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U.S. Federal Court Holds Japanese Parent Company Responsible 
For “Control Group” Liabilities Of Its U.S. Subsidiary 

In Pension Benefit Guaranty Corp. v. Asahi Tec Corp.,1 the 
United States District Court for the District of Columbia 
exercised personal jurisdiction over Asahi Tec, a 
Japanese corporation, and held it responsible for 
underfunded pension-related liabilities of its bankrupt 
U.S. subsidiary by virtue of an ERISA rule that imposes 
joint and several liability upon members of a 
subsidiary’s control group. 

CONTROL GROUP LIABILITY UNDER ERISA 

The Pension Benefit Guaranty Corporation (“PBGC”) is 
the federal agency that administers pension plan 
termination insurance in the United States.  When a 
covered pension plan terminates without sufficient 
assets to pay all of its promised benefits, the PBGC 
typically becomes statutory trustee of the terminated 
plan and pays participants their guaranteed benefits, up 
to certain statutory limits.  Upon termination of an 
underfunded pension plan governed by the Employee 
Retirement Income Security Act (“ERISA”), a plan 
sponsor and any member of the plan sponsor’s control 
group are held jointly and severally liable for the total 
amount of the unfunded benefit liabilities to all plan 
beneficiaries.   

CONSTITUTIONAL LIMITATIONS ON JURISDICTION OF 

COURTS IN THE UNITED STATES 

The PBGC has long maintained the view that foreign 
affiliates within a control group can be held jointly and 
severally liable under ERISA for obligations incurred by 
any other member of the group.  However, under U.S. 
law, a court may only exercise jurisdiction over a 
foreign defendant if that defendant has sufficient 
contacts with the United States as a whole so as to 
satisfy constitutional guarantees of due process.  
Generally speaking, courts examine whether the 

                                                 
1  Pension Benefit Guar. Corp. v. Asahi Tec Corp., Case No. CV 10-1936 
(ABJ), 2013 WL 5503191 (D.D.C. Oct. 4, 2013). 

defendant has “purposefully directed his activities” at 
the forum, and whether the litigation results from injuries 
that “arise out of or relate” to those activities. As a result, 
attempts by the PBGC to pursue foreign affiliates within 
a control group for ERISA liabilities have generally been 
unsuccessful. 

ASAHI TEC AND METALDYNE 

The Asahi Tec case involved an automotive parts 
manufacturer organized under Japanese law and 
headquartered in Shizuoka, Japan.  In late 2006, Asahi 
Tec announced plans to acquire Metaldyne, an 
automotive parts manufacturer based in the United 
States.  Prior to the acquisition, Asahi Tec hired a U.S.-
based consultant to investigate certain employee benefit 
and compensation programs operated by Metaldyne and 
learned that certain pension obligations of Metaldyne 
were significantly underfunded.  In spite of this news, 
Asahi Tec decided to proceed and completed the merger 
with Metaldyne in 2007.   

When Metaldyne filed for bankruptcy protection in 2009, 
the PBGC inquired as to whether Asahi Tec would 
assume sponsorship of the pension plan.  Asahi Tec 
refused.  In response, the PBGC sought a decree—which 
the Bankruptcy Court granted—terminating the 
Metaldyne pension plan and seeking to be appointed 
statutory trustee.  As trustee, PBGC filed a claim against 
Asahi Tec asserting that the manufacturer was liable for 
unfunded liabilities arising from Metaldyne’s terminated 
plan.   

THE DISTRICT COURT’S ANALYSIS 

The District Court in an October 2013 decision granted 
summary judgment in favor of PBGC, finding that the 
Court had specific jurisdiction over Asahi Tec, and 
holding Asahi Tec liable for pension plan liability due to 
its status as a member of Metaldyne’s control group. 
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The District Court noted that:  (1) Asahi Tec engaged a 
U.S.-based consultant to look into Metaldyne’s pension 
plan obligations; (2) Asahi Tec knew that the pension 
plan was governed by ERISA and understood that it 
could be liable for termination of the plan; and (3) Asahi 
Tec calculated its potential pension exposure into the 
purchase price.  These facts seemingly justified the 
District Court’s exercise of specific jurisdiction over 
Asahi Tec.  Since Asahi Tec decided to acquire 
Metaldyne with this knowledge, the Court found that it 
was reasonable to call Asahi Tec into account in the 
United States in relation to Metaldyne’s underfunded 
pension liabilities.   

Finally, the Court granted summary judgment in 
PBGC’s favor on Asahi Tec’s liability for unfunded 
benefit liabilities and termination premiums, by virtue 
of Asahi Tec’s status as a member of Metaldyne’s 
controlled group.  As owner of 100 percent of the stock 
of Metaldyne on the date of termination, Asahi Tec was 
held liable for the amount of the unfunded benefit 
liabilities related to the Metaldyne pension plan. 

DISCUSSION 

Prior to the ruling in Asahi Tec, foreign corporations 
may have operated under the impression that acquiring 
a U.S. subsidiary would not expose them to liabilities 
related to the subsidiary’s ERISA obligations.  Although 
other courts have yet to weigh in, the decision raises the 
possibility of such liability and for that reason may 
discourage foreign investment in U.S. companies.  In 
any case, Asahi Tec highlights the importance of 
understanding control group-related pension liabilities, 
especially before signing an acquisition.
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