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SUMMARY

The California Court of Appeal affirmed summary judgment for scientists sued by a venture capitalist

and a proposed company over an alleged oral or implied joint venture to develop and commercialize

C-H activation technology. The court held that the alleged joint venture was subject to the statute of

frauds because it could not be performed within one year, and that the related fiduciary-duty claim

therefore failed. The court also rejected the promissory estoppel and quantum meruit claims.
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affirmed

Plaintiffs appealed from a judgment entered after the Superior Court of
San Diego County granted defendants' motion for summary judgment
on claims for breach of oral and implied joint venture agreements,

breach of fiduciary duty, promissory estoppel, and quantum meruit.

Summary judgment is reviewed de novo. The evidence is viewed in
the light most favorable to the plaintiff as the losing party, with
evidentiary doubts and ambiguities resolved in the plaintiff's favor, but
uncorroborated and self-serving declarations do not create a genuine
issue of material fact. The judgment is affirmed if correct on any
ground adequately presented to the trial court.

Published and certified for publication

John Clarke, CHange Pharma, Inc. v. Jin-Quan Yu, Benjamin Cravatt



statute of frauds ~ summary judgment  promissory estoppel ~ quantum meruit  breach of fiduciary duty

PRACTICE AREAS

contracts  partnership and joint venture law  civil procedure =~ commercial litigation = fiduciary duties

QUESTIONS PRESENTED

1. Whether alleged oral and implied joint venture agreements were subject to and unenforceable under the

one-year provision of California's statute of frauds.

2. Whether the evidence created a triable issue of material fact as to whether the joint venture could be

performed within one year.
3. Whether the alleged unenforceable joint venture could support a breach of fiduciary duty claim.

4. Whether plaintiffs established a clear and unambiguous promise and the other requirements for

promissory estoppel.

5. Whether a quantum meruit claim could proceed when the plaintiff expected compensation through an
equity interest in the proposed company rather than payment from defendants.

6. Whether summary judgment was proper under the de novo standard of review.

HOLDINGS

1. An oral or implied joint venture agreement is subject to the one-year provision of the statute of frauds if,

by its terms, it cannot be performed within one year from its making.

2. Summary judgment was proper on the claims for breach of oral and implied joint venture agreements
because the statute of frauds rendered the alleged agreement unenforceable and no genuine dispute
existed regarding performance within one year.

3. The breach of fiduciary duty claim failed as a matter of law because it depended on a fiduciary

relationship arising from an unenforceable joint venture agreement.

4. The promissory estoppel claim failed because the alleged promises were either barred by the statute of
frauds, part of a bargain for which promissory estoppel is unavailable, or insufficiently clear and

unambiguous.

5. The quantum meruit claim failed as a matter of law because Clarke expected compensation through an

equity interest in CHange rather than payment from Yu or Cravatt.

KEY QUOTATIONS

“We thus hold that oral and implied joint ventures are subject to the statute of frauds if the agreement, by its

terms, cannot be performed within a year from its making.” (8)

“As a result, the statute of frauds renders the joint venture agreement, whether oral or implied,

unenforceable.” (12)

“We affirm the judgment. Defendants are entitled to recover their appellate costs.” (17)



FACTUAL BACKGROUND

Clarke, a venture capitalist, and scientists Yu and Cravatt had previously worked together on biotechnology
companies. In 2021 and 2022 they discussed forming CHange Pharma to develop and commercialize Yu's C-H
activation technology, but they disagreed over the amount of initial funding and the scope of the proposed
company. Clarke claimed the parties formed an oral or implied joint venture and performed related services, but
Yu and Cravatt ultimately pursued other funding and terms. The record showed that development and
commercialization of the technology could not be completed within one year, while Clarke's claimed

compensation was an equity interest in CHange rather than payment from defendants.

PROCEDURAL HISTORY

Clarke and CHange sued Yu, Cravatt, and Scripps Research Institute. The trial court granted Yu and Cravatt
summary judgment on all claims, concluding that the joint venture claims were barred by the statute of frauds
and also lacked a written memorialization and mutual assent, that the fiduciary-duty claim could not survive
without an enforceable joint venture, that promissory estoppel failed based on an adequate remedy at law, and
that quantum meruit lacked evidence of an expectation of payment. The Court of Appeal affirmed, relying in part

on grounds different from those stated by the trial court.

DISPOSITION

affirmed
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