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JUDGMENT ENTRY. 

  

We consider this appeal on the accelerated calendar, and this judgment entry 

is not an opinion of the court.  See S.Ct.R.Rep.Op. 2; App.R. 11.1(E); 1st Dist. Loc.R. 

11.1.1. 

Rajinder Brar, Manmohan Chopra, and Semin Valani (“the appellants”) 

appeal the judgment, following a bench trial, of the Hamilton County Common Pleas 

Court in favor of HSBC Bank USA, National Association (“HSBC”) on its breach-of-

guaranty claims.  We affirm. 

HSBC was the successor in interest to Business Loan Center (“BLC”).  On 

November 22, 2002, Kaison Hotel Co. (“Kaison”) executed a United States Small 

Business Administration Note (“the Note”) in the principal amount of $1,333,000 in 
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favor of Business Loan Center (“BLC”).  The Note evidenced a loan by BLC to Kaison.  

The primary collateral for the loan was real property located in Evendale, Ohio. 

Pursuant to an assumption agreement dated June 9, 2004, SAKG Inc., 

(“SAKG”) assumed the obligations of Kaison under the Note.  Under the SAKG 

assumption, SAKG, as successor to Kaison, became the borrower under the Note and 

assumed all repayment obligations. 

Pursuant to an assumption agreement dated August 24, 2005, Triplehead 

Hotels, LLC, (“Triplehead”) assumed SAKG’s obligations under the Note.  

Triplehead, as successor to SAKG, became the borrower under the Note and assumed 

all repayment obligations.  The appellants, who were the principal owners of 

Triplehead, executed separate unconditional guarantees pursuant to which each 

individually personally guaranteed Triplehead’s repayment obligations under the 

Note.  

In July 2007, BLC initiated foreclosure proceedings when Triplehead 

defaulted on its payment obligations under the Note.  In August 2007, the appellants 

and BLC executed a forbearance agreement.  

 In their first assignment of error, the appellants contend that the trial court 

erred by entering judgment in favor of HSBC “based upon guarantees of nonexistent 

obligations.”  They acknowledge that they executed unconditional guarantees, but 

they claim that the “borrower” identified on their guarantees is Triplehead, not 

Kaison.  They argue that because Triplehead “never executed a Promissory Note” to 

BLC, their guarantees were meaningless.  We reject this argument as disingenuous.   

If a contract’s terms are unambiguous, a court must apply the plain language 

of the contract.  Nationwide Mut. Fire Ins. Co. v. Guman Bros. Farm, 73 Ohio St.3d 

107, 108, 652 N.E.2d 684 (1995).  In this case, under the plain language of the 
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guarantees, the appellants unconditionally guaranteed payment of all amounts owing 

under the Note.  The guarantees specifically defined the Note to include “any allonge, 

assumption, renewal, substitution, or replacement of the Note, including that certain 

Allonge to Note and Assumption Agreement of even date herewith, and multiple 

notes under a line of credit.” 

And the plain language of Triplehead’s assumption agreement made it clear 

that Triplehead had become the borrower under the Note and had assumed all 

repayment obligations under the Note.  Consequently, the trial court did not err by 

entering judgment in favor of HSBC.  We overrule the first assignment of error. 

In their second assignment of error, the appellants argue that the trial court 

erred by finding that there had been no accord and satisfaction of all obligations.  

They claim that BLC had agreed to accept the proceeds of the sale of the Evendale 

property “as a complete satisfaction of the outstanding balance due  

under the Note.”   

In support of their claim, the appellants offered evidence of a verbal offer that 

they had made to BLC on August 3, 2007, to accept the sale proceeds as satisfaction 

of their repayment obligations under the Note.  However, there was no evidence that 

the offer was ever accepted. 

Moreover, the parties executed the forbearance agreement several weeks 

later, on August 31, 2007.  The agreement specifically provided that BLC’s 

acceptance of any amount less than the entire amount due under the Note was not a 

waiver by BLC of its rights under the Note, including its rights to pursue the 

remaining amounts due under the Note.  In addition, the forbearance agreement 

contained a merger clause stating that the agreement reflected the entire agreement 
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between the parties and that it could not be modified by any prior or subsequent oral 

agreements. 

Consequently, the trial court did not err in finding that there had been no 

accord and satisfaction.  We overrule the second assignment of error and affirm the 

trial court’s judgment. 

Further, a certified copy of this judgment entry shall constitute the mandate, 

which shall be sent to the trial court under App.R. 27.  Costs shall be taxed under 

App.R. 24. 

HENDON, P.J., CUNNINGHAM and DEWINE, JJ. 

To the clerk: 

 Enter upon the journal of the court on March 2, 2016 
 
per order of the court ____________________________. 
            Presiding Judge 


