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ORDER GRANTING PLAINTIFF’S MOTION FOR LEAVE TO AMEND 

  

 
 On October 12, 2020, the Plaintiff filed its Motion for Leave to File Amended 

Complaint Pursuant to C.R.C.P. 15.  Defendant Craig Brand responded on November 2, 

2020.1  A reply followed on November 9, 2020.  Having considered the Motion, 

Response, Reply, and applicable law, the Court finds and orders as follows: 

I. Background 

As alleged in the original Complaint filed September 4, 2020, this case involves a 

breach of contract and the Plaintiff’s attempt to recover against both the contracting 

corporation, Space Cowboys, Inc., and one of the people involved in running that 

corporation, Craig Brand.  Apparently, Space Cowboys—which is now dissolved—was 

engaged in hemp cultivation and cannabidiol production.  Mr. Brand’s single-member 

LLC, Ganga Law, owned a 37.5 percent interest in Space Cowboys; the balance was 

owned by other investors.  In February 2018, Mr. Brand allegedly solicited the Plaintiff 

to provide labor and materials to improve Space Cowboys’s farming operation in 

Loveland.  The Plaintiff then provided some $126,028.40 in labor and materials to Space 

Cowboys that Space Cowboys and Mr. Brand have refused to pay. 

On September 22, 2020, Space Cowboys answered the Complaint and Mr. Brand 

moved to dismiss.  Mr. Brand’s Motion to Dismiss asserts that the Plaintiff has failed to 

state a claim against him upon which relief can be granted.  Which brings us to the 

instant Motion.  Filed on October 12, 2020 along with the Plaintiff’s response to Mr. 

Brand’s Motion to Dismiss, the Motion seeks leave to amend the original Complaint to 

                                              
1 Defendant Space Cowboys, Inc. did not respond. 
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add additional allegations that support the Plaintiff’s claim against Mr. Brand.  Mr. 

Brand objects.  Like the original Complaint, he contends, the Amended Complaint fails 

to state a claim upon which relief can be granted; therefore, the Motion should be 

denied as futile. 

II. Legal Standards 

A. Motions to Amend 

Before a responsive pleading is filed, “[a] party may amend his pleading once as 

a matter of course[.]”  C.R.C.P. 15(a).  After a responsive pleading has been filed, “a 

party may amend his pleading only by leave of court or by written consent of the 

adverse party; and leave shall be freely given when justice so requires.”  Id.  Although 

this standard reflects “a liberal policy of amendment,” leave to amend may be denied 

“where, for example, the moving party unduly delayed in seeking the amendment, the 

amendment would unduly prejudice the opposing party, the moving party acted in bad 

faith or with a dilatory motive, or the amendment would be futile.”  Rinker v. Colina-Lee, 

452 P.3d 161, 168 (Colo. App. 2019).  An amendment is futile when the amended 

complaint would not survive a motion to dismiss.  Gandy v. Williams, 461 P.3d 575, 581 

(Colo. App. 2019) (citing Benton v. Adams, 56 P.3d 81, 85 (Colo. 2002)). 

B. Motions to Dismiss 

A C.R.C.P. 12(b)(5) motion to dismiss for failure to state a claim upon which 

relief can be granted tests the formal sufficiency of a plaintiff’s complaint.  Allen v. 

Steele, 252 P.3d 476, 481 (Colo. 2011).  Such motions are looked upon with disfavor.  Id.  

To survive summary dismissal for failure to state a claim, a party must plead sufficient 

facts that, if taken as true, suggest plausible grounds to support a claim for relief.  

Patterson v. James, 454 P.3d 345, 351 (Colo. App. 2018) (citing Warne v. Hall, 373 P.3d 588 

(Colo. 2016)).  When reviewing a motion to dismiss under C.R.C.P. 12(b)(5), a court 

must accept all averments of material fact as true and view all allegations in the light 

most favorable to the plaintiff.  Allen, 252 P.3d at 481.  A court may consider only the 

facts alleged in the pleadings, documents attached as exhibits or incorporated by 

reference, and matters proper for judicial notice.  Denver Post Corp. v. Ritter, 255 P.3d 

1083, 1088 (Colo. 2011).  Facts pleaded as legal conclusions are not entitled to the 

assumption that they are true.  Scott v. Scott, 428 P.3d 626, 632 (Colo. App. 2018). 

C. Piercing the Corporate Veil 

 Generally, a duly formed corporation is as a separate legal entity, distinct from 

its officers and shareholders.  Tisch v. Tisch, 439 P.3d 89, 98 (Colo. App. 2019).  This 
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fiction of the corporate veil “isolates the actions, profits, and debts of the corporation 

from the individuals who invest in and run the entity.”   In re Phillips, 139 P.3d 639, 643 

(Colo. 2006) (citing Micciche v. Billings, 727 P.2d 367, 369 (Colo. 1986)).  Indeed, 

insulation from individual liability is an inherent purpose of incorporation and a 

shareholder’s personal liability is normally limited to his investment in the enterprise.  

Id. (citing Leonard v. McMorris, 63 P.3d 323, 330 (Colo. 2003)).  Still—and only if 

“extraordinary circumstances” permit—a court may disregard the corporate entity to 

impose personal liability.  Leonard, 63 P.3d at 330. 

To determine whether it is appropriate to pierce the corporate veil, a court must 

make a three-part inquiry.  Sedgwick Prop. Dev. Corp. v. Hinds, 456 P.3d 64, 69 (Colo. 

App. 2019).  First, the court must determine whether the corporate entity is the alter ego 

of the person or entity in issue.  Id.  That is to say, a court must determine whether there 

is “such unity of interest in ownership that the separate personalities of the corporation 

and the owners no longer exist.”  Stockdale v. Ellsworth, 407 P.3d 571, 576 (Colo. 2017).  

This threshold inquiry requires the court to consider of several factors, including 

whether: 

(1) the corporation is operated as a distinct business entity, (2) funds and assets 

are commingled, (3) adequate corporate records are maintained, (4) the nature 

and form of the entity’s ownership and control facilitate misuse by an insider, (5) 

the business is thinly capitalized, (6) the corporation is used as a “mere shell,” (7) 

shareholders disregard legal formalities, and (8) corporate funds or assets are 

used for noncorporate purposes. 

Phillips, 139 P.3d at 644.  Critically, the court must “look[] to the specific facts of each 

case, and not all of the listed factors need to be shown in order to establish alter ego 

status.”  McCallum Family L.L.C. v. Winger, 221 P.3d 69, 74 (Colo. App. 2009). 

Second, the court must determine whether justice requires recognizing the 

substance of the relationship between the person or entity sought to be held liable and 

the corporation over the form because the corporate fiction was used to perpetrate a 

fraud or defeat a rightful claim.  Sedgwick, 456 P.3d at 69.  Finally, the court must 

consider whether an equitable result will be achieved by disregarding the corporate 

form and holding a shareholder or other insider personally liable for the acts of the 

business entity.  Id. 

While corporate veil piercing is most often applied to impose liability on 

shareholders, the doctrine may be applied to impose liability on non-shareholder 
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corporate insiders who act as de facto shareholders, officers, or directors.  McCallum 

Family L.L.C., 221 P.3d at 76–77. 

III. Application of Law 

As relevant to the Plaintiff’s claim against Mr. Brand, the Amended Complaint 

alleges that Mr. Brand is an attorney and “a former officer or controlling shareholder” 

of Space Cowboys who owned a 37.5 percent interest in the corporation through his 

single-member LLC, Ganga Law.  Another 37.5 percent of the corporation was owned 

by Space Punks, Inc., which in turn was wholly owned by Frank Geddes; Green Visions 

Capital Holdings, LLC (“Green Visions”) owned the remaining 25 percent. 

It is unclear when Space Cowboys was formed.  Apparently, however, the 

corporation was started with a $1 million investment from one of the owners of Green 

Visions, Alladin Rahman, who allegedly made the investment in part because Mr. 

Brand represented that he would keep the operation “legal and compliant.”  But, the 

Amended Complaint claims, Mr. Brand was not authorized to practice law in Colorado 

and could not provide legal advice to the corporation, Mr. Brand ended up assuming 

“complete control” over Space Cowboys by the fall of 2017, and Mr. Brand ultimately 

used a portion of the capital investment for his own benefit. 

Then, in February 2018, Mr. Brand and Ganga Law brought a shareholder 

derivative suit against Mr. Geddes and Space Punks in Denver District Court case 

2018CV30591.  The Verified Complaint in that case, Defendant’s Ex. #A, spells-out the 

Space Cowboys operation in greater detail and accuses Mr. Geddes of completely 

shirking his management responsibilities.  According to the Verified Complaint, Mr. 

Geddes’s mismanagement rendered Space Cowboys insolvent by August 2017 and, in 

response to the insolvency, Mr. Brand lent approximately $300,000 to the corporation 

between September 2017 and February 2018, the same month Mr. Brand solicited the 

Plaintiff in the instant case. 

In support of its claims, the Plaintiff alleges that Mr. Brand intentionally failed to 

disclose the known insolvency of Space Cowboys and held himself out as “the person in 

charge” of the operation when he and the Plaintiffs entered into their agreement.  

Allegedly, Space Cowboys and Mr. Brand used the unpaid-for labor and materials the 

Plaintiff provided to complete a hemp harvest in 2018, during which time Mr. Brand 

“exercised sole dominion and control over Space Cowboys and the proceeds from the 

2018 Harvest.”  It is further alleged that, in addition to failing to pay creditors, Mr. 

Brand did not pay the other Space Cowboys shareholders with proceeds from the 2018 

hemp harvest and kept the proceeds without seeking their approval.  The Plaintiff 
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further contends that, at least with respect to the 2018 hemp harvest, Mr. Brand 

neglected to keep adequate records for Space Cowboys and used the corporation as a 

mere shell to run his personal hemp farm. 

Court finds that the Plaintiff’s Amended Complaint pleads sufficient facts that, if 

true, make out a plausible case that the corporate veil of Space Cowboys ought to be 

pierced and Mr. Brand held liable for the alleged breach of contract.2   

IV. Order 

The Plaintiff’s Motion is granted and the Amended Complaint is accepted. 

Mr. Brand’s Answer is due no later than December 15, 2020.  

 

 
Dated:  December 1, 2020.    BY THE COURT: 

 

 

       __________________________ 

       Gregory M. Lammons 

       District Court Judge 

                                              
2 The Court recognizes that based upon the Amended Complaint, this is a close call and a Summary 
Judgment Motion may be filed after discovery. 


