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ORDER TO SHOW CAUSE  

PROPOSING ISSUANCE OF CERTIFICATE AUTHORITY 
 
Summary 
 
By this Order, the U.S. Department of Transportation (the “Department”) tentatively concludes that 
Breeze Aviation Group, Inc. (“Breeze”) is a citizen of the United States and is fit, willing, and able to 
provide interstate scheduled air transportation of persons, property, and mail, using up to 22 large 
aircraft,1 and should be issued a certificate of public convenience and necessity authorizing such 
operations, subject to conditions. 
 
Background 
 
Section 41102 of Title 49 of the United States Code (the “Transportation Code”) directs us to determine 
that applicants for certificate authority to provide interstate scheduled air transportation of persons, 
property, and mail are “fit, willing, and able” to perform such transportation and to ensure that all 
operations relating to this authority conform to the provisions of the Transportation Code and the 
regulations and requirements of the Department.  In making fitness findings, the Department uses a 
three-part test that reconciles the Airline Deregulation Act’s liberal entry policy with Congress’ concern 
for operational safety and consumer protection.  The three areas of inquiry that must be addressed in 
order to determine a company’s fitness are whether the applicant (1) will have the managerial skills and 
technical ability to conduct the proposed operations; (2) will have access to resources sufficient to 
commence operations without posing an undue risk to consumers or their funds; and (3) will comply 
with the Transportation Code and regulations imposed by Federal and State agencies.  We must also 
find that the applicant is a U.S. citizen. 
 
                                                 
1  Large aircraft is defined as any aircraft originally designed to have a maximum passenger seating capacity of more than 60 seats or a 
maximum payload capacity of more than 18,000 pounds.     
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On February 7, 2020, Breeze filed an application in Docket DOT-OST-2020-0019 requesting a 
certificate issued under 49 U.S.C. § 41102 authorizing it to engage in interstate scheduled air 
transportation of persons, property, and mail.2  Breeze accompanied its application with information 
required by section 204.3 of our regulations (14 CFR 204.3) for examination of its fitness to hold such 
authority and supplemented its applications with additional information several times.3   
   
We have received no answers opposing the application and no special issues regarding the applicant 
have come to our attention.  Under these circumstances, we propose to decide the issue of Breeze’s 
fitness on the basis of the written record.  As discussed below, we tentatively conclude that Breeze is a 
U.S. citizen and is fit, willing, and able to conduct interstate scheduled passenger air transportation as a 
certificated air carrier subject to conditions.  However, we will give interested persons an opportunity 
to show cause why we should not adopt as final these tentative findings and conclusions. 
 

FITNESS 
 
The Company 
 
Formed on August 25, 2017, under the laws of the State of Delaware, Breeze maintains its corporate 
headquarters in Darien, Connecticut, and its commercial operations in Salt Lake City, Utah.  Three 
individuals or entities each own and/or control more than 10 percent of the company’s voting stock: (1) 
Mr. David Neeleman (35.8 percent); (2) Peterson Partners, Inc. (“Peterson Partners”), through four 
intermediary companies, (collectively holding 23.9 percent); and (3) Sandlot Opportunity Fund I, LLC, 
(“Sandlot”) (14.1 percent).4   
 
Managerial Competence 
 
Breeze’s operations will be overseen by a seven (7) member Board of Directors, of which six (6) have 
already been selected - Messrs. David Neeleman, Trey Urbahn, Robert Milton, Henri Courpron, Michael 
Lazarus, and Clint Peterson, each of whom is a U.S. citizen.  Breeze’s management and key personnel 
consist of the following individuals, each of whom is a U.S. citizen.   
 
 
 
 
 
 
 
                                                 
2  Subsequent to the filing of its certificate application, Breeze and Compass Airlines, LLC (“Compass”), a certificated air carrier 
(collectively, the “Joint Applicants”), filed an application (“Joint Application”) requesting that the Department transfer Compass’ interstate 
certificate authority to Breeze under section 41105 of the Transportation Code.  On August 18, 2020, the Joint Applicants withdrew the 
Joint Application.  By Order 2020-9-28, the Department dismissed the Joint Application. 
3  The company also filed Motions on February 7, September 28, November 20, and December 21, 2020, requesting that certain of the 
information contained in its application and supplemental information be withheld from public disclosure pursuant to 14 CFR 302.12.  By 
letters dated March 10, 2020, and February 10, 2021, the Department granted Breeze’s requests for confidentiality, a copy of which can 
be found in Docket DOT-OST-2020-0019. 
4  Breeze’s ownership is further discussed under the CITIZENSHIP section of this order. 
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Name Position(s) 
David Neeleman President, Board Member, and Chief Executive Officer (“CEO)5 
Trey Urbahn* Board Member 
Robert A. Milton Board Member 
Henry Courpron Board Member 
Michael P. Lazarus* Board Member 
Clinton R. Peterson Board Member 
Lukas S. Johnson* Chief Operating Officer 
Trent Porter Chief Financial Officer 
Thomas Edward Anderson* Chief Operating Officer 
Amir Nasruddin* Vice President, Technical and Aircraft Programs 
Doreen DePastino Vice President, Inflight Station Operations and Guest Services 
James Smith* Vice President, Corporate Real Estate and Airport Development 
Gabrielle Smith Director of Safety 
Christopher Owens Director of Operations 
Malcolm John McKinnon Chief Pilot 
Billy A. Rumzi Director of Maintenance 
Marco Antonio Nogueira Chief Inspector 
Kyle Smith* Corporate Secretary, Director of Technology and Innovation 

* These individuals each hold a percentage of ownership interest in Breeze.   
 
Mr. David Neeleman, President, CEO, and initial director of Breeze, has created, launched, and managed 
several air carriers, including JetBlue, Morris Air, WestJet, and Azul Brazilian Airways (“Azul”).  In 
addition to his duties and responsibilities at Breeze, Mr. Neeleman serves as Director for TAP Air 
Portugal (2015-present) and as Chairman for Azul (2008-present).6  Mr. Neeleman also holds a 
substantial ownership interest in Azul.7  Prior to forming Breeze, Mr. Neeleman served as CEO of Azul 
(2008-2017) and JetBlue (1998-2008).  
 
Mr. Trey Urbahn has served as a Board member of the company since 2020.  Mr. Urbahn is also a 
Strategic Advisor and Board member at TAP Air Portugal (2019-present).  Mr. Urbahn has more than 
24 years of executive experience, with 16 years of experience in executive aviation positions, including 
Chief Strategy and Acting Chief Commercial Officer of TAP Air Portugal (2015-2019); founder and 
Chief Commercial Officer of Azul (2007-2015); and Chief Revenue Officer of JetBlue (2005-2007).    
 
Mr. Robert A. Milton joined the Board of Breeze in 2020.  Mr. Milton is also a member of the Board of 
Directors at Cathay Pacific Airways Limited (2019-present); Advisor for CAE Inc. (2011-present); and 
Lead Director for Lease Corporation (2010-present).  Mr. Milton has held numerous executive positions 
within the aviation industry, having most recently served as Director at United Continental Holdings, 
Inc. (2016-2018), TAP Portugal (2015-2017), and AirAsia Berhad (2013-2015).  
 
                                                 
5  Mr. Neeleman holds U.S., Brazil, and Cypress citizenship. 
6  Mr. Neeleman holds shares representing a 5.77 percent economic interest and 50.36 percent voting interest in Azul.  Mr. Neeleman 
directly and indirectly held 20.45 percent of TAP Share Capital, which was sold in 2020, and 32 percent of Agile Azure, a French airline, 
which was liquidated in 2019.  
7  Substantial interest means beneficial control of 10 percent or more of the outstanding voting stock.  See 14 CFR 204.2(m). 
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Mr. Henry Courpron joined the Board of Breeze in 2020.  He also serves as Chairman of Plane View 
Partners (2010-present).  Mr. Courpron has previously served as Director at Azul (2015-2020) and TAP 
Portugal Airline (2015-2017).  In addition, he spent 20 years at Airbus (1997-2017) serving in various 
positions, ultimately becoming President and CEO of Airbus, North America.  He was Chief Executive 
Officer of International Lease Finance Corporation (2010-2014) and President of Seabury Aviation and 
Aerospace (1997-2010).  
 
Mr. Michael P. Lazarus has served as a Board member at Breeze since 2020. Mr. Lazarus also serves 
on the Board of SF Jazz (2018-present), Frost School of Music (2015-present), and Azul (2008-present).  
In addition, he is currently employed as Senior Advisor at Main Post Partners (2018-present) and CEO 
of Weston Presidio (1991-present).  Mr. Lazarus has previously served as Partner at Main Post Partners 
(2014-2018) and Managing Director of Private Placements at Montgomery Securities (1984-1991). 
 
Mr. Clinton R. Peterson has served as a Board member at Breeze since 2020.  Mr. Peterson is also the 
Managing Partner for Peterson Partners (2013-present).  Prior to this, Mr. Peterson served as a 
Consultant for Peterson Partners (2013); as Senior Principal (2011-2013) and Principal (2008-2011) at 
TowerBrook Capital Partners, and as an Associate at Soros Private Equity (2003-2005).8   
 
Mr. Lukas S. Johnson joined Breeze as the company’s Chief Commercial Officer in November 2018.  
Prior to joining Breeze, Mr. Johnson served as Advisor and Chief Commercial Officer at Canada Jetlines 
Ltd. (2018); and Senior Vice President, Vice President of Network and Pricing, and Director Strategy 
and Pricing at Allegiant Travel Company (2010-2018).  Mr. Johnson co-founded Fantasy Bluebook.com 
(2009) and previously served as an Actuarial Consultant at Milliman Inc. (2007-2009); as an Actuarial 
Analyst at Monumental Life Insurance (2005-2007); and as an Administrator at Netstudy.com (2004-
2005). 
       
Mr. Trent Porter has served as the Chief Financial Officer at Breeze since November 2019.  Mr. Porter 
also serves as a Principal Consultant for T4S Solutions, LLC (2019-present).  Prior to joining Breeze, 
he was employed at Allegiant Travel Company in various positions of increasing responsibility, 
including Senior Vice President of Finance (2017-2019), Vice President of Financial Planning and 
Analysis (2012-2017), Director of Financial Planning and Analysis (2010-2012), and Manager of 
Financial Planning and Analysis (2009-2010).  Prior to this, Mr. Porter was employed as a Senior 
Manager and Analyst in the Financial Planning and Analysis Department (2006-2009) at US Airways.  
 
Mr. Thomas Edward Anderson, an airline executive with more than 20 years of executive management 
experience in the aviation industry, joined Breeze in 2019 as its Chief Operating Officer.  Prior to joining 
Breeze, he was employed as Senior Vice President of Programs and Customer Support (2017-2019) and 
Senior Vice President of Commercial and Customer Support (2015-2016) at ATR.  Before this, he was 
employed as Senior Vice President of Services and Support (2011-2015) and Senior Vice President of 
Customer Services (2008-2011) at Airbus; as Senior Vice President of Technical Operations at Virgin 
America (2008); as Senior Vice President at Skyworks Capital, LLC (2007); and in various positions at 
JetBlue Airways, including Senior Vice President (2003-2007) and Vice President of Technical 
Operations and Aircraft Programs (2001-2003). 
                                                 
8  From 2005-2007, Mr. Peterson was pursuing his studies at the Harvard Business School, and from July 2007-July 2008, he was 
unemployed. 
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Mr. Amir Nasruddin joined Breeze in 2019 as Vice President of Technical Operations and Aircraft 
Programs.  Prior to this, Mr. Nasruddin served in various capacities at Azul before resigning in 2019 as 
its Director-Procurement and Fleet Management (2008-2019).  Mr. Nasruddin was previously employed 
as Vice President of Airline Operations at Modern Logistics (2013-2014); as Director of Technical 
Support and Standards at JetBlue Airways (1999-2008); and as Manager of 737 Fleet Engineering and 
Principal Engineer at US Airways (1992-1999). 
  
Ms. Doreen Depastino joined Breeze in 2019 as Vice President of Inflight Station Operations and Guest 
Services. Prior to joining Breeze, Ms. Depastino was employed as Vice President of Cabin Crew at 
Emirates Airline (2019); as Director of Airport Operations and Guest Services, Western Region (2013-
2018) and Director of Inflight and Catering (2006-2013) at Virgin America; as Vice President of Inflight 
Services at Hawaiian Airlines (2013); as Director of Inflight Services at JetBlue Airways (2000-2005); 
and as Vice President of Inflight Services at Lanchile (LAN) Airlines (1997-1999). 
 
Mr. James Smith has served as Vice President of Corporate Real Estate and Airport Development at 
Breeze since 2018.  He was previously employed as Director of North America Operations at Azul 
(2014-2018); Director of Airport Affairs at Virgin America (2011-2014); Chief Operating Officer at 
Clear LLC (2010-2011); Director of Corporate Real Estate – Properties at JetBlue Airways (1999-2010); 
and Vice President at US Airways (1993-1999).  He also was a Co-Founder and Managing Partner for 
Ground Handling, Inc. (1985-1993), and General Manager at Pan American World Airways (1982-
1985) and Air Florida, Inc. (1980-1982). 
 
Ms. Gabrielle Smith joined Breeze in 2019 as Director of Safety.  Prior to joining Breeze, Ms. Smith 
was employed was an Aviation Safety Inspector with the FAA for over 10 years (2008-2019).  In 
addition, she was a Simulator Instructor at Flight Safety International (2007), Pilot/First Officer (2001-
2007) at Horizon Air; and Pilot and First Officer (1999-2001) at American Flyers.   
 
Mr. Christopher Owens joined Breeze in 2020 as its Director of Operations.  Prior to joining the 
company, he was employed as Director of Airbus Flight Training for Alaska Airlines (2016-2019).  Mr. 
Owens also held various positions with Virgin America, including Director of Flight Operations 
Training, Manager of Flight Operations Training, and Airbus First Officer/Simulator Instructor (2010-
2016).  He was employed as Night Operations Chief Pilot/Flight Operations Duty Officer, Assistant 
Manager of Flight Training and Standards, and DC-9 First Officer at ABX Air Inc. (1995-2009); 
International and Domestic Flight Engineer and Check Engineer at Transworld Airlines (1989-1995); 
First Officer at Brockway Air, Inc. (1988-1989); and First Officer for Mall Airways, Inc. (1988). 
 
Mr. Malcolm John McKinnon, an Airline Transport Pilot with 18,300 hours of total flight time, was 
promoted to Chief Pilot in April 2020, after serving the company as its Assistant Chief Pilot since 
December 2019.  Prior to this, he served as Captain/Check Pilot at Alaska Airlines (2018-2019), Virgin 
America (2007-2018), and Primaris Airlines (2004-2007); and as Line Pilot at North American Airlines 
(2003-2004), National Airlines (1999-2002), Winair Airlines (1998-1999), Majestic Airlines (1990-
1991), and Bancjet Systems (1985-1986). 
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Mr. Billy A. Rumzi has served as the Director of Maintenance of Breeze since 2019.  In addition, 
Mr. Rumzi also serves as the Director of Flight Operations for Virgin Orbit (2015-present), and is 
Founder and CEO for Bar Aviation, Inc. (2013-present).  Prior to joining the applicant, Mr. Rumzi was 
employed by JetBlue Airways in multiple positions during his 13-year tenure, having resigned in 2013 
as Vice President of Technical Operations and Customer Relations (2000-2013).  Prior to this, 
Mr. Rumzi was employed as Base Manager/Supervisor/Technician for Trans States Airline (1995-2000) 
and Interim Duty Manager/Supervisor Maintenance/Technician for Transworld Airways (1996-2000). 
 
Mr. Marco Antonio Nogueira serves as Chief Inspector for Breeze (2019-present).  Prior to joining 
Breeze, Mr. Nogueira was employed by JetBlue Airways in various positions of increasing 
responsibilities, including Director of Quality and Chief Inspector (2016-2019), Director of 
Maintenance (2011-2016), Director of Maintenance Operations -JFK (2006-2011), Manager Aircraft 
Maintenance - Eastern Region (2003-2006), Supervisor Aircraft Maintenance (2003), Supervisor 
Quality Control (2002-2003), and Quality Control Inspector (2001-2002).  Mr. Nogueira was previously 
employed as an Aircraft Engine Technician and Inspector at GE Aviation (1996-2001) and as a Ramp 
Agent at Continental Airlines (1993-1996). 
 
Ms. Kyle Smith joined Breeze in 2017 as its Corporate Secretary and Director of Technology and 
Innovation.  Prior to joining the applicant, Ms. Smith served as the Manager of Information Technology 
and Airport Maintenance (2015-2017) and Assistant Manager of Finance and Information Technology 
(2014-2015) at AFCO AvPorts Management, LLC.  She was also employed as a Technical Specialist 
with Untangled, LLC (2013-2014). 
 
In view of the experience and background of the applicant's key personnel, we tentatively conclude that 
Breeze has demonstrated that it possesses the managerial skills and technical ability to conduct its 
proposed scheduled operations.9 
 
Operating Plan and Financial Position  
 
Breeze is currently a non-operating entity and if granted the certificate authority it seeks, it intends to 
provide low-cost scheduled air transportation between various mid-size domestic markets.  Breeze 
intends to begin operations under 14 CFR Part 121 using three leased Embraer E190/E195 aircraft 
(“E190/E195”) configured for 108 or 118 passenger seats, with plans to add additional E190/E195 and 
Airbus A220 aircraft (“A220”) during its first year of operations, bringing the total number of aircraft it 
intends to operate to 22 large aircraft.10   
 

                                                 
9  Before authorizing an air carrier to conduct air transportation operations, the FAA also evaluates certain of the air carrier's key 
personnel with respect to the minimum qualifications for those positions as prescribed in the Federal Aviation Regulations.  The FAA’s 
evaluation of these key personnel provides an added practical and in-person test of their skills and technical ability.  All of Breeze’s key 
technical personnel have been approved by the FAA to hold their respective positions. 
10  Breeze states that the company has entered into 15 separate E190/195 leases with the Wilmington Trust Company with Nordic 
Aviation Capital Designated Activity Company as Lessor Guarantor (“NAC”).  Breeze has also entered into two separate E190/195 lease 
agreements with Azul and anticipates entering into a third E190/196 with Azul prior to commencing operations.  In addition, Breeze states 
that it has entered into a definitive agreement with Airbus for the purchase of 60 Airbus 220 aircraft, with the first A220 aircraft scheduled 
for delivery in August 2021, the second in September 2021, the third in November 2021, and approximately one aircraft per month 
thereafter beginning in January 2022. 
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In evaluating an applicant’s financial fitness, the Department generally asks that the applicant have 
available to it resources sufficient to cover all pre-operating expenses and the expenses that are 
reasonably projected to be incurred during three months of “normal” operations.11 
 
Breeze provided its pre-operating and projected first-year operating expense forecasts associated with 
its proposed interstate scheduled operations.  The applicant expects to incur approximately $57.5 million 
in pre-operating expenses, which includes office rent, salaries and wages, sales and marketing, 
insurance, legal fees, aircraft rent and maintenance, aircraft pre-delivery deposits, aircraft induction 
expenditures, and other expenses.  Breeze states that approximately $30.6 million of the pre-operating 
expenses have been incurred and paid using capital contributions from investors in Breeze and by 
accessing available loans.  Breeze’s first-year operating expense forecast shows that the company 
expects to incur $149.6 million in first-year operating expenses.  We have reviewed Breeze’s forecasts 
and find them to be reasonable.  Thus, we estimate that Breeze will need access to approximately 
$64.3 million in working capital or other available funds to meet the Department’s financial fitness 
test.12    
 
The company provided its historic and current financial statements.  For calendar years 2018 and 2019, 
Breeze reported net losses of $745,425 and $2.81 million respectively.  For the eight (8) months ended 
August 31, 2020, Breeze reported net losses of $9.76 million. The company’s balance sheet as of 
September 30, 2020, shows that it has current assets of $83.16 million and current liabilities of 
$2.82 million, giving it positive working capital of approximately $80.34 million.  In support of its 
ability to meet the Department’s financial fitness test, Breeze submitted third-party verification from 
Chase Bank showing that the company has $82.7 million on deposits in its name as of September 23, 
2020.   
 
In light of the above, we tentatively find that Breeze has access to sufficient financial resources to meet 
the Department’s financial fitness requirements without posing an undue risk to consumers or their 
funds.13  
 
Compliance Disposition   
 
The applicant states that there are no actions or outstanding judgments against it, its owners, or its key 
personnel, nor have there been any charges of unfair, deceptive or anti-competitive business practices, 
or of fraud, felony or antitrust violations brought against any of these parties in the past ten years.14  The 

                                                 
11  In determining available resources, projected revenues are generally not included.  In addition, if the applicant’s most recent balance 
sheet shows a negative working capital balance for any ongoing operations (e.g., air taxi, aircraft leasing, or fixed base operation), the 
amount of that working capital deficit will be considered a pre-operating expense in calculating the amount of funds that the applicant 
must have available to meet the financial fitness criteria for the proposed operations.  Because projected expenses during the first several 
months of air transportation services frequently do not include all costs that will be incurred during a “normal” period of operations, it is 
our practice to base our three-month test on an average of one-quarter of the first year’s operating cost forecast.   
12  The $64.3 million noted above is comprised of $26.9 million in remaining pre-operating expenses and $37.39 million, which is one-
quarter of Breeze’s first-year of projected expenses of $149.6 million. 
13  As is our practice, prior to making any authority awarded to Breeze effective, we will require the company to demonstrate that it 
continues to have access to the financial resources needed to meet our financial test.   
14  Breeze initially identified one pending complaint filed in the U.S. District Court for the District of Connecticut alleging that Breeze’s 
hiring of an employee of the plaintiff, Canada Jetlines, constituted an unfair business practice and/or an interference with plaintiff’s rights 
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applicant also states that there are no pending investigations, enforcement actions, or formal complaints 
filed by the Department against it or its key personnel.   
 
Breeze also provided the compliance history of Azul, a relevant corporation.15   The applicant states 
that during the past ten years, two charges of anticompetitive practices were brought against Azul before 
the Administrative Council for Economic Defense – CADE (“CADE”) in Brazil.16  In addition, Breeze 
states that, as of July 30, 2020, Azul is currently subject to numerous actions and outstanding judgments 
during its normal course of business, which are mainly civil, tax, and labor in nature.17   
 
A review of our records and other information available to us has uncovered no additional information 
that would reflect negatively on Breeze or any of its key personnel.  Though Mr. Neeleman has been 
Chairman of Azul since 2008, we have been informed by the air carrier that Mr. Neeleman has not been 
personally named in the pending lawsuits, and the actions appear to be routine to Azul’s business 
activities.  Moreover, Breeze notes that neither it nor any of its key personnel have been involved in an 
accident or incident in the year preceding its application or at any time in the past that remains under 
investigation by the FAA, the National Transportation Safety Board, or the company itself.  Further, 
while Azul is a relevant corporation and subject to multiple actions and outstanding judgements 
concerning its operations in Brazil, we note that the pendency of Azul’s cases does not impede the 
issuance of a tentative finding of fitness in this case; should information become available that would 
impact our compliance finding of Breeze, the Department retains the authority to conduct a review of 
Breeze pursuant to 49 U.S.C. § 41110(e) and to take action against its certificate if deemed necessary. 
    
In light of these circumstances, we tentatively find that Breeze has the proper regard for the laws and 
regulations governing its services to ensure that its aircraft and personnel conform to applicable safety 
standards and that acceptable consumer relations practices will be followed.   
 

CITIZENSHIP 
 
49 U.S.C. § 41102 requires that certificate authority to engage in air transportation be held only by 
citizens of the United States as defined in 49 U.S.C. § 40102(a)(15).  The section also requires that the 
President and two-thirds of the Board of Directors and other managing officers be U.S. citizens, that at 
least 75 percent of the outstanding voting interest be owned by U.S. citizens, and that the air carrier must 
be under the actual control of U.S. citizens.   
 

                                                 
(See Canada Jetlines v. Breeze Aviation Group, Inc et al., Case No.3:19-cv-01850-SRU).  Subsequently, Breeze reported that the lawsuit 
was amicably settled. 
15  See 14 CFR 204.2(k).   
16  See Preparatory Proceeding n0 08700.006891/2015 initiated on July 22, 2015, by the General-Superintendence of CADE, from a 
complaint presented by Brazilian Association of Tourism Operators – BRAZTOA.  The complainant alleged that Azul engaged in 
discriminatory pricing practices which resulted in negative impacts on the tourism transport market, and failed to include information 
related to the its acquisition of a separate Brazilian carrier.  The case was concluded with a penalty against Azul for omitting information 
on the acquisition of the Brazilian carrier.  In addition, Azul is also a part of an Administrative Inquiry n0 08700.001653/2019-49 initiated 
on October 4, 2019, under review with CADE’s Department of Economic Studies to investigate the increase in air fares, the fuel prices, 
and aviation taxes in the State of Rio Grande do Norte in Brazil.  This case is currently pending.  
17  As of July 30, 2020, Azul is a party to and/or the subject of 2,461 labor suits, 183 tax actions, and 21,448 civil suits, involving BRL 
307.3 million, BRL 259 million, and BRL 104.2 million, respectively, with various regulatory and administrative offices in Brazil. 
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As previously mentioned, Breeze was formed on August 25, 2017, as a corporation under the laws of 
the State of Delaware.  Breeze states that the only individuals or entities who own and/or control more 
than 10 percent of the company’s voting stock are Mr. David Neeleman (35.8 percent), a U.S. citizen, 
Peterson Partners, a Utah corporation, through four intermediary companies (collectively holding 23.9 
percent), and Sandlot, a Utah limited liability company (14.1 percent).  The remaining 26.2 percent of 
Breeze’s ownership interest is held by its officers, employees, and other investors, all of whom are 
citizens of the United States.  
 
Peterson Partners holds its interest in Breeze through four intermediary companies:18 (1) Peterson 
Breeze Coinvest, LLC (“PB Coinvest”) (11.3 percent); (2) Peterson Partners IX, LP (“Peterson IX”) 
(6.3 percent); (3) Peterson Partners VIII, LP (“Peterson VIII”) (5.3 percent); and (4) Peterson Partners 
VIII Parallel, LP (“Peterson VIII Parallel”) (1 percent). 
 

PB Coinvest is a Delaware limited liability company.  The ownership of PB Coinvest is divided 
among 30 investors, all of whom are U.S. citizens.  Peterson Breeze Coinvest Mgt, LLC (“PB 
Coinvest Mgt”), a Delaware limited liability company, serves as the managing member of PB 
Coinvest.  PB Coinvest Mgt is owned by Mr. Eric Noble, a U.S. citizen, and its managing 
member is Peterson Partners. 

 
Peterson IX is a Delaware limited partnership.  Peterson IX is comprised of 66 limited partners, 
all of whom are U.S. citizens.  The general partner of Peterson IX is Peterson Partners IX GP, 
LLC (“Peterson IX GP”), a Delaware limited liability company.  Peterson IX GP is owned by 
Mr. Eric Noble and its managing member is Peterson Partners. 

 
Peterson VIII and Peterson VIII Parallel are Delaware limited partnerships.  Peterson VIII is 
comprised of 29 limited partners, all of whom are U.S. citizens, and Peterson VIII Parallel is 
comprised of 66 limited partners, all of whom are U.S. citizens.  The general partner of both 
Peterson VIII and Peterson VIII Parallel is Peterson Partners VIII GP, LLC (“Peterson VIII 
GP”), a Delaware limited liability company.  The ownership of Peterson VIII GP’s voting 
interest is divided equally among (a) Peterson Ventures II, LLC,19 (b) Clinton Peterson, (c) Marc 
Fuller, (d) Robert Hansen, and (e) Mathew Day, all of whom are U.S. citizens with the exception 
of Mr. Day, who is an Australian citizen.  Peterson Partners is the managing member of Peterson 
VIII GP.   

 
Sandlot’s ownership is divided among all U.S. citizen.20  Sandlot’s managing member is Sandlot 
Investments, LLC (“Sandlot Investments”), a Utah limited liability company.  David Jensen, a U.S. 
citizen, is the sole managing member and sole owner of Sandlot Investments. 
                                                 
18  The ownership of Peterson Partners is divided among: (1) Mr. Joel Peterson (60 percent), (2) Mr. Clinton Peterson (10 Percent), (3) 
Mr. Marc Fuller (10 percent), (4) Mr. Robert Hansen (10 percent), each of whom is a U.S. citizen, and (5) Mr. Matthew Day (10 percent), 
an Australian citizen.  Mr. Joel Peterson is the founder and serves as Chairman of Peterson Partners.  Mr. Clinton Peterson serves as the 
Managing Partner for Peterson Partners. 
19  The ownership of Peterson Ventures II, LLC, a Utah limited liability company, is disbursed among members of the Peterson family 
or trusts created for their benefit, all of whom are U.S. citizens.   
20  Only two members hold more that 10 percent of Sandlot: Aries Breeze Investment, LLC (“Aries”) (19.87 percent) and WZ Partners, 
LLC (“WZP”) (19.87 percent).  Aries, a Utah limited liability company, is owned by Aries Capital Partners, LLC (“ACP”), a Utah limited 
liability company.  ACP is wholly owned by a family trust whose beneficiaries are U.S. citizens.  WZP, an Delaware limited liability 
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Furthermore, Breeze’s Board of Directors and key management and technical personnel are U.S. citizens 
and the company has provided an affidavit attesting that it is a citizen of the United States within the 
meaning of the Transportation Code and that it is actually controlled by U.S. citizens.  Breeze also 
provided a copy of its Second Amended and Restated Articles of Incorporation evidencing the 
incorporation of specific provisions that prevent the percentage of Breeze’s voting stock owned by non-
U.S. citizens from exceeding that allowed by the Transportation Code.  Furthermore, our review of the 
applicant has uncovered no reason to suggest that control of Breeze rests with non-U.S. citizens. 
 
In view of the foregoing, we tentatively conclude that Breeze is a U.S. citizen and that it is fit, willing, 
and able to provide scheduled air transportation as a U.S. certificated air carrier.  
 

OBJECTIONS 
 
We will give interested persons 14 days following the service date of this Order to show cause why the 
tentative findings and conclusions set forth here should not be made final; answers to objections will be 
due within 7 days thereafter.  We expect such persons to direct their objections, if any, to the application 
and points at issue and to support such objections with detailed economic analyses.  If an oral evidentiary 
hearing or discovery procedures are requested, the objector should state in detail why such a hearing or 
discovery is considered necessary, and what material issues of decisional fact the objector would expect 
to establish through a hearing or discovery that cannot be established in written pleadings.  The objector 
should consider whether discovery procedures alone would be sufficient to resolve material issues of 
decisional fact.  If so, the type of procedure should be specified (See 14 CFR Part 302, Rules 19 and 
20); if not, the reasons why not should be explained.  We will not entertain general, vague, or 
unsupported objections.  If no substantive objections are filed, we will issue an order that will make 
final our tentative findings and conclusions with respect to Breeze’s fitness and certification.  
 

CERTIFICATE CONDITIONS AND LIMITATIONS 
 
If Breeze is found fit and issued the certificate it seeks, its authority will not become effective until the 
air carrier has fulfilled all of the requirements for effectiveness as set forth in the terms and conditions 
attached to its certificate.  Among other things, this includes (1) our receipt of evidence of Breeze’s 
authority from the FAA authorizing such operations; (2) evidence of liability insurance coverage that 
meets the requirements of section 205.5(b) of our rules (14 CFR 205.5(b)); (3) a statement of changes 
it may have undergone since its fitness was examined; and (4) verification of available funding 
necessary to meet the Department’s fitness requirements.   
 
We also remind Breeze of the requirements of 49 U.S.C. § 41110(e).  Specifically, that section requires 
that, once an air carrier is found fit initially, it must remain fit in order to hold its authority.  To be 
assured that certificated air carriers continue to be fit after effective authority has been issued to them, 
we require that they supply information describing any subsequent substantial changes they may 
undergo in areas affecting fitness.  Therefore, if Breeze is issued effective certificate authority and 

                                                 
company, has a single class of membership interests, is owned by U.S. citizens, and managed by Mr. Brian Hansen, a U.S. citizen.  See 
Motion for Confidential Treatment filed on November 20, 2020. 
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subsequently proposes any substantial changes in ownership, management, or operations, it must first 
comply with the requirements of section 204.5 of our rules.21   
 
Moreover, as discussed in the FITNESS section of this Order, our finding of fitness for Breeze is based 
on the operating plans described in its application, namely, performing interstate scheduled passenger 
operations using up to 22 large aircraft.22  Were the applicant to propose to expand its operations to 
include additional large aircraft, our fitness findings, particularly involving the adequacy of Breeze’s 
management and financial resources, might no longer apply.  Therefore, should Breeze choose to operate 
additional large aircraft, it must first provide the Department with at least 45-days advance notice of 
such plans and provide updated information establishing its fitness prior to implementing such 
expansion.  The compliance of the company with this requirement is essential if we are to carry out our 
responsibilities under section 41110(e).23 
 
Finally, if Breeze is granted effective authority, it would be required to submit a detailed progress report, 
within 45 days following the end of its first year of certificated flight operations, to the Air Carrier 
Fitness Division.  The submission of a first-year progress report is conditioned upon all newly 
certificated air carriers and was adopted as policy by the Department to aid in monitoring the fitness of 
new air carriers.  The report should include a description of the air carrier’s current operations (number 
and type of aircraft, principal markets served, and total number of full-time employees), a summary of 
how its operations have changed during the year, a discussion of any changes it anticipates from its 
current operations during its second year, current financial statements,24 and a listing of current senior 
management and key technical personnel.  The air carrier should also be prepared to meet with staff 
members of the Fitness Division to discuss its current and future operations. 
 
ACCORDINGLY, 
 
1. We direct all interested persons to show cause why we should not issue an order making final our 
tentative findings and conclusions stated above and award a certificate to Breeze Aviation Group, Inc., 
authorizing it to engage in interstate scheduled air transportation of persons, property, and mail, subject 
to the attached specimen Terms, Conditions, and Limitations. 
 

                                                 
21  The air carrier should contact our Air Carrier Fitness Division to report proposed substantial changes in its operations, ownership, or 
management, and to determine what additional information, if any, will be required under section 204.5.  In addition, by notice dated July 
21, 1998, the Department requested air carriers to provide a 30-day advance notification of any proposed change in ownership, 
restructuring, or recapitalization.  If the air carrier fails to file this updated information or if the information fails to demonstrate that the 
air carrier will continue to be fit upon implementation of the substantial change, the Department may take such action as is appropriate, 
including enforcement action or steps to modify, suspend, or revoke the air carrier's certificate authority. 
22  14 CFR section 298.2 of our rules defines large aircraft as any aircraft originally designed to have a maximum passenger capacity of 
more than 60 seats or a maximum payload capacity of more than 18,000 pound.   
23  We also remind Breeze about the requirements of section 204.7 of our rules.  This section provides, among other things, that (1) the 
certificate authority granted to a company shall be revoked if the company does not commence actual flight operations under that authority 
within one year of the date of the Department's determination of its fitness; (2) if the company commences operations for which it was 
found fit and subsequently ceases such operations, it may not resume certificated operations unless its fitness has been re-determined; and 
(3) if the company does not resume operations within one year of its cessation, its authority shall be revoked for dormancy. 
24  These financial statements should include a balance sheet as of the end of the company’s first full year of actual certificated flight 
operations and a 12-month income statement ending that same date. 
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2. We direct any interested persons having objections to the issuance of an order making final any of 
the proposed findings, conclusions, or the certificate award set forth here to file them with U.S. 
Department of Transportation, Docket Operations, 1200 New Jersey Avenue, SE, Room W12-140, 
Washington, D.C. 20590, in Docket DOT-OST-2020-0019 and serve them upon all persons listed in 
Attachment A no later than 14 days after the service date of this Order.  Answers to objections shall be 
filed no later than 7 days thereafter.   
 
3. If timely and properly supported objections are filed, we will accord full consideration to the matters 
or issues raised by the objections before we take further action.25  
 
4.  In the event that no objections are filed, we will consider all further procedural steps to be waived 
and we will enter orders making final our tentative findings and conclusions. 
 
5. We will serve a copy of this Order on the persons listed in Attachment A. 
 
 
By: 
 
 
 
 
Carol A. (Annie) Petsonk 
Acting Assistant Secretary for Aviation and International Affairs 
 
 

An electronic version of this document is available at: 
http://www.regulations.gov

                                                 
25  Since we have provided for the filing of objections to this order, we will not entertain petitions for reconsideration. 

http://www.regulations.gov/


 
 

  Attachment 

 

SPECIMEN 
 

Terms, Conditions, and Limitations 
 

BREEZE AVIATION GROUP, INC.  
 
 
 

is authorized to engage in interstate scheduled air transportation of persons, property and mail 
between any point in any State, territory, or possession of the United States or the District of 
Columbia, and any other point in any of those entities. 
 
This authority is subject to the following provisions: 
 
(1) The authority to operate under this certificate will not become effective until six (business) 
days after the Department has received the following documents; provided, however, that the 
Department may stay the effectiveness of this authority at any time prior to that date: 
 

(a) A copy of the holder's Air Carrier Certificate and Operations Specifications 
authorizing such operations from the Federal Aviation Administration (FAA). 
 
(b) A certificate of insurance on OST Form 6410 evidencing liability insurance 
coverage meeting the requirements of 14 CFR 205.5(b) for all of its aircraft. 
 
(c) A statement of any changes the holder has undergone in its ownership, key 
personnel, operating plans, financial posture, or compliance history, since the date of the 
Show Cause Order in this case. 
 
(d) A revised list of pre-operating expenses already paid and those remaining to be 
paid, as well as an independent verification that the holder has available to it funds 
sufficient to cover any remaining pre-operating expenses and to provide a working capital 
reserve equal to the operating costs that would be incurred in three months of operations.  
 

(2) Pending receipt of effective authority, the holder may not accept payment of any kind (i.e., 
cash, check, or credit card), issue tickets for the operations proposed under this certificate, and 
any advertisement or listing of flights by the holder must prominently state: "This service is subject 
to receipt of government operating authority."  
 
(3) The holder shall at all times conduct its operations in accordance with the regulations 
prescribed by the Department of Transportation for the services authorized by this certificate, and 
with such other reasonable terms, conditions, and limitations as the Department of Transportation 
may prescribe in the public interest. 
 
(4) The holder's authority under this certificate is effective only to the extent that such 
operations are also authorized by the Federal Aviation Administration (FAA), and comply with all 
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U.S. Government requirements concerning security, including, but not limited to 49 CFR Part 
1544.∗ 
 
(5) The holder shall at all times remain a "Citizen of the United States" as required by 
49 U.S.C. 40102(a)(15). 
 
(6) The holder shall maintain in effect liability insurance coverage as required under 
14 CFR Part 205.  Failure to maintain such insurance coverage will render a certificate 
ineffective, and this or other failure to comply with the provisions of Subtitle VII of Title 49 of the 
United States Code or the Department's regulations shall be sufficient grounds to revoke this 
certificate. 
 
(7) The holder is authorized to conduct charter flights in interstate and/or foreign air 
transportation in accordance with the provisions of 14 CFR Part 212.  
 
(8) The holder may reduce or terminate service at any point or between any two points, subject 
to compliance with the provisions of 49 U.S.C. § 41734 and all orders and regulations issued by 
the Department of Transportation under that section. 
 
(9) Should the holder propose any substantial change in its ownership, management, or 
operations (as defined in 14 CFR § 204.2(l)), it must first comply with the requirements of 
14 CFR § 204.5. 
 
(10) In the event that the holder does not commence actual flying operations under this 
certificate within one year of the date of the Department's determination of its fitness, its authority 
shall be revoked for dormancy, unless the holder is conducting operations under another type of 
certificate authority.  Further, in the event that the holder commences operations for which it was 
found "fit, willing, and able" and subsequently ceases all such operations, its authority under all 
certificates held shall be suspended under the terms of 14 CFR § 204.7 and the holder may neither 
recommence nor advertise such operations unless its fitness to do so has been redetermined by the 
Department.  Moreover, if the holder does not resume operations within one year of its cessation, 
its authority shall be revoked for dormancy. 
 

                                                 
∗  To assure compliance with all applicable U.S. Government requirements concerning security, the holder shall, before 
commencing any new service (including charter flights) to or from a foreign airport, contact its Principal Security Inspector (PSI) 
to advise the PSI of its plans and to find out whether the Transportation Security Administration has determined that security is 
adequate to allow such airport(s) to be served. 



 
 

 
  Attachment A 

 
              

SERVICE LIST FOR BREEZE AVIATION GROUP, INC.  
 

 
perkmann@cooley.com 
ecombs@cooley.com 
robert.wirick@aa.com 

 

abigail.donavan@aa.com  
dan.weiss@united.com  
steve.morrissey@united.com  
abried@jenner.com  
alex.krulic@delta.com 
chris.walker@delta.com 

 

steven.seiden@delta.com  
bob.kneisley@wnco.com  
leslie.abbott@wnco.com  
dheffernan@cozen.com  
robert.land@jetblue.com  
reese.davidson@jetblue.com  
esahr@eckertseamans.com  
dderco@eckertseamans.com  
thomas.canfield@spirit.com  
jyoung@yklaw.com  
dkirstein@yklaw.com  
eric.levenhagen@suncountry.com  
tori.palpant@suncountry.com  
perkmann@cooley.com  
agoerlich@ggh-airlaw.com  
laura.overton@allegiantair.com  
robert.cohn@hoganlovells.com  
cindy.a.robertson@faa.gov 
oai.dot.orders.uscarriers@dot.gov 

 

cynthia.dominik@faa.gov  
info@airlineinfo.com 
david.b.lusk@faa.gov 
kim.v.edwards@faa.gov 
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