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Andreas is a founding partner at Koutsoudakis & Iakovou Law
Group. He represents and advises businesses in litigation matters
primarily involving employment-related issues, as well as
shareholder and commercial disputes, governmental
investigations and audits, and contractual relationships. In the
context of defending his clients in court, Andreas’ client
representation also involves asset protection strategies,
corporate clean-up and restructuring, as well as Chapter 11
reorganization plans. His clients count on him to provide reliable
preventive general counseling, which includes federal, state and
local compliance, internal audits and investigations, and
handbook/employee policy development and implementation.

His civil rights and employment law defense experience includes
the representation of individuals and businesses subject to
government audits or investigations by the U.S. Dept. of Labor
Wage & Hour Division, the New York State Department of Labor,
the New York State Division of Human Rights, the New York City
Commission on Human Rights, and the Equal Employment
Opportunity Commission.
Andreas provides quality guidance to these clients, helping them
navigate the investigation process from start to conclusion, and
defending against such investigations with creative out-of-the-
box solutions.

Andreas has also represented individuals and businesses sued
for alleged violations of federal and state civil rights

and employment laws, including the Family Medical Leave Act
(FMLA), the Americans with Disabilities Act (ADA), the
Americans with Disabilities in Employment Act (ADEA), the Fair Labor
Standards Act (FLSA), Title VII of the Civil Rights Act, the NYS Human
Rights Law and the NYC Human Rights Law.

He is a skilled litigator, representing individual and business clients
in commercial, employment, and civil rights matters in both
federal and state courts. Prior to starting his private practice,
Andreas was an Associate Attorney in the Litigation
Division of Cullen and Dykman LLP, where he represented local and
national banks in commercial and residential mortgage foreclosure
actions, as well as employment and commercial litigation matters.
Andreas was also named to the 2019 SuperLawyers New York Metro
Rising Stars list for Employment Litigation Defense, an honor awarded
to only 2.5% of attorneys in New York.

As a restaurant owner himself, Andreas serves his restaurant clients
with a unique perspective, appreciation and understanding of the
intricacies of their businesses. From top- tier establishments and
quick service restaurants to national and regional chains, as well as
single-location businesses, Andreas provides high-quality
representation for the full spectrum of restaurant types. With an eye
towards efficient and effective representation, his clients trust him
with all legal matters they encounter on a day-to-day basis.



CORPORATE CONSIDERATIONS
INTRO

At a high level, corporate law involves basic categories - but the details within 
each are critically important.  

DDepending on how much care is given here, this could be the beginning of 
something or the end/ultimate doom. 



CORPORATE CONSIDERATIONS
FORMATION

Choice of entities:
o Initial Considerations

Tax Issues
Employee Benefits and Regulatory Concerns

o Applicable NY Statutes
NYBCL
NYLLCL
NYPL

o Ownership Requirements
o Form of Equity and Transfer Restrictions
o Required Organizational Filings and Filing Fees
o Liability
o Management
o Fiduciary Duties
o Employee Incentives
o Capital Raising Considerations 
o Distributions
o Other Considerations



CORPORATE CONSIDERATIONS
FORMATION

Governiing documents vs. corporate governaance
• Governiing Documents – for formation
• Governaance Documents – for mitigating litigation

• Shareholders’ (or Operating) Agreement
• It is important to understand the point of view of the client you are representing, and to 

remember that your goal as counsel for that person or group is to identify as many possible 
issues as possible that might come up, so that they can be addressed now, with the least 
amount of loss, rather than later when other factors come into play.  

• What would you want in this agreement if a 3rd party who is a complete stranger was involved in 
this transaction? 
• This is a great way to break the ice with individuals looking to go into business together who 

have a pre-existing personal relationship.  
• In the traditional marriage context, prenuptial agreements are often a difficult topic to broach 

with someone you are about to marry and start a family with; however, in business, why is it still so 
difficult to overcome that? I have found the question above when posed to clients to be very 
effective in making them realize the importance of this, as well as helping them all put their guard 
down and discuss the issues openly, since it’s about John Doe – not them, of course! Similar to the 
well-known “Asking for a friend” comment used jokingly (but not joking). 



CORPORATE CONSIDERATIONS
FORMATION

Governiing documents vs. corporate governaance

• Miscellaneous

o Organizational structure/chain of command

o Board Structure and conduct

o Documenting meetings and decisions

o Employment agreements

o Consulting Agreements

o Licensing Agreements

o Professional Services Agreements



CORPORATE CONSIDERATIONS
DEAL STRUCTURE

Typical Terms

• Depends on what you’re doing

How many entities are needed? 

Operating entity

Management entity

Entity for different revenue centers (delivery/catering, retail, wholesale, delivery-only, IP/licensor, 

liquor license, holder, locations, regions, etc.)

Asset protection purposes

o Sub-entities to isolate owners’ assets

• Still need to account for personal assets through comprehensive trusts and estates planning, but 

with an eye towards asset protection and not just who gets what when the individual passes



CORPORATE CONSIDERATIONS
DEAL STRUCTURE

Internal

Value contributors and their specific contribution(s)
By identifying each contribution, current and future, short-term and on-going, etc., the proper 
agreements and consideration to exchange can be identified.  
o Who is investing capital? 

For what? Are there alternate ways to obtain any or all of that amount? Do you need the 
capital from a specific person for other reasons? If so, identify those reasons, and account 
for them separately. 
What about future capital needs? 

No additional capital required presents a major problem.  
o But so does requiring it.

In either scenario, the vision and expectations must be discussed.  
o If one group of owners envisions 5 locations, but the other doesn’t even though 

they did initially, how will the business grow? 



CORPORATE CONSIDERATIONS
DEAL STRUCTURE

Internal

Value contributors and their specific contribution(s)
By identifying each contribution, current and future, short-term and on-going, etc., the proper 
agreements and consideration to exchange can be identified.  
o Who is investing sweat? 

How much sweat? Is it just for pre-launch, or post-launch as well? What are the 
expectations? 
Is it important to separate compensation for sweat with equity vs. compensation for sweat 
with dollars. 

Employment contract is critical here, even if they have equity – either from the 
monetary investment or from equity provide for their sweat.  
Someone can be an investor and an employee subject to removal for different reasons 
under different agreements.  
o Removal of owner 
o Removal of employee



CORPORATE CONSIDERATIONS
DEAL STRUCTURE

External

Restaurant Acquisition: Stock vs. Asset Purchase
Tivoli example of stock acquisition (rare, but there is a purpose)
Asset acquisition issues – Key Negotiation Points
Representations & Warranties

Materiality 
Knowledge
Scope
Time

Closing Conditions
Bring-down of representations and warranties

Issue of when 
Issue of how accurate 

Stand-alone material adverse effect (MAE) condition 
Indemnification 

Sandbagging
Survival
Type of damages
Baskets and deductibles
Cap
Exclusive remedy
Escrow/holdbacks
Representation and warranty insurance 



CORPORATE CONSIDERATIONS

DEAL STRUCTURE

External

Contracts entered in the ordinary course of business 
Vendor/Service provider Contracts 

PGs? When acceptable, when not. 
Which vendors should be used? 

Sometimes investors are also distributors. 
Sometimes operating owners have friends and relationships

May be beneficial if properly monitored, or may be a platform for theft/self-dealing 
not in the interests of the company

Professional Services
Who chooses? 
Who do those professionals work for? 

Conflict of interest in the future? 
o Advanced waiver(s)? for whose benefit? 

Is the accountant also doing individual taxes for any of the shareholders or members? If 
so, is that playing any role in how the entity(ies) financial statements and returns are 
prepared? 



CORPORATE CONSIDERATIONS
“New Normal” Considerations to keep in mind: 

ROADWAY DINING
Stand-alone and in the 

ADA context

EIDL, RRF, PPP FUNDS
Remaining or unused

CANNABIS INDUSTRY NFTs ADA
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