials
relating to the Closing Date Balance Sheet prepared by Company or its
accountants. Company shall also provide Buyer and its accountants with full and
timely access, upon reasonable notice and during normal business hours, to
Company's work papers, books and records, accountants and Personnel to the
extent related to the determination of the Purchase Price Adjustment. Company
shall cause its accountants and personnel to communicate and cooperate fully in
connection with the foregoing.

1.05 Payment of Purchase Price Adjustment. The Purchase Price
Adjustment, if any, will be paid by Company or HEICO, as the case may be,
within 30 days of the final determination of the Purchase Price Adjustment in
accordance with Section 1.06. Any Purchase Price Adjustment payable by a party
shall be paid to the appropriate party in cash. Any disputes with respect to
the calculation of any Purchase Price Adjustment shall be resolved in
accordance with the procedures contemplated by Section 1.06.

1.06 Disputes. The following clauses (i) and (ii) set forth the
procedures for resolving disputes among the parties with respect to the
determination of the Purchase Price Adjustment:

(1) Within 60 days after delivery to Buyer of
Company's calculation of the Purchase Price Adjustment, including such
schedules and data as may be appropriate to support such calculation,
pursuant to this Article I, Buyer may deliver to Company a written
report prepared in accordance with AAP (the "Buyer's Report") prepared
by HEICO's accountants (the "Buyer's Accountants") advising Company
either that Buyer's Accountants (A) agree with Company's calculations
of the Purchase Price Adjustment, or (B) deem that one or more
adjustments are required. The costs and expenses of the services of
Buyer's Accountants shall be borne by Buyer. If Company shall concur
with the adjustments proposed by Buyer's Accountants, or if Company
shall not object thereto in a writing delivered to Buyer within 30
days after Company's receipt of Buyer's Report, the calculations of
the Purchase Price Adjustment set forth in such Buyer's Report shall
become final and shall not be subject to further review, challenge or
adjustment absent fraud. If Buyer does not submit a Buyer's Report
within the 60-day period provided herein, then the Purchase Price
Adjustment as calculated by Company shall become final and shall not
be subject to further review, challenge or adjustment absent fraud.



(ii) In the event that Buyer submits a Buyer's Report
and Buyer and Buyer's Accountants are unable to resolve the
disagreements set forth in such report within 30 days after the date
of Buyer's Report, then such disagreements shall be referred to
PriceWaterhouseCoopers or another recognized firm of independent
certified public accountants selected by mutual agreement of Company
and Buyer (the "Settlement Accountants"), and the determination of the
Settlement Accountants shall be final and shall not be subject to
further review, challenge or adjustment absent fraud. The Settlement
Accountants shall use their best efforts to reach a determination not
more than 45 days after such referral. The costs and expenses of the
services of the Settlement Accountants shall be paid by HEICO if (A)
the difference between (i) the Purchase Price Adjustment resulting
from the determinations of the Settlement Accountants, and (ii) the
Purchase Price Adjustment resulting from the determinations set forth
in Buyer's Report, is greater than (B) the difference between (i) the
Purchase Price Adjustment resulting from the determinations of the
Settlement Accountants, and (ii) the Purchase Price Adjustment
resulting from Company's calculations of the Purchase Price
Adjustment; otherwise, such costs and expenses of the Settlement
Accountants shall be paid by Company.

1.07 Tax Classification of Transaction. The acquisition of assets
contemplated by this Agreement is intended by the parties to constitute part
sale and part capital contribution with respect to a fraction of each of the
Assets acquired hereunder. To the extent of the Buyer Interest transferred to
the Company by the Buyer which is comprised of the value of equity interests in
the Buyer (said value to be equal to $7,462,500) as the initial capital account
balance in the Buyer attributable to said equity interests), the acquisition
shall be classified as a capital contribution to the Buyer made in exchange for
an equity interest in the Buyer pursuant to Code Section 721. To the extent of
the Purchase Price transferred to the Company by Buyer or HEICO, the
acquisition shall be treated as a taxable sale pursuant to Code Section 1001.
The parties shall file all tax returns consistently with the foregoing
treatment.

1.08 Ad Valorem Taxes. The Company has received 2003 Tax Statements
from Williamson County Georgetown I.S.D. and Williamson County RFM for personal
and real property Taxes for 2003 in the amounts of $18,056.07 and $20,870.84,
and the Company is paying same at Closing. Personal property taxes for 2003 on
leased equipment are $13,648.80. In order to fairly effectuate a pro ration of
such amounts, at the Closing the Buyer is paying to the Company $4,381.31.
Notwithstanding anything to the contrary set forth herein, the Company
represents and warrants to the Buyer that such amounts are the only ad valorem
Taxes that will become and payable with respect to the Assets through December
31, 2003.

ARTICLE II
CLOSING

2.01 Closing. The closing of the transactions contemplated hereby
(the "Closing") shall be held on December 4, 2003, and shall be effective as of
12:01 a.m., Miami time, December 1, 2003 at the offices of Akerman Senterfitt,
One S.E. 3rd Avenue, 28th Floor, Miami, Florida 33131, or at such other time or
on such other date as may be mutually agreeable to the parties. The date as of
which the Closing occurs is hereinafter referred to as the "Closing Date."
Notwithstanding anything to the contrary set forth herein, all representations
and warranties of



the Company and/or any Owner shall be true and correct as of December 1, 2003
and on December 4, 2003, and all covenants to be complied with by any of them
as of either such date shall have been complied with on both such dates.

2,02 Deliveries by Company. At or prior to the Closing, Company shall
deliver to Buyer, in each event executed by Company and the Owners parties
thereto:

(1) the Conveyance Documents (including, but not
limited to, a bill of sale, and a warranty deed), in the form attached
hereto as Exhibit B;

(ii) the opinion of counsel to the Company in the
form attached hereto as Exhibit A;

(iii) such certificates as to incumbency, as to the
correctness of representations and warranties and the performance of
covenants, as to corporate and/or partnership actions, as to corporate
and/or partnership documents, as to good standing, as to the
Conversion and otherwise as Buyer shall have requested;

(iv) a Limited Liability Company Agreement (the
"Limited Liability Company Agreement"), in the form attached hereto as
Exhibit C;

(v) employment agreements (the "Employment
Agreements"), in the forms attached as Exhibits D-1 through D-4;

(vi) a Registration Rights Agreement (the
"Registration Rights Agreement"), in the form attached hereto as
Exhibit E;

(vii)  [RESERVED];
(viii) [RESERVED];

(ix) all consents, waivers and approvals necessary or
desirable to effectuate the transactions contemplated herein;

(x) documents evidencing the release of all Liens on
any Assets; and

(x1) possession of all originals (except for
originals of tax documents and corporate and/or partnership records
for which Company shall deliver only copies thereof to Buyer) and
copies of agreements, instruments, documents, deeds, books, records,
files and other data and information within the possession of Company
or any Affiliate of Company pertaining to Company, whether in paper or
electronic form (collectively, the "Records"); provided, however, that
Company may retain (1) copies of any Records that Company is
reasonably likely to need for complying with requirements of law; and
(2) copies of any Records that in the reasonable opinion of Company
will be required in connection with the performance of its obligations
hereunder.

2.03 Deliveries by Buyer. At or prior to the Closing, Buyer shall
deliver to Company, in each event executed by Buyer or HEICO, as applicable:



(1) the cash consideration payable to Company as
described in Section 1.02;

(ii) a stock certificate representing the HEICO Stock
issued to Company as described in Section 1.02 or a copy of
irrevocable instructions to Parent's transfer agent as to the issuance
thereto to the Company;

(iii) the Limited Liability Company Agreement;
(iv) the Registration Rights Agreement;

(v) such certificates as to incumbency, as to the
correctness of representations and warranties and the performance of
covenants, as to corporate actions, as to corporate documents, as to
good standing and otherwise as Company shall have requested;

(vi) [RESERVED];
(vii) the Employment Agreements; and
(viii) the Conveyance Documents.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF COMPANY AND THE OWNERS

The Owners and the Company hereby jointly and severally represent and
warrant to HEICO, as an intended third party beneficiary of this Agreement,
that:

3.01 Existence and Qualification. Company is a Texas partnership duly
organized, validly existing and in good standing under the laws of the State of
Texas and has the power to own, manage, lease and hold its Properties and to
carry on its business as and where such Properties are presently located and
such business is presently conducted; and neither the character of Company's
Properties nor the nature of Company's business requires Company to be duly
qualified to do business as a foreign entity in any jurisdiction outside those
identified in Schedule 3.01 attached hereto, and Company is qualified as a
foreign entity and in good standing in each listed jurisdiction except where
the failure to qualify would not have a material adverse effect on the business
of Company. The Conversion was duly effectuated pursuant to Article 5.17 of the
Texas Business Corporation Act. As a result of the Conversion, by operation of
law, (i) the Company was converted from a Texas corporation to a Texas
partnership, (ii) the Company's assets and liabilities remain unchanged and
continue to be vested in the Company, and (iii) the Company incurred no
additional liabilities (for Taxes or otherwise) in connection therewith. The
Conversion was unanimously and duly approved by all Owners (and the Board of
Directors of the Company prior to the Conversion), who approved a plan of
conversion in the manner prescribed by Article 5.03 of the Texas Act as if the
Conversion were a merger to which the converting entity were a party and not
the survivor. At the time the Conversion became effective, (i) the Owners owned
all issued and outstanding equity interests of the converting entity, and (ii)
each shareholder of the converting entity owned an equity interest in, and
became a partner of, the converted entity (and the percentage ownership
interest of each was



unmodified). Each Owner agrees to become personally and directly liable for the
liabilities and/or obligations of the converted entity, to the extent that
Texas law provides for partners to be liable for the liabilities of a
partnership to which they are partners and to the extent they have otherwise
agreed to be liable herein or otherwise. The plan of conversion complied in all
respects with Texas law and was fully performed. The conversion became
effective and has never been abandoned. Articles of Conversion have been duly
filed with the Secretary of State of the State of Texas, and all fees relating
thereto have been paid to such Secretary of State. True and correct copies of
the Articles of Conversion and all other documents relating thereto have been
delivered by the Company to the Buyer. Immediately prior to the Conversion, SMT
Partners had no assets or liabilities.

3.02 Authority, Approval and Enforceability. This Agreement has been
duly executed and delivered by Company and the Owners, and the Owners and
Company have all requisite power and legal capacity to execute and deliver this
Agreement and all Collateral Agreements executed and delivered or to be
executed and delivered in connection with the transactions provided for hereby,
to consummate the transactions contemplated hereby and by the Collateral
Agreements, and to perform their respective obligations hereunder and under the
Collateral Agreements. This Agreement and each Collateral Agreement to which
the Owners and/or Company is a party constitutes, or upon execution and
delivery will constitute, the legal, valid and binding obligation of such
party, enforceable in accordance with its terms, except as such enforcement may
be limited by general equitable principles or by applicable bankruptcy,
insolvency, moratorium, or similar laws and judicial decisions from time to
time in effect which affect creditors' rights generally.

3.03 Capitalization and Records.

(a) All issued and outstanding equity interests of the
Company are owned beneficially and of record by the Owners listed on Schedule
3.03(a) in the amounts set forth thereon. The Company has no Subsidiaries or
any investments in any other Person (other than liquid securities).

(b) The copies of the Articles of Incorporation, Bylaws and
shareholders agreement of Company prior to the Conversion and the copies of the
Company's partnership agreement provided to Buyer are true, accurate, and
complete and reflect all amendments made through the date of this Agreement.
Company's minute books and records related to its equity interests made
available to Buyer for review were correct and complete as of the date of such
review, no further entries have been made through the date of this Agreement
(except for such actions of Company's Owners or directors, or any or all of
them, as the case may be, that may be required to approve the transactions
contemplated by this Agreement), such minute books contain an accurate record of
all Owners and actions of the Owners and board of directors (and any committees
thereof) and/or partners of Company taken by written consent or at a meeting
since January 1, 1993. All actions taken by Company have been duly authorized or
ratified. All accounts, books, ledgers and official and other records of Company
fairly and accurately reflect all of Company's transactions, properties, assets
and liabilities.

3.04 No Owner Defaults or Consents. The execution and delivery of
this Agreement and the Collateral Agreements by the Owners and the performance
by the Owners of their



obligations hereunder and thereunder will not violate any provision of law or
any judgment, award or decree or any indenture, agreement or other instrument
to which any of the Owners is a party, or by which the properties or assets of
the Owners are bound or affected, or conflict with, result in a breach of or
constitute (with due notice or lapse of time or both) a default under, any such
indenture, agreement or other instrument.

3.05 No Company Defaults or Consents. Except as disclosed on Schedule
3.05, neither the Conversion, nor the execution and delivery of this Agreement
nor the carrying out of any of the transactions contemplated hereby will:

(1) violate or conflict with any of the terms,
conditions or provisions of any organizational document of Company or
the Company's partnership agreement;

(ii) violate any Legal Requirements applicable to
Company;

(iii) violate, conflict with, result in a breach of,
constitute a material default under (whether with or without notice or
the lapse of time or both), or accelerate or permit the acceleration
of the performance required by, or give any other party the right to
terminate, any Contract or Permit binding upon or applicable to
Company;

(iv) result in the creation of any lien, charge or
other encumbrance on any Properties of Company; or

(v) require the Owners or Company to obtain or make
any waiver, consent, action, approval or authorization of, or
registration, declaration, notice or filing with, any private
non-governmental third party or any Governmental Authority.

3.06 No Proceedings. No suit, action or other proceeding is pending
or, to the Knowledge of Company and the Owners, threatened before any
Governmental Authority seeking to restrain Company or any of the Owners or
prohibit their entry into this Agreement or prohibit the Closing, or seeking
damages against Company or its Properties as a result of the consummation of
this Agreement.

3.07 Employee Benefit Matters.

(a) Schedule 3.07(a) sets forth a list of each of the
following, if any, which is sponsored, maintained or contributed to by Company
for the benefit of the employees or agents of Company, which has been so
sponsored, maintained or contributed to at any time during Company's existence
or with respect to which Company has or may have any actual or contingent
liability:

(1) each "employee benefit plan," as such term is
defined in Section 3(3) of the Employee Retirement Income Security Act
of 1974, as amended ("ERISA") (including, but not limited to, employee
benefit plans, such as foreign plans, which are not subject to the
provisions of ERISA) ("Plan"); and,

(ii) each Personnel policy, employee manual or other
written statements of rules or policies concerning employment, option
plan, collective bargaining



agreement, bonus plan or arrangement, incentive award plan or
arrangement, vacation and sick leave policy, medical, dental,
disability or life insurance, severance pay policy or agreement,
deferred compensation agreement or arrangement, consulting agreement,
employment contract and each other employee benefit plan, agreement,
arrangement, program, practice or understanding which is not described
in Section 3.07(a)(i) ("Benefit Program or Agreement").

(b) True, and accurate copies of each Plan and Benefit
Program or Agreement of Company, together with all current trust agreements,
the most recent annual reports on Form 5500 and any auditor's reports, the
three (3) most recent financial statements, the most recent actuarial reports,
all agreements or contracts with any investment manager or investment advisor
with respect to any Plan or Benefit Program or Agreement of Company, all IRS
favorable determination letters, all current summary plan descriptions and
summaries of material modifications for such plans, have been furnished to
Buyer. In the case of any unwritten Plan or Benefit Program or Agreement, a
written description of such Plan or Benefit Program or Agreement has been
furnished to Buyer. All amendments required to bring any Plan into conformity
with any applicable provisions of ERISA and the Code have been duly adopted.
Company has provided Buyer with a list of each actuary, attorney, and
accountant providing professional services with respect to each Plan or Benefit
Program or Agreement plan of Company or the fiduciaries of each Plan of
Company, as well as the location of all other records and the name of the
individual responsible for such records with respect to each Plan of Company.

(c) Except as otherwise set forth in Schedule 3.07(c),

(1) Company does not contribute to or have an
obligation to contribute to, and Company has not at any time
contributed to or had an obligation to contribute to, and Company does
not have any actual or contingent liability under a multiemployer plan
within the meaning of Section 3(37) of ERISA ("Multiemployer Plan") or
a multiple employer plan within the meaning of Section 413(b) and (c)
of the Code.

(ii) Company has substantially performed all
obligations, whether arising by operation of law or by contract,
required to be performed by it in connection with the Plans and the
Benefit Programs and Agreements, and there have been no defaults or
violations by any other party to the Plans or Benefit Programs or
Agreements;

(iii) All material reports and disclosures relating to
the Plans required to be filed with or furnished to governmental
agencies, Plan participants or Plan beneficiaries have been filed or
furnished in accordance with applicable law in a timely manner, and
each Plan and each Benefit Program or Agreement has been administered
in substantial compliance with its governing documents;

(iv) Each of the Plans intended to be qualified under
Section 401(a) of the Code satisfies the requirements of such Section
and has received a favorable determination letter from the Internal
Revenue Service regarding such qualified status, which has not been
revoked and each Plan has not, since receipt of the most recent
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favorable determination letter, been amended or operated in a way
which could adversely affect such qualified status;

(v) There are no actions, suits or claims pending
(other than routine claims for benefits) or, to the Knowledge of
Company and the Owners, threatened against, or with respect to, any of
the Plans or Benefit Programs or Agreements or their assets;

(vi) All contributions required to be made to the
Plans pursuant to their terms and provisions and applicable law have
been made timely;

(vii) As to any Plan subject to Title IV of ERISA,
there has been no event or condition which presents the material risk
of Plan termination, no accumulated funding deficiency, whether or not
waived, within the meaning of Section 302 of ERISA or Section 412 of
the Code has been incurred, no reportable event within the meaning of
Section 4043 of ERISA (for which the disclosure requirements of
Regulation Section 2615.3 promulgated by the Pension Benefit Guaranty
Corporation ("PBGC") have not been waived) has occurred, no notice of
intent to terminate the Plan has been given under Section 4041 of
ERISA, no proceeding has been instituted under Section 4042 of ERISA
to terminate the Plan, there has been no termination or partial
termination of the Plan within the meaning of Section 411(d)(3) of the
Code, no liability to the PBGC has been incurred, and the assets of
the Plan equal or exceed the aggregate present value of the benefit
liabilities (within the meaning of Section 4001(a)(16) of ERISA) under
the Plan, computed on a "plan termination basis" based upon reasonable
actuarial assumptions and the asset valuation principles established
by the PBGC;

(viii) None of the Plans nor any trust created
thereunder or with respect thereto has engaged in any "prohibited
transaction" or "party-in-interest transaction" as such terms are
defined in Section 4975 of the Code and Section 406 of ERISA which
could subject any Plan, Company or any officer, director or employee
thereof to a tax or penalty on prohibited transactions or
party-in-interest transactions pursuant to Section 4975 of the Code or
Section 502(1i) of ERISA;

(ix) There is no matter pending with respect to any
of the Plans or Benefit Programs or Agreements before the Internal
Revenue Service, the Department of Labor or the PBGC;

(x) Each trust funding a Plan, which trust is
intended to be exempt from federal income taxation pursuant to Section
501(c)(9) of the Code, satisfies the requirements of such section and
has received a favorable determination letter from the Internal
Revenue Service regarding such exempt status and has not, since
receipt of the most recent favorable determination letter, been
amended or operated in a way which would adversely affect such exempt
status.

(x1i) Company does not have any obligation to provide

health benefits or life insurance benefits to former employees, except
as specifically required by law;
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(xii) Neither the execution and delivery of this
Agreement nor the consummation of any or all of the transactions
contemplated hereby will: (A) entitle any current or former employee
of Company to severance pay, unemployment compensation or any similar
payment, (B) accelerate the time of payment or vesting or increase the
amount of any compensation due to any such employee or former
employee, or (C) directly or indirectly result in any payment made to
or on behalf of any Person to constitute a "parachute payment" within
the meaning of Section 280G of the Code;

(xiii) Company has not incurred any liability or taken
any action, and no action or event has occurred that could cause
Company to incur any liability (A) under Section 412 of the Code or
Title IV of ERISA with respect to any "single-employer plan" within
the meaning of Section 4001(a)(15) of ERISA that is not a Plan, or (B)
to any Multiemployer Plan, including without limitation an account of
a partial or complete withdrawal within the meaning of Sections 4203
and 4205 of ERISA.

(xiv) Since January 1, 1996, there have not been any
(1) work stoppages, labor disputes or other significant controversies
between Company and its employees, (ii) labor union grievances or
organizational efforts, or (iii) unfair labor practice or labor
arbitration proceedings pending or threatened.

(d) Except as set forth in Schedule 3.07(d), Company is not
a party to any agreement, and has not established any policy or practice,
requiring Company to make a payment or provide any other form or compensation
or benefit to any Person performing services for Company upon termination of
such services which would not be payable or provided in the absence of the
consummation of the transactions contemplated by this Agreement.

(e) Schedule 3.07(e) sets forth by number and employment
classification the approximate numbers of employees employed by Company as of
the date of this Agreement, and, except as set forth therein, none of said
employees are subject to union or collective bargaining agreements with
Company.

(f) If so required by applicable law, Company has complied
with (1) the notice and continuation of coverage requirements of Section 4980B
of the Code, and the regulations thereunder; (2) Part 6 of Title I of ERISA;
(3) the Health Insurance Portability and Accountability Act of 1996 with
respect to any group health plan within the meaning of Code Section 5000(b)(1);
and (4) any applicable state statutes mandating health insurance continuation
coverage for small employers.

(g9) Neither Buyer nor any of its Affiliates shall have any
liability or obligations under or with respect to the Workers Adjustment
Retraining Notification Act in connection with any of the transactions
contemplated in connection herewith.

3.08 Financial Statements; Liabilities; Accounts Receivable;
Inventories.

(a) Attached hereto as Schedule 3.08 (a) are true and
complete copies of financial statements with respect to Company and its
business as of and for the years ended December 31, 2000, 2001 and 2002 and
financial statements for the ten months ended October 31, 2003 (the "Financial
Statements"). All of such Financial Statements fairly present the
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financial condition, results of operations and cash flows of Company for the
dates or periods indicated thereon. All of such Financial Statements for 2003
have been prepared in accordance with AAP, applied on a consistent basis
throughout the periods indicated.

(b) Except for (i) the liabilities reflected on Company's
October 31, 2003 balance sheet included with the Financial Statements attached
as Schedule 3.08 (a), (ii) trade payables and accrued expenses incurred since
October 31, 2003 in the ordinary course of business, which are not material
either individually or in the aggregate, (iii) executory contract obligations
under (x) Contracts listed on Schedule 3.13, and/or (y) Contracts not required
to be listed on Schedule 3.13, and (iv) the liabilities set forth in Schedule
3.08 (b) attached hereto, Company does not have any liabilities or obligations
of any nature (whether accrued, absolute, contingent, known, unknown or
otherwise, and whether or not of a nature required to be reflected or reserved
against in a balance sheet in accordance with AAP).

(c) Except as otherwise set forth in Schedule 3.08(c), the
accounts receivable reflected on the October 31, 2003 balance sheet included in
the Financial Statements referenced in Section 3.08(a) and all of Company's
accounts receivable arising since October 31, 2003 (the "Balance Sheet Date")
arose from bona fide transactions in the ordinary course of business, and the
goods and services involved have been sold, delivered and performed to the
account obligors, and no further filings (with governmental agencies, insurers
or others) are required to be made, no further goods are required to be
provided and no further services other than warranty services are required to
be rendered in order to complete the sales and fully render the services and to
entitle Company to collect the accounts receivable in full. The aggregate
amount of such warranty services shall not exceed the dollar amount set forth
on Schedule 3.20(d). Such account receivables are current and will be collected
at their recorded amounts in accordance with their terms within 90 days of the
date hereof, except to the extent of any bad debt reserve as of the Balance
Sheet Date. Except as set forth in Schedule 3.08(c), no such account has been
assigned or pledged to any other Person, firm or corporation, and, except only
to the extent fully reserved against as set forth in the October 31, 2003
balance sheet included in such Financial Statements, no defense or set-off to
any such account has been asserted by the account obligor or exists.

(d) Except as otherwise set forth in Schedule 3.08(d), the
Inventory of Company as of the Closing Date shall consist of items of a
quality, condition and quantity consistent with normal seasonally-adjusted
Inventory levels of Company and be usable and saleable in the ordinary and
usual course of business for the purposes for which intended, except to the
extent written down or reserved against on the Closing Date Balance Sheet. The
Company's Inventory as of the Closing Date, if valued in accordance with GAAP,
would have a book value at least equal to the book value thereof determined in
accordance with AAP.

(e) Except as provided under the provisions of the
agreements described in Schedule 3.08(e), and except for the Permitted
Exceptions with respect to Company Facility, Company has legal and beneficial
ownership of its Properties, free and clear of any and all liens, mortgages,
deeds of trust, pledges, adverse claims, encumbrances or other restrictions or
limitations whatsoever ("Liens").
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(f) To the Knowledge of the Company and the Owners, none of
Company's revenues or currently booked orders by customers were or are subject
to any set-aside, small, minority or disadvantaged business program and the
transactions contemplated hereby would not have resulted in lower revenues as a
consequence of such programs and will not result in a loss of any currently
booked order.

(9) Schedule 3.08(g) identifies all personal loans made by
Company to or for Company's officers and directors.

(h) Company maintains a system of internal accounting
controls sufficient to insure the reliability of Company's financial reporting
and the preparation of its financial statements in accordance with AAP and
includes those policies and procedures that: (i) provide for the maintenance of
records that accurately and fairly reflect the transactions and dispositions of
the assets of Company; (ii) provide assurance that transactions are recorded as
necessary to permit preparation of financial statements in accordance with AAP,
and that transactions of Company are being made only in accordance with
authorizations of management and directors of Company; and (iii) provide
assurance regarding prevention or timely detection of unauthorized acquisition,
use or disposition of Company's assets.

3.09 Absence of Certain Changes.

(a) Except as otherwise set forth in Schedule 3.09(a)
attached hereto, since January 1, 2003, there has not been:

(1) any event, circumstance or change that had or
might have a material adverse effect on the business, operations,
prospects, Properties, financial condition or working capital of
Company,;

(ii) any damage, destruction or loss (whether or not
covered by insurance) that had or might have a material adverse effect
on the business, operations, prospects, Properties or financial
condition of Company; or

(iii) any material adverse change in Company's sales
patterns, pricing policies, accounts receivable or accounts payable.

(b) Except as otherwise set forth in Schedule 3.09(b)
attached hereto, since January 1, 2003, Company has not done any of the
following:

(1) merged into or with or consolidated with or
converted into, any other corporation or entity or acquired the
business or assets of any Person;

(ii) purchased any securities of any Person;

(iii) created, incurred, assumed, guaranteed or
otherwise become liable or obligated with respect to any indebtedness,
or made any loan or advance to, or any investment in, any Person,
except in each case in the ordinary course of business;

(iv) entered into, amended or terminated any material
agreement;

14



(v) sold, transferred, leased, mortgaged, encumbered
or otherwise disposed of, or agreed to sell, transfer, lease,
mortgage, encumber or otherwise dispose of, any Properties except (i)
in the ordinary course of business, or (ii) pursuant to any agreement
specified in Schedule 3.13;

(vi) settled any claim or litigation, or filed any
motions, orders, briefs or settlement agreements in any proceeding
before any Governmental Authority or any arbitrator;

(vii) incurred or approved, or entered into any
agreement or commitment to make, any expenditures in excess of $50,000
(other than those arising in the ordinary course of business or those
required pursuant to any agreement specified in Schedule 3.13);

(viii) maintained its books of account other than in
the usual, regular and ordinary manner in accordance with AAP and on a
basis consistent with prior periods or made any change in any of its
accounting methods or practices that would be required to be disclosed
under AAP;

(ix) adopted any Plan or Benefit Program or
Agreement, or granted any increase in the compensation payable or to
become payable to directors, officers or employees (including, without
limitation, any such increase pursuant to any bonus, profit-sharing or
other plan or commitment), other than merit or cost-of-living
increases to employees in the ordinary course of business and
consistent with past practice;

(x) suffered any extraordinary losses or waived any
rights of material value;

(x1i) made any payment to any Affiliate or forgiven
any indebtedness due or owing from any Affiliate to Company;

(xii) (A) liquidated Inventory or accepted product
returns other than in the ordinary course, (B) accelerated
receivables, (C) delayed payables, or (D) changed in any material
respect Company's practices in connection with the payment of payables
and/or the collection of receivables;

(xiii) engaged in any one or more activities or
transactions with an Affiliate or outside the ordinary course of
business;

(xiv) except for the payment of any distributions to
pay income taxes of the Owners in respect of the operations of
Company, declared, set aside or paid any dividends, or made any other
distributions or payments in respect of its equity securities, or
repurchased, redeemed or otherwise acquired any such securities;

(xv) amended any of its organizational documents;
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(xvi) issued any equity interests or other securities,
or granted, or entered into any agreement to grant, any options,
convertible rights, other rights, warrants, calls or agreements
relating to its equity interests or other securities; or

(xvii) committed to do any of the foregoing.

3.10 Compliance with Laws. Except as otherwise set forth in Schedule
3.10(1), Company is and has been in compliance in all material respects with
any and all Legal Requirements applicable to Company. Except as otherwise set
forth in Schedule 3.10(2), Company (x) has not received or entered into any
citations, complaints, consent orders, compliance schedules, or other similar
enforcement orders or received any notice from any Governmental Authority or
any other notice that would indicate that there has not been or that there is
not currently compliance with all such Legal Requirements, and (y) is not in
default under, and no condition exists (whether covered by insurance or not)
that with or without notice or lapse of time or both would constitute a default
under, or breach or violation of, any material Legal Requirement or Permit
applicable to Company. Without limiting the generality of the foregoing,
Company has not received notice of and there is no basis for, any claim,
action, suit, investigation or proceeding that might result in a finding that
Company is not or has not been in compliance with any Legal Requirement
relating to (a) the development, testing, manufacture, packaging, distribution,
pricing, marketing, sale and delivery of products, (b) employment, safety and
health, (c) environmental protection, building, zoning and land use and/or (d)
the Foreign Corrupt Practices Act and the rules and regulations promulgated
thereunder or any other government rule, regulation or law.

3.11 Litigation. Except as otherwise set forth in Schedule 3.11,
there are no claims, actions, suits, investigations or proceedings (regardless
of whether form al or informal) against Company pending or, to the Knowledge of
Company and the Owners, threatened in any court or before or by any
Governmental Authority, or before any arbitrator, and there is no basis for any
such claim, action, suit, investigation or proceeding. Schedule 3.11 also
includes a true and correct listing of all material actions, suits,
investigations, claims or proceedings that were pending, settled or adjudicated
since January 1, 1993.

3.12 Real Property.

(a) Schedule 3.12(a) contains the legal description and
street addresses of all real property owned by the Company and any other real
property interests of the Company (other than Leased Premises) or any interest
therein (including without limitation any option or other right or obligation
to purchase any real property or any interest therein owned by Company and Used
or to be Used in the operations of Company) (collectively, "Owned Real
Property"). With respect to each parcel of the Owned Real Property, Company has
good and indefeasible fee simple title, free and clear of any covenants,
conditions, mineral interests, easements and exceptions other than the
Permitted Exceptions, and of any Lien other than liens for real estate taxes
not yet due and payable. The legal descriptions for the Owned Real Property set
forth on Schedule 3.12(a) hereto describe such parcels fully and adequately.

(b) Schedule 3.12(b) sets forth a list of all leases,

licenses or similar agreements relating to Company's use or occupancy of real
estate owned by a third party
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("Leases"), true and correct copies of which have previously been furnished to
Buyer, in each case setting forth (i) the lessor and lessee thereof and the
commencement date, term and renewal rights under each of the Leases, and (ii)
the street address and legal description of each property covered thereby (the
"Leased Premises"). The Leases and all guaranties with respect thereto, are in
full force and effect and have not been amended in writing or otherwise, and no
party thereto is in default or breach under any such Lease. No event has
occurred which, with the passage of time or the giving of notice or both, would
cause a material breach of or default under any of such Leases. Neither Company
nor its agents or employees have received written notice of any claimed
abatements, offsets, defenses or other bases for relief or adjustment.

(c) With respect to each parcel of the Real Property and the
Leased Premises: (i) there are no pending or, to the Knowledge of Company or
the Owners, threatened condemnation proceedings, suits or administrative
actions relating to any such parcel or other matters affecting adversely the
current use, occupancy or value thereof, (ii) no materials have been furnished
to any such parcel or any portion thereof which might give rise to mechanic's,
materialman's or other liens against such property or any portion thereof,
(iii) all improvements, buildings, fixtures, equipment and systems on any such
parcel are in good operating condition, normal wear and tear excepted, and are
safe for their current occupancy and use; (iv) except as set forth on Schedule
3.12(c), there are no Contracts relating to service, management or similar
matters which affect any such parcel, (v) the buildings and improvements
located on each such parcel are located within the boundary lines of such
parcel and are not in violation of applicable setback requirements, local
comprehensive plan provisions, zoning laws (including the Georgetown Century
Plan) and ordinances (and no such parcel or buildings or improvements thereon
are subject to "permitted non-conforming use" or "permitted non-conforming
structure" classifications), county and municipal subdivision ordinances and
regulations (each such parcel being a validly subdivided lot and not
"grandfathered" under any subdivision ordinance), building code requirements,
permits, licenses or other forms of approval, regulation, restrictive covenant,
or restrictions by any Governmental Authority, and do not encroach on any
easement which may burden the land and any restrictive covenants, easements or
other instruments affecting the parcel that may be enforceable by Persons other
than a Governmental Authority; (vi) the land does not serve any adjoining
property for any purpose inconsistent with the use of the land; (vii) no such
parcel is located within any flood plain or subject to any similar type
restriction for which any permits or licenses necessary to the use thereof have
not been obtained; (viii) all facilities located on each such parcel have
received all approvals of Governmental Authorities (including licenses and
permits) required in connection with the ownership, operation or use thereof
and have been operated and maintained in accordance with applicable laws,
ordinances, rules and regulations; (ix) there are no Contracts granting to any
party or parties (other than Company) the right of use or occupancy of any such
parcel, and there are no parties (other than Company) in possession of any such
parcel; (x) there are no outstanding options or rights of first refusal or
similar rights to purchase any such parcel or any portion thereof or interest
therein, (xi) all facilities located on each such parcel are supplied with
utilities and other services necessary for their ownership, operation or use,
all of which services are adequate in accordance with all applicable laws,
ordinances, rules and regulations, and are provided via public roads or via
permanent, irrevocable, appurtenant easements benefiting each such parcel;
(xii) each such parcel abuts on or has adequate direct vehicular access to a
public road and there is no pending or, to the Knowledge of any of Company or
the Owners, threatened termination of such access; (xiii) there are no
encroachments from or onto such parcel; (xiv) the parcel is not
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subject to historic district designation and no buildings or improvements have
been designated, or nominated for designation, as historic, cultural or
archaeological sites, and (xv) the Company and Owners have received no claims
or notices of mold infestation in any of the buildings or improvements located
on such parcel and there is no basis therefor.

(d) Except as disclosed on Schedule 3.12(d), the Owned Real
Property and the Leased Premises constitute all of the real property and
interests in real property used or occupied by the Company currently or within
the past five years in connection with the operation of Company.

3.13 Commitments.

(a) Except as otherwise set forth in Schedule 3.13 and
except for the obligations and commitments set forth in this Agreement, Company
is not a party to or bound by any of the following, whether written or oral:

(1) any Contract that cannot by its terms be
terminated by Company with 30 days' or less notice without penalty or
whose term continues beyond one year after the date of this Agreement;

(ii) Contract or commitment for capital expenditures
by Company in excess of $50,000 per calendar quarter in the aggregate;

(iii) lease or license with respect to any Properties,
real or Personal, whether as landlord, tenant, licensor or licensee;

(iv) agreement, Contract, indenture or other
instrument relating to the borrowing of money or the guarantee of any
obligation or the deferred payment of the purchase price of any
Properties, other than credit card debt or expenses occurred in the
ordinary course of business;

(v) partnership agreement;

(vi) Contract with any Affiliate of Company
(including any Owner) relating to the provision of goods or services
by or to Company;

(vii) agreement for the sale of any assets (other than
inventory in the ordinary course) that in the aggregate have a net
book value on Company's books of greater than $50,000 (other than this
Agreement);

(viii) agreement that purports to limit Company's
freedom to compete freely in any line of business or in any geographic
area (other than this Agreement);

(ix) preferential purchase right, right of first
refusal, or similar agreement; or

(x) other Contract that is material to the business
of Company.
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(b) All of the Contracts listed or required to be listed in
Schedule 3.13 are valid, binding and in full force and effect, and Company has
not been notified or advised by any party thereto of such party's intention or
desire to terminate or modify any such Contract in any respect, except as
disclosed in Schedule 3.13. Neither Company nor any other party is in breach of
any of the terms or covenants of any Contract listed or required to be listed
in Schedule 3.13.

(c) Except as otherwise set forth in Schedule 3.13(c),
Company is not a party to or bound by any Contract or Contracts the terms of
which were arrived at by or otherwise reflect less-than-arm's-length
negotiations or bargaining.

3.14 Insurance. Schedule 3.14 hereto is a complete and correct list
of all insurance policies (including, without limitation, fire, liability,
workers' compensation and vehicular) presently in effect that relate to Company
or its Properties, including the amounts of such insurance and annual premiums
with respect thereto, all of which have been in full force and effect from and
after the date(s) set forth on Schedule 3.14. Such policies are sufficient for
compliance by Company with all applicable material Legal Requirements and all
material Contracts. None of the insurance carriers has indicated to Company an
intention to cancel any such policy or to materially increase any insurance
premiums (including, without limitation, workers' compensation premiums), or
that any insurance required to be listed on Schedule 3.14 will not be available
in the future on substantially the same terms as currently in effect. Company
has no claim pending or anticipated against any of its insurance carriers under
any of such policies and there has been no actual or alleged occurrence of any
kind which could reasonably be expected to give rise to any such claim. During
the prior three years, all notices required to have been given by Company to
any insurance company have been timely and duly given, and no insurance company
has asserted that any claim is not covered by the applicable policy relating to
such claim.

3.15 Intangible Rights. Set forth on Schedule 3.15 is a list and
description of all material foreign and domestic patents, patent rights,
trademarks, service marks, trade names, brands and copyrights (whether or not
registered and, if applicable, including pending applications for registration)
owned, Used, licensed or controlled by Company and all goodwill associated
therewith. Company owns or has the right to Use any and all foreign and
domestic patents, patent rights, trademarks, service marks, trade names, brands
and copyrights (whether or not registered and, if applicable, including pending
applications for registration), information, know-how, Trade Secrets,
Confidential Information, computer software and licenses, formulae, designs and
drawings, quality control data, methods, processes (whether secret or not),
inventions and other similar know-how, rights or intangible properties that are
necessary or customarily Used by Company for the ownership, management or
operation of its Properties and the conduct of its business ("Intangible
Rights") including, but not limited to, the Intangible Rights listed on
Schedule 3.15. Except as set forth on Schedule 3.15, (i) Company is the sole
and exclusive owner of all right, title and interest in and to all of the
Intangible Rights and has the exclusive right to use and license the same; (ii)
no royalties, honorariums or fees are payable by Company to any Person by
reason of the ownership or use of any of the Intangible Rights; (iii) there
have been no claims made, nor, to the Knowledge of Company and the Owners,
threatened against Company asserting any grounds for asserting the invalidity,
abuse, misuse, or unenforceability of any of the Intangible Rights; (iv)
Company has not made any claim of any violation or infringement by others of
any of its Intangible Rights or interests therein and no
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grounds for any such claims exist; (v) Company has not received any notice that
it is in conflict with or infringing upon the asserted intellectual property
rights of others in connection with the Intangible Rights, and neither the use
of the Intangible Rights nor the operation of Company's businesses is
infringing or has infringed upon any intellectual property rights of others;
(vi) the Intangible Rights are sufficient and include all intellectual property
rights necessary for Company to lawfully conduct its business as presently
being conducted; (vii) no interest in any of Company's Intangible Rights has
been assigned, transferred, licensed or sublicensed by Company to any Person
other than Buyer pursuant to this Agreement; (viii) to the extent that any item
constituting part of the Intangible Rights has been registered with, filed in
or issued by, any Governmental Authority, such registrations, filings or
issuances are listed on Schedule 3.15 and were duly made and remain in full
force and effect; (ix) neither the Company nor any Owner is aware that there
has been any act or failure to act by Company or any of its directors,
officers, employees, attorneys or agents during the prosecution or registration
of, or any other proceeding relating to, any of the Intangible Rights or of any
other fact which could render invalid or unenforceable, or negate the right to
issuance of any of the Intangible Rights; and (x) to the extent any of the
Intangible Rights constitutes proprietary or confidential information, Company
has exercised commercially reasonable care to prevent such information from
being disclosed.

3.16 Equipment and Other Tangible Property. Except as otherwise set
forth on Schedule 3.16, Company's equipment, furniture, machinery, vehicles,
structures, fixtures and other tangible property currently utilized in
operating the Company's business included in the Properties (the "Tangible
Company Properties"), other than Inventory, is suitable for the purposes for
which intended and in good operating condition and repair consistent with the
Company's practices, except for ordinary wear and tear, and except for such
Tangible Company Properties as shall have been taken out of service on a
temporary basis for repairs or replacement consistent with Company's prior
practices. Subject to the foregoing, the Tangible Company Properties are
transferred "as-is".

3.17 Environmental Matters; Permits.

(a) Except as set forth in Schedule 3.17(a), Company is and
has at all times been, in full compliance with all Environmental Laws governing
the businesses and operations of Company conducted at the Real Property,
including, without limitation: (i) all requirements relating to the Discharge
and Handling of Hazardous Substances; (ii) all requirements relating to notice,
record keeping and reporting; (iii) all requirements relating to obtaining and
maintaining Licenses for the use by Company of the Real Property; and (iv) all
applicable writs, orders, judgments, injunctions, governmental communications,
decrees, informational requests or demands issued pursuant to, or arising
under, any Environmental Laws.

(b) Except as set forth in Schedule 3.17(b), there are no
(and, to the Knowledge of Company or the Owners, there is no basis for any)
non-compliance orders, warning letters or notices of violation or other
communications (collectively "Notices"), claims, suits, actions, judgments,
penalties, fines, or administrative or judicial investigations of any nature or
proceedings (collectively "Proceedings") pending or, to the Knowledge of
Company or the Owners, threatened against or involving Company or its
respective businesses and operations conducted at the Real Property, issued by
any Governmental Authority or third party with respect to any Environmental
Laws or Licenses issued to Company thereunder in connection
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with, related to or arising out of the use by Company of the Real Property,
which have not been resolved to the satisfaction of the issuing Governmental
Authority or third party in a manner that would not impose any obligation,
burden or continuing liability on Buyer in the event that the transactions
contemplated in this Agreement are consummated.

(c) Except as set forth in Schedule 3.17(c): (i) Company has
not at any time Discharged, nor has Company at any time allowed or arranged for
any third party to Discharge, Hazardous Substances to, at or upon: (a) any
location other than a site lawfully permitted to receive such Hazardous
Substances; (b) any parcel of real property owned, used or leased at any time
by Company (including, without limitation, the Real Property except in
compliance with Environmental Laws); or (c) any site which, pursuant to CERCLA
or any similar state law, has been placed on the National Priorities List or
its state equivalent, or as to which the Environmental Protection Agency or any
relevant state agency has notified Company that it has proposed or is proposing
to place on the National Priorities List or its state equivalent; and (ii)
there has not occurred, nor is there presently occurring, a Discharge, or, to
the Knowledge of Company or the Owners, any threatened Discharge of any
Hazardous Substance on, into or directly beneath the surface of the Real
Property.

(d) Except as set forth on Schedule 3.17(d) hereto: (i)
Company does not use, nor at any time has used, any Aboveground Storage Tanks
or Underground Storage Tanks; (ii) there are not now nor have there ever been
any Underground Storage Tanks on the Real Property during the time that such
real property has been owned, leased or used by Company; and (iii) there has
been no Discharge from or rupture of any Aboveground Storage Tanks or
Underground Storage Tanks on any real property owned, leased or used at any
time by Company during the time that such real property has been owned, leased
or used by Company. All Underground Storage Tanks installed on or before
December 22, 1988 have been upgraded, replaced or properly closed pursuant to
the requirements that appear in 40 CFR Part 280, including, without limitation,
40 CFR s. 280.21. All Underground Storage Tanks installed after December 22,
1988 are in compliance with the performance standards for new underground
storage tank systems as set forth in 40 CFR Part 280, including without
limitation, 40 CFR s. 280.20.

(e) Schedule 3.17(e) identifies and the Company has delivered
to the Buyer true and complete copies of (i) all environmental audits, studies,
analyses, tests, monitoring assessments or occupational health studies
undertaken by any Governmental Authority, Company, agents or representatives,
or any third party, relating to or affecting the Real Property; (ii) all ground
water, soil, air or asbestos monitoring undertaken by Company (or its agents or
representatives) or undertaken by any Governmental Authority or any third party
(to the extent Company has knowledge of such), relating to or affecting the
Real Property; (iii) all written communications between Company, on the one
hand, and any Governmental Authority, on the other hand, arising under or
relative to Environmental Laws as they pertain to the Real Property, including,
but not limited to, all Notices issued to Company and pertaining to any of the
Real Property; and (iv) all outstanding citations issued under OSHA or any
Environmental Laws, or similar state or local statutes, laws, ordinances,
codes, rules, regulations, orders, rulings or decrees, relating to or affecting
Company or the Real Property.

(f) For purposes of this Section, the following terms shall
have the meanings ascribed to them below:
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"Aboveground Storage Tank" shall have the meaning ascribed to such
term in Section 6901 et seq., as amended, of RCRA, or any applicable state or
local statute, law, ordinance, code, rule, regulation, order, ruling, or decree
governing Aboveground Storage Tanks.

"Discharge" means any manner of spilling, pumping, pouring, emptying,
injecting, escaping, leaching, disposing, leaking, dumping, discharging,
releasing, migrating or emitting, as any of such terms may further be defined
in any Environmental Law, into or through any medium including, without
limitation, ground water, surface water, land, soil or air.

"Environmental Laws" means all federal, state, regional or local
statutes, laws, rules, regulations, codes, ordinances, orders or licenses
currently in existence, any of which govern or relate to pollution, protection
of the environment, public health and safety, air emissions, water discharges,
waste disposal, hazardous or toxic substances, solid or hazardous waste or
occupational, health and safety.

"Handle" means any manner of generating, accumulating, storing,
treating, disposing of, transporting, transferring, labeling, handling,
manufacturing or using, as any of such terms may further be defined in any
Environmental Law.

"Hazardous Substances" shall be construed broadly to include any
noxious, toxic or hazardous substance, material or waste, and any other
contaminant, chemical, pollutant or constituent thereof, including, without
limitation, petroleum or petroleum products, asbestos or any
asbestos-containing material, lead containing paint or coating material,
polychlorinated byphenyls, and radioactive material.

"Licenses" means, for purposes of this Section 3.17 only, all
licenses, certificates, permits, approvals, decrees and registrations required
under the Environmental Laws.

"Underground Storage Tank" shall have the meaning ascribed to such
term in Section 6901 et seq., as amended, of RCRA, or any applicable state or
local statute, law, ordinance, code, rule, regulation, order, ruling or decree
governing Underground Storage Tanks.

(9) Company possess all Permits and Licenses required to be
obtained for the businesses and operations of Company and for the ownership and
use of the Properties. Schedule 3.17(g) sets forth a true, complete and
accurate list of all such Permits and Licenses or applications for such
Permits. All such Permits and Licenses are valid and in full force and effect,
Company is in compliance with the requirements thereof, and no proceeding is
pending or, to the Knowledge of Company or the Owners, threatened to revoke or
amend any of them. None of the Permits or Licenses is or will be impaired or in
any way affected by the execution and delivery of this Agreement.

(h) There are no pending or threatened claims, encumbrances,
or other restrictions of any nature arising under or pursuant to any
Environmental Law with respect to or affecting the Real Property.

3.18 Suppliers and Customers. Schedule 3.18 sets forth (i) the ten
principal suppliers of Company during each of the fiscal years ended December
31, 2000, 2001 and 2002 and the ten months ended October 31, 2003, together
with the dollar amount of goods purchased by
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Company from each such supplier during each such period, and (ii) the ten
principal customers of Company during each of the fiscal years ended December
31, 2000, 2001 and 2002 and the ten months ended October 31, 2003, together
with the dollar amount of goods and/or services sold by Company to each such
customer during each such period. Except as otherwise set forth in Schedule
3.18, Company maintains good relations with all suppliers and customers listed
or required to be listed in Schedule 3.18 as well as with governments,
partners, financing sources and other parties with whom Company has significant
relations, and no such party has canceled, terminated or made any threat to
Company to cancel or otherwise terminate its relationship with Company or to
materially decrease its services or supplies to Company or its direct or
indirect purchase or usage of the products or services of Company. To the
knowledge of the Company and the Owners, no customer of the Company will
modify, adversely change, or terminate its relationship with the business as a
result of the transactions contemplated hereby or because the Buyer cannot
qualify for any small business, minority set-aside or similar program or
arrangement.

3.19 Absence of Certain Business Practices. None of the Owners,
Company, nor any other Affiliate or agent of Company, nor any other Person
acting on behalf of or associated with Company, acting alone or together, has
(a) received, directly or indirectly, any rebates, payments, commissions,
promotional allowances or any other economic benefits, regardless of their
nature or type, from any customer, supplier, employee or agent of any customer
or supplier; or (b) directly or indirectly given or agreed to give any money,
gift or similar benefit to any customer, supplier, employee or agent of any
customer or supplier, any official or employee of any government (domestic or
foreign), or any political party or candidate for office (domestic or foreign),
or other Person who was, is or may be in a position to help or hinder the
business of Company (or assist Company in connection with any actual or
proposed transaction), in each case which (i) may subject Company to any damage
or penalty in any civil, criminal or governmental litigation or proceeding,
(ii) if not given in the past, may have had an adverse effect on the assets,
business, operations or prospects of Company, or (iii) if not continued in the
future, may adversely affect the assets, business, operations or prospects of
Company.

3.20 Products, Services and Authorizations.

(a) Each Product designed, manufactured, repaired or
serviced by Company has been designed, manufactured, produced, repaired or
serviced in accordance with (i) the specifications in place at the time of such
Products' design, manufacture, repair or service, and (ii) the material
provisions of all applicable laws, policies, guidelines and any other
governmental requirements in place at the time of such Products' design,
manufacture, repair or service.

(b) Schedule 3.20(b) sets forth (i) a list of all Products
which at any time have been recalled, withdrawn or suspended by Company,
whether voluntarily or otherwise, including the date recalled, withdrawn or
suspended and a brief description of all completed or pending proceedings
seeking the recall, withdrawal, suspension or seizure of any Product, (ii) a
brief description of all completed or pending proceedings seeking the recall,
withdrawal, suspension or seizure of any Product, and (iii) a list of all
regulatory letters received by Company or any of the Owners or any of their
agents relating to Company or any of the Products.
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(c) There exists no set of facts which could reasonably be
expected to furnish a basis for the recall, withdrawal or suspension of any
product registration, product license, repair or overhaul license,
manufacturing license, wholesale dealers license, export license or other
license, approval or consent of any governmental or regulatory authority with
respect to Company or any of the Products.

(d) Except up to the dollar amount set forth on Schedule
3.20(d), there are no claims existing or, to the Knowledge of Company and the
owners, threatened under or pursuant to any warranty, whether express or
implied, on products or services sold by Company. There are no claims existing
and there is no basis for any claim against Company for injury to Persons,
animals or property as a result of the sale, distribution or manufacture of any
product or performance of any service by Company, including, but not limited
to, claims arising out of the defective or unsafe nature of its products or
services. Company has commercially reasonable insurance coverage for products
liability claims against it.

(e) Set forth on Schedule 3.20(e) is a list of all
authorizations, consents, approvals, franchises, licenses and permits required
by any Person (other than a Governmental Authority) for the operation of the
business of Company as presently operated (the "Other Person Authorizations").
All of the Other Person Authorizations have been duly issued or obtained and
are in full force and effect, and Company is in compliance with the material
terms of all the Other Person Authorizations. Neither Company nor the Owners
has any knowledge of any facts which could be expected to cause it to believe
that the Other Person Authorizations will not be renewed by the appropriate
Person in the ordinary course. Each of the Other Person Authorizations may be
assigned and transferred to Buyer in accordance with this Agreement, in each
case without (i) the occurrence of any breach, default or forfeiture of rights
thereunder, or (ii) the consent, approval, or act of, or the making of any
filings with, any Person.

3.21 Transactions With Affiliates. Except as set forth on Schedule
3.21 and except for normal advances to employees consistent with past
practices, payment of compensation for employment to employees consistent with
past practices, and participation in scheduled Plans or Benefit Programs and
Agreements by employees, Company has not since the Balance Sheet Date
purchased, acquired or leased any property or services from, or sold,
transferred or leased any property or services to, or loaned or advanced any
money to, or borrowed any money from, or entered into or been subject to any
management, consulting or similar agreement with, or engaged in any other
significant transaction with any officer, director, manager or member of
Company or any of their respective Affiliates. Except as set forth on Schedule
3.21, none of the Owners nor any other Affiliate of Company is indebted to
Company for money borrowed or other loans or advances, and Company is not
indebted to any such Affiliate.

3.22 Other Information. The information furnished by the Owners and
Company to Buyer pursuant to this Agreement (including, without limitation,
information contained in the exhibits hereto and the Schedules identified
herein) does not contain any untrue statement of a material fact or does not
omit to state a material fact necessary to make the statements contained herein
or therein not misleading.

3.23 Restricted Securities. Company and the Owners (each a "Holder"

and collectively, the "Holders") acknowledge that the HEICO Stock and Buyer
Interest to be issued
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to the Holders hereunder will not be registered under the Securities Act of
1933, as amended (the "Securities Act") or any state securities laws, and
cannot be sold, transferred or otherwise disposed of except pursuant to (a) an
effective registration statement filed by the issuer with the SEC under the
Securities Act and in compliance with applicable state securities laws or (b)
an exemption from the registration requirements under the Securities Act
provided such disposing party furnishes to the issuer an opinion of counsel
(which counsel and opinions shall be satisfactory to the issuer) that such
exemption is available. The Company and the Owners understand that the issuance
of the HEICO Stock and the Buyer Interest hereunder have not been registered
under the Securities Act, based on the exemption from registration provided by
Section 4(2) of the Securities Act, and that the Company's reliance on such
exemption depends in part on their representations and warranties in this
Agreement.

3.24 Investment Intent; Information. Each Holder is acquiring the
HEICO Stock and Buyer Interest for his or its own account (or, in the case of
the Company, for distribution to the Owners) and not with a view to, or for the
sale in connection with, any distribution thereof within the meaning of Section
2(11) of the Securities Act (except in compliance with applicable state and
federal securities laws). Each Holder is an "accredited investor" as defined in
the rules promulgated under the Securities Act. Each Holder (a) has such
knowledge and experience in financial and business matters that he or it is
capable of evaluating the risks of an investment in the HEICO Stock and Buyer
Interest, (b) has had the opportunity to discuss the transactions contemplated
hereby with Parent and (c) has had the opportunity to obtain such information
pertaining to Parent and Buyer as has been requested, including, but not
limited to, filings made by Parent with the SEC under the Exchange Act. Each
Holder represents that he or it can bear the economic risk of losing his or its
investment in the HEICO Stock and Buyer Interest and has adequate means for
providing for current financial needs and contingencies. Each Holder
acknowledges receiving all reports filed with the SEC since January 1, 2003.
Each Holder acknowledges that Buyer or its Affiliates may be required to file
this Agreement with the SEC, and to describe the transactions contemplated by
this Agreement in such filing, and subsequent filings, and each Holder hereby
consents to such filing.

3.25 Legend. Company and the Owners acknowledge that the certificates
representing the HEICO Stock shall bear substantially the following legend:

THE SHARES REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD,
TRANSFERRED OR OTHERWISE DISPOSED OF BY THE HOLDER EXCEPT PURSUANT TO
AN EFFECTIVE REGISTRATION STATEMENT FILED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, AND IN COMPLIANCE WITH APPLICABLE SECURITIES LAWS OF
ANY STATE WITH RESPECT THERETO, OR IN ACCORDANCE WITH AN OPINION OF
COUNSEL IN FORM AND SUBSTANCE SATISFACTORY TO THE ISSUER THAT AN
EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE.

Parent may place stop transfer orders with its transfer agents with respect to
such certificates in accordance with federal securities laws.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF HEICO

HEICO hereby represents and warrants to Company and each Owner which
is a partner of the Company that:

4.01 Existence and Qualification. Buyer is a limited liability
company duly organized, validly existing and in good standing under the laws of
the State of Delaware, has the power to own, manage, lease and hold its
properties and to carry on its business as and where such properties are
presently located and such business is presently conducted; and is duly
gqualified to do business and is in good standing as a foreign entity in each of
the jurisdictions where the character of its properties or the nature of its
business requires it to be so qualified.

4.02 Authority, Approval and Enforceability. This Agreement has been
duly executed and delivered by Buyer and Buyer has all requisite corporate
power and legal capacity to execute and deliver this Agreement and all
Collateral Agreements executed and delivered or to be executed and delivered by
Buyer in connection with the transactions provided for hereby, to consummate
the transactions contemplated hereby and by the Collateral Agreements, and to
perform its obligations hereunder and under the Collateral Agreements. Upon the
approval of this Agreement by the Board of Managers of Buyer, the execution and
delivery of this Agreement and the Collateral Agreements and the performance of
the transactions contemplated hereby and thereby will be duly and validly
authorized and approved by all action necessary on behalf of Buyer. Subject to
such Board approval, this Agreement and each Collateral Agreement to which
Buyer is a party constitutes, or upon execution and delivery will constitute,
the legal, valid and binding obligation of Buyer, enforceable in accordance
with its terms, except as such enforcement may be limited by general equitable
principles or by applicable bankruptcy, insolvency, moratorium, or similar laws
and judicial decisions from time to time in effect which affect creditors'
rights generally.

4.03 No Default or Consents. Except as otherwise set forth in
Schedule 4.03, neither the execution and delivery of this Agreement nor the
carrying out of the transactions contemplated hereby will:

(1) violate or conflict with any of the terms, conditions or
provisions of Buyer's Limited Liability Company Agreement;

(ii) violate any Legal Requirements applicable to Buyer;

(iii) violate, conflict with, result in a breach of,
constitute a default under (whether with or without notice or the
lapse of time or both), or accelerate or permit the acceleration of
the performance required by, or give any other party the right to
terminate, any contract or Permit applicable to Buyer;

(iv) result in the creation of any lien, charge or other
encumbrance on any property of Buyer; or
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(v) require Buyer to obtain or make any waiver, consent,
action, approval or authorization of, or registration, declaration,
notice or filing with, any private non-governmental third party or any
Governmental Authority.

4.04 No Proceedings. No suit, action or other proceeding is pending
or, to Buyer's knowledge, threatened before any Governmental Authority seeking
to restrain Buyer or prohibit its entry into this Agreement or prohibit the
Closing, or seeking Damages against Buyer or its properties as a result of the
consummation of this Agreement.

4.05 Validity of HEICO Stock; Listing. When issued and delivered in
accordance with the terms of this Agreement, the HEICO Stock shall be duly and
validly authorized, issued and outstanding, fully paid and non-assessable,
shall not have been issued in violation of preemptive rights of any Person, and
shall be listed for trading on the AMEX.

4.06 SEC Filings. Parent's Annual Report on Form 10-K for the year
ended October 31, 2002, Parent's Quarterly Reports on Form 10-Q for the
quarterly periods ended January 31, 2003, April 30 and July 31, 2003, all
Current Reports on Form 8-K filed by Parent and all other documents, if any,
filed by Parent with the Securities and Exchange Commission (the "Commission")
since October 31, 2002 (collectively, the "Disclosure Documents"), as of the
respective dates thereof, do not contain any untrue statements of material fact
or omit to state a material fact required to be stated therein or necessary to
make the statements therein in light of the circumstances under which they were
made not misleading. The Disclosure Documents have been prepared in all
material respects in compliance with the requirements of the Securities Act or
the Securities Exchange Act of 1934, as amended (the "1934 Act"). Parent has
timely made all filings required under the 1934 Act during the twelve months
preceding the date of this Agreement. The financial statements of Parent
included in each of the Disclosure Documents, including the schedules and notes
thereto, comply in all material respects with the requirements of the
Securities Act or the Securities Exchange Act of 1934, as amended (as
applicable), fairly present, in accordance with GAAP, the financial condition
and results of operations and cash flows of Parent at the respective dates and
for the respective periods indicated and have been prepared in accordance with
GAAP.

ARTICLE V
CERTAIN OBLIGATIONS

5.01 Employee Matters.

(a) Effective as of the Closing Date, the employment by
Company of the employees listed on Schedule 5.01 shall terminate and Buyer
shall be deemed to have offered employment to each individual whose employment
was so terminated (the "Business Employees"), effective as of the Closing Date
or, in the case of a Business Employee not actively at work on the day
immediately following the Closing Date on account of a disability, on the day
such employee reports for work after termination of such disability (which
offers of employment shall be deemed to have been accepted by each of the
Business Employees unless expressly rejected by them) upon substantially the
same terms and conditions with substantially the same duties and
responsibilities and at substantially the same rate of pay as in effect as of
the Closing Date while such individuals were employed by Company. Except as
otherwise provided herein,
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Company shall retain responsibility for the payment of any employee benefits or
entitlement which accrued or arose through the Closing, including severance
pay, accrued vacation, sick or holiday pay, to any Business Employee pursuant
to any Plan, Benefit Program or Agreement or law or regulation as a result of
the consummation of the transactions contemplated hereby.

(b) The parties acknowledge that the transactions provided
for in this Agreement may result in obligations on the part of Company and one
or more of the Plans that is a welfare benefit plan (within the meaning of
Section 3(1) of ERISA) to comply with the health care continuation requirements
of Part 6 of Title 1 of ERISA and Code Section 4980B, as applicable. The
parties expressly agree that Buyer and Buyer's benefit plans shall be
responsible for compliance with such health care continuation requirements (i)
for qualified beneficiaries who previously elected to receive continued
coverage under Company's ERISA benefit plans or who between the date of this
Agreement and the Closing Date elect to receive continued coverage, or (ii)
with respect to those employees or former employees of Company who may become
eligible to receive such continued coverage as a result of the transactions
provided for in this Agreement.

(c) Business Employees shall be credited with all years of
service with Company for purposes of eligibility, participation and vesting
purposes under Buyer's employee benefit plans that will provide benefits to the
Business Employees on and after the Closing Date (the "Buyer Plans"). In
addition, and without limiting the generality of the foregoing, effective as of
the Closing Date, each Business Employee shall be eligible to participate in
(1) any Buyer Plan which includes Code Section 401(k) features and (ii) any
Buyer Plan which provides medical and health benefits.

(d) Except as specifically set forth in this Agreement: (1)
Buyer shall not be obligated to assume, continue or maintain any of the Plans
or Benefit Programs or Agreements; (ii) no assets or liabilities of the Plans
shall be transferred to, or assumed by, Buyer or Buyer's benefit plans; and
(iii) Company shall be solely responsible for funding and/or paying any
benefits under any of the Plans or Benefit Programs or Agreements, including
any termination benefits and other employee entitlements accrued under such
plans by or attributable to employees of Company prior to the Closing Date.

(e) Nothing in this Agreement, express or implied, shall
confer upon any employee of Company, or any representative of any such
employee, any rights or remedies, including any right to employment or
continued employment for any period, of any nature whatsoever.

(f) Company shall permit Buyer to contact and make
arrangements with Company's employees for the purpose of assuring their
continued employment by Buyer after the Closing and for the purpose of ensuring
the continuity of Company's business, and Company agrees not to discourage any
such employees from consulting with Buyer.

(g9) Company shall use commercially reasonable efforts to
keep available the services of its present employees through the Closing Date.

28



5.02 Title Insurance and Surveys.

(a) Prior to the date hereof, Buyer has obtained a
commitment (the "Commitment") issued by Stewart Title Company (the "Title
Company") with an Effective Date of November 13, 2003, GF No. 03056484F4 in the
form promulgated by the Texas State Board of Insurance for the issuance of an
Owners Policy of Title Insurance for each parcel of real property comprising
Company Facility (each, a "Title Policy"), in an amount not to exceed the fair
market value of Company Facility. The Commitment shows fee simple title to
Company Facility vested in Company, and the exceptions identified on Schedule B
of the Title Commitment are referred to herein as the "Permitted Exceptions".
The Commitment, to the extent permitted by law, shall reflect the deletions and
limitation as of the standard pre-printed exceptions described in the Title
Policy below. At the Closing, Company and the Owners shall deliver or cause to
be delivered such affidavits or other instruments as the Title Company may
reasonably require to deliver the Title Policy in the form described below.
Company and the Owners shall remove or cause to be removed all items listed in
Schedule C of the Commitment prior to the Closing and no such items shall be
listed in the Title Policy. At the Closing the Title Company shall deliver the
Title Policy to Buyer. The Title Policy may contain the Permitted Exceptions,
but shall contain no additional exceptions to the title to the Real Property
other than the standard exceptions contained in the owner's policy prescribed
for use in the State of Texas, with the standard exception as to taxes limited
to taxes for the current and subsequent years "not yet due and payable", with
the standard exception for parties in possession deleted, with the standard
exception as to unrecorded easements, visible and apparent easements, or other
matters which would be disclosed by an inspection of the Real Property deleted,
with the standard exception as to mechanics', materialmen's, or similar liens
or other matters relating to the completion of construction and payment of
bills with respect thereto deleted, with the standard exception as to areas,
boundaries, discrepancies, encroachments, and other matters which would be
disclosed by a survey of the Real Property modified to read "shortages in are"
only, and with such additional deletions or modifications to the standard
policy form as Buyer may reasonably require in connection with its review of
the Commitment and Survey.

(b) Before the Closing, Buyer shall obtain and deliver to
the Title Company an as-built survey of Company Facility (the "Survey")
prepared by a registered land surveyor or engineer, licensed in Texas, dated no
more than 90 days prior to the date hereof, certified to Buyer, the Title
Company, and such other entities as Buyer may designate and conforming to
current ALTA/ACSM Minimum Detail Requirements for Land Title Surveys,
sufficient to allow the Title Company to limit the standard printed survey
exception to "shortages in area" only. Each Survey shall show access from the
land to public roads and shall include a flood plain certification.

(c) Buyer shall be permitted to update the Commitment and
Survey prior to Closing. If (i) any update of the Commitment discloses a title
exception other than a Permitted Exception (an "Unpermitted Exception") or (ii)
any update of the Survey discloses any encroachment, overlap, boundary dispute,
or gap or any other matter which renders title to any parcel of Company
Facility unmarketable or reflects that any utility service to the improvements
or access thereto does not lie wholly within the applicable parcel of real
property, or within an encumbered easement for the benefit of such parcel of
real property, or reflects any other matter adversely affecting the use or
improvements of such parcel of real property not shown on the
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original survey (a "Survey Defect"), then Company, prior to the Closing, shall
have the Unpermitted Exception removed from such Commitment or the Survey
Defect corrected or insured over by an appropriate title insurance endorsement,
all in a manner satisfactory to Buyer.

5.03 Mortgage Payoff. At the Closing, all mortgages on the Company's
Real Property shall be paid off, satisfied and discharged by the Company with a
portion of the Purchase Price. The Company has no capitalized lease
obligations, and the indebtedness secured by such mortgage is the only
indebtedness for borrowed money of the Company.

5.04 Pre-Closing Deliveries by Company. Prior to Closing, the Company
delivered to the Buyer the following, which the Company and Owners represent,
warrant, covenant and agree are true and correct: (a) a good faith estimate of
the Closing Date Balance Sheet and the Net Worth of the Company as of Closing;
and (b) a list and schedule of all payments made to (or accrued with respect
to) the Owners and/or any of their Affiliates (as dividends, salaries or
otherwise) and all transactions entered into or modified between the Company
and any Owner or Affiliate thereof since October 31, 2003.

5.05 Accounts Receivable. In the event that any accounts receivable
of the Company are not paid in full within 90 days after the Closing, upon
notice from the Buyer to the Company, the Company will promptly pay to the
Buyer the amount of the unpaid receivable and the Buyer will convey such
receivable to the Company.

ARTICLE VI
POST-CLOSING OBLIGATIONS

6.01 Further Assurances. Following the Closing, Company, the Owners
and Buyer shall execute and deliver such documents, and take such other action,
as shall be reasonably requested by any other party hereto to carry out the
transactions contemplated by this Agreement. Company shall, and shall cause its
Affiliates, employees, consultants and agents to, take all reasonable actions
necessary or desirable to facilitate the orderly transition of the ownership of
the business of Company from Company to Buyer, and the maintenance of all
relationships in connection therewith including, without limitation, (i)
affording to Buyer and its employees, consultants and agents at reasonable
times, reasonable access to Company's key employees, sites, properties,
computer systems (to perform any necessary conversion of data to effect the
transfer of such Business and Assets to Buyer) and other infrastructure, books
and records and (ii) cooperating with Buyer and its employees, consultants and
agents in the preparation of any documents or other material that may be
required in connection with the transfer of the Assets and such business from
Company to Buyer. In the event of any litigation or claim under any Contract,
Company shall, and shall cause its Affiliates, employees and consultants to,
fully cooperate in good faith with Buyer in resolving same.

6.02 Publicity. Neither HEICO nor the Buyer on the one hand, nor the
Company on the other hand, shall issue or make, or cause to have issued or
made, any public release or announcement concerning this Agreement or the
transactions contemplated hereby, without the advance approval in writing of
the form and substance thereof by the other, except as required by law or the
applicable rules of any stock exchange or market (in which case, so far as
possible,
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there shall be consultation among the parties prior to such announcement), and
the parties shall endeavor jointly to agree on the text of any announcement or
circular so approved or required.

6.03 Name Change. Company hereby represents, warrants and covenants
to HEICO that the name of Company is as set forth on the signature page hereof
and further agrees and acknowledges that the name Sierra Microwave Technology,
Inc. is included with the Assets and that the exclusive right to use such name
will be transferred to Buyer as of the Closing Date. Company has filed an
appropriate document with the Texas Secretary of State so that its name is in
no way similar to Sierra Microwave Technology, Inc. and shall furnish such
written consents and assignments as Buyer shall hereafter reasonably request in
connection therewith. From and after the Closing Date, Company shall not (nor
shall it permit its Affiliates to) use the names Sierra, Sierra Microwave,
Sierra Microwave Technology or any similar name or any logo, trade dress, trade
name, trademark, service mark or the like similar to or confusing therewith for
any business purpose or otherwise. The parties agree that the use by the
Company of the name SMT Partners is not objectionable to the Buyer.

6.04 No Distribution of Buyer Interest. Company and the Owners hereby
covenant that Company shall not distribute Buyer Interest without HEICO's prior
written consent.

6.05 Post-Closing Indemnity by Company and the Owners.

(a) By Company and Owners. Subject to the provisions of
Section 8.01, from and after the Closing, Company and the Owners shall jointly
and severally indemnify and hold harmless HEICO and its Affiliates, directors,
officers and employees from and against any and all Damages arising out of,
resulting from or related to (i) a breach of, or the failure to perform or
satisfy any of, the representations, warranties, covenants and agreements made
by any Owner and/or Company in this Agreement or in any document or certificate
delivered by any Owner and/or Company at the Closing pursuant hereto; (ii) the
Excluded Assets or Excluded Obligations, (iii) any liabilities or obligations
of Company (whether accrued, absolute, contingent, known or unknown, or
otherwise, and whether or not of a nature appropriate for inclusion in a
balance sheet in accordance with AAP) other than the Assumed Obligations, (iv)
any transaction, status, event, condition, occurrence, or situation in any way
relating to Company, its business or the Assets or the conduct of Company's
businesses, in each case arising or occurring in whole or in part on or prior
to the Closing Date without regard to whether the claims have been asserted on
the Closing Date or are asserted at any time thereafter, except to the extent
the same expressly constitute Assumed Obligations; (v) any failure to obtain
any consent, waiver or approval necessary for any Rights to be transferred at
the Closing (other than with respect to the operating leases set forth on
Schedule 3.08(b)); (vi) any and all liabilities or obligations arising or
accruing in connection with the Conversion (it being the express intent of the
parties that HEICO and Buyer be in no less favorable a position in any respect
than if the Closing had occurred prior and without regard to the Conversion);
and (vii) any and all actions, suits, proceedings, demands, assessments or
judgments, costs and expenses incidental to any of the foregoing. Any payment
made to Buyer by Company or the Owners pursuant to the indemnification
obligations under this Section 6.05 shall constitute a reduction in the
Purchase Price hereunder. No Owner shall have liability hereunder in a dollar
amount in excess of the amount he and/or his Affiliates received, directly or
indirectly, from the Company (or as a direct or indirect result of
distributions or payments made by the Company) on or after the date hereof.
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(b) By HEICO. HEICO shall indemnify and hold harmless the
Company and the Owners for any Damages incurred by them if HEICO fails to
discharge any obligation on Schedule 6.05 which is an Assumed Obligation (or
would be an Assumed Obligation if the requisite consent were received) and
which is guaranteed by the Company or such Owner.

6.06 Non-Competition, Non-Solicitation and Non-Disclosure.

(a) General. In consideration of the payment of the Purchase
Price, and in order to induce Buyer to enter into this Agreement and to
consummate the transactions contemplated hereby, each of the Owners hereby
acknowledges that it is a beneficiary of the Purchase Price payments to
Company, and each of the Owners and (other than as an employee of Buyer)
Company hereby covenants and agrees as follows:

(1) Without the prior written consent of Buyer, the
Owners and Company shall not for a period of seven years from and
after the Closing Date (A) directly or indirectly acquire or own in
any manner any interest in any Person, firm, partnership, corporation,
sole proprietorship, association or other entity which engages, plan
to engage or is considering engaging (or otherwise engage, plan to
engage or consider engaging) in the design, manufacture, provision,
sale or distribution of any types or classes of products or services
Company has in the past or currently produces or provides (or types or
classes of products competitive therewith) and any integrated
assemblies thereof (the "Business") in any country in which the
Company has and/or currently does business or makes sales (the
"Territory"), (B) be employed by or serve as an employee, agent,
representative, officer, director of, or as a consultant to, any
Person, firm, partnership, corporation, sole proprietorship,
association or other entity which engages, plans to engage or is
considering engaging in any facet of the Business within the
Territory, or (C) utilize its special knowledge of the business of
Company and its relationships with customers, suppliers and others, or
assist any other Person, to compete with or divert business away from
Buyer and/or any of its Affiliates in any facet of the Business;
provided, however, that nothing herein shall be deemed to prevent the
Owners from passive acquisition through market purchases and passive
ownership of equity securities of any class of any issuer which is a
public corporation and which is a competitor of the Buyer in an amount
less than 2% of the outstanding stock thereof. Each of the Owners and
Company acknowledges and agrees that the covenants provided for in
this Section 6.06(a) are reasonable and necessary in terms of time,
area and line of business to protect Company's Trade Secrets. The
Owners and Company further acknowledge and agree that such covenants
are reasonable and necessary in terms of time, area and line of
business to protect Buyer's legitimate business interests, which
include its interests in protecting Buyer's (i) valuable confidential
business information, (ii) substantial relationships with customers
throughout the world, and (iii) customer goodwill associated with the
ongoing Business. Each of Company and the Owners expressly authorizes
the enforcement of the covenants provided for in this Section 6.06(a)
by (A) Buyer and its subsidiaries, (B) Buyer's permitted assigns, and
(C) any successors to Buyer's business. To the extent that the
covenants provided for in this Section 6.06(a) may later be deemed by
a court to be too broad to be enforced with respect to its duration or
with respect to any particular activity or geographic area, each Owner
and the Company agrees that such restrictive covenant shall not be
terminated but the court
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making such determination shall have the power to reduce the duration
or scope of the provision to the maximum enforceable, and to add or
delete specific words or phrases to or from the provision. The
provision as modified shall then be enforced. Further, during any
period of violation by a breaching party, the time period shall be
extended for the amount of time of the breach by such breaching party.
Notwithstanding anything to the contrary set forth herein, the
duration of the restrictions in this Section 6.06 shall not be
impacted or shortened by the duration of the restrictions in any
non-competition or restrictive covenant agreement or arrangement
between the Buyer and any Owner, including, but not limited to, any
Employment and Non-Competition Agreement.

(ii) Without the prior consent of Buyer, neither the
Owners nor Company shall, for a period of seven years from the Closing
Date, directly or indirectly, for itself or for any other Person,
firm, corporation, partnership, association or other entity, (i) call
on or solicit any of the employees or consultants of Buyer or its
Affiliates actively engaged in the Business for purposes of entering
into employment, consulting or other business arrangements with such
Persons, and/or (ii) call on or solicit any of the actual or targeted
prospective customers or clients of Buyer or any Affiliate of Buyer
for the purposes of competing with Buyer or any of its Affiliates for
the business of such actual or targeted prospective customers or
clients regarding matters that are directly related to the Business,
nor shall the Owners make known the names and addresses of such
customers or any information relating in any manner to Company's trade
or business relationships with such customers as they directly pertain
to the Business.

(iii) The Owners shall not at any time divulge,
communicate, use to the detriment of Buyer or for the benefit of any
other Person or Persons, or misuse in any way, any Confidential
Information or Trade Secret pertaining to the Business. Any
confidential information, trade secret or data now known or hereafter
acquired by the Owners with respect to the Business shall be deemed a
valuable, special and unique asset of Buyer that is received by the
Owner in confidence and as a fiduciary, and the Owner shall remain a
fiduciary to Buyer with respect to all of such information.

(b) Injunction. It is recognized and hereby acknowledged by
the parties hereto that a breach or violation by the Company or any Owner of
any or all of the covenants and agreements contained in this Section 6.06 may
cause irreparable harm and damage to Buyer in a monetary amount which may be
virtually impossible to ascertain. As a result, the Company and each Owner
recognizes and hereby acknowledges that Buyer shall be entitled to an
injunction from any court of competent jurisdiction enjoining and restraining
any breach or violation of any or all of the covenants and agreements contained
in this Section 6.06 by the Company and any Owner and/or any associates,
Affiliates, partners or agents thereof, either directly or indirectly, and that
such right to injunction shall be cumulative and in addition to whatever other
rights or remedies Buyer may possess hereunder, at law or in equity. Nothing
contained in this Section 6.06 shall be construed to prevent Buyer from seeking
and recovering from the Company or any Owner damages sustained by it as a
result of any breach or violation by the Company or any Owner of any of the
covenants or agreements contained herein.
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6.07 Delivery of Property Received after Closing.

(a) By the Company. From and after the Closing, Buyer shall
have the right and authority to collect, for the account of Buyer, all
receivables not fully reserved against and other items which shall be
transferred or are intended to be transferred to Buyer as part of the Assets as
provided in this Agreement, and to endorse with the name of Company any checks
or drafts received on account of any such receivables or other Assets. Company
agrees that it will transfer or deliver to Buyer, promptly after the receipt
thereof, any cash, checks and/or other property which Company receives after
the Closing Date in respect of any claims, contracts, licenses, leases,
commitments, sales orders, purchase orders, receivables of any character or any
other items transferred or intended to be transferred to Buyer as part of the
Assets under this Agreement.

(b) By the Buyer. In the event that Buyer receives delivery
of property belonging to Company after Closing which is an Excluded Asset,
Buyer shall deliver such property and other proceeds of such property to the
Company.

6.08 Existing Restrictive Covenant Agreements. All non-compete,
non-solicitation and restrictive covenant agreements and arrangements between
Company and any of its Personnel who are retained by Buyer or its Affiliates,
are assigned to the Buyer as Assets to the extent that the Buyer may enforce
same, and, to the extent that the Buyer may not enforce same as assignee, the
Company shall not enforce same against the Buyer and shall seek to enforce same
for Buyer's benefit. To the extent (and only to the extent) of benefit and not
of burden to Buyer, all invention assignments and work-made-for-hire provisions
regarding Company arising by operation of law or contract with respect to the
relationship between Company and any of its employees or independent
contractors are hereby assigned by Company to Buyer.

ARTICLE VII
TAX MATTERS

7.01 Representations and Obligations Regarding Taxes. Company and the
Owners jointly and severally represent and warrant to and agree with HEICO,
that:

(a) Company has filed all Tax Returns that it was required to
file, except where the failure to file Tax Returns would not have a material
adverse effect on Buyer. All Taxes owed by Company (whether or not shown on any
Tax Return and whether or not any Tax Return was required) have been paid,
except where the failure to pay Taxes would not have a material adverse effect
on Buyer. Company is not currently the beneficiary of any extension of time
within which to file any Tax Return. There are no liens on any of the assets of
Company that arose in connection with any failure (or alleged failure) to pay
any Tax, except for liens for Taxes not yet due.

(b) Company has withheld and paid to the applicable taxing
authority all Taxes required to have been withheld and paid in connection with
amounts paid or owing to any employee, independent contractor, creditor, Owner
or other third party in accordance with applicable law.
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(c) There is no dispute or claim concerning any Tax
liability of Company either (i) claimed or raised by any taxing authority in
writing or (ii) as to which any of the directors or officers (or employees
responsible for Tax matters) of Company has actual knowledge (after reasonable
investigation) based upon personal contact with any agent of such taxing
authority. Schedule 7.01(c) lists all Federal and state income Tax Returns
filed with respect to Company for taxable periods ended on or after December
31, 1998, indicates those Tax Returns that have been audited and indicates
those Tax Returns that currently are the subject of audit or in respect of
which any written or unwritten notice of any audit or examination has been
received by Company.

(d) Company has not waived any statute of limitations in
respect of Taxes or agreed to any extension of time with respect to a Tax
assessment or deficiency.

(e) Company is not a party to any Tax allocation or sharing
agreement.

(f) The unpaid Taxes of Company (i) did not, as of the most
recent fiscal month end, exceed the reserve for Tax liability (other than any
reserve for deferred Taxes established to reflect timing differences between
book and Tax income) set forth on the face of the most recent balance sheet
(rather than in any notes thereto) and (ii) do not exceed that reserve as
adjusted for the passage of time through the Closing Date in accordance with
the past custom and practice of Company in filing its Tax Returns.

(9) Company shall grant to Buyer or its designees access at
all reasonable times to all of Company's books and records (including tax work
papers and returns and correspondence with tax authorities), including the
right to take extracts therefrom and make copies thereof, to the extent such
books and records relate to taxable periods ending on or prior to or that
include the Closing Date. Buyer shall (i) grant to the Owners access at all
reasonable times to all of Company's books and records (including tax work
papers and returns and correspondence with tax authorities), including the
right to take extracts therefrom and make copies thereof, to the extent that
such books and records relate to the operations of Company during taxable
periods ending on or prior to or that include the Closing Date, and (ii)
otherwise cooperate with the Owners in connection with any audit of Taxes that
relate to the business of Company prior to Closing.

(h) As used in this Agreement, "Code" means the Internal
Revenue Code of 1986, as amended; "Company" means Company; "Person" means an
individual, a partnership, a corporation, an association, a joint stock
company, a trust, a joint venture, an unincorporated organization or a
governmental entity (or any department, agency or political subdivision
thereof); "Tax" means any Federal, state, local, foreign or other income, gross
receipts, payroll, employment, withholding, social security (or similar),
unemployment, real property, personal, property, environmental, excise, sales,
or use or other tax, including any interest, penalty or addition thereto,
whether disputed or not, and "Taxes" means any or all of the foregoing
collectively; and "Tax Return" means any return, declaration, report, claim for
refund or information return or statement relating to Taxes, including any
schedule or attachment thereto and including any amendment thereof.

35



(1) No liability for Taxes shall arise as a result of or in
connection with the Conversion.

7.02 Tax Returns. Company will, at its own expense, file all
necessary Tax Returns and other documentation with respect to all transfer,
documentary, sales, use, stamp, registration and other Taxes and fees, and, if
required by applicable law, Buyer will, and will cause its Affiliates to, join
in the execution of any such Tax Returns and other documentation.

ARTICLE VIII
MISCELLANEOUS

8.01 Indemnification Procedures.

(a) Except as expressly set forth in Section 8.01(f), the
representations, warranties, agreements, and indemnities of Company and the
Oowners set forth in this Agreement or in connection with the transactions
contemplated hereby shall survive and continue to be in full force and effect
following the Closing without limitation.

(b) [RESERVED].

(c) An indemnified party hereunder (the "Claiming Party")
shall give the indemnifying party ("Indemnifying Party") prompt written notice
of any claim of a third party (a "Third Party Claim") as to which the Claiming
Party proposes to demand indemnification hereunder. The indemnifying party
shall forthwith assume and conduct the Good Faith Defense of such Third Party
Claim at its own expense, provided, however, that in the event that the
interests of the Claiming Party and the Indemnifying Party are, or may
reasonably become, in conflict with or adverse to one another with respect to
such Third Party Claim, the Claiming Party may retain its own counsel at the
Indemnifying Party's expense with respect to such Third Party Claim, provided
further that such expense must be reasonable in the context of the dispute. In
the event the Indemnifying Party assumes and conduct the Good Faith Defense on
behalf of the Claiming Party, the Indemnifying Party (a) shall be deemed to
acknowledge that it is responsible to the Claiming Party for any Damages as a
result of such Third Party Claim, and (b) may settle such Third Party Claim,
but shall not, without the consent of the Claiming Party, agree to (i) any
injunctive relief affecting the Claiming Party or (ii) any settlement (x)
without providing evidence to the Claiming Party of its financial ability to
satisfy such settlement or (y) that would adversely affect the business or
operations of the Claiming Party. For purposes hereof, "Good Faith Defense"
means legal defense conducted by reputable counsel of good standing selected
and engaged by the Indemnifying Party with the consent of the Claiming Party,
which consent shall not be unreasonably withheld or delayed. If a Good Faith
Defense is not commenced within ten (10) business days following receipt of
notice of the Third Party Claim from the Claiming Party (or such shorter
period, if any, during which a defense must be commenced in order for the
defendant to preserve its rights), the Claiming Party may, at its option,
settle or defend such claim at the expense of the Indemnifying Party. In the
event that (x) a final judgment or order in favor of such third party is
rendered against the Claiming Party, that is not subject to appeal or with
respect to which the time to appeal has expired without an appeal having been
made, or (y) such Third Party Claim is settled in accordance with this Section
8.01, resulting in liability on the part of the Claiming Party, then the amount
of such
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liability together with costs and expenses (including reasonable attorneys'
fees), incurred by the Claiming Party shall be paid by the Indemnifying Party.

(d) In addition to and not in limitation of Section 8.01
hereof, a Claiming Party hereunder shall give prompt written notice to an
Indemnifying Party of each claim for indemnification hereunder as to which such
Claiming Party proposes to demand indemnification, specifying the amount and
nature of such claim. The failure to give such notice to the Indemnifying Party
shall not relieve the Indemnifying Party of any liability hereunder unless the
Indemnifying Party was prejudiced thereby under this Section 8.01, and then
only to the extent of such prejudice.

(e) [RESERVED] .

(f) Limitations. The Owners and the Company on the one hand,
and HEICO on the other hand, shall have no obligation under the indemnification
provisions set forth herein for breach of representations and warranties until
the aggregate of all claims for which such party is responsible exceeds
$500,000 (it being understood that such limitation shall be inapplicable with
respect to any breach or violation of any covenant or agreement); provided,
however, that if any party is responsible for indemnification hereunder for any
amount in excess of such amount, then such amount shall not be deemed
applicable and such party shall be responsible to fully indemnify the other
party for all such claims. No party shall have any obligation under the
indemnification provisions set forth herein for breach of representations and
warranties in an aggregate amount in excess of $30,000,000 (it being understood
that such limitation shall be inapplicable with respect to any breach or
violation of any covenant or agreement). No party shall have any obligation
under the indemnification provisions set forth herein for breach of any
representation and warranty unless a claim is made for indemnification within
18 months of the date hereof. None of the limitations of this Section 8.01(f)
shall apply with respect to indemnification obligations of a party arising in
connection with (i) the breach of any representation, warranty or covenant set
forth in Sections 3.02 or 3.17, or Article VII, or (ii) any action based upon
intentional or fraudulent actions or misrepresentations of any party.

8.02 Confidentiality.

(a) Company and the Owners shall, and shall cause each of
their Affiliates and their employees, agents, accountants, legal counsel and
other representatives and advisers to, hold in strict confidence all, and not
divulge or disclose any, information of any kind concerning Company and its
business; provided, however, that the foregoing obligation of confidence shall
not apply to (i) information that is or becomes generally available to the
public other than as a result of a disclosure by Company and the Owners or
their respective Affiliates or any of their respective employees, agents,
accountants, legal counsel or other representatives or advisers and (ii)
information that is required to be disclosed by Company and the Owners or their
respective Affiliates or any of their respective employees, agents,
accountants, legal counsel or other representatives or advisers as a result of
any applicable law, rule or regulation of any Governmental Authority; and
provided further that Company and the Owners promptly shall notify Buyer of any
disclosure pursuant to clause (ii) of this Section 8.02(a).
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(b) Company and the Owners shall, and shall cause their
respective Affiliates and their respective employees, agents, accountants,
legal counsel and other representatives and advisers to, hold in strict
confidence all, and not divulge or disclose any, information of any kind
concerning the transactions contemplated by this Agreement, Company, Buyer or
their respective businesses; provided, however, that the foregoing obligation
of confidence shall not apply to (i) information that is or becomes generally
available to the public other than as a result of a disclosure by Company, the
Owners or any of their respective Affiliates, employees, agents, accountants,
legal counsel or other representatives or advisers, (ii) information that is or
becomes available to Company, the Owners or any of their respective Affiliates,
employees, agents, accountants, legal counsel or other representatives or
advisers after the Closing on a non-confidential basis prior to its disclosure
by Company, the Owners or any of their respective employees, agents,
accountants, legal counsel or other representatives or advisers, and (iii)
information that is required to be disclosed by Company, the Owners or any of
their respective employees, agents, accountants, legal counsel or other
representatives or advisers as a result of any applicable law, rule or
regulation of any Governmental Authority; and provided further that Company
shall promptly shall notify Buyer of any disclosure pursuant to clause (iii) of
this Section 8.02(b).

8.03 Brokers. Regardless of whether the Closing shall occur, (i)
Company and the Owners shall jointly and severally indemnify and hold harmless
HEICO from and against any and all liability for any brokers or finders' fees
arising with respect to brokers or finders retained or engaged by Company or
the Owners in respect of the transactions contemplated by this Agreement, and
(ii) HEICO shall indemnify and hold harmless Company and the Buyer from and
against any and all liability for any brokers' or finders' fees arising with
respect to brokers or finders retained or engaged by Buyer or HEICO in respect
of the transactions contemplated by this Agreement. HEICO shall pay all
brokerage fees incurred in connection with the consummation of the acquisition
contemplated hereby incurred by HEICO or Buyer.

8.04 Costs and Expenses. Each of the parties to this Agreement shall
bear his or its own expenses (including, but not limited to, fees and expenses
of counsel, accountants, bankers and other professionals) incurred by it in
connection with the negotiation, preparation, execution and closing of this
Agreement and the transactions contemplated hereby; provided, however, that
notwithstanding the foregoing, the Owners shall bear all such costs incurred by
Company; and, provided, further, HEICO shall pay all expenses in connection
with the issuance and delivery of the Title Policy (including the insurance
premium) and the Survey and any and all other transfer taxes and recording
taxes or other fees and expenses in connection with the transfer of Company
Facility; and, provided, further, that HEICO shall pay all amounts payable to
Chapman & Associates. The Owners agree to pay any and all sales, transfer and
use and/or similar Taxes or fees which may become due in connection with the
transactions contemplated hereby, none of which shall be Assumed Obligations.

8.05 Notices. Any notice, request, instruction, correspondence or
other document to be given hereunder by any party hereto to another (herein
collectively called "Notice") shall be in writing and delivered personally or
mailed by registered or certified mail, postage prepaid and return receipt
requested, or by telecopier, as follows:
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IF TO BUYER: Sierra Microwave Technology, LLC
c/0 HEICO Electronics Technologies Corp.
825 Brickell Bay Drive, Suite 1644
Miami, Florida 33131
Attn: Victor Mendelson, President
Telecopy No. (305) 374-6742

with a copy to:

Akerman Senterfitt
One S.E. 3rd Avenue, 28th Floor
Miami, Florida 33131
Attn: Carl Roston
Telecopy No. (305) 374-5095
IF TO COMPANY AND/OR ANY OWNER: c/o0 Sierra Microwave Technology, Inc.
One Sierra Way
Georgetown, TX 78626
Attn: Troy J. Rodriguez
Telecopy No. (512) 869-2430

With a copy to:

winston Krause, Esq.

P.0. Box 5399

Austin, TX 78763

Telecopy No. (512) 477-6808

Each of the above addresses for notice purposes may be changed by providing
appropriate notice hereunder. Notice given by personal delivery or registered
mail shall be effective upon actual receipt. Notice given by telecopier shall
be effective upon actual receipt if received during the recipient's normal
business hours, or at the beginning of the recipient's next normal business day
after receipt if not received during the recipient's normal business hours. All
Notices by telecopier shall be confirmed by the sender thereof promptly after
transmission in writing by registered mail or Personal delivery. Anything to
the contrary contained herein notwithstanding, notices to any party hereto
shall not be deemed effective with respect to such party until such Notice
would, but for this sentence, be effective both as to such party and as to all
other Persons to whom copies are provided above to be given.

8.06 Governing Law. The provisions of this agreement and the
documents delivered pursuant hereto shall be governed by and construed in
accordance with the laws of the State of Florida (excluding any conflict of law
rule or principle that would refer to the laws of another jurisdiction). Each
party hereto irrevocably submits to the jurisdiction of the Circuit Court of
the State of Florida, Miami-Dade County, in any action or proceeding arising
out of or relating to this Agreement or any of the Collateral Agreements, and
each party hereby irrevocably agrees that all claims in respect of any such
action or proceeding must be brought and/or defended in
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such court; provided, however, that matters which are under the exclusive
jurisdiction of the Federal courts shall be brought in the Federal District
Court for the Southern District of Florida. Each party hereto consents to
service of process by any means authorized by the applicable law of the forum
in any action brought under or arising out of this Agreement or any of the
Collateral Agreements, and each party irrevocably waives, to the fullest extent
each may effectively do so, the defense of an inconvenient forum to the
maintenance of such action or proceeding in any such court. EACH PARTY HERETO
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT IT MAY
LEGALLY AND EFFECTIVELY DO SO, TRIAL BY JURY IN ANY SUIT, ACTION OR PROCEEDING
ARISING HEREUNDER.

8.07 Risk of Loss. Prior to 12:01 a.m. on the date this Agreement is
executed and delivered, the risk of loss of damage to, or destruction of, any
and all of Company's assets, including without limitation the Properties, shall
remain with Company, and the legal doctrine known as the "Doctrine of Equitable
Conversion" shall not be applicable to this Agreement or to any of the
transactions contemplated hereby.

8.08 Entire Agreement; Amendments and Waivers. This Agreement,
together with all exhibits and schedules attached hereto, constitutes the
entire agreement between and among the parties hereto pertaining to the subject
matter hereof and supersedes all prior agreements, understandings, negotiations
and discussions, whether oral or written, of the parties, and there are no
warranties, representations or other agreements between the parties in
connection with the subject matter hereof except as set forth specifically
herein or contemplated hereby. No supplement, modification or waiver of this
Agreement shall be binding unless executed in writing by the party to be bound
thereby. No waiver of any of the provisions of this Agreement shall be deemed
or shall constitute a waiver of any other provision hereof (regardless of
whether similar), nor shall any such waiver constitute a continuing waiver
unless otherwise expressly provided.

8.09 Binding Effect and Assignment. This Agreement shall be binding
upon and inure to the benefit of the parties hereto and their respective
permitted successors and assigns; but neither this Agreement nor any of the
rights, benefits or obligations hereunder shall be assigned, by operation of
law or otherwise, by any party hereto without the prior written consent of the
other party, provided, however, that nothing herein shall prohibit the
assignment of Buyer's or HEICO's rights and obligations to any Affiliate or
direct or indirect subsidiary or any Person acquiring the Business of Buyer or
HEICO or prohibit the assignment of Buyer's or HEICO's rights (but not
obligations) to any lender (it being understood that no novation shall occur
without Company's consent). Nothing in this Agreement, express or implied, is
intended to confer upon any Person or entity other than the parties hereto,
HEICO and their respective permitted successors and assigns, any rights,
benefits or obligations hereunder.

8.10 Remedies. The rights and remedies provided by this Agreement are
cumulative, and the use of any one right or remedy by any party hereto shall
not preclude or constitute a waiver of its right to use any or all other
remedies. Such rights and remedies are given in addition to any other rights
and remedies a party may have by law, statute or otherwise.
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8.11 Exhibits and Schedules. The exhibits and Schedules referred to
herein are attached hereto and incorporated herein by this reference.
Disclosure of a specific item in any one Schedule shall be deemed restricted
only to the Section to which such disclosure specifically relates except where
(i) there is an explicit cross-reference to another Schedule, and (ii) Buyer
could reasonably be expected to ascertain the scope of the modification to a
representation intended by such cross-reference.

8.12 Multiple Counterparts. This Agreement may be executed in one or
more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument.

8.13 References and Construction.

(a) Whenever required by the context, and as used in this
Agreement, the singular number shall include the plural and pronouns and any
variations thereof shall be deemed to refer to the masculine, feminine, neuter,
singular or plural, as the identification the Person may require. References to
monetary amounts, specific named statutes and generally accepted accounting
principles are intended to be and shall be construed as references to United
States dollars, statutes of the United States of the stated name and United
States generally accepted accounting principles, respectively, unless the
context otherwise requires.

(b) The provisions of this Agreement shall be construed
according to their fair meaning and neither for nor against any party hereto
irrespective of which party caused such provisions to be drafted. Each of the
parties acknowledge that it has been represented by an attorney in connection
with the preparation and execution of this Agreement.

(c) The Owners jointly and severally agree to cause Company
to comply with all of its obligations hereunder.

(d) All references to the Company shall mean the Company,
both prior to (i.e., Sierra Microwave Technology, Inc.) and after (i.e., SMT
Partners) the Conversion.

8.14 Survival. Any provision of this Agreement which contemplates
performance or the existence of obligations after the Closing Date, and any and
all representations and warranties set forth in this Agreement, shall not be
deemed to be merged into or waived by the execution and delivery of the
instruments executed at the Closing, but, subject to the provisions of Section
8.01(f), shall expressly survive Closing and shall be binding upon the party or
parties obligated thereby in accordance with the terms of this Agreement.

8.15 Attorneys' Fees. In the event any suit or other legal proceeding
is brought for the enforcement of any of the provisions of this Agreement, the
parties hereto agree that the prevailing party or parties shall be entitled to
recover from the other party or parties upon final judgment on the merits
reasonable attorneys' fees (and sales taxes thereon, if any), including
attorneys' fees for any appeal, and costs incurred in bringing such suit or
proceeding.
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ARTICLE IX
DEFINITIONS

Capitalized terms used in this Agreement are used as defined in this
Article IX or elsewhere in this Agreement.

9.01 AAP. The term "AAP" means the following agreed upon accounting
principles: the accounting principles of the Company as they are currently
applied on a consistent basis, which are consistent and in accordance with GAAP
except as set forth on Schedule 1.04.

9.02 Aboveground Storage Tank. The term "Aboveground Storage Tank"
has the meaning set forth in Section 3.17.

9.03 Affiliate. The term "Affiliate" shall mean, with respect to any
Person, any other Person controlling, controlled by or under common control
with such Person. The term "Control" as used in the preceding sentence means,
with respect to a corporation, the right to exercise, directly or indirectly,
more than 50% of the voting rights attributable to the shares of the controlled
corporation and, with respect to any Person other than a corporation, the
possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of such Person. The parties expressly
understand and agree that each Owner is an Affiliate of the Company.

9.04 Agreement. The term "Agreement" has the meaning set forth in the
preamble.

9.05 Assets. The term "Assets" means all assets and properties owned
or Used by Company in connection with its business, other than the Excluded
Assets, and including without limiting the generality of the foregoing:

(1) all accounts receivable and the Transferred
Accounts and assets therein;

(ii) all raw materials, work-in-process, inventories
and other materials of Company wherever located and including all
inventory in transit or on order and not yet delivered, and all rights
with respect to the processing and completion of any works-in-process
of Company, including the right to collect and receive charges for
services performed by Company with respect thereto;

(iii) all supplies, equipment, vehicles, machinery,
furniture, fixtures, leasehold improvements and other tangible
property Used by Company in connection with its business, and
Company's interest as lessee in any leases with respect to any of the
foregoing;

(iv) all of Company's right, title and interest in
and to its Contracts, including the Contracts listed or required to be
listed on Schedule 3.13 hereto;

(v) all Intangible Rights (as hereinafter defined),
including all files, manuals, documentation and source and object
codes related thereto, whether in paper or electronic form; provided,
however, that Company may retain copies thereof;
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(vi) all utility, security and other deposits and
prepaid items and expenses, including, but not limited to, those that
are listed on the balance sheet, dated as of October 31, 2003, of
Company,;

(vii) Company's business as a going concern and its
franchises, Permits and other authorizations of Governmental
Authorities and third parties, licenses, telephone numbers, customer
lists, vendor lists, referral lists and contracts, advertising
materials and data, restrictive covenants, choses in action and
similar obligations owing to Company from its present and former
owners, directors, officers, managers, employees, agents and others,
together with all books, operating data and records (including copies
of Company's financial, accounting, corporate, partnership and credit
records), files, records and other data of Company, whether in paper
or electronic form;

(viii) all intellectual property rights, Intangible
Rights and rights of Company in and to all trade names, patents,
trademarks and slogans Used in its business, all variants thereof and
all goodwill associated therewith, and all domain names and addresses,
Internet addresses, telephone, telex, and telephone facsimile numbers
and listings;

(ix) all real property, whether owned or leased, in
which the Company owns or holds any interest, including, without
limitation, Company's facilities located at One Sierra Way,
Georgetown, Texas, 78626 (the "Company Facilities"), the Owned Real
Property and the Leased Premises together with all buildings,
appurtenances, hereditaments, and leasehold improvements located
thereon and all relevant blueprints, surveys and building plans and
all rights, privileges, interests, credits and deposits appurtenant
thereto (collectively, "Real Property");

(x) all claims against other Persons; and

(x1) all other property and rights of every kind or
nature Used by Company in the operation of its business other than the
Excluded Assets.

9.06 Assumed Obligations. The term "Assumed Obligations" means only
the following liabilities, to the extent they are not Excluded Obligations: (1)
Company's liabilities and other obligations (other than claims for products
liability or deficiencies or similar claims) arising in good faith in the
ordinary course of business consistent with past practices and constituting
current (rather than past due) and executory obligations incurred and arising
subsequent to October 31, 2003 under (x) the Contracts listed on Schedule 3.13,
and (y) all other Contracts entered into by Company in the ordinary course of
its business and not required to be listed on Schedule 3.13, in each case to
the extent that Company's rights thereunder are effectively transferred to
Buyer at Closing, (ii) obligations to the extent expressly listed on Schedule
1.01(c) hereto (it being understood that any obligations listed on Schedule
1.01(c) which were not incurred in good faith in the ordinary course of
business consistent with past practices or which are past due or are in default
shall only be Assumed Obligations if and to the extent they are noted as such
on such Schedule), including, but not limited to warranty claims for repairs
not to exceed the dollar amount set forth on Schedule 3.20(d) and on Schedule
1.01(c) as warranty claims and (iii) obligations to the extent reflected as a
dollar amount on the Closing
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Date Balance Sheet (to the extent such obligations were incurred in good faith
in the ordinary course of business consistent with past practices and are not
in default or past due) and which constitute accrued-other (regarding R&D),
accounts payable - corporate office account, accrued payroll, accrued vacation,
accrued holiday, accrued sick time, accrued general bonus, accrued commission
payable, accrued medical/dental/life insurance, and accrued 401K employee's
portion.

9.07 Balance Sheet Date. The term "Balance Sheet Date" has the
meaning set forth in Section 3.08.

9.08 Buyer. The term "Buyer" has the meaning set forth in the
preamble.

9.09 Buyer Interest. The term "Buyer Interest" has the meaning set
forth in Section 1.02.

9.10 Buyer's Accountants. The term "Buyer's Accountants " has the
meaning set forth in Section 1.06.

9.11 Buyer's Report. The term "Buyer's Report" has the meaning set
forth in Section 1.06.

9.12 Claiming Party. The term "Claiming Party" has the meaning set
forth in Section 8.01.

9.13 Closing. The term "Closing" has the meaning set forth in Section
2.01.

9.14 Closing Date. The term "Closing Date" has the meaning set forth
in Section 2.01.

9.15 Closing Date Balance Sheet. The term Closing Date Balance Sheet
has the meaning set forth in Section 1.04.

9.16 Code. The term "Code" has the meaning set forth in Section 7.01.

9.17 Collateral Agreements. The term "Collateral Agreements" shall
mean any or all of the exhibits to this Agreement and any and all other
agreements, instruments or documents required or expressly provided under this
Agreement to be executed and delivered in connection with the transactions
contemplated by this Agreement.

9.18 Company Agreement. The term "Company" has the meaning set forth
in the preamble.

9.19 Confidential Information. The term "Confidential Information"
shall mean confidential data and confidential information relating to the
business of Company or Buyer (which does not rise to the status of a Trade
Secret under applicable law) which is or has been disclosed to the Owners or of
which the Owners became aware as a consequence of or through their relationship
with Company or Buyer and which has value to Company or Buyer and is not
generally known to the competitors of Company or Buyer. Confidential
Information shall not include any data or information that (i) has been
voluntarily disclosed to the general public by
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Company or Buyer or its Affiliates, (ii) has been independently developed and
disclosed to the general public by others, or (iii) otherwise enters the public
domain through lawful means.

9.20 Contracts. The term "Contracts," when described as being those
of or applicable to any Person, shall mean any and all contracts, agreements,
franchises, understandings, arrangements, leases, licenses, registrations,
authorizations, easements, servitudes, rights of way, mortgages, bonds, notes,
guaranties, liens, indebtedness, approvals or other instruments or undertakings
to which such Person is a party or to which or by which such Person or the
property of such Person is subject or bound, excluding any Permits.

9.21 Conversion. The term "Conversion" has the meaning set forth in
the Recitals.

9.22 Conveyance Documents. The term "Conveyance Documents" has the
meaning set forth in Section 1.01.

9.23 Damages. The term "Damages" shall mean any and all damages,
liabilities, obligations, penalties, fines, judgments, claims, deficiencies,
losses, costs, expenses and assessments (including without limitation income
and other taxes, interest, penalties and attorneys' and accountants' fees and
disbursements); provided, however, that with respect to claims which are not
based on third-party claims, Damages shall not include punitive damages.

9.24 Doctrine of Equitable Conversion. The term "Doctrine of
Equitable Conversion" has the meaning set forth in Section 8.07.

9.25 Employment Agreements. The term "Employment Agreements" has the
meaning set forth in Section 2.02.

9.26 Excluded Assets. The term "Excluded Assets" means (w) all cash,
cash equivalents, and liquid assets in brokerage and similar accounts as well
as such accounts (except for the assets in the Transferred Accounts and the
Transferred Accounts themselves), (x) the Purchase Price and other rights of
Company under this Agreement, (y) Company's minute book and equity ownership
records and (z) those assets specifically listed on Schedule 1.01(a).

9.27 Excluded Obligations. The term "Excluded Obligations" means any
and all obligations, debts, commitments and/or liabilities, whether absolute or
contingent, accrued or unaccrued, asserted or unasserted, or otherwise, other
than the Assumed Obligations and, notwithstanding anything to the contrary set
forth herein or in the definition of Assumed Obligation, none of the following
shall be Assumed Obligations: (a) any liability, commitment, debt, cost,
expense or obligation of Company or any other person or entity, of any nature
whatsoever, absolute or contingent, known or unknown, or otherwise, not
expressly agreed to be assumed as an Assumed Obligation; (b) any liability,
commitment, debt, cost, expense or obligation of Company or any Owner as to
which HEICO is indemnified herein or in connection herewith; (c) any liability,
commitment, debt, cost, expense or obligation relating to Taxes of or with the
respect to Company, any Owner or any other person or entity, including any
interest or penalties related thereto; (d) any liability, commitment, debt,
cost, expense or obligation relating to any default relating to any of the
Assets or Assumed Obligations; (e) except for the assumption of accrued
vacation and holiday benefits, accrued sick time, accrued general bonus,
accrued commission payable, accrued medical/dental/life insurance, accrued
other (R&D), and
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accrued 401K employees portion to the extent specifically accrued on the
Closing Date Balance Sheet as a dollar amount, any liability, commitment, debt,
cost, expense or obligation in connection with or arising in connection with or
under any Plan or Benefit Program or Agreement, including, without limitation,
any liability of Company under ERISA; (f) any liability, commitment, debt,
cost, expense or obligation (including, without limitation, any and all related
expenses, costs and/or damages and fees and expenses of counsel) incurred by,
under or pursuant to any environmental laws or related to the discharge,
handling, presence or clean-up of Hazardous Substances; (g) any liability,
commitment, debt, cost, expense or obligation of Company to any Affiliate of
Company or any Owner or any party related thereto, whether by contract,
pursuant to law, or otherwise, except as and to the extent expressly set forth
as a dollar amount on the Closing Date Balance Sheet and as and to the extent
expressly set forth as a dollar amount set forth on Schedule 1.01(c); (h) any
liability, commitment, debt, cost, expense or obligation arising under or in
connection with any litigation or claim (including any governmental proceeding)
against Company arising as a result of events occurring or facts or
circumstances arising or existing in whole or in part on or prior to the
Closing; (i) any liability, commitment, debt, cost, expense or obligation
(including, without limitation, costs, expenses and fees of counsel,
accountants, bankers, brokers and other professionals) of Company incident to,
arising out of or incurred with respect to, this Agreement and the transactions
contemplated hereby (including any and all sales, income or other taxes arising
out of the transactions contemplated hereby, and including any fees and costs
of attorneys, accountants, bankers and other professionals); (j) any liability,
commitment, debt, cost, expense or obligation in respect of or relating to any
Excluded Asset; (k) any liability, commitment, debt, cost, expense or
obligation relating to any breach or default by Company of any contract,
agreement, arrangement or commitment; (1) any liability, commitment, debt,
cost, expense or obligation which is not a current liability incurred in good
faith in the ordinary course of business consistent with past practices; (m)
any liability, commitment, debt, cost, expense or obligation relating to any
severance benefits or payments; (n) any liability, commitment, debt, cost,
expense or obligation which is in arrears or past due as of the Closing, except
as and to the extent expressly set forth as in arrears or past due as a dollar
amount on the Closing Date Balance Sheet and as and to the extent expressly as
in arrears or past due as set forth as a dollar amount set forth on Schedule
1.01(c); (o) any liability, commitment, debt, cost, expense or obligation of
Company under or in connection with any violation of any federal, state or
local law, rule, regulation, ordinance, program, Permit, or other Legal
Requirement (including those relating to pricing, contracting or specification
rules, laws or regulations pertaining to products sold to government agencies
or contractors or to health, safety, Hazardous Substances and environmental
matters applicable to Company's business and/or the facilities Used by Company
(whether or not owned by Company)); (p) any liability, commitment, debt, cost,
expense or obligation in connection with any product liability, product
malfunction or deficiency or the like or any warranty claim which is not an
Assumed Obligation; and (q) any liability, commitment, debt, cost, expense or
obligation relating to indebtedness for borrowed money or capitalized lease
obligations, including, but not limited to, any indebtedness securing any
mortgage.

9.28 Financial Statements. The term "Financial Statements" shall mean
any or all of the financial statements, including balance sheets and related
statements of income and statements of changes in financial position, without
footnotes, of Company's business prepared in accordance with generally accepted
accounting principles consistently applied, except as may be otherwise provided
herein.
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9.29 GAAP. "GAAP" means U.S. generally accepted accounting
principles.

9.30 Good Faith Defense. The term "Good Faith Defense" has the
meaning set forth in Section 8.01.

9.31 Governmental Authorities. The term "Governmental Authorities"
shall mean any nation or country (including but not limited to the United
States) and any commonwealth, territory or possession thereof and any political
subdivision of any of the foregoing, including but not limited to courts,
departments, commissions, boards, bureaus, agencies, ministries or other
instrumentalities.

9.32 HEICO. The term "HEICO" has the meaning set forth in Section

9.33  HEICO Stock. The term "HEICO Stock" has the meaning set forth in
Section 1.02.

9.34 Holder. The term "Holder" has the meaning set forth in Section

9.35 Intangible Rights. The term "Intangible Rights" has the meaning
set forth in Section 3.15.

9.36 Inventory. The term "Inventory" shall mean all goods,
merchandise and other Personal property owned and held for sale, and all raw
materials, works-in-process, materials and supplies of every nature which
contribute to the finished products of Company in the ordinary course of its
business, specifically excluding, however, non-repairable damaged or defective
items, or otherwise unsaleable items.

9.37 Knowledge of Company and the Owners. The term "Knowledge of
Company and the Owners" shall mean the knowledge of Company and/or any Owner or
any of their respective current or pre-Conversion directors, officers or
partners with respect to the matter in question.

9.38 Leases. The term "Leases" has the meaning set forth in Section
3.12.

9.39 Leased Premises. The term "Leased Premises" has the meaning set
forth in Section 3.12.

9.40 Legal Requirements. The term "Legal Requirements," when
described as being applicable to any Person, shall mean any and all laws
(statutory, judicial or otherwise), ordinances, regulations, judgments, orders,
directives, injunctions, writs, decrees or awards of, and any Contracts with,
any Governmental Authority, in each case as and to the extent applicable to
such Person or such Person's business, operations or properties.

9.41 Liens. The term "Liens" has the meaning set forth in Section
3.08.

9.42 Limited Liability Company Agreement. The term "Limited Liability
Company Agreement" has the meaning set forth in Section 2.02.
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9.43 Net Worth. The term "Net Worth" shall mean (i) the book value of
the Assets (but not Excluded Assets) of the Company, which are of the
categories set forth in the October 31, 2003 balance sheet referenced in
Section 3.08, less (ii) (a) the book value of the Assumed Obligations and (b)
the book value of any liabilities of Company in addition to the Assumed
Obligations, if any, which Buyer elects to discharge, in each case, computed in
accordance with AAP consistently applied with Company's prior practices, all as
finally determined pursuant to Section 1.06, it being understood that no effect
shall be given to any purchase accounting or other similar adjustments
resulting from the consummation of the transactions contemplated herein.
Notwithstanding anything to the contrary set forth herein, in determining "Net
Worth", the value of inventory shall not be adjusted from the amount set forth
in the Closing Date Balance Sheet initially delivered by the Company under the
first sentence of Section 1.04, unless the last sentence of Section 3.08(d) is
incorrect, in which case it shall be reduced by the dollar amount by which the
Company's inventory as of the Closing Date, if valued in accordance with GAAP,
would have a book value of less than the book value thereof determined in
accordance with AAP.

9.44 Notices. The term "Notices" has the meaning set forth in Section

9.45 Other Person Authorizations. The term "Other Person
Authorizations" has the meaning set forth in Section 3.20.

9.46 Owned Real Property. The term "Owned Real Property" has the
meaning set forth in Section 3.12.

9.47 Owners. The term "Owners" has the meaning set forth in the
preamble.

9.48 Parent. The term "Parent" means HEICO Corporation.

9.49 Permits. The term "Permits" shall mean any and all permits,
rights, approvals, licenses, authorizations, legal status, orders or Contracts
under any Legal Requirement or otherwise granted by any Governmental Authority.

9.50 Permitted Exceptions. The term "Permitted Exceptions" has the
meaning set forth in Section 5.02.

9.51 Person. The term "Person" shall mean any individual,
partnership, joint venture, firm, corporation, association, limited liability
company, trust or other enterprise or any governmental or political subdivision
or any agency, department or instrumentality thereof.

9.52 Proceedings. The term "Proceedings" has the meaning set forth in
Section 3.17.

9.53 Product. The term "Product" shall mean each product, repair
process or service under development, developed, manufactured, licensed,
distributed, performed or sold by Company and any other products in which
Company has any proprietary rights or beneficial interest.
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9.54 Properties. The term "Properties" shall mean any and all
properties and assets (real, personal or mixed, tangible, intangible or
otherwise) owned or Used by Company, including, but not limited to, all Assets
to be conveyed to Buyer pursuant to this Agreement.

9.55 Purchase Price. The term "Purchase Price" shall have the meaning
ascribed thereto in Section 1.02.

9.56  Purchase Price Adjustment. The term "Purchase Price Adjustment"
shall have the meaning ascribed thereto in Section 1.03.

9.57 Real Property. The term "Real Property" has the meaning set
forth in Section 9.05.

9.58 Records. The term "Records" shall have the meaning set forth in
Section 2.02.

9.59 Registration Rights Agreement. The term "Registration Rights
Agreement" shall have the meaning set forth in Section 2.02.

9.60 Regulations. The term "Regulations" shall mean any and all
regulations promulgated by the Department of the Treasury pursuant to the
Internal Revenue Code.

9.61 Rights. The term "Rights" has the meaning set forth in Section

9.62 Settlement Accountants. The term "Settlement Accountants" has
the meaning set forth in Section 1.06.

9.63 Subsidiary. The term "Subsidiary" shall mean any Person of which
a majority of the outstanding voting securities or other voting equity
interests are owned, directly or indirectly, by Company.

9.64 Survey. The term "Survey" has the meaning set forth in Section
5.02.

9.65 Survey Defect. The term "Survey Defect" has the meaning set
forth in Section 5.02.

9.66 Tangible Company Properties. The term "Tangible Company
Properties" has the meaning set forth in Section 3.16.

9.67 Tax. The term "Tax" has the meaning set forth in Section 7.01.

9.68 Tax Return. The term "Tax Return" has the meaning set forth in
Section 7.01.

9.69 Third Party Claim. The term "Third Party Claim" has the meaning
set forth in Section 8.01.

9.70 Trade Secrets. The term "Trade Secrets" shall mean information
of Company including, but not limited to, technical or nontechnical data,
formulas, patterns, compilations, programs, financial data, financial plans,
product or service plans or lists of actual or potential customers or suppliers
which (i) derives economic value, actual or potential, from not being
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generally known to, and not being readily ascertainable by proper means by,
other Persons who can obtain economic value from its disclosure or use, and
(ii) is the subject of efforts that are reasonable under the circumstances to
maintain its secrecy.

9.71 Transferred Accounts. The term "Transferred Accounts" shall mean
the following accounts at the following institutions:

Bank One SMT Acct# Bank Acct #
Lock Box - 10007-099 - 1571902079
Checking - 10022-099 - 642793087
Money MMkt - 10006-099 - 1614058806
Payroll - 10011-099 - 642792949
Ford

Money MMkt - 10002-099 - 9071294819

9.72 Unpermitted Exception. The term "Unpermitted Exception" has the
meaning set forth in Section 5.02.

9.73 Used. The term "Used" shall mean, with respect to the
Properties, Contracts or Permits of Company, those owned, leased, licensed or
otherwise held by Company which were acquired for use, held for use or used by
Company in connection with Company's business and operations, whether or not
reflected on Company's books of account.

50



EXECUTED as of the date first written above.
BUYER:

SIERRA MICROWAVE TECHNOLOGY, LLC

By: /s/ Victor Mendelson

Victor Mendelson, Manager

COMPANY :

SMT PARTNERS

By: /s/ Troy J. Rodriquez

HEICO:

HEICO ELECTRONIC TECHNOLOGIES CORP.

By: /s/ Victor Mendelson

Name: Victor Mendelson

Title: President & CEO

OWNERS:

/s/ Troy J. Rodriguez

Troy J. Rodriguez

/s/ Mincho Tsankov

Mincho Tsankov

/s/ Stephen A. Turpin

Stephen A. Turpin

/s/ Charles R. Eads

Charles R. Eads
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/s/ Troy J. Rodriguez

Troy J. Rodriguez, as Trustee of the
Troy and Mary Rodriguez Living Trust

TJR HOLDINGS, LC

By: /s/ Troy J. Rodriguez

Name: Troy J. Rodriguez
Title: Manager

SAT HOLDINGS, LC

By: /s/ Stephen A. Turpin

Name: Stephen A. Turpin
Title: Manager

MAT HOLDINGS, LC

By: /s/ Mincho A. Tsankov

Name: Mincho A. Tsankov
Title: Manager

CRE HOLDINGS, LC

By: /s/ Charles R. Eads

Name: Charles R. Eads
Title: Manager
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The undersigned hereby unconditionally
agrees to cause HEICO and the Buyer to
comply with all of their obligations
hereunder

HEICO CORPORATION

By: /s/ Victor Mendelson

Title: Executive Vice President
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[TO COME]



EXHIBIT 4.2

REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (this "AGREEMENT") is made and
entered into as of the 4th day of December, 2003, by and among HEICO
Corporation, a Florida corporation (the "COMPANY"), and SMT Partners, a Texas
partnership (along with its permitted assigns, the "SELLERS").

RECITALS

A. SMT Partners and Sierra Microwave Technology, LLC, a Delaware
limited liability company (the "BUYER") and an indirect subsidiary of the
Company, are parties to that certain Asset Purchase Agreement, dated the date
hereof (the "ASSET PURCHASE AGREEMENT");

B. Pursuant to the terms of the Asset Purchase Agreement, the
Company has issued to the Sellers 242,522 shares of Class "A" common stock
("HEICO STOCK"), no par value, of the Company (the "REGISTRABLE SECURITIES");
and

C. Pursuant to the terms of the Asset Purchase Agreement, the
Company has agreed to grant the Sellers certain registration rights with
respect to the Registrable Securities.

NOW, THEREFORE, in consideration of the mutual representations,
covenants and agreements contained herein, the parties hereto agree as follows:

SECTION 1. DEFINITIONS.
For purposes of this Agreement, the following definitions shall apply:

(a) "BUSINESS DAY" shall mean any day on which commercial banks are
not authorized or required to close in the United States.

(b) The terms "REGISTER," and "REGISTRATION" refer to registration
under the Securities Act of 1933, as amended (the "ACT"), effected by preparing
and filing a registration statement in compliance with the Act, and the
declaration or ordering of effectiveness of such registration statement or
amendment thereto.

SECTION 2. REGISTRATION RIGHTS.

(a) The Company shall, as expeditiously as reasonably possible, use
its commercially reasonable efforts to effect the registration under the Act of
such Registrable Securities; provided however, that the holders of a majority
in interest of the Registrable Securities may permit the Company to discontinue
any registration at any time prior to the effective date of such registration.
If any Seller proposes to distribute the Registrable Securities in an
underwritten offering, then the Company shall have the right to select the lead
book running underwriter, and such Seller shall have the right to select one
co-managing underwriter reasonably acceptable to the Company; provided however
that if more than one Seller proposes to distribute the Registrable Securities
in an underwritten offering, then the Company shall have the right to



select the lead book running underwriter, and such Sellers shall collectively
have the right to select one co-managing underwriter reasonably acceptable to
the Company.

(b) The Company may suspend the effectiveness of any such
registration statement in the event, and for such period of time as, such a
suspension is required by the rules and regulations of the Securities and
Exchange Commission ("SEC") as applied to the Company, and may suspend use of
the prospectus included in the Registration Statement if such prospectus ceases
to meet the requirements of Section 10 of the Act. The Company will immediately
advise the Sellers of any such suspension, and will use its commercially
reasonable efforts to cause such suspension to terminate at the earliest
possible date. The Sellers agree that following receipt of any such notice, and
until such suspension is terminated, the Sellers will not make use of the
suspended prospectus and will make no sales requiring delivery of such
prospectus.

(c) Whenever required under this Section to effect the registration
of any Registrable Securities, the Company shall, as expeditiously as
reasonably possible:

(1) Prepare and file with the SEC a registration statement
(the "REGISTRATION STATEMENT") with respect to such Registrable Securities and
use its commercially reasonable efforts to cause such registration to become
effective as provided in Section 2(a) above, and keep such Registration
Statement effective until the earlier of (i) the Registrable Securities have
been disposed of pursuant to an effective registration statement, (ii) the
Registrable Securities have been sold in a transaction exempt from the
registration and prospectus delivery requirements of the Act so that all
transfer restriction and restrictive legends with respect thereto are removed
upon the consummation of such sale or (iii) the Registrable Securities have
been distributed to the public pursuant to Rule 144 promulgated under the Act
(or any similar rule or regulation promulgated by the Commission) ("RULE 144").

(ii) Prepare and file with the SEC such amendments and
supplements to such Registration Statement and the prospectus used in
connection with such Registration Statement as may be necessary to comply with
the provisions of the Act with respect to the disposition of all securities
covered by such Registration Statement and notify the holders of the filing and
effectiveness of such Registration Statement and any amendments or supplements.

(iii) Furnish to the Sellers such number of copies of a
current prospectus conforming with the requirements of the Act, copies of the
Registration Statement, any amendment or supplement thereto and any documents
incorporated by reference therein and such other documents as the Sellers may
reasonably require in order to facilitate the disposition of Registrable
Securities owned by the Sellers.

(iv) Use its commercially reasonable efforts to register and
qualify the securities covered by such Registration Statement under such
securities or "Blue Sky" laws of such jurisdictions in the United States as
shall be reasonably requested by the Sellers and keep such registration or
gqualification effective as long as required to permit sale of Registrable
Securities thereunder, provided that the Company shall not be required in
connection therewith



or as a condition thereto to qualify to do business or to file a general
consent to service of process in any such states or jurisdictions.

(v) Notify the Sellers immediately of the happening of any
event as a result of which the prospectus included in such Registration
Statement, as then in effect, includes an untrue statement of material fact or
omits to state a material fact required to be stated therein or necessary to
make the statements therein not misleading in light of the circumstances then
existing, and use its commercially reasonable efforts to promptly update and/or
correct such prospectus.

(vi) List the Registrable Securities covered by such
Registration Statement on any securities exchange or national market in the
United States on which the Registrable Securities are then listed.

(d) Notwithstanding anything to the contrary set forth herein, the
Company shall have no obligations to register any Registrable Securities if the
Sellers are eligible to sell any of the Registrable Shares during the one year
after the date hereof.

SECTION 3. ALLOCATION OF SECURITIES INCLUDED IN REGISTRATION STATEMENT.

In the case of a registration pursuant to the second sentence of
Section 2(a), if the managing underwriter of such offering shall advise the
Company and the Sellers in writing that the total amount of securities
requested to be included therein exceeds the amount of securities which can be
sold in such offering or the amount of securities which can be sold in such
offering at the price at which securities could be sold without such inclusion,
the Company shall include in such registration: (i) first, all Registrable
Securities of the Sellers, (ii) second, all shares of Common Stock proposed to
be sold by the Company and (iii) third, according to such priorities as the
Company may agree with the holders of other securities seeking to participate
in any registration.

SECTION 4. LIMITATIONS ON SALE OR DISTRIBUTION OF SECURITIES.

(a) If a registration under this Agreement shall be in connection
with an underwritten public offering, the Sellers shall be deemed to have
agreed by acquisition of the Registrable Securities not to effect any public
sale or distribution (including the filing of a Form 144 indicating an
intention to sell or making any sale pursuant to Rule 144 under the Act) of any
Registrable Securities and not to effect any such public sale or distribution
of any other equity security of the Company or of any security convertible into
or exchangeable or exercisable for any equity security of the Company (other
than as part of such underwritten public offering) within 30 days before the
expected effective date of the Registration Statement (as determined by the
Company in its sole discretion) until 180 days after the effective date of such
Registration Statement.

(b) Except pursuant to a firm commitment underwriting, the sale of
the Registrable Securities must be conducted by the Sellers in accordance with
the following procedures (the "SALE PROCEDURES"): If a Seller provides the
Company with a written notice of its intent to sell



any Registrable Securities, then within three business days following the
receipt of such notice, the Company shall designate in writing to such Seller a
securities broker (the "BROKER") to sell the Registrable Securities, on behalf
of such Seller. Each Seller agrees to only sell the Registrable Securities by
placing a standing order to sell (the "SELL ORDER") with the Broker no more
than 10,000 shares of the HEICO Stock. The Sell Order shall instruct the Broker
to sell the HEICO Stock at the best available market prices, in the Broker's
judgment, during the 14-day period following the date such Seller places the
Sell Order (the "SALE PERIOD"). On the date on which all of the shares of HEICO
Stock covered by the Sell Order have been sold by the Broker, such Seller may
provide an additional Sell Order to the Broker in accordance with the
provisions of this Section; provided, however, that the aggregate number of
shares of HEICO Stock that may be sold by all of the Sellers pursuant to this
paragraph shall not exceed 25,000 shares during any five trading day period.

SECTION 5. INFORMATION.

The Sellers will furnish to the Company in connection with any
registration under this Agreement such information regarding themselves, the
number of shares of Registrable Securities owned by each Seller and the number
of shares to be registered, the number of shares or amount of other securities
of the Company held by the Sellers, the intended method of disposition of such
Registrable Securities as shall be reasonably required to effect the
registration of the Registrable Securities held by such holder of Registrable
Securities.

SECTION 6. INDEMNIFICATION

(a) The Company shall indemnify, defend and hold harmless each
Seller (each, an "INDEMNIFIED PARTY") from and against, and shall reimburse
such indemnified party with respect to, any and all claims, suits, demands,
causes of action, losses, damages, liabilities, costs or expenses
("LIABILITIES") to which such indemnified party may become subject under the
Act or otherwise, arising from or relating to (A) any untrue statement or
alleged untrue statement of any material fact contained in such Registration
Statement, any prospectus contained therein or any amendment or supplement
thereto, or (B) the omission or alleged omission to state therein a material
fact required to be stated therein or necessary to make the statements therein,
in light of the circumstances in which they were made, not misleading;
provided, however, that the Company shall not be liable in any such case to the
extent that any such Liability arises out of or is based upon an untrue
statement or omission so made in conformity with information furnished by such
indemnified party specifically for use in the Registration Statement; provided
further, that the Company shall not be liable in any such case to the extent
that any such Liability arises out of or is based upon an untrue statement or
alleged untrue statement or omission or alleged omission made in any
preliminary prospectus if (i) a Seller under an obligation to send or deliver a
copy of the prospectus with or prior to the delivery of written confirmation of
the sale of Registrable Securities to the person asserting such Liability who
purchased such Registrable Securities which are the subject thereof from such
Seller failed to do so and (ii) the prospectus would have corrected such untrue
statement or omission; and provided further, that the Company shall not be
liable in any such case to the extent that any Liability arises out of or is
based upon



an untrue statement or alleged untrue statement or omission or alleged omission
in the prospectus, if such untrue statement or alleged untrue statement,
omission or alleged omission is corrected in an amendment or supplement to the
prospectus and if, having previously been furnished by or on behalf of the
Company with copies of the prospectuses so amended or supplemented and having
been obligated to deliver such prospectuses, such Seller thereafter failed to
deliver such prospectus as so amended or supplemented, prior to or concurrently
with the sale of Registrable Securities to the person asserting such Liability
who purchased such Registrable Securities which are the subject thereof from
such Seller.

(b) The Sellers shall, jointly and severally, indemnify, defend and
hold harmless the Company, and its officers, directors, employees, agents,
partners, or controlling persons (within the meaning of the Act) (each, an
"INDEMNIFIED PARTY") from and against, and shall reimburse such indemnified
party with respect to, any and all Liabilities to which such indemnified party
may become subject under the Act or otherwise, arising from or relating to (A)
any untrue statement or alleged untrue statement of any material fact contained
in such Registration Statement, any prospectus contained therein or any
amendment or supplement thereto, or (B) the omission or alleged omission to
state therein a material fact required to be stated therein or necessary to
make the statements therein, in light of the circumstances in which they were
made, not misleading; provided, that the Sellers will be liable in any such
case to the extent, and only to the extent, that any such Liability arises out
of or is based upon an untrue statement or alleged untrue statement or omission
or alleged omission made in such Registration Statement, prospectus or
amendment or supplement thereto in reliance upon information furnished by the
Sellers specifically for use in the Registration Statement.

(c) Promptly after receipt by any indemnified party of notice of the
commencement of any action, such indemnified party shall, if a claim in respect
thereof is to be made against another party (the "INDEMNIFYING PARTY")
hereunder, notify such party in writing thereof, but the omission so to notify
shall not relieve the indemnifying party from any Liability which it may have
to the indemnified party other than under this section and shall only relieve
it from any Liability which it may have to the indemnified party under this
section if and to the extent it is actually prejudiced by such omission. In
case any such action shall be brought against any indemnified party and such
indemnified party shall notify the indemnifying party of the commencement
thereof, the indemnifying party shall be entitled to participate in and, to the
extent it shall wish, to assume and undertake the defense thereof with counsel
reasonably satisfactory to such indemnified party, and, after notice from the
indemnifying party to the indemnified party of its election so to assume and
undertake the defense thereof, the indemnifying party shall not be liable to
the indemnified party under this section for any legal expenses subsequently
incurred by the indemnified party in connection with the defense thereof other
than reasonable costs of investigation and of liaison with counsel so selected,
provided, however, that if the defendants in any such action include both the
indemnifying party and such indemnified party and the indemnified party shall
have reasonably concluded based upon a written opinion of counsel that there
may be reasonable defenses available to it which are different from those
available to the indemnifying party or if the interests of the indemnified
party reasonably may be deemed to conflict with the interests of the
indemnifying party, the indemnified party shall have the right to select a
separate counsel and to assume such legal



defenses and otherwise to participate in the defense of such action, with
(subject to the following sentence) the reasonable expenses and fees of such
separate counsel and other reasonable expenses related to such participation to
be reimbursed by the indemnifying party as incurred. If the Company is the
indemnifying party it shall pay the reasonable expenses and fees of only one
separate counsel whose selection is approved by the largest group of similarly
situated indemnified parties as measured by the aggregate value of securities
registered by such group. Any indemnified party who chooses not to be
represented by the foregoing separate counsel shall be entitled, at its own
expense, to be represented by counsel of its own selection.

SECTION 7. REGISTRATION EXPENSES.

In connection with any registration pursuant to this Agreement, the
Company will, whether or not any registration pursuant to this Agreement shall
become effective, from time to time promptly upon receipt of bills or invoices
relating thereto, pay all expenses, other than Selling Expenses (as hereinafter
defined), incident to the Company's performance of or compliance with this
Agreement (the "REGISTRATION EXPENSES"), including without limitation all
registration, filing and NASD fees, fees and expenses of compliance with
securities or blue sky laws, word processing, duplicating and printing
expenses, messenger and delivery expenses, fees and disbursements of counsel
for the Company and the Company's independent public accountants (other than
any expenses related to a "cold comfort" letter) and other persons retained by
the Company. "Selling Expenses" means all fees and expenses of the Sellers'
counsel, financial advisors and accountants, fees and expenses related to a
"cold "comfort" letter and underwriting discounts and commissions applicable to
the Registrable Securities to be sold by the Sellers, shall be paid by the
Sellers. In connection with any registration pursuant to this Agreement, the
Sellers will, whether or not any registration pursuant to this Agreement shall
become effective, from time to time promptly upon receipt of bills or invoices
relating thereto, pay all Selling Expenses.

SECTION 8. MISCELLANEOUS.
(a) Notices.

(1) All notices, requests, demands, or other communications
required or permitted hereunder shall be in writing and shall be deemed to have
been duly given upon actual receipt, or upon the expiration of four days after
the date of mailing, fully pre-paid, registered or return receipt requested, to
the parties at the following addresses:

If to the Company: HEICO Corporation
825 Brickell Bay Drive, Suite 1644
Miami, Florida 33131
Attention: Mr. Victor Mendelson
General Counsel
Telecopy No. (305) 374-6742



With a copy to:

Akerman Senterfitt

One Southeast Third Avenue
28th Floor

Miami, Florida 33131-1714
Attention: Carl Roston
Telecopy No. (305) 374-5095

If to the Sellers: c/0 SMT Partners
One Sierra Way
Georgetown, TX 78626
Telecopy No. (512) 869-2430]

Attn: Troy J. Rodriguez

with a copy to:

Winston Krause, Esq.

P.0. Box 5399

Austin, TX 78763

Telecopy No. (512) 477-6808

(ii) Any party may change the address to which notices,
requests, demands or other communications to such party shall be delivered or
mailed by giving notice thereof to the other parties hereto in the manner
provided herein.

(b) Counterparts; Interpretation. This Agreement may be executed in
any number of counterparts, each of which shall be deemed an original, and all
of which shall constitute one and the same instrument. This Agreement
supersedes all prior discussions and agreements between the parties with
respect to the subject matter hereof, and this Agreement contains the sole and
entire agreement among the parties with respect to the matters covered hereby.
This Agreement shall not be altered or amended except by an instrument in
writing signed by or on behalf of all of the parties hereto. No ambiguity in
any provision hereof shall be construed against a party by reason of the fact
it was drafted by such party or its counsel. For purposes of this Agreement:
"HEREIN", "HEREBY", "HEREUNDER", "HEREWITH", "HEREAFTER" and "HEREINAFTER"
refer to this Agreement in its entirety, and not to any particular subsection
or paragraph. References to "INCLUDING" means including without limiting the
generality of any description preceding such term. Nothing expressed or implied
in this Agreement is intended, or shall be construed, to confer upon or give
any person other than the parties hereto any rights or remedies under or by
reason of this Agreement.

(c) Governing Law. The provisions of this Agreement shall be
governed by and construed in accordance with the laws of the State of Florida
(excluding any conflict of law rule



or principle that would refer to the laws of another jurisdiction). Each party
hereto irrevocably submits to the jurisdiction of the Circuit Court of the
State of Florida, Miami-Dade County, in any action or proceeding arising out of
or relating to this Agreement, and each party hereby irrevocably agrees that
all claims in respect of any such action or proceeding must be brought and/or
defended in such court; provided, however, that matters which are under the
exclusive jurisdiction of the Federal courts shall be brought in the Federal
District Court for the Southern District of Florida. Each party hereto consents
to service of process by any means authorized by the applicable law of the
forum in any action brought under or arising out of this Agreement, and each
party irrevocably waives, to the fullest extent each may effectively do so, the
defense of an inconvenient forum to the maintenance of such action or
proceeding in any such court. EACH PARTY HERETO HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT IT MAY LEGALLY AND EFFECTIVELY DO
SO, TRIAL BY JURY IN ANY SUIT, ACTION OR PROCEEDING ARISING HEREUNDER.

(d) Successors and Assigns; Assignment. This Agreement shall be
binding upon and shall inure to the benefit of the parties hereto and their
respective heirs, executors, legal representatives, and successors; provided,
however, that no party may assign this Agreement or any rights hereunder, in
whole or in part, without the consent of the other parties, except that the
Sellers may assign their rights herein to partners thereof who are signatories
to the Asset Purchase Agreement to whom the Registrable Securities are
distributed if such partners agree in writing (in a manner reasonably
acceptable to HEICO) to be bound by and subject to the terms hereof as if they
were original Sellers parties to this Agreement.

(e) Partial Invalidity and Severability. All rights and restrictions
contained herein may be exercised and shall be applicable and binding only to
the extent that they do not violate any applicable laws and are intended to be
limited to the extent necessary to render this Agreement legal, valid and
enforceable. If any terms of this Agreement not essential to the commercial
purpose of this Agreement shall be held to be illegal, invalid or unenforceable
by a court of competent jurisdiction, it is the intention of the parties that
the remaining terms hereof shall constitute their agreement with respect to the
subject matter hereof and all such remaining terms shall remain in full force
and effect. To the extent legally permissible, any illegal, invalid or
unenforceable provision of this Agreement shall be replaced by a valid
provision which will implement the commercial purpose of the illegal, invalid
or unenforceable provision.

() Waiver. Any term or condition of this Agreement may be waived at
any time by the party which is entitled to the benefit thereof, but only if
such waiver is evidenced by a writing signed by such party. No failure on the
part of a party hereto to exercise, and no delay in exercising, any right,
power or remedy created hereunder, shall operate as a waiver thereof, nor shall
any single or partial exercise of any right, power or remedy by any such party
preclude any other future exercise thereof or the exercise of any other right,
power or remedy. No waiver by any party hereto to any breach of or default in
any term or condition of this Agreement shall constitute a waiver of or assent
to any succeeding breach of or default in the same or any other term or
condition hereof.



(9) Headings. The headings as to contents of particular paragraphs
of this Agreement are inserted for convenience only and shall not be construed
as a part of this Agreement or as a limitation on the scope of any terms or
provisions of this Agreement.

(h) Expenses. Except as otherwise expressly provided herein, all
legal and other costs and expenses incurred in connection with this Agreement
and the transactions contemplated hereby shall be paid by the parties as each
party incurs such expenses.

(1) Gender. Where the context requires, the use of the singular form
herein shall include the plural, the use of the plural shall include the
singular, and the use of any gender shall include any and all genders.

(1) Attorneys' Fees. In the event of any litigation arising under
the terms of this Agreement, the prevailing party or parties shall be entitled
to recover its or their reasonable attorneys fees and court costs from the
other party or parties.

[Signatures on following page.]



IN WITNESS WHEREOF, the parties have executed this Agreement or caused
this Agreement to be duly executed by their duly authorized officers as of the
day and year first above written.

HEICO CORPORATION

By: /s/ Victor Mendelson

Name: Victor Mendelson
Title: Executive Vice President
and General Counsel

SMT PARTNERS

By: /s/ Troy J. Rodriguez

Name: Troy J. Rodriguez
Title: Managing Partner



EXHIBIT 5.1

Akerman Senterfitt
One S.E. Third Avenue, 28th Floor
Miami, FL 33131

March 18, 2004

HEICO Corporation
3000 Taft Street
Hollywood, FL 33021

RE: REGISTRATION STATEMENT ON FORM S-3
Ladies and Gentlemen:

We have acted as counsel to HEICO Corporation, a Florida corporation
(the "Company"), in connection with the preparation and filing by the Company
with the Securities and Exchange Commission of a Registration Statement on Form
S-3 (the "Registration Statement") under the Securities Act of 1933, as amended.
The Registration Statement relates to an aggregate of 266,774 shares (the
"Shares") of the Company's Class A common stock, par value $.01 per share, and
attached rights to purchase the Company's Series C Junior Participating
Preferred Stock (together with the Shares, the "Securities") to be offered for
sale from time to time by the selling shareholders set forth on the "Selling
Shareholders" table in the Registration Statement. All of the Securities to be
offered were issued and outstanding as of the date of the prospectus.

We have examined such corporate records, documents, instruments and
certificates of the Company and have reviewed such questions of law as we have
deemed necessary, relevant or appropriate to enable us to render the opinion
expressed herein. In such examination, we have assumed the genuineness of all
signatures and authenticity of all documents, instruments, records and
certificates submitted to us as originals.

Based upon such examination and review, we are of the opinion that the
Securities have been duly and validly authorized and are validly issued, fully
paid and non-assessable.



HEICO Corporation
March 18, 2004
Page 2

The opinions expressed herein are limited to the corporate laws of the
State of Florida. We express no opinion as to the effect on the matters covered
of the laws of any other jurisdiction. This opinion is delivered to you solely
in connection with the matters described herein and may not be delivered to or
relied upon by any other person or for any other purpose. This opinion may not
be quoted or used in whole or in part for any other purpose. Copies may not be
provided to any person without our prior written consent. The effectiveness of
this opinion is only as of the date hereof and we assume no obligation to update
this opinion or to advise you of subsequent changes.

This firm consents to the filing of this opinion as an exhibit to the
Registration Statement and to the reference to the firm under the caption "Legal
Matters" in the prospectus, which is part of the Registration Statement.

Very truly yours,

/s/ AKERMAN SENTERFITT



Exhibit 23.1

INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference in this Registration Statement of
HEICO Corporation on Form S-3 of our report dated January 9, 2004, appearing in
the Annual Report on Form 10-K of HEICO Corporation for the year ended October
31, 2003 and to the reference to us under the heading "Experts" in the
Prospectus, which is part of this Registration Statement.

DELOITTE & TOUCHE LLP

Miami, Florida
March 18, 2004



