NOTICE OF ANNUAL MEMBER MEETING OF
THE INSTITUTE OF INTERNAL AUDITORS
TO BE HELD VIRTUALLY ON 23 JULY 2020
A member meeting of The Institute of Internal Auditors, Inc. (“The IIA”) has been duly called by the Board of
Directors to be held virtually on the 23rd day of July 2020 at 8:00 a.m. (ET), for the purpose of conducting annual
business and amending The IIA’s bylaws, Article X, Section 3, to remove the ineligibility period impacting the Audit
Committee as follows:
Section 3. Audit Committee. The Global Board shall appoint an Audit Committee, which shall consist of at least
three (3) but no more than five (5) members of the Global Board. The Chairman of the Audit Committee shall
be elected by the membership to the Global Board and may not serve The IIA in any other capacity during the
period of appointment. Audit Committee members, during their period of appointment, may not serve as an
officer, committee chairman, or staff. The Chairman and members of the Audit Committee shall be ineligible for
nomination to serve on the Supervisory Committee for a period of one (1) year after their terms expire. The
past Chairman of the Global Board shall be ineligible for appointment to the Audit Committee for three (3)
years after leaving the Supervisory Committee. Other members of the Supervisory Committee shall be ineligible
for appointment to the Audit Committee for one (1) year after leaving the Supervisory Committee.
A global membership vote on the Bylaws changes will be conducted during The IIA’s 2020 Annual Business Meeting to
be conducted virtually on 23 July. Since this will be a virtual meeting, you may vote on these changes by submitting
your signed Proxy no later than 8 July 2020 at 11:59 p.m. ET.
As a member of The IIA, your vote on the proposed Bylaws is of the utmost importance. Please review the Bylaws
changes and submit your member proxy by accessing the link below.
Dated 20 May 2020
PROXY
MEETING OF MEMBERS
To be held virtually 23 July 2020
The undersigned member of The Institute of Internal Auditors, Inc. (“The IIA”), hereby acknowledges receipt of the
Notice of Member Meeting of The IIA to be held virtually at 8:00 a.m. (ET) on 23 July 2020; and appoints J.
Michael Joyce, Jr. (primary proxy) and Richard Chambers (secondary proxy, if primary is not available), with full
power to act individually as my proxy to vote on my behalf at the meeting of members of The IIA to be held
virtually on 23 July 2020, and at any adjournment or adjournments thereof, as fully as I could do if personally
present at said meeting.

(You will be required to put in your Name, Vote, Date of submission, and Member ID number.)

Note: If the proxy is not otherwise marked with respect to the proposal, it will be voted FOR the proposal.
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