
Understanding CAP Contract Protocol and Procedures 
By Don Whitney, CAP KSWG JA 
 
What happens, and what should you do, when your Directorate, Unit, or project is asked to provide or 
enter into an agreement between Civil Air Patrol and any third-party organization or vendor?  
 
First, remember that no CAP Member is authorized to approve or sign any agreement on behalf of Civil 
Air Patrol. Such approval and Signature can only be authorized at the NHQ level, by an NHQ level 
corporate officer, typically, the CAP’s national Chief Operating Officer (COO). CAP has adopted protocols 
and procedures to obtain such approval. 
 
Whether it is a formal contract document, a hangar lease, or some form of simple agreement for CAP’s 
use of facilities or procurement of goods or services, or for CAP providing any services, any form of 
commitment that involves CAP becoming legally obligated to another party is treated as a contract that 
is subject to those CAP contract protocol and procedures.  
 
Here are some helpful things for you to know. 
 
CAP as the contracting party. 
As you know, Civil Air Patrol is a non-profit corporation. (It is a very unique corporation, since it is 
actually chartered by Congressional statute, and is also subject to USAF oversight.) As a corporation, 
only the Civil Air Patrol itself is the legal entity, and only CAP can enter contracts. Its subordinate 
divisions, including Regions, Wings, Units and Flights, are merely operating divisions of the corporation, 
not legal entities, and do not have the legal capacity or standing to contract on their own behalf. Thus, 
CAP is always the contracting party, not a state Wing, or subordinate Unit. When a contract is entered 
on behalf of CAP, it binds the CAP as the corporate entity. 
 
CAP needs to know about and agree to contractual obligations being entered on its behalf, and needs to 
know that the contract is appropriate under state law. 
As the party that will be held legally responsible for contractual obligations entered in its name,  
CAP needs to know about all contracts being entered in its name. CAP also needs to assure that each of 
those contracts is valid and appropriate under the law, is acceptable to CAP, and involves only the 
liability risks and obligations that the corporation is willing to undertake. This is especially important 
when a contract proposes that CAP indemnify or hold a third party harmless from liabilities or damage 
claims that may arise, or proposes that CAP release or waive the liability of third parties.  
 
To ensure that only acceptable contracts are being entered, CAP requires that all contracts proposed at 
a local or Wing level are first reviewed by a Wing Legal Officer (JA), who does so at the Wing 
Commander’s (Wing CC’s) request. This is required to ensure the contract complies with state law, is 
evaluated for liability concerns under state law, and that CAP has the opportunity to propose revisions. 
CAP then wants the Wing JA to advise and recommend to CAP’s General Counsel (GC) that the contract 
can be entered as proposed, or as revised, before GC recommends the contract to the COO and obtains 
the COO’s signature on behalf of CAP. 
 
Requirement for NHQ approval and signature of all contracts. 



As with any corporation, only certain persons are authorized to sign contracts on behalf of the entity. 
CAP has authorized only its Corporate Officers to approve and sign contracts. That essentially means 
CAP-NHQ-level corporate officers, such as the COO and select others. 
 
No one within a Wing has authority to approve or sign an agreement on behalf of CAP. Many of you can 
remember that at one time, Wing Commanders were considered to be “corporate officers” of CAP, and 
had authority to sign agreements on behalf of CAP, so long as the dollar amount of the commitment was 
below a certain level (e.g., $5,000). That of course is no longer the case. Along with the corporate 
governance restructuring that took place a few years ago, CAP Wing Commanders were removed from 
the list of “corporate officers” who had authority to sign contracts on behalf of CAP. Now, all contracts 
must be approved and signed at the NHQ level.  
 
Required Steps for approval of contracts for Civil Air Patrol 
CAP requires us to follow a number of appropriate steps for approval of CAP contracts. The objective is 
to create a smooth and logical flow of proposed contracts through the corporate legal chain from the 
Wing level to CAP NHQ, and back.  
 
Here are the required steps for CAP contract approval and signing: 

• Directorate, Unit CC, or Project Officer receives request from third party for proposed or needed 
contract. 

• Wing CC is advised of contract request or need. 

• Wing CC refers prospective contract document or need to Wing JA. 

• Wing JA confers with Wing CC (or if directed by Wing CC, with the underlying Directorate, Unit 
CC, or Project Officer) about proposed or needed contract. 

• Wing JA drafts, reviews, or requests one of the Assistant Legal Officers (JAAs) to draft or review, 
proposed contract. 

• Wing JA drafts or makes any proposed revisions to proposed contract document. 

• Wing JA confers with Wing CC regarding resulting proposed contract. 

• Wing JA transmits proposed form of contract to CAP GC. 

• CAP GC reviews proposed contract, makes recommendation to CAP COO for signature. 

• CAP COO signs proposed contract. 

• CAP GC transmits CAP-signed contract document to Wing JA. 

• Wing JA transmits it to Wing CC, or Directorate, Unit CC or Project Officer. 

• Wing CC, or Directorate, Unit CC or Project Officer submits it to third party for signature. 

• Fully executed contract is transmitted to Wing JA. 

• Wing CC transmits fully executed contract to CAP GC for CAP-NHQ records. 
Sometime these steps can be combined and occur simultaneously. Sometimes, steps might be repeated, 
as when there are back-and-forth revisions between the parties. 
 
Helpful reminders: 

• Don’t wait until the last minute. Allow sufficient lead time for these steps, well in advance of 
when the contract is needed. (Everyone, including CAP GC, tries to be efficient and responsive, 
but the process does take time, and not everyone in the chain is always readily unavailable.) 

• Don’t make any binding promises or commitments to a third party, but explain that any 
proposed agreement must get CAP-NHQ approval. 

• Follow your chain of command (remember that Wing JA must maintain attorney-client privilege 
in the organization, and can only act at the request of the Wing Commander, not a Member). 



• CAP-NHQ and the third party must both approve the final contract form, and so if (as sometimes 
happens) there any drafting changes along the way, such as any revisions requested by the third 
party after CAP-NHQ has approved the form of the contract, or by CAP after the third party has 
signed, the final form will require JA review and CAP-NHQ approval again and third party review 
and approval again.  

 
Avoiding undesired legal consequences 
What are the potential consequences for not following CAP contracting protocols? If a contract is signed 
by a Member who does not have authority to do so (i.e., anyone who is not an NHQ level corporate 
officer), it can result in the following: 

• The third party may still enforce the contract against CAP as a corporation even though the 
contract was signed without actual authority, or even without CAP’s knowledge or consent. 
Under the state contract law doctrine of “apparent authority” or “ostensible authority” third 
parties can reasonably rely on a Member’s appearance or even misrepresentation of having 
authority to sign the contract unless the third party knows there was no such actual authority. 

• CAP might not be permitted to enforce the contract against the third party. 

• The signing Member may be held personally liable to the third party on the contract obligations, 
because the Member misrepresented his/her authority to sign on behalf of CAP, and has now 
undertaken personal responsibility to the third party for those obligations and liabilities. 

• The signing Member may be held personally liable to CAP, and be required to indemnity CAP for 
any liability owed to the third party. The Member has violated CAP procedures, and has 
breached his/her duties to CAP. 

 
As Legal Officers, our client of course is the CAP corporate entity (not any Wing, Unit, Commander or 
Member). Following contracting protocols certainly is intended to protect CAP’s corporate liability and 
interests. But following these protocols is also important to our Members, because it helps them avoid 
undesirable consequences for themselves, as well. 
 


