Managing Q&A and dissent is where the art of Board engagement truly comes into play. You
can have a perfect pre-read, but the presentation succeeds or fails based on how you
navigate the ensuing discussion.

Here are the best practices for managing Q&A and effectively handling dissent during a Board
meeting, focusing on discipline and governance.

1. Best Practices for Managing the Q&A Session

The Q&A is not a defense of your proposal; it is a collaborative deliberation aimed at building
consensus. Your role is to guide, clarify, and control the flow.

A. Pre-Meeting Discipline: The Red Team

e Anticipate and Prepare: Before the Board meeting, conduct a "Red Team" exercise.
Have your senior executives role-play the most critical directors, asking the hardest, most
uncomfortable questions, especially around the proposal's assumptions, risks, and
alternatives.

e The Parking Lot Protocol: Prepare an appendix or "Parking Lot" slide with 10-15
complex slides containing granular data. This allows you to immediately answer detailed
questions with data without derailing the main presentation flow. When a director asks a
highly specific question, you can say, "That's an excellent question, and we've prepared
slide 12 in the appendix to address that detail."

B. Execution During the Q&A

e Listen to the Full Question: Never interrupt. Directors are often articulating complex
concerns. Ensure you and the presenter listen actively to the full question before
formulating an answer.

e Answer the Question Asked (The “A.Q.A." Rule): Be brief and direct. If the answer is
"No," say "No," and then explain the context. Do not try to pivot to a related, more
comfortable topic. Directors see this as evasive.

e Triangulate the Answer: If a director's question involves multiple domains (e.g., finance
and operations), have the respective subject matter experts (SMEs) provide brief,
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complementary responses, rather than letting one person dominate. The CEO should
provide the concluding summary statement.

e Control the Airtime (Via the Chair): If one director is dominating the conversation or
repeatedly asking irrelevant questions, the CEO should lean on the Board Chair (or Lead
Director) to intervene and ensure all directors have a voice. Use phrases like, "That's a
vital point, Director Jones. Chairman, may we move to Director Smith's question now to
ensure we address all viewpoints?"

2. Best Practices for Handling Dissent and Conflict

Dissent is a healthy sign of an engaged Board. The goal is not to eliminate disagreement, but
to manage it constructively to reach a clear outcome.

A. Acknowledge and Isolate the Concern

e Validate the Director: If a director raises a fundamental objection, first validate the
legitimacy of their concern. Phrases like, "That risk is material, and we appreciate you
flagging it," de-escalate the tension and show respect for their fiduciary duty.

e Identify the Root Cause: Dissent usually stems from one of three areas:

1. Data/Assumptions: They don't trust the numbers (e.g., IRR).

2. Strategy: They disagree with the underlying strategic direction.

3. Timing/Resources: They think the proposal is too early, too late, or too risky for the
current balance sheet.

e Isolate the Decision Point: When a conflict arises, clearly state what the Board is not
agreeing on. For example, "It appears we have consensus on the strategic need, but a
key concern remains about the funding mechanism." This focuses the energy on a
manageable point.

B. Defining the Path to Resolution

e Never Force a Vote on Deep Conflict: If fundamental dissent persists, pulling the item
from the vote is often the strongest move. Forcing a vote where several directors are
vehemently opposed can damage governance cohesion.

e Propose a Clear Off-Ramp: When a decision can't be reached, propose a specific,
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time-bound next step:
Subcommittee: "We recommend forming an ad hoc subcommittee with Directors X

and Y to review the financial modeling and return to the Board next month."
Additional Work: "We will defer the vote and return in two weeks with a revised

Option C that reduces the upfront CapEx by 20%."
Ensure Minutes Reflect Intent: It is crucial for the CEO to work with the Board Secretary

to ensure the meeting minutes accurately reflect the nature of the dissent and the
precise action agreed upon (e.g., Iltem deferred pending further analysis by the Finance

Committee). This avoids ambiguity later.

@)

@)

By following these practices, you transform moments of potential conflict into productive
governance exercises, strengthening the Board’s confidence in management'’s ability to lead

and adapt.
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