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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT 
 
     On March 27, 2006, the Compensation Committee ("the Committee") of the 
Board of Directors of HEICO Corporation ("the Company") approved increases in 
the base salary of our Chief Executive Officer and three executive officers who 
were named in the Summary Compensation Table of the Company's proxy statement 
for our 2005 Annual Meeting of Shareholders (they are also expected to be named 
in the Summary Compensation Table of the Company's proxy statement for our 2006 
Annual Meeting of Shareholders) effective March 27, 2006 by the following 
percentages: Laurans A. Mendelson, Chairman of the Board, President and Chief 
Executive Officer - 6.8%; Thomas S. Irwin, Executive Vice President and Chief 
Financial Officer - 7.8%; Eric A. Mendelson, President and Chief Executive 
Officer of HEICO Aerospace Holdings Corp. - 7.8%; and Victor H. Mendelson, 
President and Chief Executive Officer of HEICO Electronic Technologies Corp and 
General Counsel - 7.8%. 
 
     Also on that date, the Committee approved an increase in the annual 
retainer received by Directors of the Company to $75,000 effective May 1, 2006. 
The Directors are required to purchase shares of the Company's corporate common 
stock equivalent to one-half of the annual retainer. 
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