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Item 9. Regulation FD Disclosure.

On October 20, 2003, the Registrant issued a press release announcing it will no longer pay commissions on flights booked by traditional travel
agencies. The press release is furnished herewith as Exhibit 99.2 and is incorporated herein by reference.

The information furnished in this Item 9 shall not be deemed "filed" for purposes of Section 18 of the Securities Exchange Act of 1934, as
amended, or otherwise subject to the liabilities of that section, nor shall such information be deemed incorporated by reference in any filing under
the Securities Exchange Act of 1933, as amended, except as shall be expressly set forth by specific reference in such filing.

Item 12. Results of Operations and Financial Condition.

On October 20, 2003, the Registrant issued a press release announcing its financial results for the third quarter of 2003. The press release is
furnished herewith as Exhibit 99.1 and is incorporated herein by reference.

The information furnished in this Item 12 shall not be deemed "filed" for purposes of Section 18 of the Securities Exchange Act of 1934, as

amended, or otherwise subject to the liabilities of that section, nor shall such information be deemed incorporated by reference in any filing under
the Securities Exchange Act of 1933, as amended, except as shall be expressly set forth by specific reference in such filing.
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Exhibit 99.1

CONTACT: Investor Relations (214) 792-4415
SOUTHWEST AIRLINES REPORTS THIRD QUARTER EARNINGS OF $106 MILLION

DALLAS, TEXAS -- October 20, 2003 -- Southwest Airlines' net income for third quarter 2003 was $106 million, compared to third
quarter 2002 net income of $75 million. Net income per diluted share was $.13 for third quarter 2003, compared to $.09 for third
quarter 2002. These results are in line with First Call's consensus estimate. The Company's third quarter 2002 net income, excluding
a special income item, was $50 million, or $.06 per diluted share.

Operating Results

Total operating revenues for third quarter 2003 increased 11.6 percent to $1.55 billion, compared to $1.39 billion for third quarter
2002. Operating income was $185 million, compared to $91 million in third quarter 2002, an increase of 103.3 percent. Revenue
passenger miles (RPMs) increased 7.7 percent in third quarter 2003, compared to a 3.4 percent increase in available seat miles
(ASMs), resulting in a load factor of 70.5 percent versus the third quarter 2002 load factor of 67.7 percent. The passenger revenue
yield per RPM increased 3.8 percent to 11.71 cents from 11.28 cents in third quarter 2002. Operating revenue per ASM (RASM)
increased

8.0 percent to 8.53 cents from 7.90 cents in third quarter 2002.

Total third quarter 2003 operating expenses were $1.37 billion, an increase of 5.2 percent, compared to $1.30 billion in third quarter
2002. Operating expenses per ASM (CASM) for third quarter 2003 increased 1.8 percent to 7.51 cents from the year ago period,
primarily due to higher labor and jet fuel costs, net of hedging gains. Excluding fuel and the effect of a 2002 special item, CASM for
third quarter 2003 increased 2.4 percent to 6.34 cents versus 6.19 cents in third quarter 2002.

"Other expenses" were $14 million for third quarter 2003 versus "other income" of $33 million for third quarter 2002. "Other losses"
increased to $7 million in third quarter 2003 from "other gains" of $46 million in third quarter 2002 primarily due to the 2002 special
income item. Interest expense declined 22.2 percent and interest income declined 40.0 percent primarily due to lower interest rates.

/more

Capitalized interest increased to $8 million from $4 million in third quarter 2002 as a result of higher Boeing aircraft progress
payments.

James F. Parker, Vice Chairman and Chief Executive Officer, stated: "We are proud to report our third quarter 2003 net income of

$106 million, which represents our 50t consecutive quarter of profitability. Our third quarter 2003 earnings were up substantially from
the same period last year due to an improved post-war revenue environment and a weak year-ago performance. Third quarter 2003
RASM increased eight percent to 8.53 cents through a combination of higher load factors and passenger yields. Summer demand for
vacation travel was strong, resulting in a record July and very solid August load factor performance. Thankfully, post-Labor Day travel
also held up reasonably well, although our September traffic was impacted by Hurricane Isabel. We continue to be encouraged by
recent RASM and booking trends and expect year-over-year unit revenue growth again in fourth quarter 2003. On a customary
seasonal basis, however, we expect fourth quarter 2003 RASM to decline from third quarter 2003.

"Excluding the effect of a 2002 special item, our overall unit costs were up 2.3 percent in third quarter 2003. Our average jet fuel cost
per gallon increased only 3.7 percent to 72.8 cents in third quarter 2003, as we benefited from third quarter hedging gains of $30
million. Based on prevailing market prices, we currently expect our fourth quarter 2003 average jet fuel cost per gallon to exceed the
third quarter 2003 average jet fuel cost per gallon of 72.8 cents. We are 87 percent hedged in fourth quarter 2003 under $24 per
barrel and 83 percent hedged for 2004, with caps approximating $23 per barrel.

"Excluding fuel and the effect of the 2002 special item, third quarter 2003 unit costs increased 2.4 percent to 6.34 cents from third
quarter 2002. Based on current cost trends, we expect more year-over-year unit cost pressure in fourth quarter 2003 and higher unit
cost levels than in third quarter 2003. We continue to realize productivity improvements from Company-wide cost reduction efforts,
which we will aggressively pursue to protect our low cost competitive advantage.

"As a result of our Employees' commitment to low costs, low fares, and high quality Customer service, the future for Southwest
Airlines is bright. Because of our confidence in the People of Southwest and the gradual improvement in the revenue environment,
we recently exercised one Boeing 737-700 option for 2005 delivery and four 2006 options for accelerated delivery to 2004. We also
entered into an agreement to lease an additional new -700 in 2004. These changes bring our 2004 aircraft deliveries to 47 and our
2005 firm

/more

orders and options to 23 and 11, respectively. After considering these additions and our planned 737-200 retirements, we expect an
annual capacity increase of approximately seven percent in 2004 and over ten percent in 2005.



"In addition to our cash on hand at September 30, 2003, we continue to have our fully available unsecured revolving credit line of
$575 million. During October 2003, we redeemed $100 million of senior unsecured 8 3/4 percent Notes due October 15, 2003 at par
plus accrued interest."

Operating revenues for the nine months ended September 30, 2003 increased 7.3 percent to $4.42 billion while operating expenses
increased 6.8 percent to $4.05 billion, resulting in operating income in 2003 of $372 million.

Net income for the nine-month period was $376 million in 2003 versus $199 million in 2002. Net income per diluted share for the
nine-month period was $.46 in 2003 versus $.25 in 2002. Excluding special items in each year, net income for the nine months
ended September 30, 2003 increased 49.4 percent to $233 million from $156 million in 2002.

Special Items

The Company believes it is helpful to management and investors to evaluate ongoing operational performance and trends by
excluding special items, as described below, for comparative purposes. A reconciliation of key financial measures, excluding these
special items, is included in this release, pursuant to Regulation G issued by the Securities and Exchange Commission. There were
no special items in third quarter 2003.

Pursuant to the April 2003 Emergency Wartime Supplemental Appropriations Act, the Company received a $271 million cash
payment from the U.S. government, which is included as "Other gains" in its Condensed Consolidated Statement of Income for the
nine months ended September 30, 2003. This special item, which was recorded in second quarter 2003, resulted in an increase of
approximately $41 million to Employee profitsharing expense.

Pursuant to the Air Transportation Safety and System Stabilization Act, which was enacted following the September 2001 terrorist
attacks, the Company recognized $48 million included in "Other gains" in its Condensed Consolidated Statement of Income for third
quarter 2002.

The Company's 2002 nine month results also included an additional $36 million in passenger revenue recognized during second
quarter 2002 from a reduction in the estimated future refunds and exchanges included in "Air traffic liability."

/more

Southwest Airlines will conduct a conference call to discuss its quarterly earnings today at 10:30 a.m. Eastern Time. A live broadcast
of the conference call will be available at www.southwest.com.

This news release contains forward-looking statements as defined in the Private Securities Litigation Reform Act of 1995. All forward-
looking statements involve risks and uncertainties that could cause actual results to differ materially from the plans, intentions, and
expectations reflected in or suggested by the forward-looking statements. Additional information concerning the factors which could
cause actual results to differ materially from the forward-looking statements is contained in the Company's periodic filings with the
Securities and Exchange Commission, including without limitation, the Company's Annual Report on Form 10-K for the year ended
2002. The Company undertakes no obligation to publicly update or revise any forward-looking statements to reflect events or
circumstances that may arise after the date of this press release.

/more



SOUTHWEST AIRLINES CO.

CONDENSED CONSOLIDATED STATEMENT OF INCOME

(unaudited)
Three months ended Nine months ended
Septenh er 30, Septemh ex 30,
Percent Pereent
2003 200 Change 2003 2002 Change
OPERATING REVENUES:
Passeniger $1,503 41,344 1138 $4.275 $3084 13
Freight 2 0 150 kil 63 111
Othet 27 27 - k5 74 14
Total operating tevermes 1553 1,391 148 440 4121 73
OPERATING EXPENSES:
Balaries, wages, and benefits 554 510 84 1,657 1473 115
Fuel and oil 214 03 54 416 562 I
Maintenance materials and repairs 111 99 121 Ky 296 84
Ageney commissions 11 12 23 £ ] 4 143
Aiteraft rentals 46 46 - 137 140 2h
Landing fees and other rentals 93 a7 91 276 258 10
Dregreiation and amortization [ a2 54 28 263 84
Other operating expenses 10 251 44 1l 757 49
Total operating expenses 1368 1,300 52 4048 3701 8
OPERATING INCOME 185 91 1033 n 330 127
OTHER EXPENSE 5 (INC OME):
Interest expense il 1 (214 kil ] iy
Capitalized interest L] ] 10010 (3 kil 789
Interest income (6) 10 @ (18) 29 (378
Othet (gaing) losses, nit 7 [4) na (265) (37 na
Total other expenses (income) 14 33 na (235) 1 ni
INCOME BEF ORE INCOME TAXES 171 124 79 607 39 8435
PROVISION FOR INCOME TAXES 65 49 17 21 130 17
NET INCOME 106 73 413 3% 199 880
NET INCOME PER SHARE:
Basic $.14 5.0 $ .48
Diluted §.13 §.00 § .46
WEIGHTED AYERAGE SHARES OUTSTANDING:
Basic T84 773 781 771
Diluted §27 803 318 308
/more

SOUTHWEST AIRLINES CO.
RECONCILIATION OF REPORTED AMOUNTS TO NON-GAAP ITEMS (SEE NOTE)

(unaudited)



Three months ended

Nine months ended

September 30, Sep tember 30,
Percent Perrent
(In millichis, except per share am ounts) 2003 2002 Clarge 2003 2002 Change
Operatingrevenue, asteported § 1553 3 1,391 § 4,420 § 4,121
Passenger revenus adjustment - - - (36)
Operatingrevenue, exduding special item $ 1553 3 1,391 116 § 4,420 § 4,085 82
Operating expenses, asteported ] 1,368 H 1,300 E] 4,48 § 3,791
Frofitsharing impact of Stabilization Act grant - @) - &)
Frofitsharing impact of Wartime Act grant - 1) -
Profitsharing impact of passenger reverne adjustmernt. - - - (f)
Operating expenses, excluding special items % 1368 % 1,293 52 $ 4,007 % 3,778 6.1
Operatingincome, asreported 3 185§ 91 $ 3 % 330
Frofitsharing impact of Stabilization Act grant 7 - 7
Frofitsharing impact of Wartime Act grant 41 -
Passenger revenue adjustment, net of profitsharing - - - 30
Operatingincome, excludng special tems % 185§ 28 28.3 $ 413§ 307 345
et incomee, as reported $ 106§ 75 $ 76 § 199
Stabilization Act grant, net of income tares
atwd profitsharing (25) 25
Wartime Act grant, net of income taxes
atwd profitsharing (143) -
Passenger revenus adjustment, net of income taxes
and profitsharing - - - (18)
Met incom e, excluding special items ] 106§ 500 1120 § 233 § 136 494
Metincom e per share, diluted, as reported $ a2 $ .09 3 45 3§ 25
Stabilization Act grant, net of income taxes
and profitsharing (03) QL)
Wartith e Act grant, net of income taxes
atwd profitsharing (18) -
Passenger revenue adjustment, net of income taxes
atwd profitsharing - - - (02
Metincom e per share, diluted, ex cluding special items [IEE] $ 06 1167 i .8 3 19 47 4
NOTE: The shove schedule reconciles the financial measures, excluding specid items, inchuded in this pressrelease to the
maost comparable G AAP financial measures. The special items were a$271 million Wartime Act grant received in second
quarter 2003 pursiant to the April 2003 Emergeney Wartime Supplemertal Appropriations Act, 2 $48 million Stabilization Act grant
received in the third quarter 2002, and $36 million in additional passenger reverne from a reduction in estimated refunds and exchanges
included in "Air traffic lighility" in second quarter 2002, The $271 million Warlime Act grant was received as a result of the war with Irag
and is recorded in "Other gains" The $4& million Stabilization Act grart wasreceived as a resdt of the unfavarabie impact of the
September 11, 2001 terrarist attacks an the airfline industry and is recorded in "Other gains " The $36 million passenger revenue
adjustmernt was primarily due to a change in Customer travel patterns and a hi gher than usual mix of low-fare nonrefundable ticket sales
following the September 11, 2001 terrorist attacke.
Inmanagement's view, comparative analysis of results can be enhanced by excluding the impact of these special items. None of these items
are indicative of the Company' s ongoing opet ating peformance for the applicable period nor should they be considered in developing
trend analysis for Puture periods, including fourth quarter 2003,
/more
SOUTHWEST AIRLINES CO.
COMPARATIVE CONSOLIDATED OPERATING STATISTICS
(unaudited)
Three months ended Nine months end ed
September 30, Sepiember 30,
2003 2002 Change 2003 002 Change
Rewvenue passengers cartied 17,243,250 16255930 61% 49384070 47 491 651 40%
Rewvenue passenge miles(RFMs) (0008 12,832,340 11917932 T7T% 36,278,706 34,309 3809 7%
Available seat miles (A3Ms) (D00g) 18,204,357 17,611,104 i4%  R34972M 51,303,936 43%
Load factor T05% 67.7% 28 pte 67.800 6 2% 0.9 pts.
Average length of passenger haul 744 733 15% 73 722 18%
Trips flown 40912 241143 (0.1)% 711517 709,162 03%
Avetage passetiger fare §87.16 §82.68 4% $86.56 §23.39 1%
Average passenger fare, excluding special ttems §87.16 $82.68 54% $86.56 $33.14 (5 41%
Passenger reverue yield per RPM 1L71¢ 11.28¢ I8 % 11.78¢ 116l 15%
Passenger reverue yield per RPM, excluding special items 11.71¢ 11.2%¢ 8% 11.78¢ L151¢ () 23%
Opetatingrevenue vield ner ASM 8.53¢ 7.90¢ 2.0 % 8.26¢ 8.03¢ 19%
Operatingrevenue meld per ARM, ex cluding special items B.53¢ T.90¢ B0 % 8.26¢ 9% () 33%
Operating expenses per ASM 7.51¢ T3¢ 18% 757¢ 7.39¢ 24%
Orpetating expenses per A3M, excluding special items 7.51¢ T () 23% TA9E () 7.36¢ (b 12%
Operating expenses per ASM, ex chading fiael 6.34¢ 6.25¢ 15 % 642¢ 6.30g 19%
Opetating expenses per ASM, exchuding fusel and special items 6.34¢ 6.10¢ (b)) 24% 6.34¢ (a) 6.27¢ (b 11%
Fuel costs per gallon, excudingfuel tax T28¢ 70 2¢ 3T % T16¢ 67 1¢ 67 %
Fuel consuned in gallons (millions) 292 287 1.7 % 855 235 24%
Humber of Employees at petiod-end 32563 33,600 (3% 32563 33,600 EF.0%
Size of fleet a perind-end 385 370 41% 38 370 41%

(@) Amounts exclude profitsharing impact of §271 million Wartime Act grant in 2003,
(6 Amourts exclude profitsharing impact of $48 million Mabilization Act grant in 2002

(&) Amounts exclude $36 million in additional passenger tevenne from a reduction in air traffic liability, and related impact o operating expenses



/more
SOUTHWEST AIRLINES CO.

CONDENSED CONSOLIDATED BALANCE SHEET

(unaudited)
Septemb er 30, December 31,
(in millions) 2003 2002
ASRSETS
Chrrent assets:
Cash and cash equivalents $ 2,034 k] 1,215
Accourts and other receivables 143 175
Itrrertories of parts and supplies, at cost 26 26
Fuel hedge cortracts 102 113
Prepaid expenses and other current assets 50 43
Total currert assets 2425 2,232

Property and ecuipm ent, at cost:

Flight equipim et g510 2025
Ground property and equipmernt 1,103 1,042
Deposits on flight equipment parchase cortracts 628 3ED
10,241 0,456

Less allowatice for depreciation and amortization 3066 2210
7175 6,646

Other aszets o0 Th
$ 9699 $ 2,954

LIABILITIES & STOCEHOLDERS EQUITY

Current liabilities:
Accournts payable $ 323 § 362
Avceried labiities 545 529
At traffic liahility 568 412
Income taxes payatle 5 -
Current matirities of longterm debt 131 131
Total current liahilities 1572 1,434
Long-term debt less current maturities 1525 1,553
Dieferred income taxes 1416 1,227
Defetred gains from sale and leaseback of aircraft 172 134
Other deferred liahilities 146 134
Btockholdersd equity
Common stock THG 7T
Capital in excess of par value 188 136
Fetained earnings 3821 3,455
Acranilated other comprehensive income T3 54
Total stockholders equitsy 4 BO8 4,422
$ 9.699 § .954
/more
SOUTHWEST AIRLINES CO.

CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS

(unaudited)



Three months ended Nine months ended
Sep tember 30, September 30,
(it millions) 2003 o0 2003 o0
CASHFLOWS FROM OPERATING ACTIVITIES:
Netincome 106 73 $ 376 199
Adjustmerts to reconcile net income to
cash provided by operating activities:
Drepreation and amorization » o et 263
Deferred income tares 29 47 177 123
Amortzation of deferred gaing on sale and
leasehack of aitcraft 4 )] 1W)] {n
Amortization of schedled srfram e inspections & repars 13 12 ki 14
Changes in certain assets and Habilities:
Agcounts and other receivables (15 4 k) (34
Cithet curt et assets ] (20 1% (5
Accounts payable mnd accrued lisbilities W] 129 20y [138)
it teaffic liskility M (34) 156 47
Tneome tax es payable (6) . 5 .
Other 7 23) 25 (42)
Wet cash provded by operating activities 141 il 1,46 406
CASHFLOWS FROM INVESTING ACTIVITIES:
Purchases of property and equipten, net (337N (1% (B55) (374
CASHFLOWS FROM FINANCING ACTIVITIES:
Tsmuanize of long termn debd 83
Proceeds from trugt arangement - - - 119
Proceeds from Employee stock plans 30 10 61 41
Payments of long-term debt and capital lease obligations 18]} m 2 (36
Payment of trug arrangement - (30 - [365)
Payment of revolving credit facility - - - (475
Paynents of cash dividends 4) @ (14) (14
Cithiet, et 1 - 2 )]
Net cashprovidsd by (used in) financing activities % 73) 28 (370
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS (170) (174 29 (336)
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD 2,4 1118 1,815 2,230
CASH AND CASH EQUIVALENTS AT END OF PERIOD 2,044 1,544 § 20 1,044
/more
Southwest Airlines Co.
Boeing 737-700 Delivery Schedule
Prior Schedule Current Schedule
Firm Options* Firm Options*
Fourth quarter 2003 4 - 4 -
2004 42 - 47 * -
2005 22 12 2 11
2006 22 16 2 12
2007 25 29 2 29
2008 G 45 6 45
2009-2012 - 177 - 177
Total 121 279 127 274

*Includes purchase rights
“Inclucles one leased aircraft




Exhibit 99.2

SOUTHWEST

NEWS RELEASE

MEDIA: Please call Public Relations (214] T92-4847 | CUSTOMERS: Mlease Call Reservations B00-1 FLY SWA (435-9792) EN ESPANDL: 800-VAMDKOS (826-6661)

SOUTHWEST AIRLINES DROPS TRAVEL AGENCY COMMISSIONS IN CONTINUING EFFORT TO CUT COSTS

DALLAS-Oct. 20, 2003-Southwest Airlines today announced it will no longer pay commissions on all Southwest flights booked by
traditional travel agencies.

The new policy will be effective Dec. 15, 2003. Southwest was the last major airline paying base commissions to travel agents
(Southwest does not pay commissions for online bookings).

"We appreciate the choice our travel agency partners continue to provide to our Customers," said Jim Parker, Southwest's chief
executive officer and vice chairman. "We waited this long to make the change in our commission policy to give all agencies-large and
small-ample time to shift their business model to the industry norm of fee-based services."

Even prior to the industry-changing events of Sept. 11, 2001, most travel agencies were charging Customers fees for their services.
Now, it is largely the business model upon which agencies operate. Changes in distribution brought about by the popularity of the
Internet also have changed the way a Customer purchases travel.

In third quarter 2003, Southwest's online bookings generated 55 percent of the airline's revenues, while travel agency bookings
accounted for about 15 percent.

Southwest, the industry's low-cost provider, has been vigilant about keeping operating costs low to ensure low fares for Customers.
The change in travel agency commission policy will save Southwest about $40 million annually, Parker said.

Southwest (NYSE: LUV) operates 385 Boeing 737s in 58 cities in 30 states. The airline has nearly 2,800 daily departures, and was
named the number one airline in the United States in May and June 2003 for the most passenger boardings in each of those months.

www.southwest.com
Media Please Contact:
Public Relations at 214/792-4847 or
Linda Rutherford at 214/792-4625



