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President’s Message

By, Albert B. Matthews President
Northeast Ohio Chapter NCMA

My fellow members and friends, I would like to make an observation. Over the pass week or so I have had the opportunity to have conversation with different individual on the subject of career and professional development. I am amazed at the number of people I talk to that are upset with how their careers have or have not progressed. 

 We start our careers with a lot of enthusiasm and expect great things of ourselves. As time goes by we find ourselves at a stand still and disappointed in the jobs we do.  Why is this so prevalent among the masses?

I ask the question of these individuals what went wrong or why aren’t they excited and full of enthusiasm as they were in the beginning. The answer is that the system or my manager will not put me in a position to develop the skills needed to excel or I just can’t get a break.  Too me, it is obvious that we as a people do not take our careers into our own hands. We allow the system to dictate the success we receive during the pursuit of a career.  The real answer is in Career Management.

Career management is a life long process. It doesn’t end with choosing an occupation or getting a job. It also includes growing in our jobs, possibly changing careers, and eventually retiring.  How we continue to manage our careers as we progress greatly affects our destiny.

Like anything else career management starts with setting goals that would afford us the kind of employment opportunities that we may desire. As a member of NCMA, the tools for planning your career are offer. 

NCMA offers training in a variety of ways, you can attend course given around the world or you can receive online training. NCMA offers training that would allow you to earn certification in your profession such as the CACM, CPCM, and certification in Project Management and IT Project Management.

 I am sure that when those of us that are in the procurement industry choose this as our career, had great expectation. To be a member of NCMA and not experience the value of the benefits that it offers is to me unreal. It is my hope that with my leadership in this great organization I can excite the spirit in you all to get involved. Take your career into your own hands; use the tools that you pay for every year to gain insight into the industry trends and directions. Everyday there are hundreds and hundreds of jobs posted on the web-site. 

I would like to hear your thoughts, feel free to contact me on what you would like to see this chapter offer its members. My E-mail address is, Albert.B.Matthews@nasa.gov. 

Thanks 

Albert B. Matthews, Jr.  

President

Too often, change is believed to originate from individuals at the top of the organization, those in plush offices detached from the nitty-gritty of the day-to-day business. Leading change typically is perceived as only the job of those "visionaries" upstairs with grand plans for how to conquer the competition and exploit the opportunities emerging from the evolving business environment. The rest of us, of course, are only respon​sible for executing and achieving those lofty goals-provided we can somehow figure out what they really mean at our level.

In truth, however, those grand schemes and strategic plans are only the tip of the iceberg; change happens all around us, all the time. We often are called not only to implement change, but to lead change in our own division, branch, or team. Functional managers, and in particular contract managers, commonly are responsible for implementing new financial man​agement systems, management information systems, organizational structures, business operations processes and procedures, and many other initiatives.

While program managers and other senior business leaders often receive extensive specialized training on how to bring about change in their pro​grams or organizations, the contract manager is left to fend for himself with little or no relevant training. In the Kotter Model, contract managers finally have an effective approach for leading change in their domains.

The Kotter Model

Built on a study of more than 100 businesses, the eight-step Kotter Model provides an excellent frame​work for leading change. The model's author, Dr. John P Kotter, is a former Komosuke Matsushita Professor of Leadership at the Harvard Business School. The technique is taught to U.S. Department of Defense (DOD) program managers in the Advanced Program Managers Course.  The Kotter Model is designed to be followed sequentially and completely. 






The eight steps are:
(1) Establishing a Sense of Urgency,

(2) Creating the Guiding Coalition,
(3) Developing a Vision and Strategy,
(4) Communicating the Change Vision,

(5) Empowering Broad-Based Action,
(6) Generating Short-Term Wins,

(7) Consolidating Gains and   Producing More Change, and
(8) Anchoring New Approaches in the   Culture.

Kotter suggests that any shortcuts such as skipping or rushing; through a phase, may have the same effect as skipping or rushing though the steps of baking a cake-performance will likely flop. Additionally, experience has shown that cutting corners may result not only in failing to successful​ly change the organization over the long term, but also in stirring up the frustration, anger, confusion, and lack of focus by the staff that typically results from another "failed manage​ment effort.”

Step 1--Establish a Sense of Urgency

Most of us understand that change often is necessary and a natural part of life, but human nature tends to resist change and fight it whenever possible-unless, of course, the change is to our advantage. All things being equal, we generally prefer to stay in our comfort zones. Perhaps we have all become "institutional​ized" to some degree after living with a particular organization or business process for years. Therefore, to make change desirable, we must believe that change is not only a necessary and logical response to the current situation, but that the status quo is ultimately more dangerous than the new environment. We must believe that change presents more opportu​nity and less danger than remaining the same.'

Kotter recognizes this need in his first step, stating that you must force an organization out of its everyday complacency by creating a sense of urgency.
Employees will only cooper​ate with the change if a strong impe​tus for overcoming the daily "business as usual" attitude is established.
There are many ways to achieve a sense of urgency (Kotter lists nine). One technique entails actually creat​ing a crisis around the current system or process. For example, a depart​ment head might submit a low annual departmental budget, when he knows it is inadequate, given the current business methods. In a contracting office with a strong commitment to success, the chief can set stretch goals, such as to reduce procurement administrative lead times by 50 per​cent, which cannot be reached by using the traditional approach.

  As an example, take fielding a new contracting software system in a DOD contracting office, something that most DOD employees have experi​enced. Establishing a sense of urgency may be as simple as setting a date for the new system to begin functioning and legacy systems to cease. But the urgency from this factor alone may not be sufficient to filter down to lower level contracting officers. To achieve buy-in at all levels, the chief of contracts and branch and team chiefs could share their views in graphic and quantifiable terms for why the change is so important to the entire organization.         They might point out that it is unacceptable to take nine months to award a new software contract when new technology and software tools are rolling out every 18 months. 
  Contracting leadership might openly discuss the benefits of the new system, such as X dollars per year in cost reductions, Y months saved in routine procurement cycle times, increased financial accountability, improved customer satisfaction, or perhaps even how some of the money saved might come back to that office for improved facilities. The point is to demonstrate not only why it is benefi​cial to make the change, but why it is important to make the change now.

  While this step seems simplistic, Kotter emphasizes that it should not be 
underestimated. Doing so is a major cause of failure in organizations

seeking change. When an organiza​tion fails to sufficiently build a sense of urgency, managers and foot sol​diers 
alike quickly lose enthusiasm for the move, their interest wanes, and they slide back into their old business ways.
Step 2---Create the Guiding Coalition
The second step is to create a power​ful guiding coalition. Kotter argues that the days of a single, dynamic individ​ual (think Lee Iacocca) being able to lead an organization through a major change are limited. Today's business environment is just too difficult and complex for any one person to suc​cessfully lead change, while simultane​ously managing the everyday duties of running the organization.

Fortunately, the sense of urgency created in step one enhances the abil​ity to pull together a group of high level, proven leaders with a signifi​cant expertise to guide change. These are not the usual division chiefs, branch chiefs, or even stakeholders that attend regular staff meetings (although some of them may be included). Instead, these are highly credible individuals with strong posi​tion power who are committed to the change's success, even if it should mean temporarily subordinating their own personal goals. This is why the entire senior staff typically would not be asked to participate because some are merely managers with no real personal influence, while others are even antagonists.

Surprisingly, a weak coalition, such as a standard integrated prod​uct team (IPT), can be detrimental to the proposed change because the members are not perceived as hav​ing sufficient clout to bring about necessary actions. The role of the guiding coalition is to advise, provide top cover, communicate, and pro​mote the impending change. Without the power, voice, and credi​bility of an august group of leaders, few of the other managers will have the will or time to join in and sup​port the change.
Continuing our earlier example, the chief of contracting may bring in select senior leaders from throughout the 
enterprise to support the software system changes. Some possible candi​dates for the guiding coalition would be a key customer or two, hand​picked branch chiefs, a union repre​sentative, and maybe even select rep​resentatives from the engineering and finance divisions.

Note that the chief does not attempt to single-handedly bring about all the changes. Even in a hier​archical organization such as DOD, where subordinate leaders will more or less do as they are told, there should be several proven leaders with real expertise and position power who will actively get buy-in from those below and convince them that the change is worthwhile. It is important that a move to implement new soft​ware not appear as merely just anoth​er routine order from above, but a significant improvement in the way the organization does business.
Step 3---Develop a Vision and a Strategy 

As someone once said, "If you don't know where you are going, then it doesn't much matter what road you take." The same is true in our organi​zations-people want to know where they are headed before investing time and energy. Moreover, they want to know not only where they are going, but why.

The vision should represent a pic​ture of the organization's ideal future and clearly answer the question of "why change?" for everyone. It should spell out what the expected change will look like when complete, and give a general direction for how to get there. The vision must motivate in and of itself by creating such an excit​ing picture that employees absolutely want to get on board and be a part of the future success this vision repre​sents. From this definition, it is easy to see why a vision is not a simple statement or platitude like one often sees hanging on the wall. Instead, the vision defines how each individual is a complete picture of where the con​tracting office is going, and provides a general direction for how to get there. Remember that the vision is the tool that allows managers to motivate and empower their employees to work independently toward a common goal.
Step 4---Communicate the Change Vision 

The vision for the change must be communicated to the organization in a clear and unambiguous manner. It must help everyone understand where and how he or she fits into the overall strategy for accomplishing the described end state. This step typical​ly represents a major hurdle in the change process, and can only be over​come by using every form of commu​nication available. The chief is not seeking merely to broadcast his vision of the changes, but instead should strive to get the other employees to support it and believe it is really pos​sible. Just putting the vision state​ment on the Internet or local bulletin and mentioning it at the Christmas party will not achieve true, universal buy-in from those who must imple​ment the changes.

Think about the percentage of time employees in your organization come in contact with their current vision statement versus the total informa​tion they plow through in a single day. Is it any wonder most people do not think their organization's vision statement is all that important? The vision must be expressed in simple terms, through multiple formats repe​titiously (organization newspapers, staff meetings, public announcements, etc.), and often using analogies or metaphors to ensure everyone truly gets the point. It is equally important for the leaders (especially the guiding coalition) to walk the talk and set a credible example, always ready to offer clear explanations for perceived inconsistencies, such as why certain policies seem to point in another direction.

In the contracting example, the chief of contracting and members of the guiding coalition must actively "talk up" the successes being achieved in monthly staff meetings, describe the progress being made in the organization's quarterly newspa​per, and provide periodic staff brief​ings that emphasize the new sys​tem's many benefits (e.g., greater customer satisfaction with turn​around time, less required over​time). A kick-off celebration might be a good first step to ensure that everyone understands how the vision applies to them, and that 
Step 5-Empower Broad-Based Action
Empowerment is not, as commonly believed, simply stepping out of the way as a leader and asking those folks involved to "go to it." The stage must first be set with the common vision established in step three, ensuring that everyone understands what they are trying to do in step four, and then adding training and understanding to accomplish responsibilities implicit in the work.

You might start by asking what people need to perform their roles in this vision. Some employees may not have the skills or knowledge neces​sary to take on new challenges. Therefore, the organization may first need to acquire some ancillary edu​cation or training.

Next, the structures and systems that the organization is built around, such as the appraisal, compensation, and accountability systems, may need to be modified to better support the new end state. Existing structures, policies, procedures, and norms shape behaviors and limit actions. They must be challenged and realigned to support the new methods before deciding how much empowerment should be given to each individual.
For example, when the chief of contracting is satisfied that everyone understands the vision for the new system, he can focus on methods for getting there and realigning the organization to better support the new environment. After reviewing the users' current knowledge and profi​ciency levels with the new system, it may be necessary to hold classes demonstrating the best use of the software and to capture lessons learned or best practices.

Are there employees who cannot type? Does everyone understand how to use support software such as Microsoft Excel? What archaic poli​cies require duplicate or unnecessary work? Can proposals be electronical​ly requested? Are certain reporting systems no longer needed under the new system? Can contract funding be handled electronically? Are employees rewarded for achieving the new metrics? These questions are the first of many that 
they can be confident that their bosses believe the vision is a true winner.
Step 6-Generate Short-Term Wins
Step six of the Kotter Model is to plan for and create short-term wins. Having come this far, people often are anxious to see results. They may have heard promises of benefits from the new changes for a long time (maybe even years); and they are starting to wonder if this new change is really all it's cracked up to be. They may be starting to lose enthusiasm, and if that happens, general support will begin to dwindle. Thus, it is critical to not only contemplate but to plan for short​term wins within a year or two of starting the change program, so employees will see that their efforts are valuable.  toward the intended vision.  Without tangible evidence that their efforts are worthwhile, it is easy for employees (including managers) to grow tired and lose faith that they are on the right track. They may even switch sides and join the resisters. Yet when people see increased perform​ance in the form of better cooperation, more thorough reviews, and higher quality solicitations, as well as reduced costs and/or shorter cycle times, it fuels their enthusiasm and appetite for even greater changes.

In the contracting office, this stage offers the perfect opportunity to pub​licly recognize and reward those branches that have successfully inte​grated the new software on or before their scheduled fielding date. When the first solicitation has made it all the way through the process electron​ically, throw a party celebrating the organization's success using the new procurement system. And remember that money talks-recognize through cash awards individuals who demon​strated outstanding initiative, changed existing procedures, and created new processes that take advantage of the new software's capabilities.

Just remember that the celebra​tion's focus is progress, not the achievement of the

must be asked and addressed, which will surely drive unforeseen modifications to the fielding plan. It does not mat​ter how well the contracting office leadership planned for the change; they must remain flexible and willing to listen to problems with the new system and be                        
hires are learning and executing business under the new organization structure, and may feel more comfort​able with the new environment than the previous staff.

In our contracting example, having a new functional procurement system opened the door for reviewing how routine business is conducted. It may be possible to have more contract spe​cialists reporting to a single contract​ing officer (broadening the span of control) as a direct result of the new system. It also may be possible to move the procurement clerk who used to perform all filing into an intern position. Contract auditors may be able to work at new stations instead of back in the dusty, old filing room. Team leaders now may be able to hire new employees and train them in the new software. And, as the con​tract specialists become more familiar with the new system's idiosyncrasies, more organizational needs arise.

This step also represents an occa​sion to roll out the next phase of the vision-to go entirely paperless. This might include implementing the new electronic workflow system that allows for electronic legal reviews and contract officer signatures. The chief of contracting should take advantage of the natural high the contracting staff is enjoying from having succeed​ed in getting the new system in place and celebrating their performance improvements. He can use this momentum to encourage the empowered

workforce to lead additional change efforts.  ​
Step 8—Anchor New Approaches in the Culture
The final step in the Kotter change model is to institutionalize the changes the organization achieved. This means it is finally time to work on the culture. The purpose of this step is to ensure that the changes endure.  Note that in this particular model, the employees' behavior is changed before the organization's culture is. The new values and processes must become part of the organization's fab​ric, both formally and socially. This often means hiring new people who are not familiar with or ingrained in the old ways of doing business. It also means promoting and rewarding those that have been supporters and change agents for the new system.

The contracting officers who have worked under the new system, for instance, are now training new con​tract specialists in the new business methods, thereby reinforcing the new system. The chief of contracting should make a concerted effort to show employees how the new approaches, behaviors, and attitudes have helped improve the organiza​tion's reputation for high speed and quality support, and that the change is a true asset to the business.

Typically, individuals in organiza​tions such as this contracting office assume that by the time they have reached this stage in the change process, the change is a done deal. In fact, this attitude is a mistake. While the organization may have come a long way, if the culture has not fully integrated the new processes, as soon the chief of contracting moves on to a new job or the guiding coalition turns its attention elsewhere, the old men​tality may once again raise its head, this time without a change champion to combat the resistance.

The new system must be so ingrained socially and formally that the organization will find it more difficult to conduct business the old way than to continue with the new system. In this case, the policies and procedures must be formally changed to reflect electronic solicitations. The organization's customers now expect the drastically reduced cycle times that only can be achieved through use of the new system. Awards are now given annually at the Christmas party celebrating record numbers of con​tracts being in place in a single year. Those initial change agents now know the system so well that they are being promoted ahead of their contempo​raries. Customer appreciation letters are posted prominently on the branch bulletin boards. ***

“The Federal Mentor Protégé Program”

By  Michael D. Schag

NCMA Magazine March 03
                                                              The Federal mentor-protege program was first established as a pilot program in the National Defense Authorization Act for Fiscal Year 1991. The objective was to create a private-sector version of the Small Business Administration (SBA) 

                                              
and Space Administration, the U.S. Environ​mental Protection Agency, the Federal Aviation Administration, and even the SBA. Each agency sponsoring such a program has specific qualification rules, but the DOD rules are illustra​tive. To qualify as a mentor firm, a company must (1) have DOD con​tracts of at least $100 million, (2) demonstrate the capability to assist in developing protege firms, and (3) be approved by the secretary of defense.  A protege firm, on the other hand, must be a small business concern owned and controlled by socially and economically disadvantaged individu​als, as defined by the Small Business Act. Generally, a concern meets the basic requirements for admission to the 8(a) business development pro​gram, if it is a small business that demonstrates the potential for success, and is unconditionally owned and controlled by one or more social​ly and economically disadvantaged individuals of good character who are citizens of the United States. To qualify under the mentor-protege pro​gram, the protege must be in the developmental stage of participation in the 8(a) program. Also, the protege firm must either have never received an 8(a) contract, or have a size less than half the size standard for its Standard Industrial Classification code or North American Industry Classification System code. Of course, this creates a situation where it is unlikely that a protege company would have sufficient expertise or resources to effectively compete as prime contractor on major pro​curements.  
The Legal Environment

Because of the mentor-protege pro​gram's relatively short existence and low use immediately following incep​tion, only a small number of cases exist interpreting the program rules. Increasingly, many contractors are finding the program advantageous and useful. In some instances though, con​tractors have encountered legal diffi​culties. Essentially, three major cate​gories of controversy have arisen so far. Two types of disputes-non-affilia​tion rule cases and evaluation factor cases-have arisen between contrac​tors and the government in the con​text of award protests, whereas a third category 
involves a dispute between the mentor and protege contractors themselves.  

Non-Affiliation Rule Limits

                                                           The so-called non-affiliation rule states, n]o determination of affiliation or control may be found between a protege firm and its mentor based on the mentor-protege agreement or any assistance provided pur​suant to the agreement.  The idea is that the government should not adversely attribute the larger size and superior competitive capabilities of a protege's mentor to the protege for the purpose of disqual​ifying the protege because of its enhanced capabilities arising from its relationship with a mentor firm. If a legitimate mentor-protege relationship is established, the non-affiliation rule does provide a degree of limited pro​tection from disqualification in the award process. Unfortunately, applica​ble case law suggests that such protec​tion is sometimes illusory.

For example, in American Eagle Industries, Inc.; Yellowhorse, Joint Venture,' the U.S. General Accounting Office (GAO) denied a protege firm's protest on a finding that it was ineligi​ble for an Indian economic enterpris​es set-aside by virtue of its affiliation with a non-Indian mentor. In the case, the GAO held the DOD non-affiliation rule applicable only for purposes of the Small Business Act, and not the Buy Indian Act. In other words, because the invitation for bids was issued as a total set-aside under the Buy Indian Act, the contractor was rendered ineligible.

Undoubtedly, the result would have been different if the procurement at issue was based only on the Small Business Act, but the case reveals an important consideration for prospec​tive proteges." Before becoming involved in the mentor-protege pro​gram, a prospective firm should con​sider the likelihood of disqualification on procurements it might have other​wise qualified for based on its demo​graphic makeup. On the other hand, proteges can find themselves in con​tention for procurements they would not have obtained in the first place without the resources, experience, and training available from a mentor. In the end, companies are well​advised to assess the potential for business opportunity gains and losses before entering the program.         

Competitive Evaluation Factors 
Easily, the largest category of disputes pertains to disappointed bidders that failed to overcome evaluation factor deficiencies.` These cases underscore that participating in a mentor-protege program does not guarantee future contract awards.

In procurements involving competi​tive evaluation factors, mere participa​tion in the mentor-protege program can earn points, which carries an obvi​ous advantage. Yet in such procure​ments, the points earned by virtue of program participation will not neces​sarily offset deficiencies in other areas. For example, in California Environmental Engineering, the dis​appointed bidder earned 10 percent of the total available points for participat​ing in the mentor-protege program. But the bidder was eliminated from the competitive range based on its evalua​tion in other areas constituting 90 per​cent of the total available points. The other evaluation factors included past performance, adequacy of personnel qualifications, technical approach, cor​porate experience, proposed manage​ment plan, quality assurance program plan, and quality assurance project plan. Because the GAO determined that the bidder was reasonably down​graded in these other areas, the protest was denied. Thus, the case demon​strates that program participation with​out solid performance in other areas will inevitably result in losing bids.

However, another key advantage to the mentor-protege program is that, to a degree, a mentor will tend to bolster scoring in other areas, thus possibly curing some deficiencies. Still, this is not necessarily true if the mentor is not expected to play a significant role in the contract performance. In any event, the government will never completely ignore a bidder's relative inadequacies.

Disputes Among Program Participants
For purposes of analyzing potential liabilities arising from disputes between mentors and proteges, the following discusses the case of DFP Manufacturing Corp. v. Northrup Grumman Corp., currently the only case on the subject. Keep in mind, however, that this case's outcome is an “unpublished opinion” and that a different court  (or even the one decid​ing this case)  might reach varying 
Private Right of Action

In DFP Manufacturing, the mentor's first line of defense was to assert that the program's statutory and regulatory structure does not provide a private right of action for proteges against mentors. Though it is true that no pri​vate right of action under the mentor​protege program is explicitly estab​lished in either statute or regulation, the court held nonetheless that a pri​vate right of action exists because a protege is an intended beneficiary of the program and because the legisla​tive scheme provides incentives for participation. In dicta, the court also strongly suggested that a private right of action would exist for a mentor, too. This shows that the courtroom doors are open to both mentors and proteges. Of course, this may be advantageous or not, depending on one's posture in any particular case.  

Breach of Contract
A valid breach of contract claim consists of four elements:
(1) The existence of a contract,

(2) Performance by the plaintiff,
(3) Breach by the defendant, and

(4) Damages to the plaintiff as the result of the breach.
Moreover, a contract that does not require performance by each party is unenforceable.' In DFP Manufacturing, the mentor asserted that a breach of contract claim is improper because a mentor-protege agreement, by its very nature, lacks the necessary element of considera​tion to create a bona fide contractual relationship. The court rejected the argument, finding several potential items of consideration present in the form of program obligations.

With respect to the protege, these were:

· to remain qualified as a small, disadvantaged business;

· to continue business under Standard Industrial Classification Code requirements;



conclusions about the issues in a future case involving comparable facts.

· to safeguard the mentor's propri​etary information; and

· not to enter into another mentor-protege agreement.
· to remain eligible to receive federal contract awards;
By virtue of the proteges participation and compliance, the mentor would benefit through reimbursement of developmental assistance costs, receiving credit for unreimbursed developmental assistance costs, and receiving subcontracting credits. Thus, the case makes clear that a breach of contract claim is a viable avenue of relief.

Third-Party Beneficiary

A third party may have enforceable rights arising from the contractual relationship of other parties, if the contract was intentionally made for the benefit of the third party.'' The third-party beneficiary claim in DFP Manufacturing alleged that the men​tor breached its obligation to the pro​tege under the mentor's mentor-pro​tege agreement with DOD.

Though again noting that no private right of action was explicitly contem​plated, the court found that the pro​tege was an intentional third-party beneficiary of the agreement this time. The court's reasoning was based on the well-known dynamics of the program itself rather than any explicit reference to third-party benefits in the agreement. This probably indicates that there is no effective way to devel​op agreement provisions avoiding third-party beneficiary obligations. In other words, the existing nature of the program creates the potential for a third-party claim.

Promissory Estoppel

The resolution of claims based on promissory estoppel is highly unpre​dictable, but generally a valid promis​sory estoppel claim consists of: (1) a clear and unambiguous promise, (2) reasonable and foreseeable reliance by the promisee, and (3) proximately resulting injury, sustained by the party asserting the claim."

Concerning the protege's promis​sory estoppel claim, the mentor asserted three 
Ordinarily, two firms entering into a mentor-protege relationship sign an agreement or memorandum of under​standing detailing the relationship's boundaries. In addition, a mentor firm typically memorializes its responsibili​ties under the program in a writing executed with the government. In DFP Manufacturing, these documents became the subject of a lawsuit in fed​eral district court. The protege sued the mentor, alleging breach of con​tract, third-party beneficiary liability, promissory estoppel, breach of a fidu​ciary relationship, and negligent mis​representation. The proteges essen​tially claimed that the mentor had failed to provide the expected hard​ware and training need to accomplish its contract obligation to manufacture aircraft components. The court's opin​ion regarding the various theories of alleged liability provides insight into the legal environment of the program, as well as the import of a mentor-pro​tege agreement.

It is noteworthy that the issues dis​cussed in DFP Manufacturing were decided pursuant to a motion to dis​miss, which is a form of pre-trial adju​dication. Essentially, this means that if the protege survives the mentor's legal challenges asserted in the motion to dismiss, it would still have to prove the sufficiency of the facts supporting those claims at trial. Indeed, three out of five of the pro​tege's claims in this case-those involving breach of contract, third​party beneficiary liability, and promis​sory estoppel-did survive the men​tor's legal challenges. Though the ulti​mate factual sufficiency of the pro​tege's surviving claims remains unknown because the court rendered its opinion prior to adjudication of the facts, the claims' legal sufficiency is important to discuss because, regard​less of DFP Manufacturing's actual outcome, the court's rulings demon​strates that the facts in any given case could support a finding of liability against the mentor. Moreover, the case gives every reason to believe that mentors are equally able to establish liabilities against proteges. 
legal deficiencies. First, the mentor suggested that a promis​sory estoppel claim, which is based on a quasi-contract theory, is not appro​priate on the same facts where also lay a breach of contract claim. The court noted that some existing author​ities supported the assertion, but rejected it nonetheless. The court's finding makes sense because a better view is that a plaintiff can plead a quasi-contract theory as an alterna​tive to a breach of contract claim. Thus, if the facts of a given case ulti​mately fail to support a finding of breach of contract, in the absence of an actual contractual relationship, detrimental reliance may still exist.

· A party must have been carelessness in imparting words;
· Another party was expected to rely on those words;

· That party acted or fail to act on those words;

· That party acted or failed to act to his detriment; and

· The speaker must have expressed the words directly, with some relation of a duty of care.

By dismissing the proteges fiduciary relationship claim, the court also dis​posed of the negligent misrepresenta​tion claim because for such a claim to be viable, a fiduciary relationship must exist.

Legal, Competitive, and Financial Considerations
Certainly, attractive incentives exist for companies interested in participat​ing in a mentor-protege program. However, in addition to assessing the legal risks, a contractor considering engaging in the mentor-protege pro​gram also should assess the competi​tive risks and immediate financial benefits of such a relationship. For example, a proposed mentor firm should consider the likelihood of an unwanted technology transfer to pro​tege firms, and employ safeguards to ensure that such a transfer does not occur. While it is not likely that a technology transfer would pose an immediate competitive risk, the men​tor-protege program does ultimately aim to bring additional firms into the competitive environment.
Second, the mentor argued that the writing it had executed with the pro​tege did not contain a clear and unambiguous promise, a necessary element of proof. In response, the court noted that the writing contained promises in relation to the equip​ment's quality and value that the mentor would make available, as well as the assistance it would provide, although the extent of the assistance was only estimated. Although express​ing some doubt that the facts would suffice for a trial victory, the court found them sufficient for the claim to reach trial.
This aspect of the decision provides a lesson in drafting mentor-protege agreements. The court's opinion implicitly suggests that parties to a mentor-protege agreement might be able to control the anticipated liabili​ties arising from detrimental reliance by drafting clear terms detailing the parties' expectations.

Third, the mentor posited that the protege could not establish an uncon​scionable injury, another necessary element of proof. Again, the court found that the alleged injuries were sufficient to reach trial. Consequently, the case establishes that promissory estoppel is a viable liability theory.
Fiduciary Relationship
A fiduciary relationship is one of "trust or confidence reposed by one person in the integrity or fidelity of another."" But, "generally commercial transactions do not create fiduciary obligations, absent express language in the contract, or a prolonged prior course of dealings between the parties establishing the fiduciary relationship.  Although the 

court noted the dis​parate bargaining positions and size of the litigants, it disposed of the pro​tege's fiduciary relationship theory rather succinctly in favor of the men​tor. The court reasoned that the facts in DFP Manufacturing were insuffi​cient to establish a fiduciary relation​ship. Moreover, it is unlikely that mentors and proteges would ever have the requisite prolonged prior course of dealings sufficient to establish a fidu​ciary relationship.
Negligent Misrepresentation

For negligent misrepresentation to have taken place:
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Moreover, both potential mentors and proteges should consider the pos�sibility of employee defections. Of course, it is likely that the mentor firm is in a position to offer better pay and benefits. Yet a protege firm might eventually realize an opportunity to attract talent by recruiting experi�enced personnel participating in a long-term target market. Certain intangibles may prove attractive to such employees, such as the opportu�nity to play a larger role in a promis�ing small business enterprise. In short, the totality of all relevant fac�tors should weigh in the balance. 











Minority Small Business and Capital Ownership Development Program, commonly known as the 8(a) program.  The program is designed to encourage experienced contractors to act as mentors to small, disadvan�taged business concerns. In return for participation as a mentor firm, experienced contractors can obtain incentives in the form of reimburse�ments equal to the total amount of progress payments made to a protege firm, reimbursement for the costs of the assistance furnished, and recog�nition of costs as credits in lieu of subcontract awards toward subcon�tracting participation goals.'


The mentor-protege program also seeks to increase the participation of small, disadvantaged business con�cerns as subcontractors and suppli�ers under government contracts, by furnishing them with assistance to enhance their performance. Small businesses acting as proteges can gain entry into new markets and build expertise in financial, person�nel, and marketing management through skills development opportu�nities. Further, benefits exude to the government through the entry of new participants into the competitive market. Of course, certain political and sociological objectives also are achieved when small, disadvantaged business concerns are able to partici�pate in the market.


The program has existed for more than 10 years, but interest was low during its formative stages. Initially, the situation was exacerbated by the failure of the U.S. Department of Defense (DOD) to amend policy and regulations to permit reimbursement of mentor costs through indirect cost pools or separate agreements? This problem eventually was fixed, and interest in the program has steadily increased as the number of partici�pants grow. Other agencies have had similar experiences.


Federal agencies with mentor-pro�tege programs include the DOD, the U.S. Department of Energy,  the National Aeronautical and 
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final goal. The cel�ebration should not give employees the impression that the work is over and it is time to relax.





Step 7--Consolidate Gains and 


Produce More Change


With the increased reassurance gained from step six, it is time to con�solidate improvements and produce still more change. Now is not the time to become complacent; resistance is always waiting to reappear, even at this late stage. Similar to a large ball being pushed up a hill, change has finally started to happen, but if the organization stops pushing now or even slows down just a little, it may roll right back down. That self-cen�tered manager, who lost turf with the last change, or the individual, who just loved the status quo, has been silently waiting for the effort to fail so he can resist again.


The short-term wins highlighted in step six gained valuable momentum and built up a reservoir of good will with the staff. This same momentum provides the leverage necessary to go the rest of the distance and to com�plete the vision. People are now receptive to other aspects of change necessary to obtain the complete end state. The empowered workforce from step five should willingly take over the reins of leadership to bring home the remaining changes. It is a good thing, too, because the original lead�ers are now busy focusing on the big picture, and will not have time to individually manage the many small changes necessary to pull the entire vision together.


At this point, enough time may have lapsed that new people are being hired to replace those who have retired or moved on. Staff members likely are being promoted, and there may be a new project manager. The new 
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