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accordance with actuarial recommendations and vested in accordance with a Compensation Committee approved vesting schedule. The
awards reported in the compensation tables for Fiscal 2025 are therefore performance-based, and this Proxy Statement reflects that change.
Performance targets for these awards are disclosed in the “Non-qualified Deferred Compensation” section beginning on page 35 of this Proxy
Statement and will continue to be provided in each corresponding proxy statement going forward.

Perquisites

Most of our Named Executive Officers and certain other executives who utilize their automobiles, at least in part, for company business have
been offered either automobiles or automobile allowances. This practice has been in place for approximately 36 years. To the extent that they
use their automobiles for non-company business, they receive a personal benefit which is reported as a taxable benefit. In addition, we pay
for life insurance for some of our Named Executive Officers consistent with past practices.

The Committee benchmarking analyses and the Committee members’ own experience have led the Committee to conclude these types and
amounts of perquisites to be appropriate and customary for executive officers with many other companies.

Management Involvement

It is the Committee’s practice to have our CFO work with our compensation consultants to verify benchmarks on other companies’ practices
and, where appropriate, provide updated suggestions for compensation methods. The Committee relied on the independent compensation
consultants and management to finalize the benchmark indexes and to exchange information. The Committee then studies and analyzes
such information and directs involved management to provide further information as needed, but the Committee retains all discretion over
compensation of the Company’s Named Executive Officers, as well as the hiring or termination of all consultants. However, the Committee
anticipates the future portion of long-term compensation will exceed 50% of total compensation.

Other Compensation Matters

64% of our Co-Chief Executive Officers' compensation in fiscal 2025 is deemed long-term. Approximately 52% of the Named Executive
Officers' compensation was long-term (which consists of stock options, 401(k) Plan and LCP compensation). Because the Committee
believes it should apply its own judgment and sense of fairness in setting compensation levels, it does not use set formulas to allocate
between long-term and currently paid out compensation. The Committee applies this philosophy to the breakdown between cash and non-
cash compensation in order to maintain flexibility to incentivize and recognize management based upon their qualitative interactions with us
and other shareholders.

(1) Mr. Walker served as Chief Accounting Officer until February 14, 2025 and is currently still employed full-time as an advisor to the CFO.
(2) Mr. Irwin served as Senior Executive Vice President until his passing on May 20, 2025.

(3) Mr. Laurans A. Mendelson was Chairman of the Board and Chief Executive Officer until May 1, 2025, and Executive Chairman from May 1, 2025 until his
passing on September 27, 2025.
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What We Evaluate in Setting Policies and Making Compensation Decisions

= Cash Flow

= Net Income

= Operating Income

= Revenues

= Earnings Before Interest, Taxes, Depreciation and Amortization (“EBITDA”")
= Whether the company met both quantitative and qualitative goals

= Management's ethical conduct and adherence to our HEICO family culture
= Management's adherence to corporate policies

= Management's efforts

= Management's work ethic

= Our reputation with various stakeholders

= Difficulty in managing the business

= Our historical performance

= Whether failure to meet any goals was the result of completely external factors or management errors
= Economic and other external conditions

= Acquisitions

= Other considerations deemed important from time-to-time

Given the Company’s consistently strong results and the fact that we were able to observe the executives during that time and before that
time, we believe that these items above were favorably impacted by the executives and this played a role in our compensation decisions.

Because we want to encourage all of our executive officers to work together as a team and to discourage them from considering their
contribution individually, we do not exclusively consider each executive officer’s contribution to our performance or otherwise attempt to break
out a value for it. We do not specifically analyze the relationship between compensation of our executive officers and other employees (which
is sometimes referred to as “pay equity” analysis). In September 2023, we issued a Clawback Policy which requires repayment of
compensation by our executive officers in the event of an accounting restatement. We have not had to restate results of which prior
compensation decisions were made. The Committee does not separately consider how much compensation amounts are realizable from prior
compensation; however, those are factors which the Committee views in the total mix of information when setting compensation. The
Committee does, however, consider the impact that our accounting policies have on our overall performance in both cash utilization and
accounting terms.

Our Named Executive Officers hold and have held significant amounts of our stock for decades. Accordingly, we have not adopted ownership
guidelines for them. Our policies direct that members of HEICO's Board of Directors should purchase HEICO shares equivalent to
approximately 63% of their annual Board of Directors retainer. Two of our Named Executive Officers are members of our Board of Directors
and both of them followed that policy in fiscal 2025. The Committee views ownership of HEICO shares as a commitment to the Company and
believes that it should be encouraged.

The Named Executive Officers who also serve on the Company’s Board of Directors receive compensation for their services as Directors

commensurate with the independent directors. We believe that this policy, which has been in place for approximately 36 years, is appropriate
given the risks and efforts attendant with service on the Board of Directors.
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Compensation Risks

Management and the Board of Directors, including the Compensation Committee, consider and discuss the risks inherent in our business, as
well as the design of our compensation plans, policies and programs that are intended to further our business objectives. Given the nature of
our business, and the material risks we face, we believe that our compensation plans, policies and programs are not reasonably likely to give
rise to risk that would have a material adverse effect on our business. We also believe that the mix and design of the elements of our
executive compensation do not encourage management to assume excessive risks. Our compensation programs and decisions include
qualitative factors which restrain excessive risk taking by management.

Insider Trading Policy & Anti-Hedging Policy

HEICO has an insider trading policy, which governs the purchase, sale, and other dispositions of our securities by directors, officers and
employees, and is designed to promote compliance with insider trading laws, rules and regulations, and the NYSE listing standards. While
HEICO does not have any formal practices or policies regarding the ability of its employees, officers and directors to engage in hedging
transactions relating to HEICO stock, none of our Named Executive Officers have ever hedged any of their HEICO shares.

The following report of the Compensation Committee does not constitute soliciting materials and should not be deemed filed or incorporated
by reference into any filings under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, except to
the extent we specifically incorporate the report by reference in any such filing.

Compensation Committee Report

The Compensation Committee has reviewed and discussed with management the Compensation Discussion and Analysis required by item
402(b) of Regulation S-K. Based on our review and discussions, the Compensation Committee recommended to the Board of Directors that
the Compensation Discussion and Analysis be included in the Proxy Statement and be incorporated by reference into the Company’s Annual
Report on Form 10-K for the fiscal year ended October 31, 2025.

Respectfully submitted by the Compensation Committee of the Company’s Board of Directors: Mark H. Hildebrandt (Chairman), Julie Neitzel
and Dr. Alan Schriesheim.
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EXECUTIVE COMPENSATION

Summary Compensation Table

The following table provides the compensation earned by our Co-Chief Executive Officers, Executive Chairman, Chief Financial Officer and
each of the three other most highly compensated executive officers of the Company or its subsidiaries (collectively, the “Named Executive
Officers”) during fiscal 2025, 2024 and 2023.

Non-Equity Non-qualified

Option Incentive Deferred
Eiscal Awards®@ Plan Compensation All Other
Name and Principal Position Year Salary® Bonus &) Compensation®  Earnings®  Compensation®  Total
Eric A. Mendelson(® 2025 $1,281,000 $— $7,522,074 $3,062,030 $— $1,164,731 $13,029,835
Co-Chariman of the Board; Co- 2024 1,220,100 — — 2,860,801 — 2,470,202 6,551,103
Chief Executive Officer, and 2023 1,168367 — 9,138,663 2,445,587 — 1,813,614 14,566,231
Director; President and Chief
Executive Officer of the
HEICO Flight Support Group
Victor H. Mendelson(” 2025 1,281,000 — 7,522,074 3,062,030 — 1,023,937 12,889,041
gﬁlecfhé’i)'(fengﬁgvfg glfﬁcBe?a;ﬂ:dCO- 2024 1,220,100 — — 2,860,801 — 2,085,144 6,166,045
Director: President and Chief 2023 1,168,367 — 9,138,663 2,445,587 — 1,815,503 14,568,120
Executive Officer of the HEICO
Electronic Technologies Group
Laurans A. Mendelson(” 2025 1,323,093 — — 5,166,727 — 1,132,400 7,622,220
Executive Chairman 2024 1,389,200 — — 6,120,381 — 2,872,562 10,382,143
2023 1,330,255 — 5,946,950 5,314,712 — 2,855,584 15,447,501
Carlos L. Macau, Jr. 2025 902,000 — 3,768,495 2,156,090 — 649,365 7,475,950
Execulive vice Presidentand 004 859,000 — — 2,014,120 — 1,559,626 4,432,746
2023 822,582 — 3,285,455 1,721,803 — 1,117,672 6,947,512
Bradley K. Rowen® 2025 372,384 500,000 1,365,335 — — 63,868 2,301,587
Chief Accounting Officer
Steven M. Walker©® 2025 228,026  — — — — 38,381 266,407
Chief Accounting Officer 2024 389,970 460,000 — — — 43,613 893,583
2023 373,435 400,000 380,745 — — 44,739 1,198,919
Thomas S. Irwin@©) 2025 214,074 = — — — 294,990 509,064

Senior Executive Vice President

(1) Salary includes amounts deferred by the Named Executive Officer pursuant to the HEICO Corporation Leadership Compensation Plan, a non-qualified
deferred compensation plan available to numerous eligible employees, officers and directors. For more information on this plan, see “Non-qualified
Deferred Compensation,” which follows below within this Executive Compensation section.

@

(©)

@

®)
(6)

Amounts stated represent the value of option awards granted to the Named Executive Officer based on the grant date fair value of these awards and are
the amounts we will likely recognize as compensation expense over each award’s vesting period, which will likely differ from the actual value that may be
realized by the Named Executive Officer. The fair values of the option awards were computed in accordance with the Financial Accounting Standards
Board (“FASB”) Accounting Standards Codification (“ASC”) Topic 718. The assumptions used to value these awards are set forth in Note 11, Share-Based
Compensation, of the Notes to Consolidated Financial Statements in our Annual Report on Form 10-K for the fiscal year ended October 31, 2025.

The option awards granted in fiscal year 2025 vest in five annual tranches, each subject to the Company achieving at least 5% year-over-year growth in
net income attributable to HEICO, as certified by the Compensation Committee. Unvested tranches may still vest based on cumulative performance over
the five-year period. The grant date fair value shown reflects a 100% probability of achieving the performance conditions, consistent with the valuation
under FASB ASC Topic 718, excluding estimated forfeitures. Had the highest level of performance been assumed, the grant date fair value would have
been the same.

Represents amounts earned by achievement of performance goals during a specified performance period and consists of payments made under the
HEICO Corporation 2018 Incentive Compensation Plan (the “2018 Plan”) as described within “Grants of Plan-Based Awards,” which follows below within
this Executive Compensation Section.

There were no above-market or preferential earnings on deferred compensation.
Amounts principally represent Company contributions to the HEICO Corporation Leadership Compensation Plan. See the following table titled “All Other
Compensation” for an itemized disclosure of this compensation.
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Each of Messrs. Eric A. Mendelson, Victor H. Mendelson and Laurans A. Mendelson served as the Company’s Principal Executive Officers during fiscal
2025. Mr. Laurans A. Mendelson was Chairman of the Board and Chief Executive Officer until May 1, 2025, and Executive Chairman from May 1, 2025
until his passing on September 27, 2025. Messrs. Eric A. and Victor H. Mendelson were appointed Co-Chief Executive Officers effective May 1, 2025,
served as Co-Vice Chairmen from May 1, 2025 through September 27, 2025, and became Co-Chairmen upon Mr. Laurans A. Mendelson’s passing.

Effective February 14, 2025, Mr. Rowen was appointed Chief Accounting Officer and became a Named Executive Officer. Accordingly, compensation
information for fiscal years prior to 2025 has been omitted.

Mr. Walker served as Chief Accounting Officer until February 14, 2025 and is included as one of the Company’s three most highly compensated executive
officers other than its Principal Executive Officers under SEC rules.

(10) Mr. Irwin served as Senior Executive Vice President until his passing in May 2025 and is included as one of the Company’s three most highly
compensated executive officers other than its Principal Executive Officers under SEC rules.
All Other Compensation
Company
Contributions to
Company HEICO
Contributions to Corporation
HEICO Savings Leadership
and Investment Compensation Other
Plan Plan Perquisites
(a defined (a deferred Use of and
Fiscal Director Insurance contribution compensation  Company  Personal All Other
Name Year Fees Benefits®)  retirement plan)(z) plan)(3)(4) car® Benefits(®) Compensation(e)
Eric A. Mendelson 2025  $275,000 $75,148 $17,400 $ 787,178 $10,005 $— $1,164,731
2024 265,000 58,281 16,950 2,126,603 3,368 — 2,470,202
2023 251,800 55,112 16,000 1,478,036 12,666 — 1,813,614
Victor H. Mendelson 2025 275,000 76,574 17,400 648,845 6,118 — 1,023,937
2024 265,000 65,320 16,950 1,731,603 6,271 — 2,085,144
2023 254,200 60,787 16,000 1,478,036 6,480 — 1,815,503
Laurans A. 2025 271,250 38,689 17,400 805,061 — — 1,132,400
Mendelson 2024 275,000 35,043 16,950 2,541,676 3,893 = 2,872,562
2023 258,200 32,210 16,000 2,539,850 9,324 — 2,855,584
Carlos L. Macau, Jr. 2025 — 68,744 17,400 556,056 7,165 — 649,365
2024 — 58,712 16,950 1,475,770 8,194 — 1,559,626
2023 — 54,108 16,000 1,040,603 6,961 — 1,117,672
Bradley K. Rowen 2025 — 28,361 17,400 11,832 6,275 — 63,868
Steven M. Walker 2025 — 17,894 13,250 7,237 — — 38,381
2024 — 14,964 16,950 11,699 — — 43,613
2023 — 17,552 16,000 11,187 — — 44,739
Thomas S. Irwin 2025 — 276,366 11,825 6,799 — — 294,990

@
@
(©)

Q)

®)

(6)

32

Annual life and medical insurance premiums paid by the Company.
Participation in the HEICO Savings and Investment Plan is available to substantially all U.S. employees of the Company.

For more information on the HEICO Corporation Leadership Compensation Plan, see “Non-qualified Deferred Compensation,” which follows below within
this Executive Compensation section.

Beginning in fiscal 2025, discretionary contributions to a participant’s account vest in three annual tranches, each subject to the Company achieving at
least 5% year-over-year growth in net income attributable to HEICO, as certified by the Compensation Committee. Unvested contributions may still vest
based on cumulative performance over the three-year period. The amounts reported in the “Company Contributions to HEICO Leadership Compensation
Plan” column for 2025 reflect only discretionary contributions that vested in the respective year.

Personal use of Company’s vehicle provided to the Named Executive Officer. The Company reports the personal use of such vehicles as part of each
Named Executive Officer’s compensation.

Our Named Executive Officers personally use the Company’s aircraft, facilities, and from time to time, use tickets for entertainment and other events for
personal purposes, and receive occasional secretarial support with respect to personal matters. Please see the disclosure below regarding the personal
use of the Company's aircraft.
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In March 2018, our Co-CEOs, Eric A. Mendelson and Victor H. Mendelson, our Executive Chairman, Laurans A. Mendelson and our CFO,
Carlos L. Macau, Jr. (in each case, the “Lessee”) each entered into a Time-Sharing Agreement with the Company which provides that each of
them can lease, for personal or non-business purposes, an aircraft that is possessed and operated by or for the Company. Under these
agreements, each Lessee prepays the Company the aggregate incremental cost of each flight, which is determined by applicable Federal
Aviation Regulations and consists of: fuel, oil, lubricants and other additives; travel expenses of the crew, including food, lodging and ground
transportation; in-flight food and beverage expenses; hangar and tie-down costs away from the aircraft's base of operations; insurance
obtained for the specific flight; flight planning and weather contract services; passenger ground transportation; landing fees, airport taxes and
similar assessments; and customs, foreign permit and similar fees directly related to the flight. In addition, a further charge equal to 100% of
the fuel, oil, lubricants and other additives for the trip is to be charged to each Lessee. The Company retains sole discretion to determine what
flights may be scheduled by each Lessee and, under the agreement, the Company’s prior planned use of the aircraft takes precedence over
each Lessee’s non-business or personal business use. The arrangement helps to offset the cost of the aircraft when it is not being used by
the Company. As there is no incremental cost to the Company for the use of the aircraft by the Lessees, no amount has been included in the
Summary Compensation Table with respect to such usage. Occasionally, a spouse or other guest may accompany one of these executives
when they are using corporate aircraft for business travel. As there is no incremental cost to the Company for the spouse or other guest
accompanying the executive on a flight, no amount has been included in the Summary Compensation Table with respect to that usage.
However, due to special tax rules regarding personal use of business aircraft, the Lessees may be treated as receiving taxable income when
a spouse or guest(s) accompanies one of them on a business trip.

Grants of Plan-Based Awards

The 2018 Plan was approved by our Board of Directors and shareholders in fiscal 2018. The 2018 Plan authorizes the Compensation
Committee of the Board of Directors to select participants, designate performance periods, authorize performance awards that may be earned
by achievement of performance goals during the performance periods, and set the other terms of performance awards. The following table
summarizes certain information with respect to grants of awards to the Named Executive Officers of the Company under the 2018 Plan for
fiscal 2025.

. . All Other
Payouts Under Non-Equity Incentive Plan Option
Awards Awards: Grant _ Grant

for Performance at Specified Levels(® Number of Exercise pate Date Fair
Securities  Price of Cjosing Value of

Grant Share Underlying Option parket Option
Name Date Class!Y) Threshold Target Maximum Earned Options(3) Awards® Price Awards(®
Eric A. Mendelson 3/14/2025 C  $1,409,100 $2,562,000 $3,843,000 $3,062,030 50,000 $256.01 $256.01 $6,015,440

9/11/2025 10,100 320.82  320.82 1,506,634

C
Victor H. Mendelson 3/14/2025 C 1,409,100 2,562,000 3,843,000 3,062,030 50,000 256.01 256.01 6,015,440
C

9/11/2025 10,100 320.82 320.82 1,506,634
Laurans A. Mendelson(® 2,593,800 4,716,000 7,074,000 5,166,727
Carlos L. Macau, Jr. 3/14/2025 C 992,200 1,804,000 2,706,000 2,156,090 25,000 256.01 256.01 3,007,720
9/11/2025 C 5,100 320.82 320.82 760,775
Bradley K. Rowen(") 3/14/2025 CA 15,000 203.05  203.05 1,365,335

Steven M.Walker(")

Thomas S. Irwin(”)

(1) “C”denotes HEICO Common Stock and “CA” denotes HEICO Class A Common Stock.

(2) These values represent the threshold, target, and maximum payouts under the 2018 Plan. Please refer to the “Bonus” section of the Compensation
Discussion and Analysis contained herein for further information about the 2018 Plan.

(3) The right of the holder to exercise the options vest in five annual tranches, each subject to the Company achieving at least 5% year-over-year growth in
net income attributable to HEICO, as certified by the Compensation Committee. Unvested tranches may still vest based on cumulative performance over
the five-year period.

(4) The fiscal 2025 option awards were granted under the 2018 Plan which defines the exercise price as the closing sale price on the date of grant.

(5) Represents the grant date fair value of option awards granted to the Named Executive Officer in fiscal 2025. See Notes (2) and (3) to the Summary
Compensation Table above for additional information on how the fair values were computed.

(6) Mr. Mendelson’s earned bonus was prorated at 11 months due to his passing in September 2025.
(7) Messrs. Rowen, Walker, and Irwin did not participate in the Company’s non-equity incentive plan for fiscal 2025.
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Outstanding Equity Awards at Fiscal 2025 Year-End

The following table summarizes information regarding equity-based awards held by our Named Executive Officers as of October 31, 2025.
Information has been adjusted as necessary for all stock splits. All unexercisable options are subject to a vesting schedule that provides for
vesting at the rate of 20% per year over the first five years following the option grant date. Beginning in fiscal 2025, the option awards will now
vest in five annual tranches, each subject to the Company achieving at least 5% year-over-year growth in net income attributable to HEICO,
as certified by the Compensation Committee. Unvested tranches may still vest based on cumulative performance over the five-year period.

Number of Securities Option Option

Option Underlying Unexercised Options Exercise Expiration

Name Share Class) Grant Date Exercisable Unexercisable Price Date
Eric A. Mendelson © 3/17/2017 115,313 — $ 44.96 3/17/2027
© 3/16/2018 125,000 — $ 70.66 3/16/2028
© 9/24/2021 100,000 25,000 $134.70 9/24/2031
C 3/17/2023 25,000 37,500 $163.35 3/17/2033
© 6/9/2023 25,000 37,500 $163.61 6/9/2033
C 3/14/2025 — 50,000 $256.01 3/14/2035
C 9/11/2025 — 10,100 $320.82 9/11/2035
Victor H. Mendelson C 3/17/2017 115,313 — $ 44.96 3/17/2027
C 3/16/2018 125,000 — $ 70.66 3/16/2028
C 9/24/2021 100,000 25,000 $134.70 9/24/2031
C 3/17/2023 25,000 37,500 $163.35 3/17/2033
C 6/9/2023 25,000 37,500 $163.61 6/9/2033
C 3/14/2025 — 50,000 $256.01 3/14/2035
C 9/11/2025 — 10,100 $320.82 9/11/2035
Laurans A. Mendelson C 3/15/2019 60,000 — $ 91.13 3/15/2029
© 3/17/2023 20,000 — $163.35 3/17/2033
© 6/9/2023 20,000 — $163.61 6/9/2033
Carlos L. Macau, Jr. CA 3/17/2017 57,656 — $ 38.37 3/17/2027
CA 3/16/2018 62,500 — $ 56.24 3/16/2028
CA 9/24/2021 40,000 10,000 $120.32 9/24/2031
CA 3/17/2023 10,000 15,000 $129.79 3/17/2033
C 6/9/2023 10,000 15,000 $163.61 6/9/2033
C 3/14/2025 — 25,000 $256.01 3/14/2035
C 9/11/2025 — 5,100 $320.82 9/11/2035
Bradley K. Rowen CA 12/13/2019 600 — $ 97.00 12/13/2029
CA 12/17/2021 640 1,280 $121.39 12/17/2031
CA 6/9/2023 1,400 2,100 $130.71 6/9/2033
CA 3/14/2025 — 15,000 $203.05 3/14/2035
Steven M. Walker CA 12/12/2016 3,000 — $ 34.74 12/12/2026
CA 6/11/2018 7,500 — $ 62.68 6/11/2028
CA 12/13/2019 6,500 — $ 97.00 12/13/2029
CA 12/17/2021 3,900 2,600 $121.39 12/17/2031
CA 6/9/2023 2,680 4,020 $130.71 6/9/2033

Thomas S. Irwin®

(1) “C”denotes HEICO Common Stock and “CA” denotes HEICO Class A Common Stock.
(2) Mr. Irwin did not hold any outstanding equity awards as of October 31, 2025.
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Option Exercises During Last Fiscal Year

The following table provides information concerning stock options exercised during fiscal 2025 by our Named Executive Officers. Information
has been adjusted as necessary for all stock dividends and stock splits.

Option Awards

Number of
Shares
Acquired on Value Realized on

Name Share Class® Exercise Exercise®
Eric A. Mendelson C 80,000 $21,824,496
Victor H. Mendelson C 80,000 21,824,496
Laurans A. Mendelson®) — — —

Carlos L. Macau, Jr. CA 40,000 8,374,224
Bradley K. Rowen® — — —
Steven M. Walker CA 8,000 1,427,446

Thomas S. Irwin®) — — —

(1) “C”denotes HEICO Common Stock and “CA” denotes HEICO Class A Common Stock.

(2) Value realized is equal to the fair market value of the Company’s common stock on the exercise date, less the exercise price, multiplied by the number of
shares acquired.

(3) Messrs. L. Mendelson, Rowen and Irwin did not exercise any stock options during fiscal 2025.

Non-qualified Deferred Compensation

The HEICO Corporation Leadership Compensation Plan (“LCP") was established in fiscal 2006 and is a non-qualified deferred compensation
plan that conforms to Section 409A of the Internal Revenue Code. The LCP provides our eligible employees, officers, and directors the
opportunity to voluntarily defer base salary, bonus payments, commissions, long-term incentive awards and director fees, as applicable, on a
pre-tax basis. We match 50% of the first 6% of base salary deferred by each participant. While we have no obligation to do so, the LCP also
provides us the opportunity to make discretionary contributions to a participant’s account. Effective in fiscal year 2025, discretionary
contributions to our NEO's account vest in three annual tranches, each subject to the Company achieving at least 5% year-over-year growth
in net income attributable to HEICO, as certified by the Compensation Committee. Unvested contributions may still vest based on cumulative
performance over the three-year period.

Executive Registrant Aggregate

Contributions Contributions Aggregate Aggregate Balance at

in Last Fiscal in Last Fiscal Earnings in Last Withdrawals/ Last Fiscal

Name Year Year(l) Fiscal Year(® Distributions Year End®

Eric A. Mendelson $287,107 $2,281,845 $ 4,540,167 $ (264,456) $34,546,274

Victor H. Mendelson 79,690 1,866,845 4,011,340 (117,516) 29,280,630

Laurans A. Mendelson 82,345 805,061 10,553,478 — 72,325,067

Carlos L. Macau, Jr. 56,112 1,612,056 2,744,911 (212,735) 18,025,367

Bradley K. Rowen 23,663 11,832 45,706 (18,781) 310,200

Steven M. Walker 24,124 7,237 211,484 — 1,979,962
Thomas S. Irwin 13,597 6,799 3,240,263 (22,654,138) —

(1) Includes vested discretionary contributions of $747,333, $609,000, $763,889 and $528,000 to Eric A. Mendelson, Victor H. Mendelson, Laurans A.
Mendelson and Carlos L. Macau, Jr., respectively, and unvested discretionary contributions of $1,494,667, $1,218,000 and $1,056,000 to Eric A.
Mendelson, Victor H. Mendelson and Carlos L. Macau, Jr., respectively. Amounts also include matching contributions of $39,845, $39,845, $41,172,
$28,056, $11,832, $7,237 and $6,799, to Eric A. Mendelson, Victor H. Mendelson, Laurans A. Mendelson, Carlos L. Macau, Jr., Bradley K. Rowen, Steven
M. Walker and Thomas S. Irwin, respectively. The aggregate of the vested discretionary contributions and matching contributions is reported in the column
titted “Company Contributions to HEICO Corporation Leadership Compensation Plan” in the “All Other Compensation” table which supplements the
“Summary Compensation Table.”

(2) These amounts are not “above-market” or “preferential earnings” and therefore are not reported in the “Summary Compensation Table.” The earnings in
the LCP for each executive officer reflect investment returns that were generated from self-directed investments by the executive officers of all amounts in
the plan held for those executive officers, including contributions by both the Company and the executive officers in the last fiscal year and prior years.

(3) Of these aggregate balances, which reflect any aggregate withdrawals/distributions, the following amounts were reported as compensation to the Named
Executive Officers in the Summary Compensation Tables in our previous proxy statements beginning with the fiscal 2007 proxy statement: Laurans A.
Mendelson $28,019,531; Carlos L. Macau, Jr. $8,099,724; Eric A. Mendelson $14,415,558; Victor H. Mendelson $12,678,647; Bradley K. Rowen $0;
Steven M. Walker $624,839 and Thomas S. Irwin $6,460,199.
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Potential Payments Upon Termination or Change in Control

As of October 31, 2025, the Company had the following lump sum payment obligations, under the LCP as described above, to its Named
Executive Officers upon a change in control, as defined in the HEICO Leadership Compensation Plan, or termination: Laurans A. Mendelson
$72,325,067; Carlos L. Macau, Jr. $18,025,367; Eric A. Mendelson $34,546,274, Victor H. Mendelson $29,280,630 and Bradley K. Rowen
$310,200. As of October 31, 2025, the Company’s payment obligation under the LCP to Steven M. Walker upon a change in control was

$0 and upon termination was $1,979,962.

The unexercisable (unvested) options held by the Named Executive Officers as detailed in “Outstanding Equity Awards at Fiscal 2025 Year-
End” would become immediately vested and exercisable upon (i) a change in control, as defined in the Company's 2018 Incentive
Compensation Plan, of the Company, (ii) the liquidation or dissolution of the Company, or (iii) any reorganization, merger, consolidation or
other form of corporate transaction in which the Company does not survive or the shares are exchanged for or converted into cash or
securities issued by another entity, or an affiliate of such successor or acquiring entity, unless the successor or acquiring entity, or an affiliate
thereof, assumes the option or substitutes an equivalent option or right pursuant to Section 10(c) of the Company’s 2018 Incentive
Compensation Plan, (each, an “Acceleration Event”). As of October 31, 2025, the value of this acceleration to the Named Executive Officers
upon an Acceleration Event was: Eric A. Mendelson $19,236,500, Victor H. Mendelson $19,236,500, Carlos L. Macau, Jr. $6,899,600,
Bradley K. Rowen $1,077,657 and Steven M. Walker $798,904. The value of the accelerated vesting of the unexercisable options was
calculated by aggregating the difference between the closing price of the applicable share class as of October 31, 2025 and the exercise
price of such unexercisable option multiplied by the number of options for the applicable share class.

CEO Pay Ratio

Pursuant to Iltem 402(u) of Regulation S-K, we are required to disclose the ratio of the compensation of our Chief Executive Officer to that of
our median employee. Because we now have two Co-Chief Executive Officers, Eric A. Mendelson and Victor H. Mendelson, we are providing
the pay ratio information for each of them.

SEC rules permit us to use the same median employee identified in connection with a prior year’s pay ratio disclosure if there have been no
changes in our employee population or employee compensation arrangements that we reasonably believe would significantly affect our pay
ratio disclosure. During fiscal 2025, there were no changes to our employee population or compensation arrangements that we believe would
significantly impact our pay ratio disclosure. Accordingly, we used the same median employee that was identified in connection with our prior
pay ratio disclosure.

To calculate the annual total compensation of our median employee, we identified and calculated the elements of that employee’s fiscal 2025
compensation in accordance with the requirements of Item 402(c)(2)(x) of Regulation S-K. Based on this methodology, we determined that
the fiscal 2025 total annual compensation of our median employee was $61,694. As reported in the Summary Compensation Table, the
fiscal 2025 annual total compensation for Eric A. Mendelson and Victor H. Mendelson was $13,029,835 and $12,889,041, respectively,
resulting in pay ratios of 211:1 and 209:1 compared to our median employee.

Our pay ratio is a reasonable estimate calculated in a manner consistent with SEC rules and based on the methodology described above.
The SEC rules for identifying the median employee and calculating the pay ratio allow companies to use various methodologies, apply certain
exclusions, and make reasonable estimates and assumptions that reflect their compensation practices. Accordingly, the pay ratios disclosed
by other companies may not be comparable to the ratios presented above, as companies may use different employment and compensation
practices, methodologies, exclusions, estimates, or assumptions in determining their own pay ratios.
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Pay Versus Performance

This section should be read in conjunction with our Compensation Discussion and Analysis which provides additional information regarding
our compensation philosophy, our performance-based compensation programs structure, and compensation decisions made this year. Under
the Dodd-Frank Act, we are required to disclose certain information about the relationship between the compensation deemed “actually paid”
to our Named Executive Officers and certain company performance measures. The principal difference between the compensation shown in
the Summary Compensation Table and the table below is that the below table adds the change in fair value of unvested option awards as
though it was actually paid in that year.

The following table provides information regarding compensation actually paid to our principal executive officer, or PEO, and other Named

Executive Officers, or NEOs, during fiscal 2025, 2024, 2023 and 2022, compared to our total shareholder return (TSR) from October 31, 2020
through the end of each such fiscal year and net income attributable to HEICO and EBITDA for each such fiscal year.

Value of Initial Fixed $100

Investment Based On:
Average HEICO
Summary Summary Summary .
Compensation _ Compensation . Cc jon  C on y Average HEICO  ClassA
TableTotal  Compensation ~ papie Total Compensation Table Total Actually Paid Compensation Compensation Common Common DowJones  Netincome
. for PEO Actually Paid for PEO Actually Paid for PEO to PEO Table Total Actually Paid Stock Stock us. Attributable
Fiscal Eric A. to PEO Eric A. Victor H. to PEO Victor H. Laurans A. Laurans A, for Non-PEO to Non-PEO TSR TSR Aerospace to HEICO EBITDA
Yearl  Mendelson  Mendelson®® jelson delson® \ @ NEOs® NEOs® HEN®  (HELA®  Index TSR ($millions)®  ($ Millions)®

2025 $13,029,835 $25,627,795 $12,889,041  $25,487,001  $7,622,220 $2,067,361  $2,638,252  $4,071,309 $304.20 $266.78 $329.22 $690.39 $1,219.51

2024 — — — — 10,382,143 15,114,365 4,510,869 10,844,494 23429  206.55 211.88 514.11 1,002.23
2023 — — — — 15,447,501 14,651,777 9,320,196 9,187,638 151.36 136.58 154.08 403.60 758.31
2022 — — — — 9,107,291 10,193,788 2,651,770 4,530,704 155.22  136.56 140.93 351.68 593.74
2021 — — — — 9,031,531 10,903,978 6,267,191 9,673,857 132.86 134.61 152.31 304.22 487.36

(1) For fiscal 2025 our PEOs were Eric A. Mendelson, Victor H. Mendelson and Laurans A. Mendelson and our non-PEO NEOs were Carlos L. Macau, Jr.,
Bradley K. Rowen, Steven M. Walker and Thomas S. Irwin. For fiscal 2024, 2023, 2022 and 2021, our PEO was Laurans A. Mendelson and our non-PEO
NEOs were Carlos L. Macau, Jr., Eric A. Mendelson, Victor H. Mendelson and Steven M. Walker.

(2) Compensation Actually Paid does not necessarily reflect compensation actually earned, realized, or received by the PEO or the non-PEO NEOs, but
reflects adjustments made to the Summary Compensation Table totals for the PEO and non-PEO NEOs in accordance with Item 402(v) of Regulation S-K
as set forth below. The valuation assumptions used to calculate fair value, or change in fair value, as applicable, were made in accordance with FASB
ASC Topic 718 and the valuation assumptions did not materially differ from those disclosed at the time of the grant.

(3) The peer group used is the Dow Jones U.S. Aerospace Index, which was also utilized in the Company's stock performance graph in its 2025 Annual
Report on Form 10-K. Total shareholder return is calculated by assuming that a $100 investment was made for the five-year period from October 31, 2020
through October 31, 2025. The total shareholder returns include the reinvestment of cash dividends.

(4) The dollar amounts reflect HEICO's net income as reported in the Company's audited financial statements.

(5) Inthe Company's assessment, EBITDA is the most important financial performance measure (other than net income attributable to HEICO and Cash
Flow) used by the Company in fiscal 2025 to link Compensation Actually Paid to its NEOs to Company performance.

Fiscal Year 2025

Inclusion of
Year-End Fair Change in Fair
Value of Option Change in Fair Value of Prior Year-End
Exclusion of Awards Granted Value of Option Awards Fair Value
Summary During Year  Outstanding and  Granted in of Option

Summary Compensation That Remained Unvested Option Prior Years Awards That
Compensation Table Value of Unvested as of Awards During that Vested Were Forefited Compensation

Names Table Total Option Awards Year-End Year During Year During Year  Actually Paid
PEO: Eric A. Mendelson $13,029,835 $(7,522,074) $9,826,427 $7,132,525 $3,161,082 $ —  $25,627,795
PEO: Victor H. Mendelson 12,889,041 (7,522,074) 9,826,427 7,132,525 3,161,082 — 25,487,001
PEO: Laurans A. Mendelson 7,622,220 — — — 997,760 (6,552,619) 2,067,361
Average for Non-PEO NEOs 2,638,252 (1,283,458) 1,694,759 716,710 305,046 — 4,071,309

HEICD 37




TABLE OF CONTENTS

Tabular List of Performance Measures

The list below includes the three financial performance measures that in our assessment represent the most important financial performance
measures used to link Compensation Actually Paid to our NEOs for 2025 to Company performance.

Tabular List
EBITDA

Net Income Attributable to HEICO

Cash Flow
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Description of Relationships Between Compensation Actually Paid and Performance

We believe the Company'’s pay-for-performance philosophy is well reflected in the tables within the Pay Versus Performance section above
because the Compensation Actually Paid tracks well to the performance measures disclosed in the tables. The graphs below describe, in a
manner compliant with the Dodd-Frank Act, the relationship between Compensation Actually Paid and the individual performance measures

shown.
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Compensation Actually Paid (CAP) vs Net Income Attributable to HEICO
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ADVISORY VOTE ON EXECUTIVE COMPENSATION
(Proposal No. 2)

Under the Dodd-Frank Wall Street Reform and Consumer Protection Act, HEICO’s shareholders may cast an advisory and non-binding vote
at the Annual Meeting in relation to the compensation of our Named Executive Officers as disclosed in this Proxy Statement in accordance
with Section 14A of the Exchange Act. As approved by our shareholders at the 2023 Annual Meeting, we conduct this non-binding vote on an
annual basis.

This proposal is set forth in the following resolution:

RESOLVED, that HEICO Corporation’s shareholders approve, on an advisory basis, the Company’s Named Executive Officers’
compensation, as disclosed in this Proxy Statement pursuant to the compensation disclosure rules of the Securities and Exchange
Commission, including the Compensation Discussion and Analysis, the compensation tables, and any related material disclosed in this
Proxy Statement.

As described more fully in the Compensation Discussion and Analysis, the Compensation Committee believes that our compensation policies,
which provide clear and simple objectives, will yield the best results.

Our objectives are:
1. Compensate our executives fairly;

2. Motivate our executives to honestly and ethically grow our Company’s profits, cash generation, revenues, and market capitalization over
time, not just in the short term; and

3. Retain our executives and have the ability to attract new ones as needed.

Our executive compensation program’s success is evidenced by the Company’s strong growth and financial performance for over 35 years,
commencing in 1990 when the current management team took over the Company’s operations. Our sales from continuing operations have
grown from just over $26 million in fiscal 1990 to approximately $4.5 billion in fiscal 2025, representing a compound annual growth rate of
approximately 16%. During the same period, we improved our net income from just below $2 million to approximately $690 million,
representing a compound annual growth rate of approximately 18%. We also note that, during this time, our shareholders have benefited
significantly, with a $100,000 investment in HEICO at the time current management took over operation of the business becoming worth
approximately $128.5 million as of October 31, 2025, which is an approximately 23% compound annual growth rate.

Our executive compensation program is structured to align the interests of our executive officers (some of whom are significant Company
shareholders) with those of our other shareholders and to fairly reward them for creating shareholder value and for achieving our business
objectives. The Compensation Discussion and Analysis set forth on pages 22 - 30 of this Proxy Statement explain our successful
compensation philosophy in great detail.

Recommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE SHAREHOLDERS VOTE “FOR” THE ADVISORY APPROVAL
OF THE COMPENSATION FOR OUR NAMED EXECUTIVE OFFICERS AS DISCLOSED IN THIS PROXY STATEMENT IN ACCORDANCE
WITH SECURITIES AND EXCHANGE COMMISSION RULES.
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FINANCE/AUDIT COMMITTEE REPORT

The following report of the Finance/Audit Committee does not constitute soliciting material and should not be deemed filed or incorporated by
reference into any filing under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, except to the
extent we specifically incorporate the report by reference in any such filing.

The Finance/Audit Committee (the “Audit Committee”) of the Board of Directors is composed entirely of four non-employee and independent
directors. The Board of Directors has determined that each member of the Audit Committee is “financially literate” and “independent” in
accordance with the New York Stock Exchange’s listing standards and that Mr. Henriques is an “audit committee financial expert,” as defined
by the Securities and Exchange Commission (the “Commission”).

The Audit Committee’s purpose is to assist the Board of Directors in fulfilling its responsibility for overseeing the quality and integrity of the
Company’s accounting, auditing, internal control and financial reporting practices and other duties as directed by the Board of Directors. The
Audit Committee’s full responsibilities are set forth in its formal written charter, which is available on HEICO's website at
https://www.heico.com.

Management is responsible for the Company’s financial reporting process, including establishing and maintaining its internal control over
financial reporting, and for the preparation of consolidated financial statements in accordance with accounting principles generally accepted in
the United States of America. The Company'’s independent registered public accounting firm, Deloitte & Touche LLP, is responsible for
performing an audit in accordance with standards of the Public Company Accounting Oversight Board (the “PCAOB”) and for expressing an
opinion as to whether those financial statements are, in all material respects, presented fairly in conformity with accounting principles
generally accepted in the United States of America. Deloitte & Touche LLP is also responsible for expressing an opinion on the effectiveness
of the Company’s internal control over financial reporting based on its audit. The Audit Committee is responsible for monitoring and reviewing
these processes, acting in an oversight capacity relying on the information provided to it and on the representations made by management
and the independent registered public accounting firm. The internal auditors are responsible to the Audit Committee and the Board for testing
the financial accounting and reporting control systems and such other matters as the Audit Committee and Board determine.

As part of fulfilling its responsibilities, the Audit Committee reviewed and discussed with management the Company'’s audited financial
statements as of and for the year ended October 31, 2025 and discussed with Deloitte & Touche LLP the matters required to be discussed by
the applicable requirements of the PCAOB and the Commission. The Audit Committee received the written disclosures and the letter from
Deloitte & Touche LLP required by applicable requirements of the PCAOB regarding the independent accountant’'s communications with the
Audit Committee concerning independence. The Audit Committee discussed and considered the independence of Deloitte & Touche LLP with
representatives of Deloitte & Touche LLP, reviewing as necessary all relationships and services which might bear on the objectivity of

Deloitte & Touche LLP. Deloitte & Touche LLP was provided with full access to the Audit Committee to meet privately and was encouraged to
discuss any matter it desired with the Audit Committee or the full Board of Directors.

Based upon the review and discussions referred to above, the Audit Committee recommended to the Board of Directors that the Company’s
audited financial statements be included in its Annual Report on Form 10-K for the year ended October 31, 2025, for filing with the Securities
and Exchange Commission.

Respectfully Submitted by the Finance/Audit Committee of the Company’s Board of Directors: Adolfo Henriques (Chairman), Carol F. Fine,
Mark H. Hildebrandt, and Julie Neitzel.
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RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
(Proposal No. 3)

The Finance/Audit Committee has selected Deloitte & Touche LLP as the Company’s independent registered public accounting firm for the
fiscal year ending October 31, 2026. Deloitte & Touche LLP has served as our independent registered public accounting firm since 1990.

Shareholder ratification of this selection is not required by our By-laws or otherwise. However, the Finance/Audit Committee and full Board of
Directors are requesting that shareholders ratify this appointment as a means of soliciting shareholders’ opinions and as a matter of good
corporate governance. If the shareholders do not ratify the selection, the Finance/Audit Committee will reconsider whether or not to retain
Deloitte & Touche LLP. Even if the selection is ratified, the Finance/Audit Committee, at its discretion, may direct the appointment of a different
independent registered public accounting firm at any time during the year if it determines such change would be in the best interests of the
Company and its shareholders.

One or more representatives of Deloitte & Touche LLP are expected to be present at the Annual Meeting on March 13, 2026. The

representatives will have the opportunity to make a statement, if they desire to do so, and will be available to respond to appropriate
questions from shareholders.

Recommendation
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE SHAREHOLDERS VOTE “FOR” THE RATIFICATION OF THE

APPOINTMENT OF DELOITTE & TOUCHE LLP AS THE COMPANY’S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR
THE FISCAL YEAR ENDING OCTOBER 31, 2026.

Principal Accounting Firm Fees

The following table presents the aggregate fees billed to the Company by Deloitte & Touche LLP during the fiscal years ended October 31,
2025 and 2024:

2025 2024
Audit fees@® $4,821,973 $4,528,313
Audit-related fees® 141,350 235,119
Tax fees® 240,085 376,878
All other fees 1,895 1,895
$5,205,303 $5,142,205

(1) Audit fees consist of fees billed for services rendered for the annual audit of our consolidated financial statements, the audit of the effectiveness of our
internal control over financial reporting, the review of our condensed consolidated financial statements included in our quarterly reports on Form 10-Q,
and services that are normally provided in connection with statutory and regulatory filings or engagements.

(2) Audit-related fees in fiscal 2025 and 2024 consist principally of fees billed for services rendered in connection with certain due diligence projects.

(3) Tax fees consist of fees billed for tax advisory services principally pertaining to certain transfer pricing analyses.

Pre-approval of Services Provided by the Independent Registered Public Accounting Firm

The Finance/Audit Committee has adopted a policy to pre-approve all audit and permissible non-audit services provided by the independent
registered public accounting firm. The Finance/Audit Committee will consider annually and, if appropriate, approve the scope of the audit
services to be performed during the fiscal year as outlined in an engagement letter proposed by the independent registered public accounting
firm. For permissible non-audit services, management will submit to the Finance/Audit Committee, at least annually, a list of services and a
corresponding budget estimate that it recommends the Finance/Audit Committee engage the independent registered public accounting firm to
provide. To facilitate the prompt handling of certain unexpected matters, the Finance/Audit Committee delegates to its Chairman the authority
to approve in advance all audit and non-audit services below $50,000 to be provided by the independent registered public accounting firm if
presented to the full Finance/Audit Committee at the next regularly scheduled meeting. The independent registered public accounting firm
and management will routinely inform the Finance/Audit Committee as to the extent of services provided by the independent registered public
accounting firm in accordance with this pre-approval policy and the fees incurred for the services performed to date. All services provided by
Deloitte & Touche LLP for fiscal 2025 and 2024 were pre-approved by the Finance/Audit Committee.
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VOTING REQUIREMENTS

Proxies enclosed, or in other acceptable forms, that are received in time for the Annual Meeting will be voted. However, you may revoke your
proxy at any time prior to its use by a revocation in writing to the Corporate Secretary at the Company’s principal executive offices at 3000
Taft Street, Hollywood, Florida 33021 or a later dated proxy that is received in sufficient time by HEICO prior to the Annual Meeting and, if you
attend the Annual Meeting, you may vote your shares in person.

If your proxy is received in time for the Annual Meeting, it will be voted in the manner specified by you in the proxy. If you do not specify a
choice, the proxy will be voted as indicated in the form of proxy.

We will bear the expense of soliciting proxies in the accompanying form. Solicitations will be by mail and in some cases by telephone and/or
email, and our directors, officers and regular employees may solicit proxies personally or by telephone, telegram or special letter. Our
directors, officers and regular employees will receive no compensation in connection with the solicitation of proxies. We will also employ D. F.
King & Co., 48 Wall Street, New York, New York 10005, to assist in soliciting proxies for a fee of $7,500 plus related out-of-pocket expenses.

The presence, in person or by proxy, of a majority of the shares of all classes of HEICO's common stock entitled to vote shall constitute a
quorum at the Annual Meeting. If a quorum is present, approval of Proposals 1, 2 and 3 require the affirmative vote of a majority of the shares
of all classes of HEICO'’s common stock represented at the meeting in person or by proxy and entitled to vote on the subject matter.

A proxy submitted by a shareholder may indicate that all or a portion of the shares represented by such proxy are not being voted by such
shareholder with respect to a particular matter (“non-voted shares”). This could occur, for example, when a broker is not permitted to vote
shares held in “street name” on certain matters in the absence of instructions from the beneficial owner of the shares. Under the New York
Stock Exchange (“NYSE”) rules, a broker does not have the discretion to vote on Proposals 1 and 2. Non-voted shares with respect to a
particular matter will be counted for purposes of determining the presence of a quorum but with respect to Proposals 1 and 2 will have no
effect on the outcome of such proposals. Under the NYSE rules, a broker has the discretion to vote on Proposal 3. Shares voted to abstain as
to a particular matter will be counted for purposes of determining the presence of a quorum and will count as a vote against such matter.

Under the terms of the HEICO Savings and Investment Plan (the “401(k) Plan”), all shares allocated to the accounts of participating
employees will be voted or not voted by the trustee of the 401(k) Plan as directed by written instructions from the participating employees,
and allocated shares for which no instructions are received and all unallocated shares will be voted by the trustee of the 401(k) Plan in the
same proportion as the shares for which instructions are received. Voting instruction cards are being mailed to all participants in the 401(k)
Plan. If a participant also owns shares outside the 401(k) Plan, the participant must return both the proxy card and the voting instruction card
as indicated on those cards in order to cause all of their shares to be voted in accordance with their instructions. To be assured that the
trustee will receive voting instruction cards on a timely basis, voting instruction cards for shares in the 401(k) Plan must be duly signed and
received no later than March 9, 2026. The total number of shares in the 401(k) Plan as of the Record Date represents approximately 2.2% of
the voting power of all classes of common stock outstanding as of the Record Date and entitled to vote at the Annual Meeting.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The Finance/Audit Committee advises the Board of Directors regarding potential transactions between the Company and any of its directors
or officers, and reviews them under a standard that the terms of any such transaction should be no less favorable to the Company than would
be obtained from an unrelated party. The Finance/Audit Committee and the Board of Directors have not adopted specific procedures for such
reviews and consider each transaction in light of the specific facts and circumstances presented.

Eric A. Mendelson’s son, David Mendelson, is employed by the Company and received total compensation of approximately $2,066,311
during fiscal 2025, the majority of which was the accounting, not cash, value of long term compensation in the form of stock options applying
the same performance vesting and valuation methods used for stock option grants to other grantees. During fiscal 2025, David Mendelson
served as the Company's VP of Acquisitions, Flight Support Group. Eric A. Mendelson is a director and executive officer of the Company.

During fiscal 2025, Mirandy Products, LLC (“Mirandy”), an industrial company, was a customer of and made purchases from two of the
Company'’s subsidiaries totaling $1,181,416. Mirandy’s purchase prices and terms were comparable to those of similarly situated customers.
Mirandy's president and part-owner in fiscal 2025 was Lindsey Pearson, who is Victor H. Mendelson’s daughter. Victor H. Mendelson is a
director and executive officer of HEICO.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING
COMPLIANCE

Based solely upon a review of reports of ownership, reports of changes of ownership and written representations under Section 16(a) of the
Securities Exchange Act of 1934, which were furnished to the Company during or with respect to fiscal 2025 by persons who were, at any
time during fiscal 2025, directors or executive officers of the Company or beneficial owners of more than 10% of the outstanding shares of
Common Stock or Class A Common Stock, no such person failed to file on a timely basis any report required by such section during fiscal
2025 with the following exception. On July 1, 2025, an untimely Form 4 was filed for Victor H. Mendelson to report one transaction.

SHAREHOLDER PROPOSALS AND NOMINATIONS

Any shareholder who wishes to present a proposal for action at our next Annual Meeting of shareholders tentatively scheduled for March 12,
2027, or to nominate a director candidate for our Board of Directors, must submit such proposal or nomination in writing to our Corporate
Secretary at HEICO Corporation, 3000 Taft Street, Hollywood, Florida 33021. The proposal or nomination should comply with the time period
and information requirements as set forth in our By-laws relating to shareholder business or shareholder nominations, respectively. To be
eligible to present a proposal or nomination at the 2027 Annual Meeting, such proposal or nomination must be properly submitted to us as set
forth in our By-laws and not earlier than December 12, 2026 nor later than January 11, 2027. These requirements are separate from the
SEC’s requirements that a stockholder must meet in order to have a proposal included in our Proxy Statement. Shareholders interested in
submitting a proposal for inclusion in the Proxy Statement for the 2027 Annual Meeting of Shareholders may do so by following the
procedures prescribed in SEC Rule 14a-8. To be eligible for inclusion, shareholder proposals must be received by our Corporate Secretary at
the herein above address no later than October 5, 2026. Additionally, to comply with the SEC’s universal proxy rules, shareholders who intend
to solicit proxies in support of director nominees other than the Company’s nominees must provide notice by January 12, 2027 and do so by
following the procedures prescribed in SEC Rule 14a-19.

COMMUNICATION WITH THE BOARD OF DIRECTORS

Any HEICO shareholder or other interested party who wishes to communicate with our Board of Directors, a committee of the Board, the non-
management directors as a group, the presiding director or any individual member of the Board, may send correspondence to our Corporate
Secretary at HEICO Corporation, 3000 Taft Street, Hollywood, Florida 33021. Our Corporate Secretary will compile and submit on a periodic
basis all shareholder and other interested parties’ correspondence to the entire Board of Directors, or, if and as designated in the
communication, to a committee of the Board, the non-management directors as a group, the presiding director or an individual Board
member.
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SHAREHOLDERS SHARING THE SAME ADDRESS

We have adopted a procedure called “householding” in accordance with rules approved by the Securities and Exchange Commission. Under
this procedure, a single copy of the Notice of Internet Availability of Proxy Materials (“Notice”) or proxy materials will be sent to any household
at which two or more shareholders reside if they appear to be members of the same family, unless one of the shareholders at that address
notifies us that they wish to receive individual copies. Shareholders who patrticipate in householding will continue to receive separate proxy
cards. Householding will not affect dividend mailings in any way. This procedure reduces our printing costs and mailing fees.

Certain of our shareholders whose shares are held in street name and who have consented to householding will receive only one Notice or
set of proxy materials per household. If you would like to receive a separate Notice or set of proxy materials in the future, or if your household
is currently receiving multiple copies of the same items and you would like to receive only a single copy at your address in the future, please
call us at (954) 987-4000 or write to our Corporate Secretary at HEICO Corporation, 3000 Taft Street, Hollywood, Florida 33021.

If you would like to receive a copy of our 2025 Annual Report on Form 10-K or this Proxy Statement, please call us at (954) 987-4000
or write to our Corporate Secretary at HEICO Corporation, 3000 Taft Street, Hollywood, Florida 33021, and we will send a copy to
you without charge. Please note, however, that if you wish to receive a paper proxy card or other proxy materials for the purpose of
the Annual Meeting, you should follow the instructions included in the Notice of Internet Availability of Proxy Materials.

GENERAL AND OTHER MATTERS

Neither HEICO nor the members of its Board of Directors intend to bring before the Annual Meeting any matters other than those referred to
in the accompanying Notice of Annual Meeting of Shareholders. They have no present knowledge that any other matters will be presented to
be acted on pursuant to your proxy. However, if any other matters properly come before the Annual Meeting, the persons whose names
appear in the enclosed form of proxy will have the discretionary authority to vote the proxy in accordance with their judgment.

46 2026 PROXY STATEMENT
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ANNEX A - Non-GAAP Financial Measure

(in thousands)

Three Months Ended October 31,

EBITDA Calculation 2025 2024

Net income attributable to HEICO $118,296 $139,688
Plus: Depreciation and amortization 51,207 44,685
Plus: Net income attributable to noncontrolling interests 14,489 11,198
Plus: Interest expense 32,853 35,406
Plus: Income tax expense 44,600 33,000
EBITDA $331,445 $263,977

Fiscal Year Ended October 31,

EBITDA Calculation 2025 2024

Net income attributable to HEICO $690,385 $514,109
Plus: Depreciation and amortization 196,076 175,331
Plus: Net income attributable to noncontrolling interests 55,169 44,977
Plus: Interest expense 129,877 149,313
Plus: Income tax expense 148,000 118,500
EBITDA $1,219,507 $1,002,230

Non-GAAP Financial Measure

To provide additional information about the Company’s results, HEICO has discussed in this Proxy Statement its EBITDA (calculated as net
income attributable to HEICO adjusted for depreciation and amortization expense, net income attributable to noncontrolling interests, interest
expense and income tax expense) which is not prepared in accordance with accounting principles generally accepted in the United States of
America (“GAAP”). This non-GAAP measure is included to supplement the Company’s financial information presented in accordance with
GAAP and because the Company uses such measure to monitor and evaluate the performance of its business and believes the presentation
of this measure enhances an investor’s ability to analyze trends in the Company’s business and to evaluate the Company’s performance
relative to other companies in its industry. However, this non-GAAP measure has limitations and should not be considered in isolation or as a
substitute for analysis of the Company’s financial results as reported under GAAP.

This non-GAAP measure is not in accordance with, or an alternative to, measures prepared in accordance with GAAP and may be different
from non-GAAP measures used by other companies. In addition, this non-GAAP measure is not based on any comprehensive set of
accounting rules or principles. This measure should only be used to evaluate the Company'’s results of operations in conjunction with their
corresponding GAAP measures. Pursuant to the requirements of Regulation G of the Securities and Exchange Act of 1934, the Company has
provided a reconciliation of this non-GAAP measure above.

HEICD | A1
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HEICO CORPORATION
ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON MARCH 13, 2026
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned shareholder of HEICO CORPORATION hereby appoints Eric A. Mendelson and

Victor H. Mendelson, or either of them, the true and lawful attorney or attorneys and proxy or proxies of
the undersigned with full power of substitution and revocation to each of them, to vote all the shares of
stock which the undersigned would be entitled to vote, if there personally present, at the Annual Meeting
of Shareholders of HEICO CORPORATION called to be held at the Hotel AKA Brickell, 1395 Brickell
Avenue, Miami, Florida 33131 at 10:00 a.m. Eastern Daylight Time on March 13, 2026 (notice of such
meeting has been received), and at any adjournments thereof, with all powers which the undersigned
would possess if personally present. Without limiting the generality of the foregoing, said attorneys and
proxies are authorized to vote as indicated below.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON MARCH 13, 2026

The accompanying Proxy Statement and the 2025 Annual Report on Form 10-K are available at:
https:/lwww.heico.com

If you plan to attend the Annual Meeting, you can obtain directions to the Hotel AKA Brickell from the
hotel's website at https://www.stayaka.com/hotel-aka-brickell

The Board of Directors of HEICO CORPORATION unanimously recommends a vote “FOR” each of
the nominees for director, “FOR” the advisory approval of the Company’s executive compensation
and “FOR” the ratification of the appointment of Deloitte & Touche LLP as the Company’s
independent registered public accounting firm for the fiscal year ending October 31, 2026.

1. ELECTION OF HEICO’S BOARD OF DIRECTORS FOR THE ENSUING YEAR

FOR AGAINST ABSTAIN FOR AGAINST ABSTAIN FOR AGAINST ABSTAIN
01 - Nanda Kumar ; :

Cheruvatath O O O 02-Thomas M. Culligan O [} [0 o03-carol F. Fine O O 0
04 - Adolfo Henriques |:| |:| |:| 05 - Mark H. Hildebrandt |:| |:| |:| 06 - Eric A. Mendelson |:| |:| |:|
07 - Victor H. Mendelson O | [0 08-Julie Neitzel O d o % [s)ghAriEQheim O u O

ADVISORY APPROVAL OF THE COMPANY'’S EXECUTIVE COMPENSATION

O FOR O AGAINST O ABSTAIN

3. RATIFICATION OF THE APPOINTMENT OF DELOITTE & TOUCHE LLP AS THE COMPANY’S
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING
OCTOBER 31, 2026

O FOR O AGAINST O ABSTAIN

(Continued and to be dated and signed on the reverse side)
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4. In their discretion, upon such other matters which may properly come before the meeting or any
adjournments

THIS PROXY WILL BE VOTED AS DIRECTED, BUT WHERE NO DIRECTION IS GIVEN, IT WILL BE
VOTED “FOR” THE ELECTION OF ALL DIRECTOR NOMINEES AND “FOR” PROPOSALS 2 AND 3.

PLEASE SIGN, DATE AND MAIL THIS PROXY PROMPTLY IN THE ENVELOPE PROVIDED SO THAT
YOUR SHARES CAN BE VOTED AT THE MEETING.

Dated: , 2026

Signature

Signature, if held jointly

Note: Please sign exactly as your name or names
appear(s) hereon. If signing as executor, trustee,
administrator, attorney or guardian, etc., please print
your full title.
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SCANTO

VIEW MATERIALS & VOTE
HEICOD
HEICO CORPORATION
/0 BROADRIDGE CORPORATE ISSUER SOLUTIONS VOTE BY INTERNET - www.proxyvote.com or scan the QR Barcode above
PO, BOX 1342 Use the Intemet to transmit your voting instructions and for electronic delivery

of information. Vote by 11:59 p.m. Eastern Time on March 12, 2026 for shares
held directly. Follow the instructions to obtain your records and to create an
electronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by our company in mailing proxy
materials, you can consent to receiving all future proxy statements, proxy
cards and annual reports electronically via e-mail or the Internet. To sign up
for electronic delivery, please follow the instructions above to vote using the
Internet and, when prompted, indicate that you agree to receive or access proxy
materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions. Vote by
11:59 p.m. Eastern Time on March 12, 2026 for shares held directly. Have your
proxy card in hand when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid
envelope we have provided or return it to Vote Processing, ¢/o Broadridge,
51 Mercedes Way, Edgewood, NY 11717.

BRENTWOOD, NY 11717

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

— . R KEPTHIFORTIONFOR VOUR RECORDS
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. DETACH AND RETURN THIS PORTION ONLY
HEICO CORPORATION
The Board of Directors of HEICO CORPORATION
unanimously recommends a vote "FOR' each of
the nominees for director, "'FOR" the advisory
pp | of the Company's executive compensation,
and "FOR'" the ratification of the appointment of
Deloitte & Touche LLP as the Company's independent
registered public accounting firm for the fiscal yearending
October 31, 2026.
1. ELECTION OF HEICO'S BOARD OF DIRECTORS FOR THE For Against Abstain
ENSUING YEAR
Nominees: For Against Abstain 2. ADVISORY APPROVAL OF THE COMPANY'S EXECUTIVE D D D
COMPENSATION
1a. Nanda Kumar Cheruvatath 0O 0 O 3. RATIFICATION OF THE APPOINTMENT OF DELOTTE O O 0
& TOUCHE LLP AS THE COMPANY'S INDEPENDENT
) REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL
1b. Thomas M. Culligan 0 O YEAR ENDING OCTOBER 31, 2026
. 4. In their discretion, upon such other matters which may
1c. Carol F Fine 0 0 0 properly come before the meeting or any adjournments
1d. Adolfo Henriques 0 0 0
1e. Mark H. Hildebrandt 0 0 0
1f.  Eric A. Mendelson 0 0 0
1g. Victor H. Mendelson 0 0 0
1h. Julie Neitzel O O O
1i.  Dr. Alan Schriesheim 0 0 0

Note: Please sign exactly as your name or names appear(s) hereon. If signing as executor,
trustee, administrator, attorney or guardian, etc., please print your full title.

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON MARCH 13, 2026

The accompanying Proxy Statement and the 2025 Annual Report an Form 10-K are available at:
WWW._proxyvote.com

If you plan to attend the Annual Meeting, you can obtain directions to the Hotel AKA Brickell from the hotel’s
website at https:/www.stayaka.com/hotel-aka-brickell

V82668-P40941

HEICO CORPORATION
ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON MARCH 13, 2026
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned shareholder of HEICO CORPORATION hereby appoints Eric A. Mendelson and Victor H. Mendelson,
or either of them, the true and lawful attorney or attorneys and proxy or proxies of the undersigned with full power of
substitution and revocation to each of them, to vote all the shares of stock which the undersigned would be entitled to
vote, if there personally present, at the Annual Meeting of Shareholders of HEICO CORPORATION called to be held at
the Hotel AKA Brickell, 1395 Brickell Avenue, Miami, Florida 33131 at 10:00 a.m. Eastern Daylight Time on March 13, 2026
(notice of such meeting has been received), and at any adjournments thereof, with all powers which the undersigned would
possess if personally present. Without limiting the generality of the foregoing, said attorneys and proxies are authorized to vote
as indicated below.

THIS PROXY WILL BE VOTED AS DIRECTED, BUT WHERE NO DIRECTION IS GIVEN, IT WILL BE VOTED "FOR" THE
ELECTION OF ALL DIRECTOR NOMINEES AND "FOR" PROPOSALS 2 AND 3.

PLEASE SIGN, DATE AND MAIL THIS PROXY PROMPTLY IN THE ENVELOPE PROVIDED SO THAT THE SHARES CAN BE
VOTED AT THE MEETING.

(Continued and to be dated and signed on the reverse side)
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SCANTO

VIEW MATERIALS & VOTE
HEICO

HEICO CORPORATION
VOTE BY INTERNET - www.proxyvote.com or scan the QR Barcode above
/0 BROADRIDGE CORPORATE ISSUER SOLUTIONS Use the Internet to transmityaur voting instructians and for electronic delivery of infarmation.
PO BOX 1342 Vote by 11:59 p.m. Eastern Time on March 9, 2026 for shares held in The HEICO Sawng
BRENTWOOD, NY 11717 and \nveslmean\an (lhe 401(k) Plan®). Have'\ your proxy card in hand when you access the
website and follow the instructions to obtain your recards and to create an electronic voting
instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you waould like to reduce the costs incurred by our company in mailing proxy materials,
you can consent to receiving all future proxy statements, proxy cards and annual reports
electronically via e-mail or the Internet. To sign up for electronic delivery, please fallow the
instructions above to vote using the Intemet and, when prompted, indicate that you agree
to receive or access proxy materials electronically in future years.

VOTE BY PHONE - 1-800-690-6303

Use any touch-tone telephone to transmit your voting instructions. Vote by 11:59 p.m.
Eastern Time on March 9, 2026 far shares held in the 401(k) Plan. Have your proxy card in
hand when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we
have provided ar return it to Vote Processing, cfo Broadridge, 51 Mercedes Way,
Edgewood, NY 11717

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:
V82669-291641 KEEP THIS PORTION FOR YOUR RECORDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. BETACH AHD RETIRATHIS FORTIONGHEE

HEICO CORPORATION

The Board of Directors of HEICO CORPORATION
unanimously recommends a vote "FOR' each of
the nommees for director, "'"FOR'" the adwsory
pp | of the Company's executive compensation,
and "FOR' the ratification of the appomtment of
Deloitte & Touche LLP as the Company's independent
registered public accounting firm for the fiscal yearending
October 31, 2026.

1. ELECTION OF HEICQ'S BOARD OF DIRECTORS FOR THE For Against Abstain
ENSUING YEAR

Nominees: For Against Abstain 2. ADVISORY APPROVAL OF THE COMPANY'S EXECUTIVE D D D
COMPENSATION

1z. Nanda Kumar Cheruvatath 0 0 O 3. RATIFICATION OF THE APPOINTMENT OF DELOITTE O 0 0
& TOUCHE LLP AS THE COMPANY'S INDEPENDENT

) REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL

1b. Thomas M. Culligan 0 O YEAR ENDING OCTOBER 31, 2026

1c. Carol F Fine 0 0 0 4. In their discretion, upon such other matters which may
properly come before the meeting or any adjournments

1d. Adolfo Henriques 0 0 0

1e. Mark H. Hildebrandt 0 0 0

1f.  Eric A. Mendelson 0 0 0

1g. Victor H. Mendelson 0 0 0

1h. Julie Neitzel O 0 O

1i.  Dr. Alan Schriesheim 0 0 0

Note: Please sign exactly as your name or names appear(s) hereon. If signing as executor,
trustee, administrator, attorney or guardian, etc., please print your full title.

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON MARCH 13, 2026

The accompanying Proxy Statement and the 2025 Annual Report an Form 10-K are available at:
WWW._proxyvote.com

If you plan to attend the Annual Meeting, you can obtain directions to the Hotel AKA Brickell from the hotel’s
website at https:/www.stayaka.com/hotel-aka-brickell

V82670-791641

HEICO CORPORATION
ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON MARCH 13, 2026
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned shareholder of HEICO CORPORATION hereby appoints Eric A. Mendelson and Victor H. Mendelson,
or either of them, the true and lawful attorney or attorneys and proxy or proxies of the undersigned with full power of
substitution and revocation to each of them, to vote all the shares of stock which the undersigned would be entitled to
vote, if there personally present, at the Annual Meeting of Shareholders of HEICO CORPORATION called to be held at
the Hotel AKA Brickell, 1395 Brickell Avenue, Miami, Florida 33131 at 10:00 a.m. Eastern Daylight Time on March 13, 2026
(notice of such meeting has been received), and at any adjournments thereof, with all powers which the undersigned would
possess if personally present. Without limiting the generality of the foregoing, said attorneys and proxies are authorized to vote
as indicated below.

THIS PROXY WILL BE VOTED AS DIRECTED, BUT WHERE NO DIRECTION IS GIVEN, IT WILL BE VOTED "FOR" THE
ELECTION OF ALL DIRECTOR NOMINEES AND "FOR" PROPOSALS 2 AND 3.

PLEASE SIGN, DATE AND MAIL THIS PROXY PROMPTLY IN THE ENVELOPE PROVIDED SO THAT THE SHARES CAN BE
VOTED AT THE MEETING.

(Continued and to be dated and signed on the reverse side)






