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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

x  QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended September 30, 2011

or

o  TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from       to        

Commission file number 1-31443

HAWAIIAN HOLDINGS, INC.
(Exact Name of Registrant as Specified in Its Charter)
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Delaware 71-0879698
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation or Organization) Identification No.)

3375 Koapaka Street, Suite G-350
Honolulu, HI 96819

(Address of Principal Executive Offices) (Zip Code)

(808) 835-3700

(Registrant�s Telephone Number, Including Area Code)

(Former Name, Former Address and Former Fiscal Year, if Changed Since Last Report)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.  x Yes o No

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T(§232.405 of this chapter) during the past 12 months (or for
such shorter period that the registrant was required to submit and post such files).  o Yes o No

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definition of �large accelerated filer,� accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer o Accelerated filer x

Non-accelerated filer o Smaller reporting company o

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). o Yes x No

As of October 10, 2011, 50,712,907 shares of the registrant�s common stock were outstanding.
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PART I. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS.

Hawaiian Holdings, Inc.

Consolidated Statements of Operations

(in thousands, except per share data)

Three Months Ended Nine Months Ended
September 30, September 30,

2011 2010 2011 2010
(unaudited)

Operating Revenue:
Passenger $ 412,771 $ 310,044 $ 1,091,450 $ 851,147
Other 43,088 41,985 125,034 115,146
Total 455,859 352,029 1,216,484 966,293

Operating Expenses:
Aircraft fuel, including taxes and oil 135,956 84,410 380,790 233,326
Wages and benefits 82,417 73,747 239,702 219,827
Aircraft rent 25,317 29,824 90,546 81,066
Maintenance materials and repairs 36,273 30,157 122,411 95,570
Aircraft and passenger servicing 22,283 16,497 60,326 44,690
Commissions and other selling 23,359 20,140 72,884 59,930
Depreciation and amortization 17,496 14,452 47,803 42,836
Other rentals and landing fees 19,830 15,310 53,495 41,692
Other 31,981 28,214 92,692 78,502
Lease termination charges � � 70,014 �
Total 394,912 312,751 1,230,663 897,439

Operating Income (Loss) 60,947 39,278 (14,179) 68,854

Nonoperating Income (Expense):
Interest expense and amortization of debt discounts and
issuance costs (7,737) (1,934) (15,820) (11,909)
Interest income 638 399 1,333 3,137
Capitalized interest 2,647 785 5,807 1,308
Gains (losses) on fuel derivatives (9,707) 2,111 (11,781) (3,361)
Sale of long-term investments � 1,168 � 1,168
Other, net 538 353 879 (757)
Total (13,621) 2,882 (19,582) (10,414)

Income (Loss) Before Income Taxes 47,326 42,160 (33,761) 58,440

Income tax (benefit) expense 21,709 11,693 (10,191) 18,764

Net Income (Loss) $ 25,617 $ 30,467 $ (23,570) $ 39,676
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Net Income (Loss) Per Common Stock Share:
Basic $ 0.50 $ 0.60 $ (0.46) $ 0.77
Diluted $ 0.50 $ 0.59 $ (0.46) $ 0.75

See accompanying Notes to Consolidated Financial Statements.
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Hawaiian Holdings, Inc.

Consolidated Balance Sheets

(in thousands)

September 30, December 31,
2011 2010

(unaudited)
ASSETS
Current Assets:
Cash and cash equivalents $ 286,846 $ 285,037
Restricted cash 35,246 5,224
Total cash, cash equivalents and restricted cash 322,092 290,261
Accounts receivable, net of allowance for doubtful accounts of $1,066 as of September 30,
2011 and $744 as of December 31, 2010 77,339 59,887
Spare parts and supplies, net 25,549 18,354
Deferred tax assets, net 17,135 40,651
Prepaid expenses and other 38,575 37,367
Total 480,690 446,520

Property and equipment, less accumulated depreciation and amortization of $169,047 as of
September 30, 2011 and $147,588 as of December 31, 2010 634,986 418,120

Other Assets:
Long-term prepayments and other 45,946 38,629
Deferred tax assets, net 52,027 38,847
Intangible assets, net of accumulated amortization of $148,465 as of September 30, 2011 and
$130,951 as of December 31, 2010 51,206 68,720
Goodwill 106,663 106,663
Total Assets $ 1,371,518 $ 1,117,499

LIABILITIES AND SHAREHOLDERS� EQUITY
Current Liabilities:
Accounts payable $ 73,145 $ 69,300
Air traffic liability 319,815 250,861
Other accrued liabilities 64,399 63,506
Current maturities of long-term debt and capital lease obligations 32,506 16,888
Total 489,865 400,555

Long-Term Debt, less discount, and Capital Lease Obligations 369,586 171,884

Other Liabilities and Deferred Credits:
Accumulated pension and other postretirement benefit obligations 212,025 213,704
Other liabilities and deferred credits 31,704 53,487
Total 243,729 267,191

Commitments and Contingent Liabilities

Shareholders� Equity:
Special preferred stock, $0.01 par value per share, three shares issued and outstanding at
September 30, 2011 and December 31, 2010 � �
Common stock, $0.01 par value per share, 52,783,121 shares issued and 50,712,907 shares
outstanding as of September 30, 2011; 52,291,091 shares issued and 50,220,877 outstanding

528 522
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as of December 31, 2010
Capital in excess of par value 259,672 245,947
Treasury stock, 2,070,214 shares at cost, at September 30, 2011 and December 31, 2010 (10,752) (10,752)
Accumulated income 53,861 77,431
Accumulated other comprehensive loss, net (34,971) (35,279)
Total 268,338 277,869
Total Liabilities and Shareholders� Equity $ 1,371,518 $ 1,117,499

See accompanying Notes to Consolidated Financial Statements.
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Hawaiian Holdings, Inc.

Condensed Consolidated Statements of Cash Flows

(in thousands)

Nine Months Ended
September 30,

2011 2010
(unaudited)

Net cash provided by Operating Activities $ 112,618 $ 102,863

Cash flows from Investing Activities:
Additions to property and equipment, including pre-delivery payments (175,464) (89,050)
Purchases of investments � (76,485)
Sales of investments � 108,273
Net cash used in investing activities (175,464) (57,262)

Cash flows from Financing Activities:
Proceeds from exercise of stock options 162 167
Purchase of call options and sale of common stock warrants, net (7,556) �
Issuance of convertible notes 86,250 �
Long-term borrowings 65,000 �
Treasury stock repurchase � (9,998)
Repayments of long-term debt and capital lease obligations (72,087) (20,993)
Issuance costs (7,114) �
Net cash provided by (used in) financing activities 64,655 (30,824)

Net increase in cash and cash equivalents 1,809 14,777

Cash and cash equivalents - Beginning of Period 285,037 300,738

Cash and cash equivalents - End of Period $ 286,846 $ 315,515

See accompanying Notes to Consolidated Financial Statements.
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Hawaiian Holdings, Inc.

Notes to Consolidated Financial Statements (Unaudited)

1. Summary of Significant Accounting Policies

Business and Basis of Presentation

Hawaiian Holdings, Inc. (the Company or Holdings) is a holding company incorporated in the State of Delaware. The Company�s primary asset
is its sole ownership of all issued and outstanding shares of common stock of Hawaiian Airlines, Inc. (Hawaiian). The accompanying unaudited
financial statements of the Company have been prepared in accordance with U.S. generally accepted accounting principles (GAAP) for interim
financial information and the instructions to Form 10-Q and Article 10 of Regulation S-X of the U.S. Securities and Exchange Commission
(SEC).  Accordingly, these interim financial statements do not include all of the information and footnotes required by GAAP for complete
audited financial statements.  In the opinion of management, the accompanying financial statements contain all adjustments, including normal
recurring adjustments, necessary for the fair presentation of the Company�s results of operations and financial position for the periods presented. 
Due to seasonal fluctuations common to the airline industry, the results of operations for the periods presented are not necessarily indicative of
the results of operations to be expected for the entire year.  Certain amounts in prior periods have been reclassified to conform to the current
period�s presentation.  The accompanying unaudited consolidated financial statements should be read in conjunction with the financial statements
and the notes of the Company included in the Company�s Annual Report on Form 10-K for the fiscal year ended December 31, 2010.

New accounting pronouncements

In October 2009, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update No. 2009-13, Multiple Deliverable
Revenue Arrangements � A Consensus of the FASB Emerging Issues Task Force (ASU 2009-13).  This guidance defines whether multiple
deliverables should be separated and how the consideration should be allocated to one or more units of accounting.  This guidance establishes a
selling price hierarchy for determining the selling price of a deliverable.  The selling price used for each deliverable is based on vendor-specific
objective evidence, if available, third-party evidence if vendor-specific objective evidence is not available, or estimated selling price if neither
vendor-specific nor third-party evidence is available.  This accounting standard became effective for new and materially modified revenue
arrangements entered into by the Company after January 1, 2011.  During the three and nine months ended September 30, 2011, the Company
did not have any significant new or materially modified agreements that were subject to this accounting standard, therefore, this accounting
standard did not have an impact on its unaudited consolidated financial statements.  The Company anticipates an impact from this standard when
significant third party mileage sales agreements are executed or materially modified in future periods.  Subsequent to September 30, 2011, the
Company entered into a new significant revenue arrangement, effective January 1, 2012, to sell frequent flyer miles to a credit card partner.  The
Company will apply the provisions of ASU 2009-13 to the agreement effective January 1, 2012 and is currently evaluating the effect on its
financial statements.

In May 2011, the FASB issued Accounting Standards Update 2011-04, Amendments to Achieve Common Fair Value Measurements and
Disclosure Requirements in U.S. GAAP and IFRSs (ASU 2011-04). ASU 2011-04 amended Accounting Standards Codification (ASC) Topic
820, Fair Value Measurements and Disclosures (ASC 820), to converge the fair value measurement guidance in GAAP and International
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Financial Reporting Standards (IFRSs). Some of the amendments clarify the application of existing fair value measurement requirements, while
other amendments change a particular principle in ASC 820. In addition, ASU 2011-04 requires additional fair value disclosures.  The
amendments are to be applied prospectively and are effective for annual periods beginning after December 15, 2011. The Company is currently
evaluating the effect that the provisions of ASU 2011-04 will have on its financial statements.

In June 2011, the FASB issued Accounting Standards Update 2011-05, Comprehensive Income � Presentation of Comprehensive Income (ASU
2011-05).  This update changes the requirements for the presentation of other comprehensive income, eliminating the option to present
components of other comprehensive income as part of the statement of changes in stockholders� equity, amongst other things.  ASU 2011-05
requires that all nonowner changes in stockholders� equity be presented either in a single continuous statement of comprehensive income or in
two separate but consecutive statements.  These amendments are effective for fiscal years and interim periods beginning after December 15,
2011 and should be applied retrospectively.  This ASU will not have a material effect on the Company�s financial position or results of
operations, but will change the Company�s other comprehensive income disclosures.

6
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2. Earnings (Loss) Per Share

Diluted earnings (loss) per share reflect the potential dilution that could occur if securities or other contracts to issue common stock were
exercised or converted into common stock.  Diluted earnings (loss) per share uses the treasury stock method for in-the-money stock options,
deferred stock units, restricted stock, convertible notes and warrants.  For further discussion on the convertible notes and warrants see Note 5 �
Debt.

Three Months ended September 30, Nine Months ended September 30,
2011 2010 2011 2010

(in thousands, except for per share data)
Denominator:

Weighted average common stock shares outstanding
- Basic 50,858 50,952 50,690 51,580
Assumed exercise of equity awards 572 709 � 1,094
Weighted average common stock shares outstanding
- Diluted 51,430 51,661 50,690 52,674

Net income (loss) per common share:

Basic $ 0.50 $ 0.60 $ (0.46) $ 0.77
Diluted $ 0.50 $ 0.59 $ (0.46) $ 0.75

The table below summarizes those common stock equivalents excluded from the computation of diluted earnings per share because the awards
were antidilutive.

Three Months ended September 30, Nine Months ended September 30,
2011 2010 2011 2010

(in thousands)

Stock options 1,783 468 659 208
Deferred stock � 282 1 94
Restricted stock 402 717 320 333
Convertible notes (1) 10,943 � 7,619 �
Warrants (1) 10,943 � 7,619 1,991

(1) In March 2011, the Company entered into a Convertible Note transaction which included the sale of convertible notes,
purchase of convertible note hedges and the sale of warrants as described in Note 5 � Debt.  These weighted common stock equivalents were
excluded because their conversion price of $7.8819 per share for the convertible notes and $10.00 for the warrants exceeded the average market
price of our common stock during these periods, and the effect of their inclusion would be antidilutive. These securities could be dilutive in
future periods.  The convertible note hedges will always be antidilutive and, therefore, will have no effect on diluted earnings per share.

3.  Fair Value Measurements
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ASC 820 clarifies that fair value is an exit price, representing the amount that would be received to sell an asset or paid to transfer a liability in
an orderly transaction between market participants.  As such, fair value is a market-based measurement that should be determined based on
assumptions that market participants would use in pricing an asset or liability.  As a basis for considering such assumptions, ASC 820 establishes
a three-tier fair value hierarchy, which prioritizes the inputs used in measuring fair value as follows:

Level 1 � Observable inputs such as quoted prices in active markets for identical assets or liabilities;

Level 2 � Observable inputs other than Level 1 prices such as quoted prices for similar assets or liabilities; quoted prices in markets that are not
active; or other inputs that are observable or can be corroborated by observable market data for substantially the full term for the assets or
liabilities; and

Level 3 � Unobservable inputs for which there is little or no market data and that are significant to the fair value of the assets or liabilities.

7
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The tables below present the Company�s financial assets and liabilities measured at fair value on a recurring basis as of September 30, 2011 and
December 31, 2010:

Fair Value Measurements as of September 30, 2011
Total Level 1 Level 2 Level 3

(in thousands)
Cash equivalents
Money market securities $ 201,177 $ 201,177 $ � $ �
Fuel derivative contracts, net*:
Crude oil caps/call options 574 � 574 �
Heating oil caps/call options 99 � 99 �
Total assets measured at fair value $ 201,850 $ 201,177 $ 673 $ �
Fuel derivative contracts, net*:
Crude oil collars $ 2,119 $ � $ 2,119 $ �
Heating oil collars 3,021 � 3,021 $ �
Total liabilities measured at fair value $ 5,140 $ � $ 5,140 $ �

* As of September 30, 2011, the net fuel derivative contract liabilities are reported in other accrued liabilities in the unaudited Consolidated
Balance Sheets.

Fair Value Measurements as of December 31, 2010
Total Level 1 Level 2 Level 3

(in thousands)
Cash equivalents
Money market securities $ 94,659 $ 94,659 $ � $ �
U.S. government-sponsored enterprise notes 133,048 � 133,048 �
Fuel derivative contracts, net*:
Crude oil caps 6,609 � 6,609 �
Crude oil collars 2,174 � 2,174 �
Total assets measured at fair value $ 236,490 $ 94,659 $ 141,831 $ �

* As of December 31, 2010, the net fuel derivative contract assets are reported in prepaid expenses and other assets in the unaudited
Consolidated Balance Sheets.

Cash equivalents.  The Company�s cash equivalents consist of money market securities and U.S. government-sponsored enterprise notes.  The
money market securities are classified as Level 1 investments and are valued using inputs observable in markets for identical securities.  The
U.S. government-sponsored enterprise notes with contractual maturities less than three months are classified as Level 2 investments and valued
using inputs observable in active markets for similar securities.

Fuel derivative contracts.  The Company�s fuel derivative contracts consist of heating oil and crude oil caps (or call options) and collars (a
combination of call options and put options) which are not traded on a public exchange. The fair value of these instruments is determined based
on inputs available from public markets; therefore, they are classified as Level 2 in the fair value hierarchy.
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There were no assets measured at fair value on a recurring basis using unobservable inputs (Level 3) as of September 30, 2011 and
December 31, 2010.

Nonfinancial Assets Measured at Fair Value on a Nonrecurring Basis

See Note 6 � Leases, for information related to fair value measurements of nonfinancial assets on a nonrecurring basis performed during the
quarter ended June 30, 2011.

4.  Financial Instruments and Risk Management

Financial Instruments

The fair value of the Company�s debt (excluding obligations under capital leases) with a carrying value of $401.6 million and $146.4 million at
September 30, 2011 and December 31, 2010, respectively, was approximately $386.8 million and $140.0 million. The Company�s fair value
estimates were based on either market prices or the discounted amount of future cash flows using its current incremental rate of borrowing for
similar liabilities.

8
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The carrying amounts of cash and cash equivalents, restricted cash, other receivables and accounts payable approximate their fair value due to
their short-term nature.

Fuel Risk Management

The Company�s operations are inherently dependent upon the price and availability of aircraft fuel.  To manage economic risks associated with
fluctuations in aircraft fuel prices, the Company periodically enters into derivative financial instruments such as heating oil and crude oil caps
(or call options) and collars (a combination of call options and put options).  During the three and nine months ended September 30, 2011, the
Company primarily used heating oil and crude oil caps/call options and collars to hedge its aircraft fuel expense.  As of September 30, 2011, the
Company had outstanding fuel derivative contracts covering 64 million gallons of jet fuel that will be settled over the next 12 months.  These
derivative instruments were not designated as hedges under ASC Topic 815, Derivatives and Hedging (ASC 815) for hedge accounting
treatment.  As a result, changes in the fair value of these derivative instruments are adjusted through other nonoperating income (expense) in the
period of change.

The following table shows the amount of realized and unrealized gains and losses that were recognized during the three and nine months ended
September 30, 2011 and 2010, and where those gains and losses were recorded in the unaudited Consolidated Statements of Operations.

Three months ended September 30, Nine months ended September 30,
Fuel derivative contracts 2011 2010 2011 2010

(in thousands)
Gains (losses) on fuel derivatives recorded in
nonoperating income (expense):
Mark-to-fair value gains (losses) on undesignated fuel
hedges:
Realized gain (losses):
Gains (losses) realized at settlement $ (2,323) $ (1,167) 2,292 $ (3,151)
Reversal of prior period unrealized amounts 977 1,323 (3,841) (230)
Unrealized gains (losses) on contracts that will settle in
future periods (8,361) 1,955 (10,232) 20
Gains (losses) on fuel derivatives recorded as
nonoperating expense $ (9,707) $ 2,111 $ (11,781) $ (3,361)

ASC 815 requires a reporting entity to elect a policy of whether to offset rights to reclaim cash collateral or obligations to return cash collateral
against derivative assets and liabilities executed with the same counterparty, or present such amounts on a gross basis.  Based on the fair value of
our fuel derivative contracts, our counterparties may require us to post collateral when the price of the underlying commodity decreases.  The
Company�s accounting policy is to present its derivative assets and liabilities on a net basis including the collateral posted with the counterparty. 
As of September 30, 2011, the Company paid $0.2 million in collateral to our counterparties.

The following table presents the fair value of the asset and liability as well as the location of the asset and liability balances within the unaudited
Consolidated Balance Sheets.

Edgar Filing: HAWAIIAN HOLDINGS INC - Form 10-Q

16



Fair Value of Derivatives
Balance Sheet Assets as of Liabilities as of
Location September 30, 2011 December 31, 2010 September 30, 2011 December 31, 2010

(in thousands)
Fuel derivative contracts -
due within one year

Prepaid expenses
and other $ � $ 8,783 $ � $ �

Fuel derivative contracts -
due within one year

Other accrued
liabilities $ 673 $ � $ 5,140 $ �

5.  Debt

Convertible Notes

On March 23, 2011, the Company issued $86.25 million principal amount of convertible senior notes (the Convertible Notes) due March 15,
2016.  The Convertible Notes were issued at par and bear interest at a rate of 5.00% per annum.  Interest is paid semi-annually, in arrears, on
March 15 and September 15 each year, beginning on September 15, 2011.

9
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Each $1,000 of principal of the Convertible Notes is convertible under certain circumstances, at an initial conversion rate of 126.8730 shares of
the Company�s common stock (or a total of approximately 10.9 million shares), which is the equivalent of approximately $7.8819 per share,
subject to adjustment upon the occurrence of certain specified events as set forth in the indenture governing the terms of the Convertible Notes. 
Upon conversion, the Company will have the right, at the Company�s election, to pay or deliver cash, shares of the Company�s common stock or a
combination thereof.  Holders may convert their Convertible Notes at their option at any time prior to November 15, 2015, only if one of the
following conditions has been met:

• During any calendar quarter after the calendar quarter ending June 30, 2011, and only during such calendar quarter, if the closing
price of the Company�s common stock for at least 20 trading days in the period of 30 consecutive trading days ending on the last trading day of
the preceding calendar quarter exceeds 130% of the conversion price per share of common stock in effect on the last day of such preceding
calendar quarter;

• During the five consecutive business days immediately after any 10 consecutive trading day period in which the average trading price
per $1,000 principal amount of the Convertible Notes during such period was less than 97% of the product of the closing sale price of the
common stock and the conversion rate on such trading day;

• The Company makes specified distributions to holders of the Company�s common stock or specified corporate transactions occur.

On or after November 15, 2015, and up through and including the second business day immediately preceding March 15, 2016, the Holders may
convert their Convertible Notes into common stock.

Holders may require the Company to repurchase all or a portion of their Convertible Notes upon a fundamental change, primarily a change in
control or termination of trading, at a cash repurchase price equal to 100% of the principal amount of the Convertible Notes plus accrued and
unpaid interest, if any.  The Company may not redeem the Convertible Notes prior to their maturity date.

When accounting for the Convertible Notes, the Company applied accounting guidance related to the accounting for convertible debt
instruments that may be settled in cash upon conversion.  This guidance required the Company to separately account for the liability and equity
components of the Convertible Notes in a manner that reflects our nonconvertible debt borrowing rate when interest cost is recognized in
subsequent periods.  This guidance required bifurcation of a component of the debt, classification of that component in equity, and then
accretion of the resulting discount on the debt as part of interest expense reflected in the unaudited Consolidated Statements of Operations.

Accordingly, the Company recorded an adjustment to reduce the carrying value of the Convertible Notes by $19.5 million and recorded this
amount in Shareholders� Equity.  This adjustment was based on the calculated fair value of a similar debt instrument that did not have an
associated equity component.  The annual interest rate calculated for a similar debt instrument was 11.00%.
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The total issuance costs for the Convertible Notes were $3.3 million, of which $2.5 million was allocated to the debt component and $0.8 million
was allocated to the equity component.  The issuance costs allocated to debt were capitalized and are being amortized to interest expense over
the term of the Convertible Notes.  The issuance costs allocated to equity were recorded as a reduction of additional paid-in-capital.

The carrying value of the Convertible Notes is $68.4 million at September 30, 2011.  Interest expense for the three and nine months ended
September 30, 2011 was $1.2 million and $2.5 million, respectively, and non-cash interest expense for the three and nine months ended
September 30, 2011 was $0.8 million and $1.6 million, respectively, for the amortization of the discount allocated to the debt component.

Convertible Note Hedges and Warrants

In connection with the issuance of the Convertible Notes, the Company entered into separate convertible note hedge transactions (the
Convertible Note Hedges) and separate warrant transactions (the Warrants) with certain financial investors to reduce the potential dilution of the
Company�s common stock and to offset potential payments by the Company to holders of the Convertible Notes in excess of the principal of the
Convertible Notes upon conversion.  The Convertible Note Hedges and Warrants are separate transactions, entered into by the Company with
the financial institutions, and are not part of the Convertible Notes described above.

The Company paid $19.5 million for the Convertible Note Hedges.  Under the terms of the Convertible Note Hedges, the counterparties to the
Convertible Note Hedges will generally deliver to the Company amounts in excess of the principal amount of the Convertible Notes delivered
upon conversion by the Company to the holders of the Convertible Notes in the same form of consideration elected to be delivered by the
Company to the holders of the Convertible Notes under the indenture for the Convertible

10
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Notes.  The Company may elect to settle the conversion feature of the Convertible Notes in cash or shares of common stock or in any
combination of cash or shares of common stock as determined in accordance with the provisions of the indenture.   The Convertible Note
Hedges are currently exercisable and expire on March 15, 2016.

Concurrent with the issuance of the Convertible Notes, the Company sold Warrants to certain financial institutions that permit such financial
institutions to acquire shares of the Company�s common stock.  The Warrants are exercisable by the financial institutions for 10.9 million shares
of the Company�s common stock at a current exercise price of $10.00 per share.  The Company received $12.0 million in proceeds for the sale of
the Warrants.  The Warrants expire at various dates beginning in June 2016 and ending in September 2016.  The Warrants provide for net share
settlement by the Company, subject to the option of the Company to deliver cash in lieu of shares if certain conditions under the Warrants have
been met.

The Company determined that the Convertible Note Hedges and Warrants meet the requirements of the FASB�s accounting guidance for
accounting for derivative financial instruments indexed to, and potentially settled in, a Company�s own stock and other relevant guidance and,
therefore, are classified as equity transactions.  As a result, the Company recorded the purchase of the Convertible Note Hedges as a reduction in
additional paid-in-capital and the proceeds of the Warrants as an increase to additional paid-in-capital in the unaudited Consolidated Balance
Sheets, and the Company will not recognize subsequent changes in the fair value of the agreements in the financial statements.

Revolving Credit Facility

In December 2010, Hawaiian, as borrower, with the Company as guarantor, entered into an Amended and Restated Credit Agreement with Wells
Fargo Capital Finance, Inc., as arranger and administrative agent for the lenders, providing for a secured revolving credit facility (the Revolving
Credit Facility) in an amount of up to $75.0 million.  The Company used the proceeds received from the issuance of the Convertible Notes to
pay-off the outstanding revolving credit facility balance of $54.7 million.  As of September 30, 2011, the Company had no outstanding
borrowings under the Revolving Credit Facility and $50.8 million available (net of various outstanding letters of credit).  At September 30,
2011, the Company is in compliance with its financial covenants under the Revolving Credit Facility.

Aircraft Facility Agreements

On June 27, 2011, Hawaiian borrowed $192.8 million through fifteen separate secured loan agreements to finance a portion of the purchase price
of fifteen Boeing 717-200 aircraft, each such aircraft including two Rolls-Royce BR700-715 engines, that Hawaiian previously leased under four
capital and eleven operating leases.  See additional discussion of the purchase agreement at Note 6 � Leases.  The loan agreements bear interest at
8% per annum and are subject to a balloon payment at the maturity date of June 2019.

On April 6, 2011, Hawaiian borrowed $65 million through a secured loan agreement to finance a portion of the purchase price of an Airbus
A330-200 aircraft that Hawaiian took delivery of on April 12, 2011.  This loan agreement has a fixed interest rate of 6.461% with principal and
interest payments due quarterly beginning in July 2011 and a maturity date of April 2023.
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As of September 30, 2011, the scheduled maturities of long-term debt over the next five years were as follows (in thousands):

Remaining months in 2011 $ 7,921
2012 33,016
2013 86,443
2014 23,047
2015 24,510

6.  Leases

On June 27, 2011, Hawaiian terminated lease agreements and concurrently entered into a purchase agreement with the lessor covering fifteen
Boeing 717-200 aircraft, each such aircraft including two Rolls-Royce BR700-715 engines.  These aircraft were previously operated by
Hawaiian under four capital and eleven operating lease agreements.  The purchase price for the fifteen Boeing 717-200 aircraft was $230
million, comprised of financing of $192.8 million  through secured loan agreements with Boeing Capital, cash payment of $25.0 million, and the
non-cash application of maintenance and security deposits held by the previous lessor and current debt financer of $12.2 million.  This purchase
price was reduced by certain previously recorded lease valuation adjustments related to these aircraft. The Company recognized the excess of
the purchase price paid over the fair value of the aircraft under operating leases as a cost of terminating the leases under ASC 840 � Leases
(formerly FASB Interpretation No. 26, Accounting for Purchase of a Leased Asset by the Lessee during the Term of the Lease) and elected to
apply the same accounting policy to the aircraft under capital
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leases.  As a result, the Company reduced the value of the fifteen Boeing 717-200 to their fair value of $135 million on its unaudited
Consolidated Balance Sheets and recorded lease termination charges of $70.0 million on the unaudited Consolidated Statements of Operations. 
The Company determined the valuation of the aircraft based on a third-party appraisal that considered multiple inputs, including market
transactions for similar aircraft and information specific to the condition of each aircraft.  As a result, this fair value measurement was
considered a Level 3 measurement as described in Note 3 � Fair Value Measurements.  See additional information on the loan agreements at Note
5 � Debt.

In February 2011, the Company renegotiated its operating lease for its general office space, extending the lease through 2026.

As of September 30, 2011, the scheduled future minimum rental payments under leases (adjusted for the changes discussed above) is
approximately $18 million for the remaining three months of 2011, $85 million for 2012, $79 million for 2013, $75 million for 2014, $74
million for 2015 and $272 million thereafter.

7. Employee Benefit Plans

The components of net periodic benefit cost for the Company�s defined benefit and other postretirement plans for the three and nine months
ended September 30, 2011 and 2010, included the following:

Components of Net Periodic Three months ended September 30, Nine months ended September 30,
Benefit Cost 2011 2010 2011 2010

(in thousands)

Service cost $ 2,254 $ 2,174 $ 6,974 $ 6,873
Interest cost 6,523 6,262 19,557 18,914
Expected return on plan assets (4,703) (4,159) (14,078) (12,472)
Recognized net actuarial loss 129 105 309 310
Net periodic benefit cost $ 4,203 $ 4,382 $ 12,762 $ 13,625

The Company made contributions of $7.6 million and $12.9 million to its defined benefit and other postretirement plans during the three and
nine months ended September 30, 2011, respectively, satisfying the Company�s required 2011 plan year contributions.

8. Income Taxes

The Company recorded income tax expense of $21.7 million and an income tax benefit of $10.2 million for the three and nine months ended
September 30, 2011, respectively.  The Company�s effective tax rate for the three and nine months ended September 30, 2011 included a $1.9
million adjustment to reduce our recorded deferred tax assets as a result of a reduction in certain of our state apportionment factors.  The
Company�s effective tax for the nine months ended September 30, 2011 was also impacted by the forecasted permanent tax differences on the
Company�s full year 2011 financial projections.  During the nine months ended September 30, 2011, the Company changed tax accounting
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methods with the IRS.  These tax accounting changes resulted in the recovery of approximately $22.5 million of deferred tax assets.

In assessing the realizability of deferred tax assets, management considers whether it is more likely than not that some or all of the Company�s
deferred tax assets will not be realized.  The ultimate realization of the Company�s deferred tax assets is dependent upon its ability to generate
future taxable income during the periods in which those temporary differences become deductible.  The Company reversed its tax valuation
allowance in 2010 because its projections of future taxable income were sufficient to support recognition of its deferred tax assets.  The
Company continues to believe its projections of future taxable income support the realizability of its deferred tax assets even though it
recognized a net operating loss for the nine months ended September 30, 2011, as the loss was primarily due to non-recurring and non-cash lease
termination charges that do not impact our ability to generate future taxable income.

12
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9. Comprehensive Income

The components of comprehensive income included the following:

Three months ended
September 30,

Nine months ended
September 30,

2011 2010 2011 2010
(in thousands)

Net income (loss) $ 25,617 $ 30,467 $ (23,570) $ 39,676
Other comprehensive income (loss):
Change in unrealized net losses on short and long-term
investments � 563 � (1,186)
Amortization of net actuarial losses on employee benefit plans 129 105 308 298
Total comprehensive income (loss) $ 25,746 $ 31,135 $ (23,262) $ 38,788

10. Commitments and Contingent Liabilities

Commitments

As of September 30, 2011, Hawaiian had capital commitments consisting of firm aircraft orders for twelve wide-body Airbus A330-200 aircraft,
six Airbus A350XWB-800 aircraft and five Rolls Royce spare engines scheduled for delivery through 2020. Subsequent to September 30, 2011,
the Company took delivery of one of the A330-200 aircraft.  Hawaiian has purchase rights for an additional four A330-200 aircraft and six
A350XWB aircraft and can utilize these rights subject to production availability. Hawaiian also has operating commitments with a third-party to
provide aircraft maintenance services which include fixed payments as well as variable payments based on flight hours for our Airbus fleet
through 2027. The Company also has operating commitments with third-party service providers for reservations, IT and accounting services
through 2017.

Committed capital and operating expenditures include escalation and variable amounts based on estimated forecasts.  The gross committed
expenditures for upcoming aircraft deliveries and committed financings for those deliveries for the next five years are detailed below as of the
date of filing:

Capital Operating
Total Committed
Exenditures

Less: Committed
Financing for Upcoming
Aircraft Deliveries *

Net Committed
Expenditures

Remaining months in
2011 $ 70,118* $ 5,373 $ 75,491 67,000 8,491
2012 274,247* 23,009 297,256 223,000 74,256
2013 287,389* 19,603 306,992 180,000 126,992
2014 234,489 20,050 254,539 � 254,539
2015 166,231 20,620 186,851 � 186,851
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* See Airbus Facility Commitments and Purchased Aircraft Lease Financing Agreement for a detailed discussion of the committed financings
Hawaiian has received for its upcoming capital commitments for aircraft deliveries.

Airbus A330-200 Facility Agreement Commitments

During June 2011, Hawaiian entered into three separate secured loan agreements totaling $200 million (approximately $67 million each) to
finance a portion of the capital commitments for three Airbus A330-200 aircraft; one aircraft that was delivered subsequent to September 30,
2011 and two aircraft with upcoming deliveries in the first half of 2012.  For the aircraft delivered subsequent to September 30, 2011, Hawaiian
elected a fixed rate that is subject to a balloon payment at its maturity date of October 2023.  The other two loan agreements will bear interest at
Hawaiian�s election, at either a floating rate based on a margin over LIBOR or a fixed rate with respective maturity dates of April 2022 and
March 2024.

The anticipated future principal payments for these facility agreements are approximately $0.4 million for the remaining months in 2011, $13
million in 2012, $14 million in 2013, $15 million in 2014, $15 million in 2015 and $145 million thereafter.
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Purchased Aircraft Lease Financing Agreement and Aircraft Lease Commitments

Subsequent to September 30, 2011, Hawaiian entered into an agreement with a third-party aircraft lessor for the sale and leaseback of three
Airbus A330-200 aircraft with scheduled delivery dates in the second quarter of 2012 and the first half of 2013 with total sale proceeds included
in the commitments table above as committed financing for upcoming aircraft deliveries.  These sale and leaseback transactions have initial
lease terms of twelve years with the option to extend an additional twenty-four months. Rent under each lease is payable monthly at a fixed rate
to be determined at delivery of each aircraft.

In addition to aircraft purchase commitments and related financing described above, Hawaiian also entered into three separate eight-year lease
agreements in June 2011 for an additional three Boeing 717-200 aircraft, with expected delivery dates in the fourth quarter 2011 and first quarter
of 2012 and in April 2011 entered into  a twelve-year operating lease agreement for an Airbus A330-200 aircraft with an expected delivery date
in the second quarter 2012.  The Company will determine whether these leases will be classified as capital or operating, in the period it takes
delivery of the aircraft.

The anticipated future payments for these leases are approximately $0.6 million for the remaining three months in 2011, $17 million in 2012,
$40 million in 2013, $43 million in 2014, $43 million in 2015 and $349 million thereafter.

Litigation and Contingencies

The Company is subject to various legal proceedings arising in the normal course of its operations.  Management does not anticipate that the
disposition of such proceedings will have a material effect on the Company�s financial statements.

General Guarantees and Indemnifications

The Company is the lessee under certain real estate leases. It is common in such commercial lease transactions for the lessee to agree to
indemnify the lessor and other related third parties for tort liabilities that arise out of or relate to the lessee�s use or occupancy of the leased
premises. In some cases, this indemnity extends to related liabilities arising from the negligence of the indemnified parties, but usually excludes
any liabilities caused by their gross negligence or willful misconduct. Additionally, the lessee typically indemnifies such parties for any
environmental liability that arises out of or relates to its use of the leased premises. The Company expects that it is covered by insurance (subject
to deductible amounts) for most tort liabilities and related indemnities described above with respect to real estate that it leases.  The Company
cannot estimate the potential amount of future payments, if any, under the foregoing indemnities and agreements.

Credit Card Holdback
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Under the Company�s bank-issued credit card processing agreements, certain proceeds from advance ticket sales may be held back to serve as
collateral to cover any possible chargebacks or other disputed charges that may occur.  These holdbacks, which are included in restricted cash in
the Company�s unaudited Consolidated Balance Sheets, totaled $35.2 million at September 30, 2011.   The agreement with the Company�s largest
credit card processor also contains financial triggers for additional holdbacks, which are based on, among other things, the amount of
unrestricted cash and short-term investments, the level of debt service coverage and operating income measured quarterly on a trailing 12-month
basis.  As of September 30, 2011, the holdback was 25% of the applicable credit card air traffic liability.  No amounts were subject to this
holdback at December 31, 2010.  Under the terms of this credit card agreement, the level of credit card holdback is subject to adjustment based
on actual performance relative to these specific financial triggers.  Depending on the Company�s performance relative to these financial triggers
in the future, the holdback could incrementally increase to an amount up to 100% of the applicable credit card air traffic liability, which would
also cause an increase in the level of restricted cash.  If the Company is unable to obtain a waiver of, or otherwise mitigate the increase in
restriction of cash, it could also cause a covenant violation under other debt or lease obligations and have a material adverse impact on the
Company.

ITEM 2. MANAGEMENT�S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS.

Forward-Looking Statements

This Quarterly Report on Form 10-Q contains �forward-looking statements� within the meaning of the Private Securities Litigation Reform Act of
1995 that reflect our current views with respect to certain current and future events and financial performance.  Such forward-looking statements
include, without limitation: any expectations of operating expenses, deferred revenue, interest rates, income taxes, deferred tax assets, valuation
allowance or other financial items; statements regarding factors that may affect our operating results; estimates of fair value measurements;
statements related to aircraft maintenance and repair costs and deposits and timing of maintenance activities; statements related to cash flow
from operations and seasonality; estimates of required funding of and
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contributions to our defined benefit pension and disability plan; estimates of annual fuel expenses and measure of the effects of fuel prices on
our business; statements regarding the availability of fuel; statements regarding our wages and benefits and labor costs and agreements;
statements regarding costs of compliance with regulations promulgated by the FAA and other regulatory agencies; statements related to airport
rent rates and landing fees; statements regarding aircraft rent expense; statements regarding our total capacity and yields on routes; statements
regarding compliance with potential environmental regulations; statements regarding potential dilution of our securities; statements regarding
cost liability and deferred revenue estimates related to the frequent flyer program; statements related to our hedging program; statements
concerning the impact of, and changes to, accounting principles, policies and estimates; statements regarding our tax valuation allowance;
statements regarding credit card holdback; statements regarding the availability of financing; statements regarding our capital expenditures;
statements regarding potential violations under the Company�s debt or lease obligations; statements regarding our ability to comply with
covenants under our financing arrangements; statements related to risk management, credit risks and air traffic liability; statements related to
future U.S. and global economic conditions or performance; statements related to changes in our fleet plan and related cash outlays; statements
related to expected delivery of new aircraft; statements related to potential route expansion; statements related to the effects of any litigation on
our operations or business; and statements as to other matters that do not relate strictly to historical facts or statements of assumptions underlying
any of the foregoing.  Words such as �expects,� �anticipates,� �projects,� �intends,� �plans,� �believes,� �estimates,� variations of such words, and similar
expressions are also intended to identify such forward-looking statements.  These forward-looking statements are and will be, as the case may
be, subject to many risks, uncertainties and factors relating to our operations and business environment, all of which may cause our actual results
to be materially different from any future results, expressed or implied, in these forward-looking statements.

The risks, uncertainties and assumptions referred to above that could cause our results to differ materially from the results expressed or implied
by such forward-looking statements also include the risks, uncertainties and assumptions discussed from time to time in our other public filings
and public announcements, including our Annual Report on Form 10-K for the year ended December 31, 2010.  All forward-looking statements
included in this document are based on information available to us as of the date hereof.  We undertake no obligation to publicly update or revise
any forward-looking statements to reflect events or circumstances that may arise after the date of this quarterly report.  The following discussion
and analysis should be read in conjunction with our consolidated financial statements and notes thereto included elsewhere in this Quarterly
Report on Form 10-Q.

Overview

Our Company

Hawaiian Holdings, Inc. (the �Company,� �Holdings,� �we,� �us� and �our�) is a holding company incorporated in the State of Delaware. The Company�s
primary asset is its sole ownership of all issued and outstanding shares of common stock of Hawaiian Airlines, Inc. (�Hawaiian�).  Hawaiian was
originally incorporated in January 1929 under the laws of the Territory of Hawaii and became the Company�s indirect wholly-owned subsidiary
pursuant to a corporate restructuring that was consummated in August 2002.  Hawaiian became a Delaware corporation and the Company�s direct
wholly-owned subsidiary concurrent with its reorganization and reacquisition by the Company in June 2005.

Hawaiian is engaged in the scheduled air transportation of passengers and cargo amongst the Hawaiian Islands (the interisland routes), between
the Hawaiian Islands and certain cities in the Western United States (the transpacific routes), and between the Hawaiian Islands and the South
Pacific, Australia and Asia (the Pacific routes), collectively referred to as our Scheduled Operations.  In addition, Hawaiian operates various
charter flights.  Hawaiian is the largest airline headquartered in Hawaii and the eleventh largest domestic airline in the United States based on
revenue passenger miles reported by the Research and Innovative Technology Administration Bureau of Transportation Statistics as of June 30,
2011, the latest available data.  At September 30, 2011 Hawaiian�s operating fleet consisted of Boeing 717-200 aircraft for its interisland routes,
Boeing 767-300 aircraft for its transpacific, Pacific and charter routes and Airbus A330-200 aircraft for its transpacific and Pacific routes as
detailed below:
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Aircraft Type Leased Owned Total

A330-200
(1)(4) 3 1 4
767-300ER/EM
(2)(4) 10 7 17
717-200 (3) � 15 15
Total 13 23 36

(1)  The Company took delivery of one owned A330-200 aircraft in April 2011.

(2)  The Company returned one Boeing 767-300ER in May 2011 due to the end of its lease term.

(3)  In June 2011, the Company purchased its existing fleet of fifteen Boeing 717-200 aircraft previously under lease agreements.

15
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(4)  Subsequent to September 30, 2011, we took delivery of one additional owned A330-200 aircraft and returned one Boeing 767-ER due to the
end of its lease term.

Based in Honolulu, Hawaiian had 4,222 active employees as of September 30, 2011.

General information about us is available at http://www.hawaiianair.com/about.  Information contained on our website is not incorporated by
reference into, or otherwise to be regarded as part of, this Quarterly Report on Form 10-Q unless expressly noted.  Our annual reports on
Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K, as well as any amendments and exhibits to those reports, are
available free of charge through our website as soon as reasonably practicable after we file them with, or furnish them to, the SEC.

Third Quarter Financial Highlights

• Net income of $25.6 million or $0.50 per diluted share.

• Operating revenue increased $104 million to $456 million during the third quarter of 2011 as compared to third quarter of
2010.

• Passenger revenue per available seat mile (PRASM) increased 14.6% from the same period last year.

• Offsetting the improvement in revenue was a 61% increase in fuel expense due to increase in both fuel costs and consumption
in the third quarter of 2011 as compared to the third quarter of 2010.

• Unrestricted cash and cash equivalents of $287 million at September 30, 2011.

Third Quarter Operational Highlights

• Ranked as the #1 carrier for punctuality and fewest flight cancellations as reported by the U.S. Department of
Transportation Air Travel Consumer for the months of June, July and August 2011 (latest available information).
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• Launched daily non-stop service to Kansai International Airport in Osaka, Japan in July 2011; Hawaiian�s third route to Asia
since November 2010.

• Announced plans to begin daily nonstop flights between Honolulu and Fukuoka, Japan beginning in April 2012.

Results of Operations

In the three months ended September 30, 2011, we recorded net income of $25.6 million, or $0.50 per diluted share, as compared to $30.5
million, or $0.59 per diluted share in the same period last year.  Our strong performance is primarily the result of higher unit revenues (passenger
revenue per available seat mile) and increased passenger yield.  The increases in operating revenue were partially offset by a significant
year-over-year increase in fuel prices from $2.28 per gallon in the three months ended September 30, 2010 to $3.22 per gallon in the three
months ended September 30, 2011, including the effects of fuel derivatives settling in the period and increases in other operating expenses due to
the expansion of our fleet and new international routes.

In the nine months ended September 30, 2011, we recorded net loss of $23.6 million, or $0.46 per diluted share, as compared to net income of
$39.7 million, or $0.75 per diluted share in the same period last year.  The nine months ended September 30, 2011 includes the impact of a
non-recurring, pre-tax lease termination expense of $70.0 million related to the purchase of fifteen Boeing 717-200 aircraft previously under
lease agreements that was partially offset by increases in operating revenue due to higher unit revenues (passenger revenue per available seat
mile) and increased yields as compared to the same period last year.
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Statistical Data (unaudited)

Three Months ended September 30, Nine Months ended September 30,
2011 2010 2011 2010

(in thousands, except as otherwise indicated)
Scheduled Operations:
Revenue passengers flown 2,267 2,249 6,507 6,324
Revenue passenger miles (RPM) 2,694,577 2,366,666 7,538,470 6,394,203
Available seat miles (ASM) 3,162,394 2,723,116 8,927,509 7,483,302
Passenger revenue per ASM (PRASM) 13.05¢ 11.39¢ 12.23¢ 11.37¢
Passenger load factor (RPM/ASM) 85.2% 86.9% 84.4% 85.4%
Passenger revenue per RPM (Yield) 15.32¢ 13.10¢ 14.48¢ 13.31¢

Total Operations:
Operating revenue per ASM 14.40¢ 12.89¢ 13.61¢ 12.90¢
Operating cost per ASM (CASM) (b) 12.47¢ 11.46¢ 13.77¢ 11.98¢
Lease termination charges per ASM �¢ �¢ 0.78¢ �¢
Aircraft fuel expense per ASM 4.29¢ 3.09¢ 4.26¢ 3.12¢
Revenue passengers flown 2,269 2,252 6,511 6,327
Revenue block hours operated (actual) 32,511 30,082 93,503 84,200
RPM 2,696,892 2,371,092 7,543,668 6,398,670
ASM 3,166,417 2,730,030 8,935,101 7,490,257
Gallons of jet fuel consumed 42,895 37,513
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