EXHIBIT F
OPINION OF HOULIHAN SMITH & COMPANY, INC.
May 31, 2005
Special Committee of the Board of Directors
Hawaiian Holdings Inc.
12730 High Bluff Drive, Suite 180
San Diego, CA 92130
Gentlemen:
You have informed us that Hawaiian Holdings Inc. and its affiliates, a Delaware corporation (“HHI” or the “Company”), is considering a financing and recapitalization proposal whereby HHI will issue approximately $60 million of new 5% subordinated convertible notes (“Convertible Notes”) to its affiliate, RC Aviation, LLC (“Investor”).
We understand that the Convertible Notes will be purchased by the Investor in conjunction with a new credit facility that will consist of approximately $50 million of new senior secured debt and approximately $25 million of new Term B secured debt. We also understand that the Investor previously committed, in August 2004, to provide up to $60 million in financing (the “RC Commitment”) should such amount be needed by the Company to fund the joint plan of reorganization (including amendments and exhibits, the “Joint Plan”) of HHI’s wholly-owned subsidiary, Hawaiian Airlines, Inc. (“Airlines”). We further understand that the Convertible Notes will earn interest at an annual rate of 5% with interest payable semi-annually at HHI’s option in cash or additional Convertible Notes. We also understand that the Convertible Notes may be convertible at any time after 12 months following issuance, at a conversion price of $4.35 per share and that the convertibility of a portion of the Convertible Notes and the exercisability of the Warrant (defined below) will be subject to shareholder approval and will therefore be entitled to certain additional rights if such shareholder approval is not obtained. Lastly, we understand that the Convertible Notes are redeemable by the Company at any time during the first 12 months following issuance at 105% of the principal amount, subject to certain conditions and that it is the Company’s current intention to commence a rights offering in order to redeem some or all of the Convertible Notes (“Rights Offering”). The issuance and purchase of the Convertible Notes and the Warrant are hereafter collectively referred to as the “Convertible Notes Financing”. An outline of the terms and conditions for the Convertible Notes is attached hereto as Exhibit A.
HHI’s Special Committee of the Board of Directors (“Special Committee”) has engaged Houlihan Smith & Company, Inc. (“Houlihan”) to perform an independent analysis and to make a determination as to whether the price and terms of the Convertible Notes Financing are fair, from a financial point of view, to all of the shareholders of HHI, other than the Investor and its members (“Opinion”). In performing our analysis and for purposes of our Opinion set forth herein, we have, among other things:
a.      Reviewed a report titled “Presentation to the Board of Directors of HHI”, dated May 12, 2005 (“Board Presentation”), that was prepared by Imperial Capital, LLC, the financial advisor to HHI (“Imperial Capital”). We noted that the Board Presentation included an overview of the following:
i.     A summary of the original emergence financing structure for Airlines, which has been operating under Chapter 11 Bankruptcy;
ii.     An overview of the current financing market and the deterioration of the convertible debt market, as well as the decline in HHI’s stock price since fall 2004;
iii.     A summary of the current sources and uses of cash available for funding Airlines’ Chapter 11 emergence;
iv.     A summary of the current financing alternatives available to Airlines and HHI; and
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v.     HHI is expected to have unrestricted cash after emergence in excess of the amount which HHI management believes is the minimum amount to allow Airlines to order aircraft and withstand unexpected negative financial surprises and in excess of the $70 million minimum unrestricted cash that is required by the Joint Plan;
We analyzed all of the major assumptions of the Board Presentation and concluded that they were factual and reasonable;
b.      Reviewed certain of HHI’s public filings with the United States Securities and Exchange Commission, including recent Form 10-K’s, Form 10-Q’s, all of HHI’s most recent Form 8-K filings, and the draft Schedule 14A Preliminary Proxy Statement;
c.      Reviewed certain of Airlines’ bankruptcy filings and disclosures, including the Joint Plan
d.      Reviewed a financial model dated May 25, 2005, titled “HA Model version 14.1”, which was prepared for HHI by Imperial Capital based on projections and assumptions provided by HHI management (“Financial Model”). We selectively tested all of the major assumptions and calculations of the Financial Model for accuracy. We also tested the reasonableness of the key assumptions used in the Financial Model by using various assumptions of our own that were more conservative than those used in the Financial Model;
e.      Reviewed the terms of the Series A 5% Convertible Notes (“Series A Notes”) as provided in the Note Purchase Agreement between HHI and Investor (“Note Purchase Agreement”). We noted that the Series A Notes provide for an issuance in the principal amount of $38,858,550. We noted that the Series A Notes may be converted into HHI Common Stock at the option of the holder at any time following one year after issuance, based upon a per share conversion price of $4.35. This conversion price represents a discount of approximately 14.7% to the HHI Common Stock closing price as reported on the AMEX May 27, 2005 and a discount of 15% based upon a volume-weighted average price of the HHI Common Stock from May 2, 2005 through May 18, 2005. We also noted that HHI plans a Rights Offering to repurchase the Series A Notes at 105% of its face amount prior to twelve months following issuance. In any event the Series A Notes mature five years following issuance. We compared the terms and the conversion price of the Series A Notes with the price and terms of 23 issuances of convertible debt and convertible preferred stock by other publicly-traded companies within the transportation, energy, and utility sectors. We concluded that the 15% discount and the 5% coupon appear reasonable, especially when taking into account that Airlines is operating under Chapter 11 Bankruptcy;
f.      Reviewed the terms of the Series B 5% Convertible Notes as provided in the Note Purchase Agreement (“Series B Notes”). We noted that the Series B Notes provide for an issuance in the principal amount of $21,141,450 and are convertible on the same basis and have the same maturity date as the Series A Notes, but are subject to Shareholder Approval (defined below). We noted that, at any time after 36-months following issuance, in the event that HHI shareholders do not approve the amendment to the Company’s charter to increase the number of authorized shares of capital stock from 62,000,000 shares to 120,000,000 shares (“Shareholder Approval”) and the HHI Common Stock closing price has reached $4.35 on any trading day during such period, then the holder of the Series B Notes has the right to require HHI to redeem at a redemption price equal to the greater of (x) the principal amount plus accrued and unpaid interest or (y) the value of the shares into which such Series B Notes would have been convertible had Shareholder Approval been obtained, valued for such purpose at the then market price of the HHI Common Stock. We further noted that, in the event that Shareholder Approval has not be obtained on or prior to the first anniversary, the holders of the Series B Notes are entitled to a three-percent (3%) penalty or, at HHI’s option, the coupon rate may be doubled for the remainder of the term. We compared the Series B notes to comparable securities issuances and concluded that the 15% discount and 5% coupon appear reasonable and that the pricing and terms are likely no less favorable than HHI could obtain from other third party investors;
g.      Reviewed a Funding Commitment Letter between Investor and Airlines, dated August 24, 2004, whereby Investor earned a fee for its irrevocable funding commitment to purchase Bankruptcy claims against Airlines, plus its commitment provide up to $60 million cash in support of the Joint Plan. We noted that the fee earned by Investor for its funding commitment is represented by a warrant to purchase HHI Common Stock equal to 5% of the fully diluted shares of HHI with an additional 5% upon the drawdown of the Series A Notes and Series B Notes, a total of 10% of the fully diluted shares (“Warrant”);
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h.      Reviewed the Warrant to Purchase the Common Stock of HHI. The Warrant was earned by Investor for the RC Commitment and for the funding of the Series A Notes and Series B Notes. We noted that the Warrant, representing 10% of the fully diluted HHI Common Stock, expires June 1, 2010. We noted that the exercise price of $7.20 is a premium of 41.2% above the HHI Common Stock closing price as reported on the AMEX as of May 27, 2005. With respect to the warrants earned for the funding of the Series A Notes and Series B Notes, we concluded that the Warrant pricing and terms are reasonable and that these terms are likely no less favorable than HHI could obtain from other third party investors;
i.      Reviewed the terms of the Warrant to Purchase the Series E Preferred Stock relating to the RC Commitment (“Preferred Stock Warrant”). We noted that the Preferred Stock Warrant expires June 1, 2010 and is only applicable in the event that Shareholder Approval is not obtained. We noted that, upon Shareholder Approval the Preferred Stock Warrant shall be automatically exchanged for a new warrant entitling the holder to purchase 5% of HHI’s Common Stock at an exercise price of $7.20 per share. If Shareholder Approval is not obtained, the Warrant will be exercisable for Series E Preferred Stock;
j.      Reviewed a Registration Rights Agreement between HHI and the Investor, which provides for the registration of the HHI Common Stock underlying the Convertible Notes and the Warrant;
k.      Conducted due diligence discussions with third parties, including investment bankers familiar with the airlines and transportation industries and the public and private debt/equity markets, discussing, among other things, the nature of the Convertible Notes Financing, the credit quality and liquidity needs of Airlines, the impact of the bankruptcy overhang on the operations of Airlines’ business, and the prospects for obtaining additional cash financing for HHI and/or Airlines;
l.      Completed a pre-emergence liquidation analysis of HHI (including Airlines) that entailed a comparison of the book value of the assets of the Company against the existing balance sheet liabilities of the Company as of April 30, 2005. We estimated that the Company’s liabilities exceed its assets in excess of $200 million. In our experience, we have found that book values are usually significantly greater than the recoveries that are realized in a liquidation scenario. We concluded that in a liquidation, it was likely that the common shareholders of HHI would realize zero value for their share ownership;
m.      Compared Airlines from a financial point of view with certain other guideline public companies in the industrial and transportation industries that we deemed to be relevant;
n.      Compared the proposed financial terms of the Convertible Notes Financing, with the financial terms of certain financial restructurings that we deemed relevant; and
o.      Conducted such other studies, analyses, inquiries, and investigations as we deemed relevant and appropriate.
During our review, we relied upon and assumed, without independent verification, the accuracy, completeness and reasonableness of the financial and other information provided to us by executive management of HHI. We have further relied upon the assurances of the management of HHI that they are unaware of any facts that would make the information provided to us to be incomplete or misleading for the purposes of this Opinion. We have not assumed responsibility for any independent verification of this information nor have we assumed any obligation to verify this information. We have assumed that the Financial Model provided to us by HHI in connection with the rendering of this Opinion was reasonably prepared on a basis reflecting the best currently available estimates and their good faith, at the date of this Opinion.
Our Opinion is necessarily based upon information made available to us, as well as the economic, market, financial and other conditions as they exist at the date of this letter. We disclaim any obligation to advise the Special Committee or the Board of Directors of HHI or any person of any change in any fact or matter affecting our Opinion, which may come or be brought to our attention after the date of this Opinion.
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Each of the analyses conducted by Houlihan was carried out to provide a particular perspective of the Convertible Notes Financing in developing our Opinion. Houlihan did not form a conclusion as to whether any individual analysis, when considered in isolation, supported or failed to support our Opinion as to the fairness of the Convertible Notes Financing to the HHI shareholders. Houlihan does not place any specific reliance or weight on any individual analysis, but instead, concludes that its analyses, taken as a whole, support its conclusion and Opinion. Accordingly, Houlihan believes that its analyses must be considered as a whole and that selecting portions of its analyses or the factors it considered, without considering all analyses and factors collectively, could create an incomplete view of the processes underlying the analyses performed by Houlihan in connection with the preparation of the Opinion.
Our Opinion does not constitute a recommendation to the Special Committee to proceed with the Convertible Notes Financing. This Opinion relates solely to the question of fairness to Company’s shareholders, other than the Investor and its members, from a financial point of view, of the terms of the Convertible Notes Financing as currently proposed. Further, we express no opinion as to the structure, terms or effect of any other aspect of the Convertible Notes Financing, including, without limitation, any effects resulting from the application of any bankruptcy proceeding, fraudulent conveyance, or other international, federal or state insolvency law, or of any pending or threatened litigation involving HHI. We are also expressing no opinion as to the income tax consequences of the Convertible Notes Financing.
In arriving at our Opinion, we also considered such factors as we deemed relevant including, but not limited to:
1.     the timing of the financial requirements of Airlines and HHI;
2.     the terms and conditions of the closing of the Convertible Notes Financing and the timing of the cash funding to be received by HHI as a result of the Convertible Notes Financing;
3.     the estimated dilution resulting from the Convertible Notes Financing to the current shareholders other than the Investor and its members;
4.     the historical financial and operating characteristics of Airlines;
5.     the negotiations that have taken place between HHI, Investor, the committee of unsecured creditors with respect to the Joint Plan, the Chapter 11 Trustee, and lenders to HHI and Airlines;
6.     the current capital markets environment for the issuance of convertible debt and convertible preferred equity;
7.     the trading price and volume of the Company’s stock as quoted by AMEX;
8.     other potential sources of financing for Airlines and HHI other than the Convertible Notes Financing;
9.     the upside potential of the Convertible Notes Financing to the Company and its shareholders, other than the Investor and its members;
10.     an analysis of the Company’s net operating loss tax carryforward;
11.     other due diligence findings related to the Convertible Notes Financing; and
12.     the risks associated with both undertaking and/or not undertaking the current Convertible Notes Financing.
It is understood that this Opinion may be included in its entirety in one or more filings with the United States Securities and Exchange Commission and with any Bankruptcy filing. Houlihan, a National Association of Securities Dealers member, as part of its investment banking services, is regularly engaged in the valuation of businesses and securities in connection with mergers and acquisitions, underwritings, sales and distributions of listed and unlisted securities, private placements, bankruptcy, capital restructuring, solvency analyses, stock buybacks, and
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valuations for corporate and other purposes. Houlihan will receive a non-contingent fee from HHI relating to its services in providing this Opinion. In an engagement letter dated May 19, 2005, HHI has agreed to indemnify Houlihan with respect to Houlihan’s services as follows:
If Houlihan or any person or entity associated with Houlihan becomes involved in any way in any legal, tax, or administrative proceeding related to any of the services performed hereunder, the Company will indemnify, defend and hold Houlihan and any such person and/or entity harmless from all damage and expenses (including reasonable and documented attorney’s fees and expenses and court costs) incurred in connection therewith, except to the extent that a court having jurisdiction shall have determined in a final judgment that such loss, claim, damage or liability resulted from the gross negligence, illegal acts, bad faith, willful misfeasance, or reckless disregard of the obligations or duties of Houlihan. Should Houlihan or any person or entity associated with Houlihan be called to a deposition or to testify with regard to the Opinion, the Company shall pay all of Houlihan’s expenses (including reasonable and documented attorney’s fees and expenses and court costs) as well as $300 per hour per Houlihan representative at such deposition, testimony, and/or discussion(s).
Based on the foregoing, we are of the opinion that the price and terms of the Convertible Notes Financing, are fair, from a financial point of view, to all of the shareholders of the Company, other than the Investor and its members, as of the date hereof.
Very truly yours,
/s/ Houlihan, Smith & Company
Houlihan Smith & Company, Inc.

