
 TO PLAINTIFFS: You are hereby notified to file a 
written response to the enclosed New Matter and 
Counterclaims within twenty (20) days of the date of 
service hereof, or judgment may be entered against you.  
 
/s/ Gavin P. Lentz    
________________________ 
Gavin P. Lentz, Esquire  

 
BOCHETTO & LENTZ, P.C. 
By:  Gavin P. Lentz, Esquire   
Identification No.: 53609 
1524 Locust Street     
Philadelphia, PA 19102  
(215)735-3900 
(215) 735-2455 fax 
glentz@bochettoandlentz.com 
 

 Attorney for Defendants William Hynes and BKS 
 Capital, LLC  

UNITED FIBER & DATA, LLC; THE 
POWDER MILL FOUNDATION AND 
LOUIS J. APPELL, III 
 
    Plaintiffs  
 
 v. 
 
WILLIAM HYNES; CHAD TAYLOR; 
THINK LOUD INVESTMENTS, LLC; 120 
YORK, LLC; BKS CAPITAL, LLC; THINK 
LOUD DEVELOPMENT, LLC AND YRK, 
LLC 
 
    Defendants 

: 
: 
: 
: 
: 
: 
: 
: 
: 
: 
: 
: 
: 
: 
: 
: 

COURT OF COMMON PLEAS 
YORK COUNTY, 
PENNSYLVANIA 
 
NO: 2020-SU-002006 
 
JURY TRIAL DEMANDED  
 

 
DEFENDANTS WILLIAM HYNES AND BKS CAPITAL, LLC’S ANSWER WITH NEW 

MATTER AND COUNTERCLAIMS TO PLAINTIFFS’ COMPLAINT 

Defendants William Hynes and BKS Capital, LLC (hereinafter “Answering 

Defendants”), by and through their attorneys Bochetto & Lentz, P.C., hereby answers Plaintiffs’ 

Complaint as follows:  
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NATURE OF THE CASE 

1. This allegation is denied. Hynes is a successful businessman and has extensive 

experience in the fiber network industry which will be useful to UFD when it accepts him back 

on the board as required by section 8 of the UFD operating agreement. Hynes only has one prior 

conviction for bouncing a check more than 10 years ago which is neither relevant or admissible 

under the PA rules of evidence. Moreover, despite Appell’s efforts to have Hynes charged for 

certain criminal offenses, but he has not been so charged. 

2.  Hynes admits that through his ownership and control of BKS  he owns  units of 

UFD. The remainder of this allegation is denied.  

3. This allegation is denied as the facts are wrong and the allegations are malicious 

and inflammatory. 

4. This allegation is denied.  

5. This allegation is denied. Hynes use of funds was proper and were expended to 

make UFD successful. 

6. This allegation is denied.  

7. This allegation is denied.  

8. This allegation is denied.  

THE PARTIES 
 

Plaintiffs  
 

9. This allegation is admitted. 

10. This allegation is denied as stated. 

11. This allegation is denied. 
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Defendants 

12. This allegation is admitted. 

13. This allegation is denied.  

14. This allegation is admitted.  

15. This allegation is denied as stated. 

16. This allegation is denied.  

17. This allegation is denied. 

18. This allegation is denied. 

19. This allegation is denied. 

FACTUAL BACKGROUND 

Background of UFD 

20. This allegation is denied as stated. 

21. This allegation is denied as stated. 

22. This allegation is denied as stated.  

The Appell Family Provided Substantial Financial Support to UFD 

23. This allegation is denied. 

24. This allegation is denied. 

25. This allegation is denied. 

26. This allegation is denied. 

27. This allegation is denied. 

28. This allegation is denied. 

29. This allegation is denied. 

30. This allegation is denied. 
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31. This allegation is denied. 

32. This allegation is denied. 

Management and Governance of UFD 

33. This allegation is denied.  

34. This allegation is denied. 

35. This allegation is denied. 

36. This allegation is denied. 

37. This allegation is denied. 

38. This allegation is denied as stated. It is admitted only that Appell and BKS are 

permitted to appoint a manger and then to select a truly “neutral manger” which Appell has 

refused to do. 

39. This allegation is denied. 

Fiduciary Duties Under the Law and Operating Agreement 

40. This allegation is denied as stated the operating agreement is a writing which 

speaks for itself. 

41. This allegation is denied as a conclusion of law to which no further response is 

required. 

42. This allegation is denied as a conclusion of law to which no further response is 

required. 

43. This allegation is denied as a conclusion of law to which no further response is 

required. 

44. This allegation is denied as a conclusion of law to which no further response is 

required. 
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45. This allegation is denied as a conclusion of law to which no further response is 

required. 

Hynes’ Long Term Pattern of Self-Dealing 

46. This allegation is denied. 

47. This allegation is denied. 

48. This allegation is denied. 

49. This allegation is denied. 

50. This allegation is denied. 

Defendants’ Theft of RACP Grant Money 

51. This allegation is denied no theft whatsoever occurred.  

52. This allegation is denied. 

53. This allegation is denied. 

54. This allegation is denied. 

55. This allegation is denied. 

56. This allegation is denied. 

57. This allegation is denied. 

58. This allegation is denied. 

59. This allegation is denied. 

60. This allegation is denied. 

61. This allegation is denied. 

62. This allegation is denied. 

63. This allegation is denied. 

64. This allegation is denied. 
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65. This allegation is denied. 

66. This allegation is denied. 

67. This allegation is denied. 

68. This allegation is denied. 

69. This allegation is denied. 

70. This allegation is denied. 

Using UFD Funds to Promote Hynes’ Personal Racing Career 

71. This allegation is denied.  

72. This allegation is denied. 

73. This allegation is denied. 

74. This allegation is denied. 

75. This allegation is denied. 

76. This allegation is denied. 

77. This allegation is denied. 

78. This allegation is denied. 

79. Denied.  This paragraph does not contain a factual averment to which a response 

is required.  To the extent a response is required, denied.  

Hynes Commits a Half Million Dollar Fraud in Connection with Unrecorded Promissory 
Note from Third-Party Investor David F. Bolger Trust 

 
80. This allegation is denied.  

81. This allegation is denied.  

82. This allegation is denied. 

83. This allegation is denied. 

84. This allegation is denied.  
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85. This allegation is denied. 

86. Denied.  This paragraph does not contain a factual averment to which a response 

is required.  To the extent a response is required, denied. 

The York Lease 

87. This allegation is denied. 

88. This allegation is denied.  

89. This allegation is denied. 

90. This allegation is denied. 

91. This allegation is denied. 

92. This allegation is denied. 

93. This allegation is denied. 

94. This allegation is denied. 

95. This allegation is denied. 

96. This allegation is denied. 

97. This allegation is denied. 

98. This allegation is denied. 

99. This allegation is denied. 

100. This allegation is denied. 

101. This allegation is denied. 

102. This allegation is denied. 

103. This allegation is denied. 

104. Denied.  This paragraph does not contain a factual averment to which a response 

is required.  To the extent a response is required, denied.  
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Andretti Autosport 

105. This allegation is denied.   

106. This allegation is denied. 

107. This allegation is denied. 

108. This allegation is denied. 

109. This allegation is denied. 

110. This allegation is denied. 

111. This allegation is denied. 

112. This allegation is denied. 

113. This allegation is denied. 

114. This allegation is denied. 

115. This allegation is denied. 

116. This allegation is denied. 

117. This allegation is denied. 

118. This allegation is denied. 

119. This allegation is denied. 

120. This allegation is denied. 

121. This allegation is denied. 

122. This allegation is denied. 

123. Denied.  This paragraph does not contain a factual averment to which a response 

is required.  To the extent a response is required, denied.  

EPC – Allentown Loan to Think Loud Investments 

124. This allegation is denied. 
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125. This allegation is denied. 

126. This allegation is denied. 

127. This allegation is denied. 

128. This allegation is denied. 

129. This allegation is denied. 

130. This allegation is denied. 

131. This allegation is denied. 

132. This allegation is denied. 

133. This allegation is denied. 

134. Denied.  This paragraph does not contain a factual averment to which a response 

is required.  To the extent a response is required, denied. 

Hynes’ Fraud in Connection with UFD’s Charitable Contributions 

135. This allegation is denied.  

136. This allegation is denied.  

137. This allegation is denied. 

138. This allegation is denied. 

139. This allegation is denied. 

140. This allegation is denied. 

141. This allegation is denied. 

142. This allegation is denied. 

143. This allegation is denied. 

144. Denied.  This paragraph does not contain a factual averment to which a response 

is required.  To the extent a response is required, denied. 
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Theft of Company Funds in Connection with Non-Existent Software Application 

145. This allegation is denied. 

146. This allegation is denied. 

147. This allegation is denied. 

148. This allegation is denied. 

149. This allegation is denied. 

150. This allegation is denied. 

151. This allegation is denied. 

152. This allegation is denied. 

153. Denied.  This paragraph does not contain a factual averment to which a response 

is required.  To the extent a response is required, denied.  

Self-Dealing of Company Funds in Connection with Cashing Out American Express 
Certificate of Deposit 

 
154. This allegation is denied.  

155. This allegation is denied. 

156. This allegation is denied. 

157. This allegation is denied. 

158. This allegation is denied. 

159. This allegation is denied. 

160. This allegation is denied. 

161. This allegation is denied. 

162. This allegation is denied. 

163. Denied.  This paragraph does not contain a factual averment to which a response 

is required.  To the extent a response is required, denied.  
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Other Instances of Self-Dealing 

164. This allegation is denied.  

165. This allegation is denied. 

166. This allegation is denied. 

167. This allegation is denied. 

168. This allegation is denied. 

169. This allegation is denied. 

170. This allegation is denied. 

171. This allegation is denied. 

172. This allegation is denied. 

173. This allegation is denied. 

174. Denied.  This paragraph does not contain a factual averment to which a response 

is required.  To the extent a response is required, denied.  

Hynes’ Latest Criminal Charges & the Repercussions for UFD 

175. This allegation regarding a 10-year-old case that is not admissible under the rules 

of evidence. It is admitted; however, as the fact that Hynes was convicted of one prior offense 

for bouncing a check. 

176. This allegation is denied as stated and such allegation from a news article 

regarding a domestic dispute with Mr. Hynes former girlfriend  is irrelevant to these proceedings. 

177. This allegation is denied as stated. The quoting of this article regarding a domestic 

dispute with Mr. Hynes former girlfriend is not relevant to this case; moreover, Hynes still  has 

the express right under the operating agreement to be a UFD manager  now that  he has been 

chosen to be the BKS representative as of February 14, 2022. 
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178. This allegation is denied. 

179. This allegation is denied. 

180.  (a) (b) and (c) These allegations are denied. 

181. This allegation is denied. The company would in fact benefit from Hynes 

substantial experience in the fiber network industry. 

Theft and Self-Dealing in Connection with Social Czars’ Reputation-Management Services 

182. This allegation is denied. No such theft ever occurred, and Hynes was never 

charged for such a theft despite Appell reporting him to the authorities. 

183. This allegation is denied. The reputation management company at was hired to 

remove negative information on-line about   UFD and its staff. This was an authorized company 

expenditure under the company operating agreement. 

184. This allegation is denied. 

185. This allegation is denied. 

186. This allegation is denied. 

187. This allegation is denied. 

188. This allegation is denied. 

189. This allegation is denied. 

190. Denied.  This paragraph does not contain a factual averment to which a response 

is required.  To the extent a response is required, denied.  

Hynes Attempts to Reappoint Himself to the Board 

191. This allegation is denied. BKS recently reappointed Hynes to the UFD Board on 

February 14, 2022, but Appell and UFD have unreasonably refused to accept him as a manger , 

despite that section 8 of  the UFD operating agreement requires such acceptance. 
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192. This allegation is denied. 

193. This allegation is denied. 

194. This allegation is denied. 

195. This allegation is denied. 

196. This allegation is denied. 

197. This allegation is denied. Moreover, at present Hynes has been reappointed  by 

BKS to the Board and thus has the right to select a truly “neutral” board member but Appell has 

refused such appointment, even though it is required by the operating agreement. Thus, Hynes 

and BKS have asserted a counterclaim to this effect seeking a court order compelling compliance 

with the operating agreement. 

CLAIMS FOR RELIEF 

COUNT I 

CONVERSION 

(UFD v. Hynes; 120 York; YRK, LLC; TL Investments; 
 BKS; TL Holdings; and TL Development) 

 
198. Denied.  This paragraph does not contain a factual averment to which a response 

is required.  To the extent a response is required, denied.  

199. This allegation is denied.  

200. This allegation is denied. 

201. This allegation is denied. 

202. This allegation is denied. 

203. This allegation is denied. 

204. This allegation is denied. 

205. This allegation is denied.  
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WHEREFORE, Answering Defendants William Hynes and BKS Capital, LLC 

respectfully request that this Court find in its favor and against Plaintiffs, awarding Defendants 

all attorneys fees, costs and any other such relief the Court deems appropriate including an order 

that BKS’s chosen board member be installed at UFD. 

COUNT II 
 

Breach of Fiduciary Duties of Loyalty and Care  
(UFD against Hynes)  

 
206. Denied.  This paragraph does not contain a factual averment to which a response 

is required.  To the extent a response is required, denied.  

207. This allegation is denied.  

208. This allegation is denied. 

209. This allegation is denied. 

210. This allegation is denied.  

 
WHEREFORE, Answering Defendants William Hynes respectfully requests that this 

Court find in its favor and against Plaintiffs, awarding Defendants all attorney’s fees, costs and 

any other such relief the Court deems appropriate including an order that BKS’s chosen board 

member be installed at UFD. 

COUNT III 
 

Breach of Fiduciary Duties of Loyalty and Care 
(UFD against Hynes and Taylor) 

 
211. Denied.  This paragraph does not contain a factual averment to which a response 

is required.  To the extent a response is required, denied.  

212. This allegation is denied. 
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213. This allegation is denied. 

214. This allegation is denied. 

215. This allegation is denied. 

216. This allegation is denied. 

217. This allegation is denied. 

218. This allegation is denied. 

219. This allegation is denied. 

220. This allegation is denied. 

221. This allegation is denied. 

222. This allegation is denied. 

223. This allegation is denied. 

224. This allegation is denied. 

225. This allegation is denied. 

226. This allegation is denied. 

227. This allegation is denied. 

228. This allegation is denied. 

WHEREFORE, Answering Defendants William Hynes respectfully requests that this 

Court find in its favor and against Plaintiffs, awarding Defendants all attorney’s fees, costs and 

any other such relief the Court deems appropriate, including an order that BKS’s chosen board 

member be installed at UFD. 
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COUNT IV 
 

Breach of Operating Agreement 
(UFD and Appell v. BKS) 

 
229. Denied.  This paragraph does not contain a factual averment to which a response 

is required.  To the extent a response is required, denied.  

230. This allegation is denied.  

231. This allegation is denied.  

232. This allegation is denied. 

233. This allegation is denied. 

234. This allegation is denied. 

235. This allegation is denied.  

WHEREFORE, Answering Defendants, William Hynes and BKS Capital, LLC 

respectfully request that this Court find in its favor and against Plaintiffs, awarding Defendants 

all attorney’s fees, costs and any other such relief the Court deems appropriate, including an 

order that BKS’s chosen board member be installed at UFD. 

COUNT V 

Breach of Fiduciary Duty of Loyalty; 
Hynes Attempted Re-Appointment to the Board 

(UFD v. Hynes)  
 

236. Denied.  This paragraph does not contain a factual averment to which a response 

is required.  To the extent a response is required, denied.  

237. This allegation is denied.  

238. This allegation is denied. 

239. This allegation is denied.  
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WHEREFORE, Answering Defendants, William Hynes respectfully requests that this 

Court find in its favor and against Plaintiffs, awarding Defendants all attorneys fees, costs and 

any other such relief the Court deems appropriate, including an order that BKS’s chosen board 

member be installed at UFD. 

COUNT VI 
 

Aiding and Abetting Breach of Fiduciary Duty of Loyalty 
(UFD v. BKS) 

 
240. Denied.  This paragraph does not contain a factual averment to which a response 

is required.  To the extent a response is required, denied. 

241. This allegation is denied. 

WHEREFORE, Answering BKS Capital, LLC respectfully requests that this Court find 

in its favor and against Plaintiffs, awarding Defendants all attorney’s fees, costs and any other 

such relief the Court deems appropriate. 

COUNT VII 
 

Aiding and Abetting Breach of Duty of Loyalty – 
Related to Software Application 

(UFD v. YRK) 

242. Denied.  This paragraph does not contain a factual averment to which a response 

is required.  To the extent a response is required, denied.  

243. This allegation is not asserted against Hynes nor BKS and thus no further 

response is required. 

244. This allegation is not asserted against Hynes nor BKS and thus no further 

response is required. 

245. This allegation is not asserted against Hynes nor BKS and thus no further 

response is required. 
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WHEREFORE, Answering Defendants William Hynes and BKS Capital, LLC 

respectfully request that this Court find in its favor and against Plaintiffs, awarding Defendants 

all attorney’s fees, costs and any other such relief the Court deems appropriate. 

COUNT VIII 
 

Aiding and Abetting Breach of Duty of Loyalty 
Related to RACP Grant and York Lease 

(UFD v. 120 York) 
 

246. Denied.  This paragraph does not contain a factual averment to which a response 

is required.  To the extent a response is required, denied.  

247. This allegation is not asserted against Hynes nor BKS and thus no further 

response is required.  

248. This allegation is not asserted against Hynes nor BKS and thus no further 

response is required. 

249. This allegation is not asserted against Hynes nor BKS and thus no further 

response is required. 

250. This allegation is not asserted against Hynes nor BKS and thus no further 

response is required. 

251. This allegation is not asserted against Hynes nor BKS and thus no further 

response is required. 

WHEREFORE, Answering Defendants William Hynes and BKS Capital, LLC 

respectfully request that this Court find in its favor and against Plaintiffs, awarding Defendants 

all attorney’s fees, costs and any other such relief the Court deems appropriate. 
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COUNT IX 
 

Fraud in Connection with Promissory Notes 
(Appell against Hynes) 

 
252. Denied.  This paragraph does not contain a factual averment to which a response 

is required.  To the extent a response is required, denied.  

253. This allegation is denied. 

254. This allegation is denied. 

255. This allegation is denied. 

256. This allegation is denied. 

257. This allegation is denied. 

258. This allegation is denied. 

WHEREFORE, Answering Defendants William Hynes respectfully requests that this 

Court find in its favor and against Plaintiffs, awarding Defendants all attorney’s fees, costs and 

any other such relief the Court deems appropriate. 

COUNT X 
 

Fraud Related to RACP Grant 
(Appell against Hynes) 

 
259. Denied.  This paragraph does not contain a factual averment to which a response 

is required.  To the extent a response is required, denied. 

260. This allegation is denied. 

261. This allegation is denied. 

262. This allegation is denied. 

263. This allegation is denied. 

264. This allegation is denied. 
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265. This allegation is denied. 

266. This allegation is denied. 

267. This allegation is denied. 

WHEREFORE Answering Defendants William Hynes respectfully requests that this 

Court find in its favor and against Plaintiffs, awarding Defendants all attorney’s fees, costs and 

any other such relief the Court deems appropriate. 

COUNT XI 
 

Fraud Related to Promissory Note 
With Third-Party Investor the Bolger Trust 

(UFD against Hynes) 
 

268. Denied.  This paragraph does not contain a factual averment to which a response 

is required.  To the extent a response is required, denied.  

269. This allegation is denied. 

270. This allegation is denied. 

271. This allegation is denied. 

WHEREFORE, Answering Defendant William Hynes respectfully requests that this 

Court find in its favor and against Plaintiffs, awarding Defendants all attorney’s fees, costs and 

any other such relief the Court deems appropriate. 

COUNT XII 
 

Breach of Contract/Promissory Note: February 2016 Note 
(Powder Mill v. Hynes) 

 
272. Denied.  This paragraph does not contain a factual averment to which a response 

is required.  To the extent a response is required, denied.  

273. This allegation is denied. 

274. This allegation is denied. 
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275. This allegation is denied. 

276. This allegation is denied. 

277. This allegation is denied. 

278. This allegation is denied. 

279. This allegation is denied. 

280. This allegation is denied. 

281. This allegation is denied. 

282. This allegation is denied. 

WHEREFORE, Answering Defendants William Hynes respectfully requests that this 

Court find in its favor and against Plaintiffs, awarding Defendants all attorney’s fees, costs and 

any other such relief the Court deems appropriate. 

COUNT XIII 
 

Breach of Contract/Promissory Notes: July 2012 Note 
(Appell v. TL Investments, Hynes and Taylor) 

 
283. Denied.  This paragraph does not contain a factual averment to which a response 

is required.  To the extent a response is required, denied.  

284. This allegation is denied. 

285. This allegation is denied. 

286. This allegation is denied. 

287. This allegation is denied. 

288. This allegation is denied. 

289. This allegation is denied. 

290. This allegation is denied. 

291. This allegation is denied. 
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WHEREFORE, Answering Defendants William Hynes respectfully requests that this 

Court find in its favor and against Plaintiffs, awarding Defendants all attorney’s fees, costs and 

any other such relief the Court deems appropriate. 

COUNT XIV 
 

Breach of Contract/Promissory Notes: October 2013 Note 
(Powder Mill v. TL Investments, Hynes and Taylor 

 
292. Denied.  This paragraph does not contain a factual averment to which a response 

is required.  To the extent a response is required, denied.  

293. This allegation is denied. 

294. This allegation is denied. 

295. This allegation is denied. 

296. This allegation is denied. 

297. This allegation is denied. 

298. This allegation is denied. 

299. This allegation is denied. 

300. This allegation is denied. 

301. This allegation is denied. 

302. This allegation is denied. 

WHEREFORE, Answering Defendants William Hynes respectfully requests that this 

Court find in its favor and against Plaintiffs, awarding Defendants all attorney’s fees, costs and 

any other such relief the Court deems appropriate. 
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COUNT XV 
 

Breach of Contract/Promissory Notes: April 2014 Note 
(Powder Mill v. Hynes and Taylor) 

 
303. Denied.  This paragraph does not contain a factual averment to which a response 

is required.  To the extent a response is required, denied.  

304. This allegation is denied. 

305. This allegation is denied. 

306. This allegation is denied. 

307. This allegation is denied. 

308. This allegation is denied. 

309. This allegation is denied. 

310. This allegation is denied. 

311. This allegation is denied. 

312. This allegation is denied. 

313. This allegation is denied. 

WHEREFORE, Answering Defendants William Hynes respectfully requests that this 

Court find in its favor and against Plaintiffs, awarding Defendants all attorney’s fees, costs and 

any other such relief the Court deems appropriate. 

COUNT XVI 
 

Civil Conspiracy 
(UFD and Appell vs. All Defendants) 

 
314. Denied.  This paragraph does not contain a factual averment to which a response 

is required.  To the extent a response is required, denied.  

315. This allegation is denied. 
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316. This allegation is denied. 

317. This allegation is denied. 

WHEREFORE, Answering Defendants William Hynes respectfully requests that this 

honorable Court rule in its favor and against Plaintiffs, awarding Defendants all attorney’s fees, 

costs and any other such relief the Court deems appropriate.  

NEW MATTER 

1. Defendants hereby incorporate by reference the prior paragraphs as though set 

forth more fully herein.  

2. Plaintiffs’ Complaint fails to set forth a claim upon which relief may be granted. 

3. Plaintiffs’ claims are barred in whole and in part because they are not the real 

parties in interest and lack “standing” to prosecute the asserted claims because appropriate 

approval from authorized managers of UFD to file this case were not obtained in accordance 

with the UFD operating agreement. 

4. Plaintiffs’ claims are barred by the misconduct of Appell and others acting at 

Appell’s direction who have refused to recognize BKS’s chosen board member (Hynes) and 

have denied BKS the right to choose a truly independent manager, despite the express 

requirements of section 8 the UFD operating agreement. 

5. Plaintiffs’ claims are barred by the applicable statute of limitations. 

6. Plaintiffs’ claims are barred by the gist of the action doctrine. 

7. Plaintiffs’ claims are barred by the economic loss doctrine. 

8. Plaintiffs’ claims are barred by the doctrine of laches. 

9. Plaintiffs’ claims are barred by the doctrine of unclean hands.  
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10. Plaintiffs’ claims are barred by the doctrines of waiver, set off, release, and 

estoppel. 

11. Defendant’s conduct was not the proximate cause of Plaintiff’s alleged damages, 

if any. 

12. If the Plaintiffs’ suffered damages, which Defendant disputes, the same were 

caused by the Plaintiffs’ misconduct and unauthorized actions. 

13. Plaintiffs have failed to mitigate their damages. 

14. Defendants reserve the right to amend this New Matter defenses as additional 

evidence may reveal the basis to assert additional defenses to the claims asserted in this matter. 

WHEREFORE, Answering Defendants, William Hynes and BKS Capital, LLC 

respectfully request that this Court rule in its favor and against Plaintiffs, awarding Defendants 

all attorney’s fees, costs and any other such relief the Court deems appropriate, including an 

order requiring Appell and UFD to accept BKS’s Chosen board member (Hynes) to be installed 

so that a truly neutral  3rd manager can be selected by both Appell and  the BKS manager.  

COUNTER-CLAIMS OF ANSWERING DEFENDANT  
 

BKS CAPITAL, LLC v. UFD and APPELL 
 

COUNT I  
 

Request for Declaratory judgment 
 

1. On or about October 31, 2017, UFD adopted its third amended restated liability 

company agreement. (A copy that agreement is Exhibit “A” hereto and is incorporated by 

reference). This agreement was approved by all UFD members, including Appell and Hynes. 
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2. At all times material, Mr. Hynes family-owned company BKS was the owner of 

321,547 units of UFD which constitutes more than 10% of the outstanding voting units. Thus, at 

all times, BKS is entitled to have a board seat of its choosing at UFD.  

3. Mr. Hynes was also the founder of the company and participated in negotiating 

terms of the operating agreement which guaranteed him (as the BKS chosen representative) a 

seat on the board though BKS. Although UFD and Appell admit that section 8 the UFD 

operating agreement specifically requires acceptance of the BKS appointed manager, they have 

unreasonably refused to recognize Hynes as a board member. 

4. Mr. Hynes, though the BKS appointment is ready willing and able to begin his 

activities as a board member having been reappointed by BKS on February 14, 2022; however, 

the Appell manager and UFD have unreasonably refused to recognize his right to sit on the 

board. This refusal is harming UFD and its investors as Hynes has plans to turn the company 

around, attract new capital and to make a profit for all investors. 

5. At present, the Appell managers are currently mismanaging the company and are 

refusing to provide any access to the records of UFD’s operations, including financial records. 

Said counterclaim defendants are further refusing to honor the requirements clearly set forth in 

the UFD operating agreement by refusing to acknowledge the BKS appointee ( Hynes)  so that  a 

truly neutral board member can be selected to fill the 3rd board seat. 

6. On or about February 14, 2022, UFD board member Dellas Edmisten resigned 

from the board of UFD because he was concerned regarding the way the company was operating 

with Appell at the helm. Specifically, he believed the current UFD management was not running 

the company in a way that protects the investors best interests. By way of limited example, 

Appell is overpaying executives at UFD by hundreds of thousands of dollars which is preventing 
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the company from becoming cash positive. Thus, the BKS appointed manager must be accepted 

and given the opportunity to select a 3rd neutral board member to replace Mr. Edmisten who 

resigned in February of 2022. This procedure is expressly required by the UFD operating 

agreement. 

7. The pertinent parts of the UFD operating agreement regarding management 

provides as follows: 

ARTICLE VIII MANAGEMENT 

Section 8.01 Establishment of the Board. A board of managers of the Company (the 

"Board") is hereby established and shall be comprised of natural Persons (each such Person, a 

"Manager") who shall be appointed in accordance with the provisions of Section 8.02. The 

business and affairs of the Company shall be managed, operated and controlled by or under the 

direction of the Board, and the Board shall have, and is hereby granted, the full and complete 

power, authority and discretion for, on behalf of and in the name of the Company, to take such 

actions as it may in its sole discretion deem necessary or advisable to carry out any and all of the 

objectives and purposes of the Company, subject only to the terms of this Agreement. 

Section 8.02 Board Composition; Vacancies. 
 
(a) The Company and the Members shall take such actions as may be required to 

ensure that the number of managers constituting the Board is at all times at least three (3). The 
Board shall be comprised as follows: 

 
(i) as long as Louis J Appell (the “Appell Holder”) and his Affiliates 

continue to hold, in aggregate, at least 10% of the then outstanding Voting Units, one (1) 
individual (the “Appell Manager”) designated by the Appell Holder, who shall initially 
be Lou Appell; 

 
(ii)        as long as BKS Capital, LLC (“BKS”) and its Affiliates continue to hold, 

in aggregate, at least 10% of the then outstanding voting units, one (1) individual ( The 
BKS manager”) shall be designated by the BKS manager, who shall initially be, William 
Hynes 
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(iii)     one individual who shall be an independent director, designated by the 
Appell Manager and the BKS Manager, voting together, which seat shall initially be 
vacant. 

  
At all times, the composition of any board of directors of any Company 

Subsidiary shall be the same as that of the Board. At any time and from time to time, 
subject to Section 8.11, the size of the Board may be increased by a majority vote of the 
Board. 

  
(b)               In the event that a vacancy is created on the Board at any time due to 

the death, disability, retirement, resignation, or removal of the Appell Manager, then the 
Appell Holder shall have the right to designate an individual to fill such vacancy and the 
Company and each Member hereby agree to take such actions as may be required to 
ensure the election or appointment of such designee to fill such vacancy on the Board. 

  
(c)               In the event that a vacancy is created on the Board at any time due to 

the death, disability, retirement, resignation, or removal of the BKS Manager, then BKS 
shall have the right to designate an individual to fill such vacancy and the Company and 
each (see exhibit “A”) hereto. 

 
8. The Appell Defendants and UFD have unilaterally appointed a biased and 

unauthorized manager, Peter Brubaker (“Brubaker”) who was not approved by BKS and who has 

been acting as a “pawn” for Appell to prevent BKS from being involved in operating the 

company in direct violation of the UFD operating agreement. 

9. Brubaker must be removed, and a true “neutral manager” can then be selected by 

BKS and Appell as required by the operating agreement section 8.02 (a) (iii) which provides as 

follows:  

 (iii)    one individual who shall be an independent director, designated by the Appell 

Manager and the BKS Manager, voting together, which seat shall initially be vacant.  

10. Manager Brubaker is not independent, as he is currently on the Appell family  

payroll and was never approved by BKS, thus,  he must be removed as  a  manager under the 

express terms of the operating agreement. 
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11. Considering the Appell managers unreasonable refusal to honor the clear 

requirements of the operating agreement, Mr. Hynes on behalf of BKS seeks a declaratory 

judgment directing the Appell manager to Accept the BKS appointed manager and to participate 

in selecting a qualified 3rd  Neutral and independent  manager as required under section 8 of  the 

operating agreement. 

12. Hynes was reappointed by BKS to the UFD board on February 14, 2022 and the 

current board seat previously held by Mr. Edmiston (who resigned on February 14, 2022 ) is now  

vacant and must be filled aby a BKS appointee under the express terms of the  UFD operating 

agreement. 

13. Appell’s continued use of UFD funds to pay for his vindictive lawsuit vs Hynes 

and BKS is totally unauthorized by any proper UFD board of managers.  It is also in direct 

violation of the operating agreement. Thus, Hynes must be reimbursed all of his legal fees and 

Appell must reimburse UFD for all egal fees it has incurred in these proceedings.  

14. Until an authorized UFD board approves the continuation of UFD’s Claims vs 

BKS and Hynes, those claims must be dismissed. Appell may then continue any meritorious 

claims he has at his own expense. 

WHEREFORE, a declaratory judgment is hereby entered against the Appell manager 

and UFD as follows: 

a. Directing UFD and Appell to recognize Mr. Hynes (as the BKS appointed 

manager as of February 14, 2022), and requiring the Appell manager and the BKS manager to 

immediately participate in the selection of a 3rd  qualified, Neutral manager in accordance with 

section 8  of the  UFD operating agreement;  
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b. That Brubaker is immediately removed as an unauthorized UFD manger and that 

a new independent manager must be selected as set forth in the operating agreement.  

c. That UFD shall then have a meeting within the next 3 days from the date of this 

court’s order to determine if this lawsuit should continue, after the new managers have 

considered that question: and  

d. Such other relief as the court deems equitable and just. 

COUNT II 

BKS CAPITAL, LLC v. UFD and APPELL 

Breach of Operating Agreement 

15. Counter-Claim Plaintiff repeats and incorporates Paragraphs 1 through 14.  

16. For the reasons set forth above, UFD and Appell have intentionally breached the 

operating agreement and have harmed BKS and Hynes. 

17. Considering the Appell managers unreasonable refusal to honor the clear 

requirements of the operating agreement, Mr. Hynes on behalf of BKS seeks a declaratory 

judgment directing the Appell manager to accept the BKS appointed manager so that the parties 

can participate in selecting a qualified Neutral manager as required under section 8 of the UFD 

operating agreement. 

18. Hynes was reappointed by BKS to the UFD board on February 14, 2022 and the 

current board seat held by Mr. Edmiston (who resigned in February 2022 ) is vacant and must be 

filled by a BKS appointee under the express terms of the  UFD operating agreement. 

19. Appell’s use of UFD funds to fund his vindictive and unauthorized lawsuit vs 

Hynes and BKS is unauthorized by the proper UFD board of managers. Thus, Hynes must be 
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reimbursed all of his legal fees and Appell must reimburse UFD for all egal fees it incurred in 

these proceedings.  

20. Until an authorized UFD board approves the continuation of UFD’s Claims vs 

BKS and Hynes, those claims must be dismissed. Appell may continue any meritorious claims he 

has at his own expense. 

WHEREFORE, a declaratory judgment is hereby entered against the Appell manager 

and UFD as follows: 

e. Directing UFD and Appell to recognize Mr. Hynes as the BKS appointed 

manager as of February 14, 2022, and requiring the Appell manager and the BKS manager to 

immediately participate in the selection of qualified Neutral manager in accordance with terms of 

the  UFD operating agreement;  

f. That Brubaker is immediate removed as a UFD manger and that a new 

independent manager be selected as set forth in the operating agreement.  

g. That UFD shall then have a meeting within the 3 days  of this Courts order to 

determine if this lawsuit should continue after the new managers have considered that question: 

and  

h. Such other relief as the court deems just. 

COUNT III 

Request for Equitable/Injunctive Relief 

21. Counter-Claim Plaintiff repeats and incorporates Paragraphs 1 through 20. 

22. Hynes and BKS as owners of UFD are suffering irreparable harm due to Appell 

and UFD’s refusal to follow the requirements of the UFD operating agreement. 
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23. Hynes and BKS have a likelihood of success on the merits as the clear terms of 

the Operating Agreement require that BKS have a seat on the board and select the 3rd neutral 

board member. Appell and UFD are unreasonably refusing to allow BKS to exercise its rights 

under the operating agreement. 

WHEREFORE, BKS Capital, LLC seeks emergent relief in the form of an injunction 

directing Appell and Hynes to honor the UFD operating agreement for all the reasons set forth in 

the counterclaims, along with such other relief as the court deems equitable and just. 

DEMAND FOR JURY TRIAL 

A jury trial is demanded by BKS Capital, LLC on all Counter-Claims. 

 
 
 
 
Date: February 24, 2022 

BOCHETTO & LENTZ, P.C. 
 
 /s/ Gavin P. Lentz  
By: ________________________ 
 Gavin P. Lentz, Esquire   
 Attorney for Defendants William Hynes 
 and BKS Capital, LLC 
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CERTIFICATE OF COMPLIANCE 

I certify that this filing complies with the provisions of the Case Records Public Access 

Policy of the Unified Judicial System of Pennsylvania that require filing confidential information 

and documents differently than non-confidential information and documents.  

 
 
 
Date: February 24, 2022 

BOCHETTO & LENTZ, P.C. 
 
 /s/ Gavin P. Lentz  
By: ________________________ 
 Gavin P. Lentz, Esquire   
 Attorney for Defendants William Hynes 
 and BKS Capital, LLC 
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CERTIFICATE OF SERVICE 

 
 I, Gavin P. Lentz, Esquire, hereby certify that a true and correct copy of the forgoing 

pleading was filed electronically through this Court’s ECF System and is available for viewing 

and downloading from this Court’s ECF System.  I further certify that an electronic copy of the 

foregoing was served upon all parties of record through this Court’s ECF System. 

 
 
 
Date: February 24, 2022 

BOCHETTO & LENTZ, P.C. 
 
 /s/ Gavin P. Lentz  
By: ________________________ 
 Gavin P. Lentz, Esquire   
 Attorney for Defendants William Hynes 
 and BKS Capital, LLC 

 

 

 

York County Prothonotary Civil E-Filed - 24 Feb 2022 03:04:44 PM



2-24-22

York County Prothonotary Civil E-Filed - 24 Feb 2022 03:04:44 PM



2-24-22

York County Prothonotary Civil E-Filed - 24 Feb 2022 03:04:44 PM



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Exhibit “A”  
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