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Today’s webinar will begin shortly.

ALL SMALL MENTOR-PROTÉGÉ 
PROGRAM BACKGROUND
• The Small Business Jobs Act of 2010 and the National Defense Authorization Act for 

FY 2013 provided authority for the Small Business Administration (SBA) to establish 
a new Mentor-Protégé Program for all Small Businesses.

• Previously there was a Mentor-Protégé Program for 8(a) SBCs only.

• Now ALL small businesses and sub set-aside categories are covered.

• The Final Rule was issued  in the Federal Register on July 25, 2016, with an effective 
date of August 24, 2016.

• 81 Fed Reg 48557, pp. 48557-48595

• Affected: 13 CFR 121,124,125, 126,127, 134
• Printable PDF at: www.gpo.gov/fdsys/pkg/FR-2016-07-25/pdf/2016-16399.pdf 2

PURPOSE OF THE PROGRAM

• The stated purpose of the ASMPP is to develop strong Protégé firms through 
Mentor-provided business development assistance, and to help Protégé 
firms successfully compete for government contracts.

• Mentor-provided assistance can be sought for any of all of the SBA stated 
activities, which include:

• MANAGEMENT AND TECHNICAL ASSISTANCE
• Internal business management systems; accounting processes ; marketing and 

business/strategic planning assistance; technology transfers; and manufacturing 
assistance

FINANCIAL ASSISTANCE
• In the form of equity investments and or loans; bonding
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PURPOSES (cont’d)

• CONTRACTING ASSISTANCE
• Contracting processes; capabilities; acquisitions; and performance

TRADE EDUCATION
• International Trade business and strategic planning; finding markets; and learning 

how to export

BUSINESS DEVELOPMENT ASSISTANCE 
• Strategy; and identifying contracting and partnership opportunities

GENERAL AND/OR ADMINISTRATIVE ASSISTANCE
• Business processes and support; human resource sharing; security clearance 

support; and capacity building

Contact your local SBA District Office for 
more details and ideas on how to find good Mentors and Protégés.
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PRIMARY REASONS FOR LARGE 
BUSINESSES TO BECOME MENTORS
• Under the former 8(a) only Mentor-Protégé Program the primary 

incentives were to help socio-economically deprived individuals to 
get ahead in business and to have partners together with which they 
might achieve a modest amount of sole source of sub-contracting 
opportunities.

• Under the new “All Small” Program, there is a much broader 
incentive. Not only do large businesses have a much broader pool of 
potential Protégés, but they will now enter into formal Joint Venture 
Agreements with those partners and will be able to bid as a JV on 
contracts set aside for small business and all sub categories thereof.

• This is a significant game changer.
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QUALIFICATIONS OF POTENTIAL 
MENTORS
• Must be a for-profit business.

• Must demonstrate ability and commitment to assist SBCs.

• Most possess good character.

• Must not be current suspended or debarred.

• Most importantly, can impart value to a protégé firm due to lessons learned and 
practical experience.

• A mentor can have no more than one protégé at a time, but can have up to three 
proteges if authorized by SBA.

• For approval, must demonstrate that additional Mentor-Protégé relationship will not 
adversely affect the development of either protégé firm (can’t be competitors).
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QUALIFICATIONS OF POTENTIAL 
PROTÉGÉS 
• Final Rule permits a small business to be both a mentor and a protégé at the 

same time.

• Must be small under primary NAICS Code by definition.

• Organized for profit.

• Have a principal office in the U.S.

• Operate primarily in the U.S.

• Make Significant Contributions to the U.S. Economy by paying taxes or use of 
American products, materials or labor.
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QUALIFICATIONS (cont’d)

• In determining size , SBA will look at:

• Receipts

• Employees

• Other measures of size for a business in question
• (Such as affiliation, ostensible sub-contractor, non-manufacturing rule
• For help see SBA’s Size Standard Tool on the SBA website)
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NAICS CODE CONSIDERATIONS

• Prospective Protégé Must Either:

• A) Qualify as small for the size standard corresponding to their primary NAICS code, 
or

• B) Qualify as small under their secondary NAICS Code(s) and identify that they are 
seeking business development assistance under the specific secondary NAICS code.

• To identify a company’s primary and secondary NAICS Code(s) which may apply,
• visit the United States Census Bureau NAICS website.

• Business can self-certify that they are small under their primary and secondary 
NAICS codes, but

• If it does not meet the size standard for its primary NAICS Code, and is seeking to 
qualify as a protégé under a secondary NAICS Code, it must show how its Mentor-
Protégé relationship is a logical business progression that will develop and expand 
its current capacities.
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NAICS CODES (cont’d)

•SBA WILL NOT APPROVE A MENTOR-PROTÉGÉ 
RELATIONSHIP IN A SECONDARY NAICS CODE IN 
WHICH THE BUSINESS HAS NO PRIOR 
EXPERIENCE.

• 13 CRFR 125.9 (c ) (1)
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HOW TO APPLY

• All applicants must register in the System for Award Management (SAM) BEFORE 
submitting their All Small Mentor-Protégé Program (ASMPP) application.

• This applies to mentors and protégés as it is a joint application.

• Both must complete an Online Training Module as part of the application process.

• Note: the mentor and protégé must form a relationship prior to the application –
this is NOT a match-making project.

• Only applications submitted through  certify.sbs.gov will be considered.

• If you applied between Oct. 1 and Nov. 1, 2016, you may need to re-apply through 
certify.sba.gov.
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ALREADY an 8(a) Mentor-Protégé ?

• 8(a) SBCs that have an active Mentor-Protégé Agreement (MPA) in 
the last six months of its program term may transfer that relationship 
to the new All Small Mentor-Protégé Program.

• Notify SBA that you wish to transfer. You need not apply through the 
new program, and SBA approval is not required to request the 
transfer.

• Other guidelines are “in the works”. If in doubt about anything, call 
the SBA 8(a) office for guidance.
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THE MENTOR-PROTÉGÉ AGREEMENT

• TO PARTICIPATE IN THE ASMPP, A MENTOR-PROTÉGÉ AGREEMENT (MPA) IS 
REQUIRED AND MUST BE APPLIED FOR ONLY, AFTER MENTOR-PROTÉGÉ JV 
HAS BEEN FORMED. THE MPA MUST OUTLINE THE FOLLOWING:

• 1. The business need (goal) as outlined by the protégé, in one or more of the eligible 
categories for assistance outlined above.

• 2. The mentor’s plan to address that need (goal).
• 3. The timeline for a need (goal) to be met.
• 4. The measure by which SBA will determine the successful accomplishment of the 

need (goal).
• In general protégés may have only one mentor at a time. The SBA may approve a 

second mentor if:
• That relationship does not compete or conflict with the assistance being provided under 

the first MPA, and
• The second MPA pertains to an unrelated NAICS Code or the Protégé is seeking specific 

expertise the first Mentor in unable to provide.  13 CFR 124.520 13

SANCTIONS, AND SOME PROVISIONS 
REMOVED FROM THE PROPOSED RULE
• The Mentor-Protégé Program is taken very seriously by the SBA and 

the Congressional Oversight Committees of Congress. Therefore, the 
SBA can terminate an MPA if it determines that the parties are not in 
compliance with ANY term or condition agreed to in the Mentor-
Protégé Agreement.

• Note:  The Final Rule removed from the Proposed Rule the 
requirement that the mentor firm “possess a good financial 
condition”.  SBA agreed with comments that this requirement was 
confusing and not directly relevant to whether the firm would be a 
good mentor.

• The Final Rule was changed instead to require that the mentor 
demonstrate that it can meet it obligations outlined in the MPA.
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Other Changes from Proposed Rule

• In the Final Rule, firms that are not small under their primary NAICS CODE 
will nevertheless be allowed to form Mentor-Protégé relationships under a 
secondary NAICS code where they qualify as small, as long a the prospective 
protégé can demonstrate that such a relationship is a “logical progression for 
the firm and will further develop current capabilities”. SBA warned that the 
Mentor-Protégé Program was not intended to allow firms that have 
outgrown their primary NAICS Codes to enter into a completely new 
industry, but agreed that a firm already growing into a secondary industry 
could benefit.

• SBA also agreed to a change in the Final Rule that prospective protégé firms 
did not have to have SBA verify their small size status first before receiving 
approval to participate, agreeing with comments that SBA’s size protest 
mechanism was sufficient to protect the integrity of the program without 
this extra step. 15

Other Changes from Proposed Rule

• SBA had proposed limiting MPAs to three years, but allowing SBCs to 
have one 3-year agreement with one mentor and one 3-year 
agreement with another.

• Comments suggested that three years is too short a time to develop 
a meaningful relationship and to get the agreed upon assistance.

• The Final Rule continues to authorize two 3-year MPAs with different 
mentors, but will also allow each to be extended for a second 3-year 
period, provided the protégé has received the agreed upon business 
development assistance and will continue to receive additional 
assistance. 
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JOINT VENTURE REQUIREMENTS

• The Final Rule provides that a JV between mentor and protégé must be 
created through a formal written document with all the responsibilities 
of the parties as a partnership, regardless of whether a new legal entity, 
such as a LLC, is created.

• SBA had considered requiring the creation of a new, formal legal entity, 
but in the end the Final Rule continues to allow informal, albeit written, 
JVs.

• The rule eliminates the option to create a JV entirely populated with 
employees who will be performing the contract. Instead the JV must be 
unpopulated or populated only with administrative personnel. The 
concern was with large businesses populating only with their own 
personnel.

• The Final Rule allows mentors to own up to 40% of their small business 
protégés.
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Additional Requirements

• The Final Rule did not include the proposal that the mentor had to divest its 
interest once the MPA expires.

• SBA agreed with many commentators that the affiliation rules suffice.

• Rule also allows the mentor to serve as a sub-contractor to the protégé as a 
recognized form of assistance under the program.

• Contracting Officers must recognize the past performance of the mentor as a 
member of the JV when considering the past performance of the entity (JV).

• SBA recognized the difficulty newly established JVs would have in 
demonstrating positive past performance where the agency requires the 
specific joint venture entity itself have the experience and past performance, 
rather than the individual JV partners.
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Additional Requirements

• SBA was concerned that the expansion of the program could create 
opportunities for abuse.

• Therefore, all JV Partners participating in a small business set-aside contract 
must certify to the CO and to SBA PRIOR TO PERFORMING THE CONTRACT 
that they will perform the contract in accordance with the joint venture 
regulations.

• The JV must also submit annual reports to the CO and SBA certifying 
compliance with the joint venture regulations and explaining how the 
performance of work requirements were met.

• To allow SBA to track JV awards under the MPA, the rule also requires JVs 
under the MP Program to register in SAM, with separate DUNS numbers and 
CAGE Codes, listing the JV partners. 19

RECORD KEEPING RULES

• The Final Rule eased a major concern of large businesses contained 
in the Proposed Rule which seemingly allowed unfettered access to 
the records of not only the JV but also the records of each member of 
the JV.

• The Final Rule clarifies that access is limited to documents relevant to 
the JV.

• It also requires contractors to certify that SBA representatives shall 
have access to files and records of the JV itself when necessary.
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SUBMISSION OF APPLICATION

• Once a suitable partner is found, a Joint Venture Agreement is signed, both parties 
are properly registered in SAM, then, but only then, can the parties submit a 
Mentor-Protégé Agreement.

• A draft of such a MPA, entitled All Small Mentor-Protégé Program Agreement 
Template, is found as an appendix at the end of the SBAs explanation of the program 
at the SBA website.

• It is largely self-explanatory but should be read and understood early on as 
companies find and negotiate with potential partners. It is a 5-page single-spaced 
document but not too difficult to understand and navigate.

• SBA anticipates “thousands” of MPA applications and has set up a separate analysis 
shop to process them, but, if the numbers become too “unwieldy”, provides for 
establishment of “open” and “closed” seasons for the receipt of applications.
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QUESTIONS?
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Today’s Webinar has concluded.  
Slides will be available on the HUBZone 
University web page for a limited time.


