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SUMMARY

The United States District Court for the District of South Carolina grants Transform-X, Inc.’s motion
to set off amounts Plaintiff received in settling claims against former Defendant COMSovereign
Holding Corp. The court applies Arizona law pursuant to the promissory note’s choice-of-law
provision and concludes that the settlement arose from the same injury as the claim against Transform-
X. The court reduces Transform-X’s damages by $70,000 for cash and stock received and by any
payments received on a $170,000 settlement promissory note.
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PROCEDURAL POSTURE Defendant Transform-X, Inc. moved after trial for a setoff against
damages based on Plaintiff's settlement with former Defendant
COMSovereign Holding Corp. The court resolved the motion before
entering final judgment.

STANDARD OF REVIEW The court applied the governing-law rules applicable in a diversity
action and independently determined the appropriate settlement credit
against the damages award.

PRECEDENTIAL VALUE unpublished, nonprecedential federal district court opinion
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QUESTIONS PRESENTED

1. Whether Arizona law governed the calculation of a settlement credit against damages owed under the
promissory note.

2. Whether Transform-X was entitled to reduce the damages award by the cash, stock, and later payments
received by Plaintiff under the settlement with COMS, despite Transform-X's failure to plead setoff or
present the settlement details to the jury.

HOLDINGS

1. Arizona law governs the determination of the settlement credit because the promissory note expressly
provides that it is governed, construed, and interpreted under Arizona law.

2. Transform-X is entitled to a reduction of the damages owed under the note based on Plaintiff's
settlement with COMS because the settlement and the judgment concern the same injury. The reduction
includes $70,000 for the cash and stock received and the amount of any payments received on the
$170,000 settlement promissory note.

KEY QUOTATIONS

“The effect of a settlement by one defendant when multiple defendants are involved should not turn upon
whether the defendants are sued in contract or in tort.” (Discussion)

“the idea that a plaintiff is entitled to only one satisfaction for each injury is an “equitable doctrine [that]
operates to reduce a plaintiff’s recovery from the nonsettling defendant to prevent the plaintiff from recovering
twice from the same assessment of liability.”” (Discussion)

FACTUAL BACKGROUND

Plaintiff loaned Transform-X $125,000 under a December 13, 2018 promissory note executed by Daniel L.
Hodges as Transform-X's CEO. The note matured without payment, and Plaintiff sued Transform-X, Hodges,
and COMS on claims including liability under the note. Plaintiff settled with COMS for $20,000 in cash,
restricted COMS stock valued at $50,000 at the time of settlement, and a $170,000 promissory note. The court
had already determined Transform-X's liability under the original note, and the court found that Plaintiff's claims
against COMS and Transform-X concerned the same underlying injury.

PROCEDURAL HISTORY

Plaintiff filed the action in South Carolina state court, and Defendants removed it to the United States District
Court for the District of South Carolina. COMS was later dismissed with prejudice after Plaintiff conditionally
settled with it. Following a 2025 trial, the court entered judgment as a matter of law for Plaintiff on Transform-
X's liability under the promissory note, while the jury found no securities-law violations. The court granted
Transform-X's posttrial motion for setoff and deferred final judgment pending a status report concerning
payments on a settlement promissory note.
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