








































































TAX RETURN FILING INSTRUCTIONS
FORM 990-T

FOR THE YEAR ENDING
December 31, 2023 

Prepared For:

United States - Japan Foundation
10045 Red Run Blvd 250
Owings Mills, MD  21117

Prepared By:

Councilor, Buchanan & Mitchell, P.C.
7910 Woodmont Ave. Ste. 500
Bethesda, MD  20814

Amount Due or Refund:

Overpayment of $5,000.  The entire overpayment has been applied to the estimated tax 
payments.

Make Check Payable To:

No amount is due.

Mail Tax Return and Check (if applicable) To:

Not applicable 

Return Must be Mailed On or Before:

Not applicable 

Special Instructions:

This return has qualified for electronic filing.  After you have reviewed the return for 
completeness and accuracy, please sign, date and return Form 8879-TE to our office.  
We will transmit the return electronically to the IRS and no further action is required.
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AMENDED AND RESTATED BYLAWS 
 

(the “Bylaws”) 

OF 

UNITED STATES-JAPAN FOUNDATION 
 

(the “Foundation”) 
 

ARTICLE I 

TRUSTEES 

Section 1.1 Board of Trustees. The affairs and business of the Foundation shall be 
 

managed and administered by its Board of Trustees. As used in these Bylaws, “entire Board of 

Trustees” means the total number of Trustees entitled to vote that the Foundation would have if 

there were no vacancies. 

 
Section 1.2 Number of Trustees; Classes of Trustees. (a) The number of Trustees 

 

constituting the entire Board of Trustees shall consist of not more than fifteen (15) Trustees. The 

Board of Trustees shall endeavor to have a Board of Trustees that consists of equal number of 

non-management Trustees that are U.S. citizens and Japanese citizens. At any meeting, the 

Trustees may increase the number of Trustees and elect new Trustees to complete the number so 

fixed; or it may decrease the number of Trustees. No decrease in the number of Trustees shall 

shorten the term of any incumbent Trustee. If the number of Trustees is increased or decreased, 

the Board of Trustees shall endeavor to, as nearly as may be possible, have an equal number of 

non-management Trustees that are U.S. citizens and Japanese citizens. 

 
(b) The Board of Trustees shall be and is divided into three classes, designated as 

Class I, Class II and Class III. Each class shall consist, as nearly as may be possible, of one-third 

of the total number of Trustees constituting the entire Board of Trustees. The Board of Trustee is 
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authorized to assign members of the Board of Trustees already in office to Class I, Class II or 

Class III at the time such classification becomes effective. 

 
Section 1.3 Election and Term of Office. (a) Each Trustee shall serve for a term 

 

ending on the date of the third autumn board meeting of the Board of Trustees following the first 

autumn meeting of the Board of Trustees at which such Trustee was elected; provided that each 

Trustee initially assigned to Class I shall serve for a term expiring at the Foundation’s first 

autumn meeting of the Board of Trustees held after the time at which the initial classification of 

the Board of Trustees becomes effective; each Trustee initially assigned to Class II shall serve 

for a term expiring at the Foundation’s second autumn meeting of the Board of Trustees held 

after the time at which the initial classification of the Board of Trustees becomes effective; and 

each Trustee initially assigned to Class III shall serve for a term expiring at the Foundation’s 

third autumn meeting of the Board of Trustees held after the time at which the initial 

classification of the Board of Trustees becomes effective; provided further that the term of each 

Trustee shall continue until the election and qualification of their successor and be subject to 

their earlier death, resignation or removal.  The Foundation’s President shall serve as a Trustee 

as long as they hold office as President.  

 
(b) Trustees may succeed themselves in office, subject to the compliance with the 

provisions of this Section 1.3. 

 
(c) In order to provide for the addition to the Board of Trustees, the policy of the 

Foundation is that, in general, Trustees will hold office for no more than two (2) consecutive 

three-year terms (the “Trustee Term Limit”); provided, that the Trustee Term Limit does not 

apply to the service as a Trustee by the Foundation’s President. A full three-year term shall be 

considered to have been served upon the passage of three (3) autumn meetings of the Board of 
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Trustees. Fulfilling an incomplete term, including as a result of the shortened terms for members 

of Class I and Class II following the effectiveness of the initial classification of the Board of 

Trustees, is not considered part of the Trustee Term Limit. 

 
(d) Any vacancy occurring on the Board of Trustees for any reason may be filled 

by the vote of a majority of the Trustees then in office, whether or not they constitute a 

quorum, and except as otherwise provided above in this Section 1.3, any Trustee so elected 

shall serve for the remainder of the full term of the class of Trustees in which the new Trustee was 

created or the vacancy occurred or until their earlier death, resignation or removal. The Trustees 

shall have and may exercise all their powers notwithstanding the existence of one or more 

vacancies in their number. 

 
Section 1.4 Resignation; Suspension or Removal. (a) A Trustee may resign at any 

 

time by giving written notice to the Board of Trustees, the Chair, the President or the Secretary 

of the Foundation. Unless otherwise specified in the notice, the resignation shall take effect 

upon receipt by the Board of Trustees or such officer, and acceptance of the resignation shall not 

be necessary to make it effective unless it so states. 

 
(b) A Trustee may be suspended or removed with or without cause by vote of the 

Board of Trustees. 

 Section 1.5 Meetings. Annual and regular meetings of the Board of Trustees shall be 

held at such times and places as fixed by the Board of Trustees or the Executive Committee and 

stated in the written notice of the meeting. Special meetings of the Board of Trustees may be held 

at any time and place upon call of the Chair, the President or not less than one-fifth of the entire 

Board of Trustees. The Chair shall preside at all meetings of the Board of Trustees and may 
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designate another member of the Board of Trustees to preside at any meeting if the Chair is absent 

from the meeting, and if no such designation is made, the President shall preside. Notice of regular 

and special meetings shall be provided as set forth in Section 1.11. 

Section 1.6 Quorum of Trustees. The presence of one-third of the entire Board of 
 

Trustees shall constitute a quorum at any meeting of the Board of Trustees. Participation by one 

or more Trustees by means of a conference telephone or similar equipment or by electronic video 

screen communication allowing all persons participating in any meeting of the Board of Trustees 

or any committee to hear each other at the same time shall constitute presence at such meeting 

and each Trustee can participate in all matters before the Board of Trustees, including, without 

limitation, the ability to propose, object to and vote upon a specific action to be taken by the 

Board of Trustees or committee. Advisors and Honorary Advisors shall not be considered for 

purposes of establishing a quorum. 

 
Section 1.7 Adjourned Meetings. A majority of the Board of Trustees present at a 

 

meeting, whether or not a quorum is present, may adjourn such meeting to another time and 

place. Notice of the time and place of such adjourned meeting shall be given to Trustees who 

were not present at the time of such adjournment. 

Section 1.8 Action of the Board of Trustees. The vote of a majority of the Trustees 

present at the time of the vote, if a quorum is present, shall be the act of the Board of Trustees, 

unless the question or action is one upon which a different vote is required by express provision 

of law, the Certificate of Incorporation or these Bylaws. Each Trustee shall have one vote. 

Advisors and Honorary Advisors are not entitled to vote at any meeting. 
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Section 1.9 Action by Written Consent of Trustees. Any action required or permitted 

to be taken at any meeting of the Board of Trustees or any committee thereof may be taken 

without a meeting if all members of the Board of Trustees or the committee consent in writing to 

the adoption of a resolution authorizing such action. Such resolution and written consents 

thereto shall be filed with the minutes of proceedings of the Board of Trustees or the committee. 

Such consent may be transmitted electronically and shall be treated for purposes as a vote at a 

meeting. 

Section 1.10  Compensation. The Board of Trustees may authorize reimbursement of 

reasonable expenses incurred by Trustees in the performance of their duties and payment of a fee 

for attendance at meetings. Nothing herein contained shall be construed to preclude any Trustee 

from serving the Foundation in any other capacity and receiving compensation therefor. 

Section 1.11  Notice. Notice of the time, place and purpose of every meeting of the 

Board of Trustees shall be given by the Secretary to each Trustee by mail or delivery at least 

three days or by electronic mail or telephone at least one day before such meeting addressed to 

them at their usual or last known business or residence address or email address, as applicable, 

before such meeting. A notice of a meeting need not specify the purposes of the meeting unless 

otherwise required by law, the Certificate of Incorporation or these Bylaws. Notice of any 

meeting need not be given, however, to any Trustee who submits a signed waiver of notice, 

before or after the meeting, or who attends the meeting without protesting, prior thereto or at its 

commencement, the lack of notice to them. Such waiver of notice may be written or electronic. 

Notice of meetings need not be given to any Advisor or Honorary Advisor. 
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ARTICLE II 
 

ADVISORS AND HONORARY ADVISORS 
 

Section 2.1 Appointment and Duties. The Board of Trustees may from time to time 
 

appoint Advisors and Honorary Advisors who shall be persons of knowledge and experience 

who, in the opinion of the Board of Trustees, will provide valuable assistance to the Foundation 

in the fulfillment of its responsibilities. The Advisors and Honorary Advisors shall at the request 

of the Board of Trustees advise it in formulating the objectives of the Foundation and make 

recommendations regarding the manner of achieving those objectives. 

 
Section 2.2 Term of Office. The term of office of each Advisor and Honorary 

 

Advisor shall be for such period as the Board of Trustees may determine, or until their earlier 

death, resignation or removal by the Board of Trustees. 

 
Section 2.3 Compensation of Advisors and Honorary Advisors. No compensation 

 

shall be paid to Advisors or Honorary Advisors for their services, but the Board of Trustees may 

authorize reimbursement of reasonable expenses incurred by Advisors and Honorary Advisors in 

the performance of their duties. Nothing herein contained shall be construed to preclude any 

Advisor or Honorary Advisor from serving the Foundation in any other capacity and receiving 

compensation therefor. 
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ARTICLE III 

COMMITTEES 

Section 3.1 Executive Committee. There shall be an Executive Committee, which 

shall consist of the Chair of the Board of Trustees and the chairs of each of the standing 

committees of the Board of Trustees. The Chair of the Board of Trustees shall be the Chair of 

the Executive Committee. In addition to such other rights and duties as are delegated to it by the 

Trustees, the Executive Committee shall be responsible for acting with the full power and 

authority of the Board of Trustees between regular meetings of the Board of Trustees, except as 

otherwise provided by law, the Certificate of Incorporation, these Bylaws, the Executive 

Committee charter or by resolution of the Trustees. The Executive Committee shall, on an 

annual basis, review the compensation of the President and receive a summary from the 

President of the compensation and performance of the other members of senior management. 

 
Section 3.2 Other Committees. The Board of Trustees has three standing 

 

committees: the Executive Committee, the Finance and Audit Committee and the Nominating 

Committee. The Board of Trustees may from time to time create such other committees as the 

activities of the Foundation may require, and delegate such authority to such committees as the 

Board of Trustees may deem appropriate. The responsibilities and obligations of each committee 

shall be set forth in the charter for such committee, which shall be approved by the Board of 

Trustees. 

 
Section 3.3 Appointment and Procedure of Committees. Each member of a 

 

committee shall be appointed by the Board of Trustees for a term of one year and until the 

election and qualification of their successor. Each committee shall annually review the 

composition of such committee and present recommendations for committee membership to the 
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Board of Trustees, as needed. There is no strict committee rotation policy, and changes in 

committee assignments are made based on committee needs, Trustee interests, experience and 

availability, and applicable regulatory and legal considerations. 

Except as otherwise provided by these Bylaws or by the Board of Trustees, each 

committee shall determine its own rules of procedure and elect its own chair or co-chairs, as 

applicable. Any committee may appoint outside advisors as such committee deems appropriate 

in the performance of such committee’s responsibilities, provided that such committee shall 

provide prompt written notice to the Board of Trustees of such appointment. Each committee 

shall keep records of its proceedings and report the same from time to time to the Board of 

Trustees. Each committee shall conduct a self-evaluation annually. 

 
Section 3.4 Finance and Audit Committee. There shall be a Finance and Audit 

 

Committee, which shall consist of such number of Trustees as the Board of Trustees shall from 

time to time determine. In addition to such other rights and duties as are delegated to it by the 

Board of Trustees, the Finance and Audit Committee shall (a) assist the Board of Trustees’ 

oversight of the integrity of the Foundation’s financial statements, (b) select, evaluate and 

replace the independent auditor for the Foundation and oversee the qualifications and 

independence of the Foundation’s independent auditor and (c) establish and implement policies 

and objectives regarding the endowment assets of the Foundation and manage and oversee 

investment and reinvestment of these assets. The Finance and Audit Committee shall designate 

one member of the Finance and Audit Committee as co-chair with responsibility for overseeing 

the Foundation’s financial management and one member of the Finance and Audit Committee as 

co-chair with responsibility for overseeing the Foundation’s financial oversight responsibilities. 
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Section 3.5 Nominating Committee.   There shall be a Nominating Committee, which 
 

shall consist of such number of Trustees as the Board of Trustees shall from time to time 

determine. In addition to such other rights and duties as are delegated to it by the Board of 

Trustees, the Nominating Committee shall make nominations of Trustees and recommend to the 

Board of Trustees the Trustees to be appointed to each committee of the Board of Trustees. 
 

ARTICLE IV 

OFFICERS 

Section 4.1 Officers, Election and Term. The officers of the Foundation shall be a 
 

Chair, Vice Chair, President, Secretary, Treasurer and such other officers, if any, as the Board of 

Trustees may elect. Any two or more offices may be held by the same person, except the office 

of President. The Chair, Vice Chair and President shall be members of the Board of Trustees. 

All other officers may but need not be members of the Board of Trustees. Officers shall be 

elected at each autumn meeting of the Board of Trustees for terms of one year. Each officer shall 

continue in office until the close of the election of officers at the next autumn meeting of the 

Board of Trustees and until their successor, if any, shall have been elected and qualified, or until 

their earlier death, resignation or removal. Any officer may resign at any time by giving written 

notice to the Chair, President or Secretary. Unless otherwise specified in the notice, the 

resignation shall take effect upon receipt thereof, and acceptance of the resignation shall not be 

necessary to make it effective unless it so states. Any officer may be removed by the Board of 

Trustees with or without cause. If the office of any officer becomes vacant, the Board of 

Trustees may elect a successor. Each such successor shall hold office for the unexpired term, 

and in the case of the President, Secretary and Treasurer until their successor is elected and 

qualified, or in each case until their earlier death, resignation or removal. 
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Section 4.2 Powers and Duties. The officers, agents and employees of the 

 

Foundation shall each have such powers and perform such duties in the management of the 

property and activities of the Foundation, subject to the control of the Board of Trustees, as 

generally pertain to their respective offices, as well as such powers and duties as may be 

authorized from time to time by the Board of Trustees. 
 

(a) Chair of the Board of Trustees. Given that the Foundation is a not-for-profit 
 

corporation organized under the laws of the State of New York, the Board of Trustees shall elect 

a Chair of the Board of Trustees that is a U.S. citizen. The Chair of the Board of Trustees shall 

be elected for a three-year term and will hold office for no more than two (2) consecutive three- 

year terms. The Chair of the Board of Trustees shall preside at all meetings of the Board of 

Trustees, and shall have such other powers and duties as may be determined by the Board of 

Trustees. 

 
(b) President. Unless otherwise determined by the Board of 

 

Trustees, the President shall be the chief executive officer of the Foundation and shall have, 

subject to oversight by the Board of Trustees, general supervision and control of the business of 

the Foundation.  

 
(c) Secretary. The Secretary shall record and maintain records of all proceedings of 

 

the Board of Trustees in a book or series of books kept for that purpose, which book or books 

shall be kept at the principal office of the Foundation or at the office of its Secretary or of its 

resident agent and shall be open at all reasonable times to the inspection of any Trustee. Such 

book or books shall also contain records of all meetings of incorporators and the original, or 

attested copies, of the Certificate of Incorporation and these Bylaws and names of Trustees and 
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the address of each. If the Secretary is absent from any meeting of the Board of Trustees, a 

temporary Secretary chosen at the meeting shall exercise the duties of the Secretary at the 

meeting. 

(d) Treasurer. The Treasurer shall have the custody of, and be responsible for, all 
 

funds and securities of the Foundation. They shall have such other duties and powers as 

designated by the Board of Trustees or the President. 

 
Section 4.3 Other Agents. The Board of Trustees may appoint from time to time 

 

such agents as it shall deem appropriate, each of whom shall hold office at the pleasure of the 

Board of Trustees, and shall have such authority and perform such duties and shall receive such 

reasonable compensation, if any, as the Board of Trustees may from time to time determine. 

 
Section 4.4 Compensation. The Foundation may pay its officers, agents and 

 

employees compensation commensurate with their services, and reimbursement for reasonable 

expenses incurred in the performance of their duties. The amount of compensation paid to each 

officer shall be fixed by action of the Board of Trustees or the Executive Committee. 

 
ARTICLE V 

INDEMNIFICATION AND INSURANCE 

Section 5.1 Indemnification and Insurance. The Foundation may indemnify any 
 

Trustee, officer, employee or agent, any former Trustee, officer, employee or agent, any person 

who may have served at its request as a director, officer, employee or agent of another 

corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, whether 

for profit or not for profit, against judgments, fines, amounts paid in settlement and reasonable 

expenses (including attorneys’ fees) actually and necessarily incurred by them in connection with  
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any threatened, pending or completed action, suit or proceeding whether civil, criminal, 

administrative, or investigative (other than an action by or in the right of the Foundation), to 

which they may be or are made a party by reason of being or having been such Trustee, director, 

officer, employee or agent if they acted in good faith, for a purpose which they reasonably 

believed to be in or, in the case of service for any other corporation, partnership, joint venture, 

trust, employee benefit plan or other enterprise, not opposed to the best interests of the 

Foundation and, with respect to any criminal action or proceeding, in addition, had no reasonable 

cause to believe their conduct was unlawful. However, there shall be no indemnification in 

respect of any claim, issue or matter as to which they shall have been adjudged to be liable to the 

Foundation unless and only to the extent that the court in which such action or suit was brought 

shall determine upon application that, despite the adjudication of liability but in view of all the 

circumstances of the case, such person is fairly and reasonably entitled to indemnity for such 

expenses which such court shall deem proper. 

The Foundation may pay expenses (including attorneys’ fees) incurred by an officer or 

Trustee in defending any civil, criminal, administrative or investigative action, suit or proceeding 

in advance of the final disposition of such action, suit or proceeding upon receipt of an 

undertaking by or on behalf of such officer or Trustee to repay such amount if it shall ultimately 

be determined that they are not entitled to be indemnified by the Foundation under this Article V. 

Such expenses (including attorneys’ fees) incurred by other employees and agents may be paid 

upon such terms and conditions, if any, as the Board of Trustees deems appropriate. 

Any indemnification (unless ordered by a court) shall be made by the Foundation only as 

authorized in the specific case upon a determination that indemnification of the Trustee, officer, 

employee or agent is proper in the circumstances because they have met the applicable standard 

of conduct set forth under the applicable law. Such determination shall be made (a) by a 
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majority vote of the Board of Trustees who are not parties to such action, suit or proceeding, 

even though less than a quorum, or (2) if there are no such Trustees or if such Trustees so direct, 

by independent legal counsel in a written opinion. 

The provisions of this Article V shall be applicable to claims, actions, suits, or 

proceedings made or commenced after the adoption hereof, whether arising from acts or 

omissions occurring before or after adoption hereof. 

The indemnification and advancement of expenses provided by this Article V shall not be 

deemed exclusive of any other rights to which such Trustee, officer, employee or agent may be 

entitled under any statute, these Bylaws, agreement, vote of the disinterested Trustees or 

otherwise, and shall not restrict the power of the Foundation to make any indemnification 

permitted by law. 

The indemnification and advancement of expenses provided by this Article V shall, 

unless otherwise provided when authorized or ratified, continue as to a person who has ceased to 

be a Trustee, director, officer, employee or agent and shall inure to the benefit of the heirs, 

executors and administrators of such a person. 

The Board of Trustees may authorize the purchase of insurance on behalf of any person 

who is or was a Trustee, officer, employee or agent of the Foundation, or who is or was serving 

at the request of the Foundation as a director, officer, employee or agent of another corporation, 

partnership, joint venture, trust, employee benefit plan or other enterprise against any liability 

asserted against or incurred by them in any such capacity, or which arises out of such person’s 

status as a Trustee, director, officer, employee or agent whether or not the Foundation would 

have the power to indemnify such person against that liability under law. 

If any part of this Article V shall be found in any action, suit or proceeding to be invalid 

or ineffective, the validity and the effectiveness of the remaining parts shall not be affected. 
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ARTICLE VI 

CONFLICTS OF INTEREST POLICY 

Section 6.1 Purpose.  The purpose of this conflict-of-interest policy is to protect the 

interests of the United State-Japan Foundation ("Foundation"), comply with IRS self-dealing 

regulations, and provide Foundation trustees and key employees with guidelines for handling 

actual, potential, or perceived conflicts of interest. This policy is intended to supplement, but not 

replace, any state and federal laws governing conflict of interest applicable to nonprofit New York 

corporations and charitable foundations. 

The Foundation recognizes that trustees and employees are often involved in important 

activities and causes outside our organization. That experience enables them to provide special 

knowledge and perspective. The world of US-Japan relations can sometimes be a small one, 

and there will inevitably be overlap between the activities of the Foundation and the outside 

interests of our board and staff. Our goal is to ensure there are no conflicts of interest. 

The core principles of this policy are transparency and recusal. In situations where 

conflicts are uncertain, the Foundation encourages individuals to err on the side of disclosure.  

Besides complying with applicable law, this policy is designed to assure prospective 

grantees, fellowship applicants, and the public generally that (i) no organization or individual 

has an unfair advantage in obtaining grant funds, a fellowship, or a business contract because 

of trustee or staff affiliation, and (ii) no trustee or staff member will benefit unfairly from the 

Foundation’s grant funds, fellowship program, or other Foundation resources. 

Section 6.2 Application.  This policy is intended to cover any proposed grant, fellowship 

application, investment, or other Foundation decision in which there is an actual or perceived 

conflict of interest. (See below for definitions of italicized and bolded terms). 
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The following situations create a presumption of a conflict of interest: 

 A decision-maker has a material affiliation with, or a material financial interest in, 

an entity or individual involved in a transaction, or will otherwise benefit 

financially; or 

 A decision-maker will derive a significant personal benefit as a result of the 

transaction; or 

 An investment or other transaction will give rise to payment of fees, income, or 

profits to a trustee, staff, or an entity in which any such individual has a material 

financial interest; or  

 The transaction creates the appearance of a conflict of interest, including but not 

limited to the following: 

o When the decision-maker is the chief executive officer of a prospective 

grantee or holds a similar management position; or 

o When a decision-maker is otherwise prominently identified or associated 

with a prospective grantee; or 

o A prospective grant suggests the appearance of favoritism in some other 

way; or 

o A fellowship decision suggests the appearance of favoritism in some way. 

The board will consider each transaction on its merits and follow the procedure 

described below to determine whether the Foundation can approve the transaction without 

creating a conflict of interest or appearance of favoritism. 
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To assist decision-makers in identifying and resolving conflicts of interest, proposed 

grants and other transactions should be evaluated in accordance with each of the following 

tests: 

• The Compliance or Legal Test: All grants, investments, and disbursements by the 

Foundation must comply with federal, state, and local laws and regulations 

governing the Foundation. Where there is doubt whether a particular decision meets 

the compliance test, a legal opinion may be sought. 

• The Program or Merit Test: Grants to any organization on which a decision-maker 

serves as an officer, director, trustee, staff member, or consultant should meet the 

general program criteria and priorities of the Foundation. 

• The Appearance Test: This test is the most difficult to define (e.g., does it look 

right?), but here is a suggested guideline. If a decision-maker is the chief executive 

officer of an organization, holds a similar management position, or is otherwise 

prominently identified or associated with an organization, a prospective grant to that 

organization may fail the appearance test because it suggests the appearance of 

favoritism.  

• If there is any appearance of favoritism, the Foundation may decline grant support. 

This does not mean that any organization with which a decision-maker is associated 

can never receive a grant from the Foundation. The Foundation may decide to make 

a grant to an organization with which a decision-maker is associated, if the grant 

meets all of the criteria set forth in Section III.5., below.  
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Section 6.3 Procedure.  In all transactions involving actual, potential, or perceived 

conflict of interest, a disinterested party (the board, the president, or their designate) will determine 

whether proceeding with the transaction is in the best interest of the Foundation after considering 

all the facts and circumstances. The Foundation will abide by the following procedures: 

1) Duty to Disclose. The first step in avoiding problems of conflict of interest is to get 

the facts out in the open. Each decision-maker is under an obligation to the Foundation to disclose 

any position, investment, or avocational activities that may result in a possible conflict of interest. 

Decision-makers should also disclose any activity or interest that may result in bias for or against a 

particular grantee, fellowship applicant, action or policy being considered by the board. These 

disclosures will be made annually as described below, and whenever a potential conflict of interest 

arises while decision-makers are considering a proposed transaction or arrangement. 

2) Determining Whether a Conflict of Interest Exists. 

a) Other than as described in Section 3(a) below, a Foundation trustee or staff  

member who is an officer, director, trustee, staff member or consultant of a 

prospective grantee organization should not be involved, formally or 

informally, in submitting, discussing, reviewing, recommending, or 

approving any transaction, including grants and subsequent monitoring or 

evaluation, and/or vendor agreement. 

b) We recognize that the process of selecting fellows for our US-Japan 

Leadership Program (USJLP) may also involve potential conflicts. Trustees 

or employees with a professional or personal relationship with a fellowship 

applicant should disclose that relationship and should not be involved in 

discussions or decisions regarding that person's application. We have a 
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separate policy governing the process for members of the Fellows Advisory 

Council nominating candidates for the program. 

c) After disclosure of the financial interest and all material facts, and after any 

board discussion with the individual involved in a potential conflict, the 

individual shall leave the governing board or committee meeting while the 

determination of a conflict of interest is discussed and voted upon. The 

remaining board or committee members shall decide if a conflict of interest 

exists. Trustee conflict questions shall be reviewed by the board's executive 

committee and the president, absent any of those decision-makers subject to 

the conflict question. The president will review conflicts involving key 

employees. 

3) Procedures for Addressing the Conflict of Interest. 

a) Upon the board’s request, the decision-maker may make a presentation at 

the governing board or committee meeting, but after the presentation, the 

decision-maker shall leave the meeting while determination regarding the 

transaction is made by the remaining board members. 

b) If the remaining disinterested board or committee members decide that a  

conflict of interest exists, the decision-maker involved in the relevant 

transaction shall not have any influence over the transaction for which the 

conflict of interest exists. 

c) The chairperson of the governing board or committee shall, if appropriate,  

appoint a disinterested person or committee to investigate alternatives to the 

proposed transaction. 

d) After exercising due diligence, the governing board or committee shall  



-19- 
 

 

determine whether the Foundation can obtain with reasonable efforts a more 

advantageous transaction from a person or entity that would not give rise to 

a conflict of interest. 

e) If a more advantageous transaction is not reasonably possible under  

circumstances not producing a conflict of interest, the remaining 

disinterested trustees shall determine whether the transaction is in the 

Foundation’s best interest, for its own benefit, and whether it is fair and 

reasonable. In conformity with the above determination, the board shall 

make its decision as to whether to enter into the transaction. 

4) Violations of the Policy. In the event of perceived, potential or actual conflicts of 

interest that have not been disclosed, the board's executive committee shall review the facts and, if 

necessary, seek legal counsel. Any member of the committee subject to that review will be recused 

from the deliberations. If the committee determines that the decision-maker has in fact failed to 

disclose an actual or possible conflict of interest, it shall take action deemed appropriate by the 

committee, in consultation with legal counsel. 

5) Permitted Approval of Grantees with Potential Conflict of Interests. The Foundation 

may approve a grant to an organization with which a trustee or employee is associated if the 

following criteria are met: 

a) The grant falls within the established program guidelines of the Foundation; 

b) The grantee organization is an established public charity with broad support 

 among the local, national, or international charitable community; 

c) The trustee with a conflict does not: (i) submit the grant request, (ii) discuss 

the grant with staff or trustees, (iii) become involved in the grant review 

process, nor (iv) receive economic benefit from the grant; 
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d) The conflict is fully disclosed; and 

e) The Foundation approves the transaction pursuant to the above-described 

procedures. 

6) Annual Disclosure and Record Keeping. Each trustee and staff member is asked sign 

a disclosure form annually and update the form whenever they acquire new relevant affiliations or 

make changes to existing affiliations. The Secretary/Treasurer will send out these forms in advance 

of the October board meeting, and will keep the responses on file. 

Prior to any meeting or time in which a decision will be made on a grant, fellowship, or 

other transaction, the president will provide a report indicating the existence of any conflicts of 

interest together with any facts or circumstances deemed relevant for consideration by the board. 

The Foundation will maintain a record of actions taken when there is a conflict of interest 

present with respect to any grant or transaction. 

As part of those records, the minutes of the board meeting at which any discussion, 

decision, or action taking place involving matters covered by this policy shall include: (i) the board 

member or employee, as applicable, whose situation was considered by the board; (ii) the nature of 

the interest; if a board member was at issue, their abstention; (iii) whether the grant or transaction 

was approved or disapproved; and (iv) if approved, its terms. 

7) Other Interests. In addition to decisions about grants, fellowships, contracts and 

other transactions, other situations may present risks to impartial decision-making, legal 

compliance, and the Foundation’s reputation. The Foundation’s rules on several recurring situations 

are set out below. 

a) Acceptance of Gifts. Trustees and employees may not accept anything of 

 value (including gifts, loans, and entertainment) from recent, current or  
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potential grantees, fellowship applicants, vendors, suppliers, consultants or 

others who have existing or proposed grants, contracts or other transactions 

with the Foundation. Trustees and employees may accept gifts, meals and 

other benefits of nominal value so long as acceptance would not obligate the 

trustee or employee to take any action or decision on behalf of the 

Foundation or call into question the fairness or propriety of the Foundation's 

decision-making processes. 

b) Payments of Expenses by Grantees. Trustees and employees may not accept 

reimbursement of business travel or expenses from grantees, potential 

grantees, or other third persons in connection with a grant or proposed grant. 

This rule is designed to ensure that grantees use their available resources for 

their own charitable purposes and not to benefit the Foundation or its trustees 

or employees. The Foundation will reimburse trustees and employees for all 

of their ordinary and reasonable out-of-pocket business expenses in 

accordance with the Foundation's Travel, Expense, and Entertainment 

Policy. 

c) Acceptance of Honoraria. Trustees and employees may not accept honoraria 

from actual or potential grantees without the approval of the president or the 

board chair. 

d) Employment by Grantees. Occasionally an employee will seek employment  

with a grantee while being employed by, or after they depart, the Foundation. 

The Foundation has no general prohibition against grantees hiring current or 

former employees so long as the grantee’s hiring decision is entirely 

independent of and not influenced by the Foundation or the interested 
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employee, and the Foundation complies with this policy with respect to all 

proposed grants, contracts or other transactions with the grantee. In order to 

ensure the integrity of the grantee’s hiring process, current employees who 

solicit or respond to solicitation of future employment with an active or 

potential grantee must disclose the potential conflict to the appropriate 

manager or trustee. 

e) Other Situations. No policy can encompass every situation that presents risks 

to impartial decision-making. In the end, the Foundation’s effective 

management of conflicts depends on the good judgment and integrity of its 

trustees and employees. 

8) Government Service. A trustee who decides to run for elective office must resign 

from the board if, in the judgment of the executive committee, the position could result in the 

appearance of a conflict of interest. A trustee who is appointed to a government position must 

resign from the board (a) if the position would quality as a “government official” under section 

4946(c) of the Internal Revenue Code, (b) service on the board while holding the government 

position would violate any applicable law, or (c) the position is related to the work of the 

Foundation and could result in the appearance of a conflict of interest in the judgment of the 

executive committee. 

Section 6.4 Definitions.  The words italicized and bolded in this policy have the 

following meanings: 

• A decision-maker is a (a) member of the USJF board of trustees, (b) a USJF officer, (c) 

a USJF key employee, or (d) any other individual with fiduciary duties to USJF. 

  



-23- 
 

 

• A transaction is any proposed grant, fellowship application, investment, compensation 

arrangement, contract, award, or other Foundation decision. 

• A key employee is an employee who either has a fiduciary duty or delegated decision-

making authority. 

• A related party is (a) a member of a decision-maker's immediate family (spouse or  

significant other, children, grandchildren, parents, siblings and spouses thereof,) and 

includes a household member or (b) an entity in which a decision-maker own or 

control more than 35%.  

• A household member means a person residing in a decision-maker's household. 

• An entity includes a corporation, partnership, limited liability company, trust,  

organization, coalition, commission, university or institute (including a school, 

department, center, committee, or research project within a university or institute). 

• A material affiliation with an entity or individual exists when a trustee, staff, or a 

related party has any of the following types of relationships with the entity or 

individual: 

o Is a board member, officer, or employee of the entity; 

o Is the owner of more than five percent (5%) of the ownership interest of the 

entity; 

o Is a lender to the entity; 

o Is a landlord to or tenant of the entity; 

o Has an ongoing contractual relationship to provide goods or services that 

is significant to the Foundation representative, a related party, or the entity 

or the individual to whom the goods or services are being provided; or 

o Is a relative of the individual. 
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• A material financial interest with an entity exists when a Foundation trustee, staff, 

or a related party: 

o Holds an ownership interest in excess of five percent (5%) of the total equity 

interest in such entity; or 

o Is a consultant or service provider to the entity and is paid an amount that  

exceeds five percent (5%) of his/her overall income or the overall income of 

a related party to such individual; or 

o Is a lender to the entity and such loans are more than five percent (5%) of the  

indebtedness of such entity. 

• A grant is material to an entity when the amount of the grant is in excess of five 

percent (5%) of the revenue of the entity. 

• Whether a trustee, staff, or a related party derives a “significant personal benefit”  

or has a “relationship to provide goods or services that is significant” will depend 

on the facts and circumstances of each case, including an assessment of whether an 

objective person would consider the benefit capable of affecting the individual’s 

objectivity or independence. 
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 Section 6.5 Annual Statement. 
 

UNITED STATES-JAPAN FOUNDATION 
CONFLICT-OF-INTEREST POLICY ANNUAL STATEMENT 

 
 A copy of the United Stated-Japan Foundation's (“Foundation”) Conflict-of-Interest Policy 
("Policy") shall be furnished to each decision-maker of the Foundation presently serving the 
Foundation or who may hereafter become associated with the Foundation. All decision-makers 
shall be asked every to review, complete, and sign this Annual Statement regarding Conflicts of 
Interest (“Statement”), and such action shall be recorded in the minutes of such meetings. The 
Foundation shall maintain in its files a copy of completed Statements signed by each current 
decision-maker of the Foundation. 
 
 The Foundation requests that you answer the following questions to the best of your 
knowledge and belief. Your answers should cover the year prior to the date of your signature on 
next page. 
 
1. I acknowledge that I have read, and I agree to comply with, the Policy (Adopted on 

October 29, 2023). 

 Yes  No 
 
2. Did you or any related party of yours or any entity included in the definition in the Policy of 

related party in relation to you, apply for any grants from the Foundation?  

 Yes  No  

        If yes, please describe in a separate attachment. 
 

3. Did any related party of yours or any entity included in the definition in the Policy of 

related party apply to the US-Japan Leadership Program?  

 Yes  No  

         If yes, please describe in a separate attachment. 
 

4. Did you or any related party of yours or any entity included in the definition in the Policy of 

related party in relation to you, sell any goods or provide any services to the Foundation? 

 Yes  No 

 If yes, please describe in a separate attachment the nature of the goods sold or services to  
 the Foundation. 
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5. Did you take part in any hiring or employment decision of the Foundation relating to a related 

party of yours that has not previously been disclosed in accordance with the Policy? 

 Yes  No 

If yes, please describe in a separate attachment the hiring or employment decision and your 
participation. 

 
6. Do you or any of your related parties have a material affiliation or material financial 

interest in any transaction that has not previously been disclosed in accordance with the 

Policy? 

 Yes  No 

If yes, please describe in a separate attachment the related party transaction and your financial 
interest therein. 
 

7. Do you have any other relationship or interest as to which disclosure is required under the 

Policy? 

 Yes  No 

If yes, please describe in a separate attachment the relationship or interest, whether you advised 
the Foundation's Chair or the Board of Trustees thereof, and if so, when and to whom you did 
so. 

 
I CONFIRM that to the best of my knowledge and belief, my responses to the above questions 

are complete and correct.  

 

 
 
  Signature  Date 

  Name:   
Please print 
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ARTICLE VII  

TRAVEL, ENTERTAINMENT, EXPENSE REIMBURSEMENT POLICY 

 Section 7.1 Purpose. As the steward of private resources that must be used in the public’s 

interest, the United States-Japan Foundation ("Foundation") expects trustees and employees to 

exercise prudent judgment when seeking reimbursement from the Foundation for expenses. 

The purpose of this policy is to ensure: 

a. adequate cost controls are in place to maximize efficient use of Foundation 

resources to prioritize supporting our programs 

b. compliance with IRS requirements and regulations  

c. a uniform and consistent approach for the timely reimbursement of authorized 

expenses 

Section 7.2 Legal Compliance. The rules against self-dealing by employees and trustees 

of a charitable trust classified as a private foundation -- as set forth in section 4941 of the Internal 

Revenue Code of 1986, as amended (“the Code”) -- generally prohibit payments from a private 

foundation to its trustees and employees for the reimbursement of expenses unless such expenses 

are necessary and reasonable for carrying out of the exempt charitable purpose of the foundation 

and are not excessive or lavish. There are extensive and substantial penalties for violating this 

Code section for: (i) the individual receiving the funds, (ii) the individual(s) approving the funds, 

and (iii) the organization. 

Section 7.3 Expense Report. Employees and trustees seeking reimbursement should 

submit a written expense report to the Foundation president, Japan manager, board chair, or their 

designate.  
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The report should include: 

a. The individual’s name. 

b. If reimbursement for travel is requested, the date, origin, destination, and purpose  

of the trip. 

c. An itemized list of all expenses for which reimbursement is requested. 

d. If a given trip combines Foundation and personal travel, a clear explanation of the  

division of costs between each portion of the trip. 

Section 7.4 Receipts. Appropriate documentation is required for reimbursed 

expenditures, such as airfare and hotel charges. Receipts are requested for spending in excess of 

$250.00  

Section 7.5 General Travel Requirements.  

a. Foundation Travel Agency/Credit Cards 

• Staff are encouraged to make travel arrangements through the Foundation's 

designated travel agency, and/or to use Foundation credit cards.  

• Trustees may use the Foundation's travel agency, or make their own 

arrangements, as long as those arrangements follow Foundation guidelines as 

explained throughout this policy. 

b. Personal Expenses 

Individuals traveling on behalf of the Foundation may incorporate personal travel 

or business with their Foundation-related trip. However, they should not arrange 

such travel at a time that is less advantageous to the Foundation or involving 

greater expense in order to accommodate personal travel plans. Additional 

expenses incurred as a result of personal travel are the responsibility of the 

individual. 
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c. Spousal/Family Travel, Expenses 

Expenses for spouses, partners, and children cannot be reimbursed or paid by the 

Foundation. The IRS deems family members to be "disqualified persons," and 

Foundation payment of any expenses on their behalf a violation of "self-dealing" 

rules. Such payments would put the Foundation and the individuals involved at risk 

of incurring IRS penalties discussed above. 

d. USJLP-related Travel for Trustees 

The Foundation encourages all trustees to attend a US-Japan Leadership Program 

(USJLP) conference, to see first-hand how the program works. We will pay travel 

expenses for trustees to attend one such conference. We will not cover travel 

expenses for trustees who have previously attended a conference. Those seeking a 

waiver should provide a written request with explanation to the president and board 

chair.  

 
 Section 7.6 Air Travel. We expect employees and trustees to find economical airfare that 

reasonably meets business needs when charging the Foundation for travel. For most flights, we will 

cover coach fares. 

 For employees, including the president, taking work-related flights lasting more than four 

hours, we will cover premium economy fares or their equivalent.  

For trustees taking Foundation-related flights of more than four hours, we will cover business-class 

tickets.  

 Section 7.7 Lodging. Trustees and employees traveling on behalf of the Foundation may 

be reimbursed for the reasonable cost of hotel accommodations.  
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 Section 7.8 Meals. Personnel traveling on behalf of the Foundation, or holding a meeting 

on Foundation-related business, will be reimbursed for the reasonable cost of meals (including 

tips). 

 Section 7.9 Personal Cars. Personnel will be compensated for use of their personal cars 

when used for Foundation business. When individuals use their personal car for such travel, 

mileage will be allowed at the currently approved IRS rate per mile. 

  Section 7.10 Other Expenses. The Foundation will reimburse reasonable incidental costs 

associated with business travel, including business phone calls, internet access on flights, 

photocopies, computer supplies and tips.  No policy can anticipate every situation that might give 

rise to legitimate business expenses. Reasonable and necessary expenses that are not listed above 

may be incurred. Decision-makers should use their best professional judgment in determining if an 

expense may be reimbursable. 

ARTICLE VIII  

AMENDMENTS 

Section 8.1 Amendments. These Bylaws may be amended, added to or repealed, in 
 

whole or in part, by the Board of Trustees, by the vote of a majority of the entire Board of 

Trustees; provided that no amendment may be adopted which is inconsistent with the Certificate 

of Incorporation. 


