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Today’s class will cover: .

o San Diegos

« How to find high-quality contract templates and other
drafting guidance in legal databases
= Bloomberg Law
= Lexis Practical Guidance
= Thomson Reuters (Westlaw) Practical Law
= CEB OnlLaw Pro

« How to incorporate generative Al tools for drafting
Bloomberg Law Draft Analyzer and Clause Adviser (M&As)
Lexis Protége

Westlaw CoCounsel

Harvey



Hypothetical iversy |
o San Diego

Your client, BrightPath Learning, LLC, is an online
education company in California. BrightPath wants to hire a
subject-matter expert to create and teach an online course.
You are asked to draft the terms of this agreement.

In conversation with the client you have learned:

The client is particularly concerned about employee-
status claims.

The client wants to retain intellectual property rights to
the course material.

Where to begin?



Finding templates and guidance g,

o San Diegos

Law firm precedent document collections Issues to think about
Author/creator

Age of materials

Forms/sample contracts and quidance
P J Contract style/clauses

« Bloomberg Law (forms & analysis)

« Lexis Practical Guidance (forms & ?Sr?;g{gtion
analysis) Industry

« Thomson Reuters (Westlaw)—
Practical Law (forms & analysis)

« CEB OnLaw Pro (CA-specific; forms &
analysis)

« Other fee-based legal websites
(often include forms only)

Guidance/analysis

Quality free sources
« Print books at the LRC (and other law
libraries)



Bloomberg Law:
Transactional Intelligence
Center

Example



https://www.bloomberglaw.com/product/blpg/document/X48TD9P8000000?criteria_id=3c3cbe61b56dd1380b71d7f916c60cd9&searchGuid=1386fc87-2fa6-4a7d-9333-7263f9b8e2c6&search32=j2xeq8Q_l3t1a25WGK0WpA==WFJHX6ZvLPZr_3VjlftRkr0Q_pky795LPcfwOFIBoZbwcDmoPmO1h9il48Y8HKW8qsyDsOpC-XYpEWlNVWd6qN2zmNSXF1aVqbibfg_-w_g=

Nivers
o San Diegos

BIGDI’“bEI’g Law (® Research Trail « B3 My Work « (@ Help w & Account

All Content + Search All Content @ Select Sources

Horme «

Help

Practice Centers « Litigation « Transactional « Business « Practitioner Tools « Mews & Analysis « Laws & Regulations « Secondary Sources «
Transactional Intelligence Center Home m Try our improved homepage design!

Commercial Law

REECI'ITHTI'EHC"EC Uniform Commercial Code (UCC)

Mergers & Acgquisitions

_ Practical Guidance 9
Transactional li Contract Drafting - In Focus
Precedent Search ey :

Acress news, anak : = Bt the markei Find the latest news, guidance, and )
workflow tools, ar - EDGAR Search B A practice tools on Contract Drafting

Dreal Analytics
Draft Analyzer

Deal News

SEC No-Action Letters

Supreme Court Practice - Table of C...  Circuit Splits Reported in U.S. Law W...

Popular Links

SEARCHES LAW SCHOOL RESOURCES FEATURED

All Legal Content BLAW Skills Center (2D Core Litigation Skills




Transactional Intelligence Center

Transactional Intelligence Center a seestome 1« Fovorice

Bloomberg Make M&A clauses more favorable to your side

Law with a single, swipe.

Practical Guidance:

COMMERCIAL Law SAMPLE CLAUSES ED{‘

‘ Find a Sample Clause

‘ Go to Practice Page

Drafting Tools Practical Guidance

Search Market Standard Clauses Transactional Practical Guidance Library
In Focus: Contract Drafting Search Sample Agreements

Draft Analyzer Goto Using Draft Analyzer Search Sample Clauses

Transactional Precedent Search ©otoo Using Precedent Search Search Clause Descriptions

Search Drafting Guides

Desk Search Practical Guidance
Securities Filings
Confidentiality Agreements ToolkKit

Bloombera Law Transactional Intelliaence Center


https://www.bloomberglaw.com/product/btic/page/txl_home

Bloomberg Law (® Research Trail « By My Work ~ @ Help v

Transactional I... = Search Transactional Intelligence Center @ Select So

Home ~ Practice Centers ~  Litigation ~  Transactional ~  Business ~  Practitioner Tools «  News & Analysis ~  Laws & Regulations ~  Secondary

Transactional Intelligence Center

In Focus: Contract Drafting o seessome & ravorie

Commercial Transactions Contract Negotiation

Search - Commercial Clauses Overview - Contract Negotiation Process

Search - Commercial Agreements Overview - Common Contract Negotiation Styles

Search - Commercial Drafting Guides Checklist - Preparing for Negotiation (Annotated)

Example Search - Commercial Precedent Documents Checklist - Considerations Before Drafting a Contract (Annotated)
Toolkit - Supply Chain Checklist - Resolving Mishaps During a Negotiation (Annotated)
Topic - Trademarks & Copyrights Licensing Checklist - Mediation Preparation for Commercial Contract (Ann.)
Topic - Production & Sales Agreements Checklist - Preparing to Negotiate Resolution of Contract Dispute

Topic - Credit & Operations Agreements

Commercial Law Resources
Contract Playbooks

Table - Key 5aas Agreement Pro-Provider & Pro-Customer Clauses
[ New ]
co N FI D E NTIALI I I Overview - Contract Playbooks

& Non-Disclosure Agreements

Checklist - Creating Your Organization's Contract Playbook

Go to Practical Guidance Toolkit Drafting Guide - SaaS Agreement Playbook




Health Care

Search - Health Care Agreements

Search - Health Sample Documents

Example Search - Health Care Precedent Documents

Topic - Pharma Contracts & Transactions

Skadden, Arps, Slate, Meagher & Flom LLP, Article, Delaware
Rulings on M&A Indemnification Provisions Stress the Need for

Careful Drafting

Reed Smith LLP, Article, U 5 Registered Agent For Fda Purposes
Is Not An Agent Authorized To Receive Service Of Process

Under Fed RCivP 4

MORE »

Employment

Search - Employment Agreements -
Resource - Employment Forms & Letters

Example Search - Employment Precedent Documents
Topic - Engagement & Services Agreements

Topic - Restrictive Covenant Agreements

Related In Focus
Noncompetes

Federal Government Contracting
Deal Points

SPACs

State Consumer Privacy Laws

Related Practical Guidance
Force Majeure

Contract Actions

Contract Defenses

Abortion Law Toolkit

Coronavirus Toolkit

Due Diligence Toolkit

Entity Formation Toolkit

Browse All Topics

Related Practice Areas
Securities Practice Center

Bankruptcy Practice Center




Practical Gui...

Practice Centers

Bloomberg Law

independent contractor

© Research Trail « B3 My Work ~

(@ Help ~ a

® Select Sources

Litigation ~  Transactional « Business ~  Practitioner Tools +«  News & Analysis Laws & Regulations ~  Secondary S¢
PRACTICAL GUIDANCE
Results for Practical Guidance
GO TO %
Independent Contractor - Practical Guidance
Find forms, tools, and expert guidance on independent contractors.
Filters Clear All Filters 1-80f8 Sort by | Relevance ~ | Details @
Narrow by Date ~
O selectAll & Edit Search ‘ B =R | Create Alert | Addto ~
Any -
[J 1. Independent Contractor Agreement
Resource Type ~ Sample Agreement, Employment

Sample Agreement (8)
[ checklist (22)
[ comparison Tahle (4)
[ Professional Perspective (4)
O overview (2)
Show More

Practice Area ~
Employment (8)

[] Commercial (64)

[ Health Care Transactions (12)
[ maa2)

[ Health Care Operations &

O =

Independent Contractor Agreement Independent Contractor Agreement Editor's Note: This
agreement can be used when a carporate client seeks advice about retaining independent
contractors and avoiding employee-status claims.

Show more extracts «

Worker Classification

Clean Version

Sample Agreement, Employment

For purposes of determining whether a worker is an employee or truly an independent
contractor under the Fair Labor Standards Act (FLSA), courts apply a multifactor test focused
on the economic realities of the work arrangement. Workers who are economically
dependent on the employer, regardless of skill level, are employees covered under the FLSA.
Independent contractors, in contrast, are workers who are economically independent and
who operate a business of their own.

Show more extracts «

ament

Clean Version

Cammnla Aoreament Eminloviment



Bloomberg Law

Practical Gui... ~

Home «

Practice Centers «

independent contractor

Litigation ~  Transactional ~  Business -  Practitioner Tools ~

€& Search Results

PRACTICAL GUIDANCE

Practical Guidance

® Research Trail «~

News & Analysis ~

B3 My Work ~

Laws & Regulations ~

@ Help ~ a
@ Select Sources

Secondary Si

| Next Result )

Was this helpful?| Yes | No

Employment, Sample Agreement - Independent Contractor Agreement

TABLE OF CONTENTS

S R = N WG] = Cloan Version)

Show Commentary (@[

Independent Contractor Agreement

Editor's Note: This agreement can be used when a corporate client seeks advice about
retaining independent contractors and avoiding employee-status claims. Plaintiff's
counsel also can use this model to compare with an agreernent that a client might
have been asked to sign. Additional or different terms can be added depending upon
the client's goals and protected interests. Always check state law to determine if
additional or different terms are required. See also Checklist: Independent
Contractor or Employee?

Contributed by Kevin P. Hishta, a shareholder in Ogletree, Deakins, Nash, Smoak &
Stewart, PC.'s Atlanta office.

ARTICLE I: PARTIES AND TERM OF AGREEMENT

1.01. This Independent Contractor Agreement ("Agreement”) is entered into by and
between [insert company hame and address] ("Company”) and [insert contractor name and
address] ("Contractor”), an independent contractor, this _day of ___, 20, in

consideration of mutual promises made herein as follows:

RELATED CONTENT

b

Employment Agreements

PRACTICAL GUIDANCE
Restrictive Covenant
Agreements

Alternative Dispute
Resolution

Termination Toolkit

PRECEDENT DOCUMENT...

CHART BUILDERS

IN FOCUS

BOOKS & TREATISES
GUIDES

TRENDS & ANALYSIS

4

1t Favorite

—0

|

—

RELATED
CONTENT

&

NOTEPAD



Employment, Sample Agreement - Independent Contractor Agreement

TABLE OF CONTENTS

T T | & Show Commentary @@ e

2.01. The services that Contractor agrees to perform are as follows: [describe contractor

services in as much detail as possible and in quantifiable measure]

2.02. Contractor will determine the method, details, and means of performing the above

described services.

2.03. Contractor enters into this Agreement, and shall remain without interruption
throughout the term of this Agreement, an independent Contractor. Contractor agrees
that Contractor is not and will not become an employee, partner, agent, or principal of
Company while this Agreement is in effect and the parties hereby signify their express
intention to this effect. Contractor shall not be controlled by Company as to the specific
details or manner of the services, it being understood that Company's intent is the results
achieved by Contractor. Contractor is not entitled to the rights and privileges of
employment that are extended to Contractor's employees, including sick leave, annual
leave, holiday leave, disability or unemployment insurance, medical insurance, workers'
compensation, severance, or any other employment benefit. In the event Contractor
becomes eligible to participate in any Company benefit program or plan, Contractor
hereby waives any right to participate in any such program or plan. Such waiver is not

dependent on Contractor status as an independent contractor.
2.04. Contractor retains the right to provide services to others.
ARTICLE lll. FEE FOR SERVICES

3.01. In consideration for the services to be performed by Contractor, Company agrees to
pay Contractor the sum of dollars (% ) upon completion of the work to be
performed. Contractor bears any and all liability for employment taxes on any fees

received under this Agreement.

- Practice Pointer: Avoid payment by the hour, day, or week. Pay by the project or task.

ARTICLE IV. CONTRACTOR EXPENSES

4.01. The Contractor shall bear all expenses incurred by the need for and hiring of
assistants, employees, or subcontractors that Contractor deems necessary to perform
services that Contractor has agreed to perform under this Agreement. Cornpany will not
control, direct, or otherwise supervise Contractor's assistants, employees, or

subcontractors in the performance of such services.

4.02. Contractor is responsible for providing, at Contractor expense, disability insurance,
unemployment insurance, medical insurance, workers' compensation, and/or workers'

compensation insurance for Contractor's employees and agents.

RELATED CONTENT x 5t

=5]
RELATED
Employment Agreements CONTENT

PRACTICAL GUIDANCE ~ @
NOTEPAD

Restrictive Cowvenant
Agreements

Alternative Dispute Resclution

Termination Toolkit

PRECEDENT DOCUMENTS & CLAUSE

CHART BUILDERS v
BOOKS & TREATISES v
GUIDES & MANUALS ~
PORTFOLIOS W
TRENDS & ANALYSIS v



Lexis Practical Guidance

Example



https://plus.lexis.com/api/permalink/3466f1ee-37e2-4a3a-b089-74ff6d56645f/?context=1530671

Protégé™

Legal
Research

<

Practical
Guidance

Litigation
Analytics

Document
Analysis

Legal
News Hub

(@ Lexis+’

Client: -None- Folders

e, a citation, term

v o Explore

Content Federal State PracticeArea

Cases

Statutes & Legislation
Statutory Codes
Archived Codes

Administrative Codes

Administrative

Materials

Arbitration Materials

Secondary Materials
Treatises & Guides

Law Reviews &

Journals
Sample Forms
News
Legal News

Intellectual Property

International Sources

Dockets (CourtLink)

Briefs, Pleadings &
Motions

Expert Witness
Materials

Jury Verdicts &
Settlements

Jury Instructions

History (I Help

What would you like to research today?

Topics Tools

Public Records
Company & Financial
Directories
Scientific Materials

Custom Pages

@ Hybrid :

_4.

I Protégé

Advanced Search

View All
Tools & Resources few

Case Briefs

Restatements Of The
Law

Lexis Learn
Law School Resources

Interactive Citation
Workstation
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Legal
Research

<+

Practical
Guidance

N |
Litigation
Analytics

'

Brief
Analysis

Legal
Mews Hub

i (@ Lexis+

Client: -None-

Documents

Independent Contractor Agreements: Majo

Legal Phrases

v Practice Areas

Antitrust
Bankruptcy
Business Entities

Capital Markets & Corporate
Governance

Civil Litigation

Commercial Transactions

Independent Contractor Agreement C

independent contractor agreement

Financial Services Regulation
Healthcare
Insurance

Intellectual Property &
Technology

Labor & Employment

Life Sciences

Folders

tion, Drafting, and L

History /L

Tools & Resources

L] ]

Help— ':-::'

View All
Market Standards
State Law Comparison Tool
Practice Videos

Private Market Data: Commercial



Cases
Statutes and Legislation
Practical Guidance
Practice Notes
+ | Templates
Clauses
Checklists
Articles
More
Secondary Materials
Administrative Materials

More

Search Within Results il)

Jurisdiction

Practice Area & Topics

Automated Templates

International

Run New Search Q

10,000+
10,000+
10,000+
9.565
10,738
2,609
3,173

1,533

10,000+

10,000+

tit FILTERS

Results for: independent contractor agreement Natural Language -

10

2

30

0B & 3@ 4

Client: -None- Folders History I;l1 Help {' Hybrid

Independent Contractor Agreement (Pro-service Provider)

Template | Non-jurisdictional

.. 2024 PG LEXIS 31199 Independent Contractor Agreement (Pro-service Provider) This template is
an independent contractor agreement between an independent contractor and the party for whom
the independent contractor will perform specified services. This template includes practical guidance,
drafting notes, and alternate and optional clauses. This template has been drafted with terms that favor
the contractor/service provider. The terms preferential to the contractor include, among other things. .

Independent Contractor Agreement (Pro-service Recipient)

Template | Non-jurisdictional

.. 2016 PG LEXIS 31032 Independent Contractor Agreement (Pro-service Recipient) This template is
an independent contractor agreement between an independent contractor and the party for whom
the independent contractor will perform specified services (the client). This template contains practical
guidance, drafting notes, and alternate and optional clauses. This template has been drafted with terms
that favor the client receiving the services and is intended for private employers. It has not been._.

Independent Contractor Agreement (Pro-service Recipient) (CA)

Template | California

. 2016 PG LEXIS 31366 Independent Contractor Agreement (Pro-service Recipient) (CA) This

I* Protégé )
7 ==

Sortby:| Relevance v



Independent Contractor Agreement (Pro-service Recipient) (CA) [l Actions~ o
3 S = 4, [ Gotg - Allterms 30 ~ | N S Segrch Document =
¢ 30f354 | ResultsList »

Cpen form in Word
Save fime and reduce the risk of errors by building youwr document with an interactive questiohnaire.

Dirafting Motes

Alternate & Optional Clauses

é Maintained
i Independent Contractor Agreement Related Content
(Pro-service Recipient) (CA) rracties fieles (251
Forms, Clauses, Checklists (9)
Secondary (1)
Cases (o)
Statutes & Legislation (11)
» Summary
I 4+ Expand all Drafting Motes I 4+ Expand all Clauses

This agreement for performance of services ("Agreement") iz made on [date] (the “Effective Date"),
between [person or firm engaging independent contractor's services] ("Client”), with a principal place
af business 2t [address], 2nd [Independent contractor] ("Contractor"), 2an independent contractor,

with a principal place of business at [address].



Independent Contractor Agreement (Pro-service Recipi... | & E Actions ™

- JUSLINDOO Y3 J0 SHEY -

S M4 Goto ~ Aliterms a7z ~ ~ Search

Mo
Liocw

contractor status. For further guidance, see Independent Contractor Tests and Risks of Worker

Misclassification and Independent Contractors State Practice Motes Chart.

Contractor shall devote such working time and attention to the performance of the Services as
required to satisfy all duties and responsibilities of Contractor in finishing the assignment.
Contractor agrees to devote a minimum of [number] hours per [day/week/month] to performing

the Services.

— Drafting Note

Drafting Mote to Section 1.2. Second Paragraph
Although Contractor is solely in charge of methods and performance of services, the Client can

still demand due attention, successful completion, compliance with applicable laws, and

compliance with Client's policies while on site or interacting with others on behalf of Client.
Clients should be careful to limit site access and interaction with Client constituents to an "as
necessary” basis. The IRS and DOL look at location of work as a factor in determining whether
there is an employee/employer relationship or independent contractor relationship. A
Contractor should work onsite only if necassary. Althoush the Client should not require the
Contractor to work on a particular schedule where it can be avoided, the Agreement should
require the Contractor to dedicate a minimurm amount of time to performing the covered
services., For further guidance, see Independent Contractor Tests and Risks of Worker

Misclassification and Independent Contractors State Practice Motes Chart.

Clients should make sure that demanding compliance with company policies and regulations does
not create an employment relationship in their state. Most states accept that in these limited
situations, there is an interest in supporting work policies designed to protect ethics, office

conduct, health and safety and other work-related concerns. Clients need to understand to what

extent their state laws allow them to enforce policies on a Contractor.

Contractor shall perform [his/her/its] obligations hereunder in compliance with the terms of this
Agreement and any and all applicable laws and regulations. If necessity requires Contractor to
perform any Services on Client's property or requires Contractor to interact with any of Client’s
employees, customers, vendors, affiliates or members of the general public, Contractor shall comply

with all of Client’s policies and regulations.
ARTICLE Il. Term of Contract

2.1. This Agreement will become effective on the Effective Date and will continue in effect until the

Services nrovided for in this Asreement have been nerformed to Client's reasonahble satisfaction.

* About This Document
Open form in Word
Drafting Motes
Alternate & Optional Clauses

Maintained

» Related Content

Link to Full

Template

1af 345


https://plus.lexis.com/api/permalink/3466f1ee-37e2-4a3a-b089-74ff6d56645f/?context=1530671
https://plus.lexis.com/api/permalink/3466f1ee-37e2-4a3a-b089-74ff6d56645f/?context=1530671

Thomson Reuters
Practical Law
(Westlaw)

Example



https://www.westlaw.com/0-554-8626?view=hidealldraftingnotes&transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=cblt1.0

THOMSON REUTERS .. History Folders Mylinks Notifications @ S

WESTLAW PRECISION -~

Search Tips »

Enter terms, citations, databases, questions, anything ... gth Circuit by =,

GET STARTED: Practical... ... e Statutes

Precision Re... Content ... Federal ma... State mat...

Cases Practical Law - Briefs Key Numbers &=
Trial Court Orders Regulations Expert Materials Proposed & Adopted
Regulations
Statutes & Court Rules Administrative Decisions & Forms Proposed & Enacted
Guidance Legislation
Secondary Sources Arbitration Materials Jury Verdicts & Trial Court Documents
Settlements
Specialty areas
Business Law Center Dockets Litigation Analytics Trial Transcripts & Oral

Arguments



THOMSON REUTERS [ ——=
PRACTICAL LAW = I independent contractor agreement] I

independent contractor agreement
Practice Areas  Sectors  Resc g

independent contractor agreement of resources to help
s navigate their career

Antitrust independent contractor agreement texas

Arbitration new york independent contractor agreement I

Bankruptcy & Restructuring

california independent contractor agreement Fes

Capital Markets & Corporate Gover B help first-year Lo

independent contractor agreement florida

Commercial Transactions vigate their first year
Corporate and M&A independent contractor sales agreement spects of law school.
Data Privacy & Cybersecurity independent contractor agreement georgia I

Employee Benefits & Executive Cor  jndependent contractor services agreement

Finance 0 help law students and
+ |ty prepare to practice
in both transactional and litigation

clinics.

Startups & Small Businesses m

Quick Compare

Build customizable charts
comparing legal requirements
across multiple jurisdictions ata

independent contractor agreement california

Cross-Practice Collections

Law School Resource Center

Collections of Practical Law resources for law students and new

glance.
attorneys. m
Course Study Collections
Professional Development & Responsibility Matter Maps

Matter Maps provide an overview of
the phases of work and core tasks



THOMSON REUTERS

PRACTICALLAW - = | @&

History Folders Favorites MNotifications (7) M8 2

All content - independent contractor agreement L NORY Q

Filter ¢ Home » Search Results
@ All Content (3,387)
Select multiple

1-20 sort: | Belevance . =

Il
q
)
[ 4=
4

Filter category
. [[] Selectalliterns - Mo items selected
Practical Law

1 0» L Independent Contractor/Consultant Agreement (Pro-Client)

Restore previous filters Standard documents Maintained Mational/Federal

An Independent contractor agreement between an Individual Independent contractor (a self-employed
Individual) and a client company for cansulting or other services. This standard Document Is drafted In favor
of the client company and 15 based on federal law. State and local law may Impose different or additional
Q requirements on Independant...

Search within results

_..For a more detalled discussion of Intellectual property clauses In independent contractor agreements, see
standard Clauses, IF Rights Clauses for independent Contractor/Consultant Agreements and Fractice Note,

Resource Type +

Imtellectual Property: Employees and Independent Contractors: IF RIghts Provisions for Employee and
Practice Area + Independent Contractor Agresments....

-.5tate and local law may Impose different or additional requirements, Including language that must be Included In
Jurisdiction +

independent contractor agreements. Companies engaging independent contractors should consider applicable
state and local law with this Standard Document. For more Information on state law requirements for independent
contractors, se Independent Contractors: State Q&A Tool and Independent Contractor...

O » 4 Independent Contractor/Consultant Agreement (Pro- | sutomated document
Client) (CA)

Standard documents Maintained Califonia

& Califormia-compliant Independent contractor agreement between an Individeal Independent contractor (a
self-employed Individual) and a client compamny for consulting or other services. This Standard Document Is
drafted In favor of the cllent company. This Standard Document has Integrated notes with Important

[P [ (U [ N T PR TR



THOMSON REUTERS o c = -
PRACTICAL LAW -~ :E USHome | @ Globaltome ( EI) History  Folders  Favorites  Notifications

All content ~ independent contractor agreement

&« L4 MllTerms v %

Q Search Within
Independent Contractor/Consultant Agreement (Pro-Client) (CA) B NewAnnotation
by Practical Law Labor & Employment
FE Show Annotation
Maintained California Explore related content
ﬁ Add To Folder
Email
A California-compliant independent contractor agreement between an individual independent contractor (a self-employed individual) & Print
and a client company for consulting or other services. This Standard Document is drafted in favor of the client company. This Standard 4 Download
Document has integrated notes with important explanations and drafting tips. B Openinword
9 Show Drafting Notes
Practical Law Automated Document Powered by Contract Express cd Copylink
Create a first draft of this document by answering a series of questions written by Practical Law editors. Included in your Practical "1 Expanded view

Law subscription. g Create Alert

Start drafting E Provide Feedback
9 Note: Read This Before Using Document .

[INDEPENDENT CONTRACTOR NAME]
[ADDRESS LINE 1]

[ADDRESS LINE 2]

[DATE]

Dear [INDEPENDENT CONTRACTOR NAME],

This letter agreement (this "Agreement") sets forth the terms and conditions whereby you agree to provide certain services (as
described in Schedule 1) to [CLIENT COMPANY NAME], with offices located at [ADDRESS], a [STATE OF ORGANIZATION] [ENTITY TYPE]
(the "Company").

1. Services.

1.1 The Company engages you, and you accept such engagement, as an independent contractor to provide certain services
to the Company on the terms and conditions set forth in this Agreement.

1.2 You shall provide to the Company the services listed on Schedule 1 (the "Services").



THOMSON REUTERS

| < |-\- Hide all highlights ~ ‘ > ‘ C’ Highlighting

Independent Contractor/Consultant Agreement (Pro-Client) (CA)

* Practice Note, Independent Contractor Classification.
+ Evaluating and Engaging Independent Contractors Checklist.

« Standard Document, Questionnaire to Determine Independent Contractor Status Under the FLSA.

For information on reporting and other payment obligations, see Practice Note, Managing Independent Contractors Under California
Law.

Use Employment Counsel to Customize Independent Contractor Agreement

Especially in light of A.B. 5 [4 and A.B. 2257 [}, companies are strongly encouraged to seek the advice of California employment

counsel to discuss whether they may legally engage an individual as an independent contractor because of:

« The complexities of California independent contractor law.

= The application and intersection of differing independent contractor tests applied by the federal or state agency for wage and
hour, tax, workers' compensation, and other purposes.

Employment counsel should customize an independent contractor agreement to suit the unigue situation because the company
should, for example:

= Specify the facts that support the company's position that the individual is an independent contractor either under:

* the three-prong ABC test (Cal. Lab. Code §§ 2775 and 2785; see Drafting Note, A.B. 5 Codifies and Extends Dynamex's ABC
Test); or

» one of the ABC test exceptions, where the test under S.G. Borello & Sons, Inc. v. Dep't of Indus. Relations (Borello) generally
governs (Cal. Lab. Code §§ 2776 to 2784; see Drafting Note, California Tests for Independent Contractor Classification).

For more information, see Practice Note, Legal Tests for Independent Contractor Classification Under California Law: A.B. 2257
Significantly Amends A.B. 5 and Applicability of Borello to Certain Occupations and Relationships.

+ Evaluate the company’s need to acquire the necessary and appropriate intellectual property rights arising from the services of

their independent contractor, while balancing the risk of the individual being deemed a statutory employee under California law
(see Drafting Note, Intellectual Property Rights). The assignment provision provided under Section 5.1 of this Standard Document
is a conservative approach to avoid having the independent contractor deemed an employee, but allows the independent




CEB OnLaw Pro

(research.ceb.com)

Example



https://research.ceb.com/secondary-sources/area/employment-law/15dede0000/edcontents

&1 University of San Diego iy 1for | alumni Faculty and Staff Resources

SChOOI Of Law 12 USDResources O Search

Aboutv Academicsv Admissions & Aid~ Careers~ Faculty v Student Affairs~  Library v

7
'2"

The Pardee ngal Resez

e5, Ilﬂaq‘-_- and more

Advanced Catalog Search Research Guides Databases A-Z



Research Databases

Selected list of darabases at the Legal Research Center. Click here for the full list.

All Subjects v narrow with keywords Go Catalog Guides
search ooks & journa Search
9 Databases found
Al A B CDEFGHIJEKLMNDZGO OEP Q R S TUV WX Y 7 # Search for articles with a research database.

c Gopley Library

CALI Lessons 516 [*]

Alternate Name(s) Computer Assisted Legal Instruction

Law students have access to Copley

CALI Lessons are computer-based, interactive tutorials that cover narrow topics of law. New USD law

Library's databases.

users must create their own accounts; contact the LRC Reference Desk for the registration code. Copley Databases

Cambridge University Press eBooks m
More than 37,000 titles published by Cambridge University Press and its publishing partners.

Casetext 3z @

A free legal research platform to search statutes, cases, and regulations at the federal and state levels
of government. It has annotations from attorney editors. If creating a free account with your USD
email address does not work, then contact the LRC reference desk for assistance.

CEBOnLaw 1N
CEB OnlLaw provides access to CEB's California practice guides, primary law, case law citator, and
continuing legal education materials.

CEBOnLawPro &I @

CEB OnLaw Pro provides access to CEB's California practice guides, primary law, case law citator, and

continuing legal education materials. New USD law and paralegal users must create their own
accounts; contact the LRC Reference Desk for the registration code.

Checkpoint Edge g

Checkpoint Edge provides access to tax and accounting topics such as: Federal Tax; State & Local Tax;



E E E C EB O n LAW@ P o Practitioner Secondary Sources Mews Cases Statutes Rules =]
Q, Search OnLAW Pro..
Em Favorite Secondary Sources Latest NEWS # Customize your News Feed

Your favorites will appear here for easy

AaCCess.

# Customize your Favorites

2 History

Secondary Sources

14 Forms - California Summary Judgment Fourth District Halts Salton Sea Lithium Mining Plug-In Solar Bill Could Lower Utility Costs for
Secondary Sources Project, Citing Confusion Over EIR's Water California Renters - If Lawmakers Add Tenag

6 Moving Papers - California Summary Supply Time Frame Protections
Judgment Rich Blaustein Thomas Y. Lee



= CEB | OnLAW® Pro independent contractor agreement p

All  Practitioner  Secondary Sources News Cases  Statutes Rules Y Filter Search..

o
Q Search within results Show forms only Out-of-Plan

‘ £4.40 1. Form: Preamble, General Conditions

PRACTICE GUIDES /n Drafting Employment Documents for California Employers
INDEPENDENT CONTRACTOR CONSULTING AGREEMENT

This Independent Contractor Agreement (hereinafter "Agreement”) is made as of _ _[date]_ _, between _ _[contractor's name]__, an
independent contractor (“Contractor”), and _ _[principal’'s name]_ _ ("Company”).

§17.38 L. Form: Social Media Influencer Independent Contractor Agreement
PRACTICE GUIDES /n Internet Law and Practice in California

Comment: If the Social Media Influencer Independent Contractor Agreement is directly with an individual talent, as opposed to a
media agency, then this release is not necessary.

This Statement of Work ("SOW?") is entered into as of the date of the last signature below (the "SOW Effective Date") by and between
_ _[name of company]_ _ ("Company") and _ _[name of consultant]_ _ ("Consultant"), and is subject to the terms of the Social Media
Influencer Independent Contractor Agreement entered into by the parties on _ _[date]_ _, 2020 ("Agreement”).

STEP 31. Draft Agreement Between Principal and Independent Contractor
ACTION GUIDES in Working With Independent Contractors, Leased Workers, and Outsourcing

AGREEMENT BETWEEN PRINCIFAL AND INDEPENDENT CONTRACTOR

Draft an agreement that increases the defensibility of an independent contractor relationship:

§4.30 f. Form: Trade Secrets and Confidential Information: Confidentiality Obligation
PRACTICE GUIDES in Drafting Employment Documents for California Employers

To protect trade secrets and confidential information, it is essential to include a comprehensive confidentiality provisien, such as the
one above, in the independent contractor agreement.

d. After termination of this Agreement, Sales Agent shall not directly or indirectly, or by action in concert with others, use unlawful or

mnathiral maane taoandoea aranflianca Aar coslr taoindnica Aar infllianeca ansr narenn whn iz anmamed bar Cammanr ae an amnlaras armant
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Secondary Sources
Employment Law
» Advwising California Employers and Employees
» California Wage and Hour: Law and Litigation
* Drafting Employment Documents for California Employers
Contents
Preface
About the Authors
About the Update Authors
Selected Developments
Cutoffs and Citation
» 1 Hiring Forms and Checklists
P 2 Immigration Issues in Hiring
» 3 Employment Contracts
¥ 4 Independent Contractors

5411 INTRODUCTION TO INDEFENDENT
CONTRACTORS

» II. TESTS FOR INDEFENDENT CONTRACTOR
STATUS

P III. DETERMINING WOREER'S STATUS
w [V. ENGAGING INDEPENDENT CONTRACTOR
b A Sample Commissioned Sales Agent Agreement

w B. Sample Independent Contractor Consulting
Agreement

54,33 L Form: Preamble, General Conditions

§4.34 2. Form: Contractor's Scope of Work

4 Independent Contractors

§$4.11. INTRODUCTION TO INDEPENDENT CONTRACTORS

In California, a person who performs services for compensation for another (the principal)
can be either an employee or an independent contractor. The principal-independent
contractor relationship differs in both nature and consequences from an employer-
employee relationship. An employer has certain control rights and a multitude of
obligations regarding an employee that are not part of a principal-independent contractor
relationship. Further, although employees are entitled to a variety of benefits and
protections afforded by various laws, such as unemployment benefits, workers'
compensation, and unpaid leave, independent contractors are not entitled to any such

benefits based on the performance of services for the principal.

Whether a person is an employee or independent contractor is determined under three
primary tests: the common law control test (see §54.2—4.3), the ABC test (see 54.3A), and the
economic realities test (see §84.4-4.5). The commeon law control test (also referred to as the
usual common law rules) is used for federal tax purposes as well as for statutes that do not
expressly apply a different standard. The ABC test is used for wage and hour, workers'
compensation, and state unemployment tax purposes in California. The economic realities
test is used for most federal employment laws that are intended to protect workers' rights,
such as the Fair Labor Standards Act of 1938 (FLSA) (29 USC §5201-219) and the Family and
Medical Leave Act of 1993 (FMLA) (29 USC §§2601-2654), or laws intended to prevent
discrimination, such as Title VII of the Civil Rights Act of 1964 (42 USC §52000e—2000e-

17). As a practical matter, however, all tests look at the same general facts and circum

to determine the scope of the relationship and the nature of the worker's services. 54



ml ( E B =— Secondary Sources Q independent contractor agreement [_|

+ Drafting Employment Documents for California Employers 4 Independent Contractors
« afting Emplov s for California Employer
Contents Drafting Employment Documents for California Employers
Preface

About the Authors §4.33 1. Form: Preamble, General Conditions

About the Update Authors
Click to Download Form

Selected Developments

Cutoffs and Citation For your convenience, the form text in §4.33 through £4.37 is contained in a single file.

» 1Hiring Forms and Checklists Downloading any one of the included sections will download all these sections.

} 2 Immugration Issues in Hiring
INDEPENDENT CONTRACTOR CONSULTING AGREEMENT

b 3 Employment Contracts

¥ 4 Independent Contractors This Independent Contractor Agreement (hereinafter "Agreement") is made as of _ _[date] _

541 L. INTRODUCTION TO INDEPENDENT _ between _ _[contractor's name]_ _, an independent contractor ("Contractor"), and _

CONTRACTORS _[principal's name]_ _ ("Company").

» IIL. TESTS FOR INDEPENDENT CONTRACTOR
STATUS Company and Contractor mutually agree to the following terms and conditions:

» III. DETERMINING WOREKER'S STATUS
I. GENERAL CONDITIONS
w* IV. ENGAGING INDEPENDENT CONTRACTOR

} A Sample Commissioned Sales Agent Agreement A Term of Agreement. Unless sooner terminated in accordance with this Agreement, the
¥ B. Sample Independent Contractor Consulting term of this Agreement shall be from _ _[date]_ _, to _ _[date]_ _. This term may be renewed
Agreement for not more than 2 additional periods of _ _[state length of renewal periods, e.g., 3 months]_ _
£4.33 1. Form: Preamble, General Conditions by agreement of the parties in accordance with Section VLB. below. This Agreement is

i ol Tarry ] ] - o
§4.34 2. Form: Contractor's Scope of Work terminable on 30 days' written notice by either Contractor or Company.

54.35 3. Form: Compensation
F B. Governing Law. This Agreement shall be construed under the laws of the State of
§4.36 4. Form: Termination, Dispute Resolution California

54,37 5. Form: Miscellaneous Provisions,

Signatures .

» C.Sample Confidentiality and Intellectual



Hypothetical

Your client, BrightPath Learning, LLC, is an online
education company in California. BrightPath wants to hire a
subject-matter expert to create and teach an online course.
You are asked to draft the terms of this agreement.

In conversation with the client you have learned:

The client is particularly concerned about employee-
status claims

The client wants to retain intellectual property rights to
the course material

Where to begin?



Which template would you choose to use as a
starting point for drafting the BrightPath
iIndependent contractor agreement? Consider
jurisdiction, avoiding employee-status claims,
and intellectual property rights.
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Transactional Precedents

Example: |IP Asset Purchase

1% Favorite

Asset Purchase Agreement

CLAUSE OUTLINE
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| Run Draft Analyzer |

Exhihit 6.4
ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT iz made thisﬂda}.' of Janwpary 2023

{the" Agreement"),effective as of the 1%'day of Janmary, 2025 (the"Effective Date™),by and betweenBrian
Kennedy Seals, on behalf of his publishing designee (Uneek Music, LLC and currently Absolutely Classik
Music and any other affiliated entity(ies) having rights designed to the Compositions covered hereunder)
(individvally and on behalf of his present and futere music publishing designees (individually and collectively
hereafter,"Writer” or "Seller'),whose address 1z 6303 Fimament Avenpe, Van Nuys, CA 91406,
andMUSICOW US IP, LLC,a [Delaware corporation](”Purchaser'),which has a business address at 345 N.
Maple Drive, Suite 210, Beverly Hills, CA 90210,

I. Each of the musical compositions, to the extent written, composed, created, conceived, owned,
controlled and/or acquired, in whole or in part, by Seller, which musical compositions are listed onSchedule
"A"attached hereto and incorporated herein by this reference, to the full extent of Writer's entire creative
contribution thereto and'or Writer's ownership interest therein (which zhall in no event be less than Writer's
percentage ownership interest in each such musical composition as specified mn Schedule "A"), shall be
individually referred to heremafter as a"Composition"and collectively referred to  heremnafter as
the"Compositions."

IO. Seller owns and controls one hundred percent (100%) of all right, title and interest (including,
without limitation, the copyrights and all admimistration rights therein and thereto) in and to each Composition
throughout the tniverse.

[I. Subject to the terms of this Agreement, Purchaser desires to acquire and Seller desires to sell: (1) a
one hundred percent (100%) ownership interest in, and exclusive administration rights in and to a one hundred
percent (100%) interest, all of Seller's present and fiture right, title and interest throughout the universe i and
to each and every Composition, and (2) all of Writer's excluzive administration rights therein and (3) one
hundred percent (100%) of the Writer's publisher's share of income from the Compositions (referred to hereafter
as the""Writer's Share"),including without imitation, all right, title and interest in and to the entire share of all
money of consideration, or any portion thereof, whether received by Purchaser on or after the Effective Date
(regardless of when earned), from or related to any Composition, and from any and all sources, including,
without limitation, performance, mechanical, synchronization, print, digital and any and all other income
sources, both domestic and non-domestic, whether now known or hereafter devised,and expressly including
without limitation the Writer's Share oft (x) performance income from BMI'SESAC/ASCAP or any other

Composition. All nght, title and mterest in and to the Compositions that Purchaser desires to acquire and Seller
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Market Standard Clauses for Asset Purchase Closing Conditions

Sample Clause, ME&A

Market Standard Clauses for Asset Purchase Closing Conditions Market Standard Clauses for Asset Purchase Closing
Conditions Editor's Note: The table below contains links to Asset Purchase Agreement Market Standard Clauses, poweres
by Bloomberg Law's Draft Analyzer wool. It then clusters the individual clauses of that type based on textual and semantic
similarity.

Show more extracis «

. Market 5tandard Clauses for Merger Miscellaneous Provisions

Sample Clause, ME&A

Market Standard Clauses for Merger Miscellaneous Provisions Market Standard Clauses for Merger Miscellaneous
Frovisions Editor's Mote: The table below contains inks to Merger Agreement Market Standard Clauses, powered by
Bloomberg Law's Draft Analyzer wool. Draft Analyzer's proprietary algorithm determines the market standard by first
extracting individual clauses of a given type from agreements filed as exhibits in the 5EC's EDGAR database.

Show more extracis =

. Market Standard Clauses for Merger Closing Conditions

Sample Clause, ME&A

Market Standard Clauses for Merger Closing Conditions Market Standard Clauses for Merger Closing Conditions Editor's
Mote: The table below contains links ta Merger Agreement Market Standard Clauses, powered oy Bloomberg Law's Draft
ﬂ-nalyzc—r tocl. ODraft Analyzer's proprietary algnrlthrr' determines the market standard Dy first extracting individual clauses
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Closing Conditions: No Material Adverse Effect
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2,1 05 Clauses

Market Standard

Se

Section  No Material Adverse Effect. Between the date hereof and the Closing Date, there
shall not have occurred any Material Adverse Effect or any development that reasonably

Industry -~ may be expected 1o result in a Material Adverse Effect.
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Exercise:

Find a merger agreement in Bloomberg's
Transactional Precedents collection involving
Insurance companies.

In what other ways can you filter results?



Bloomberg Draft Analyzer and

Clause Adviser Demo P e A

Bloomberg Law = © Research Trail v B3 My Work + @ Help v & Account v

All Content v Search All Content @ Select Sources

€ Back to Start

Draft Analyzer

Want to try out Draft Analyzer?

M&A Purchase Agreements
Sample Draft An +

ENTER YOUR DRAFT LANGUAGE Assistant

Security Disclosure

Upon upload, your draft is encrypted and
secured for transmission. All text is wiped
after processing and none of your
information is saved in our system.

Outputs from Clause Adviser, a feature in

this tool, are [ERVNEEUEIEICIN |

Help For further information about how your data
Desk is secured, please click here or contact our
Select or Drag and Drop a Draft Information Security team at

mnmnfarrmatinmmnearnnirifhvumAmbhlanmbarcrlaw ~amm




Generative Al Tools for Drafting



How do Gen Al tools work?

* Gen Al tools that produce text use large
language models (LLMs) to predict what
each word of a response should be based on
training. This makes them particularly well-
suited for tasks like legal drafting.

* Gen Al tools based in existing legal research
platforms offer retrieval augmented
generation (RAG), links to trusted sources,
and confidentiality



Gen Al Drafting Tools

Web-based general purpose tools like
ChatGPT are not recommended for
client work. Why?



What is Gen Al good at?

« Summarizing

» Comparing

* Helping with brainstorming
» Recognizing patterns

» Adjusting tone or emphasis

» Spotting (some, but not all) errors



What is Gen Al not good at?

» Understanding context and nuance

* Researching state law or updating state

templates

* Replacing an attorney’s judgment

You must carefully check and evaluate
all Al-generated output!



Compare an original to a new draft, or a
term sheet to a final agreement

Draft a new clause

Rewrite a clause to be mutual/neutral or to
favor one party

Simplify archaic language without changing
legal effect

Check an agreement against firm playbook
or precedent database

Summarize agreements in plain language
for clients; draft client correspondence



Gen Al Drafting Tools

Lexis Protege

Westlaw CoCounsel
Both Lexis and Westlaw utilize several LLMs and
offer RAG using primary materials and selected
copyrighted secondary sources from the database

Bloomberg Law: Draft Analyzer and Clause Advisor

Harvey: Log in at Harvey.ai with your USD credentials

For drafting workflows, user must upload templates,
playbooks, precedents, etc.



Gen Al Drafting Tools

. Custom Al tools that leverage firm
document management systems

(DMS), licensed content, and Al to
create more tailored drafting results

.- Microsoft Word plug-ins (e.g., Lexis
Create, Westlaw Co-Counsel Drafting,
Spellbook Al, Harvey for Word)



Generative Al and Drafting

At this time generating an entire document from
a prompt alone is still not an effective use of
generative Al



Generative Al and Drafting

Vaults

Collections of documents you upload and
use in the Al tool

Upload template, precedents, playbooks,
then prompt tool to draft a document

Workflows
Repeatable multi-step Al tasks requiring
iInput from user

- E.g., draft a contract from a template,
redline a contract



Harvey demo

Prompting using a Harvey “vault”
containing precedent documents

Using Harvey’s “Draft with Template”
workflow



LRC Gen Al Guide

| RC Guide to Generative Al
Tools for USD Law Students



https://lawlibguides.sandiego.edu/generative-AI
https://lawlibguides.sandiego.edu/generative-AI

Final takeaways

Recommended sources for templates: Bloomberg
Drafting Tools, Bloomberg Precedent Document
Collection, TR Practical Law (Westlaw), Lexis
Practical Guidance, CEB OnLaw Pro

Generative Al tools are improving rapidly. Know when
to use them efficiently, and when other tools are more
effective. Be sure to ground your drafting prompts in
trusted sources.

Generative Al cannot replace the judgment of an
attorney.



Books and Treatises on
Contract Drafting
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KENNETH A. ADAMS, A MANUAL OF STYLE FOR CONTRACT DRAFTING;
LRC Reading Room KF807 .A33 2017

LENNE EIDSON ESPENSCHIED, CONTRACT DRAFTING: POWERFUL
PROSE IN TRANSACTIONAL PRACTICE;
LRC Reading Room KF807 .E84 2019

GEORGE W. KUNEY & DONNA C. LOOPER, LEGAL DRAFTING IN A
NUTSHELL; available electronically via West Study Aids

TINA L. STARK, DRAFTING CONTRACTS: HOwW AND WHY LAWYERS DO
WHAT THEY DO; LRC Reading Room KF807 .573 2014



https://sallypro.sandiego.edu/iii/encore/record/C__Rb4139032
https://sallypro.sandiego.edu/iii/encore/record/C__Rb4609507
https://subscription-westacademic-com.sandiego.idm.oclc.org/Book/Detail?id=27248&q=legal%20drafting%20in%20a%20nutshell
https://sallypro.sandiego.edu/iii/encore/record/C__Rb3789851

Treatises and practice guides

niversity
o San Diegos

DAVID C. BURGESS ET AL., DRAFTING BUSINESS CONTRACTS:
PRINCIPLES, TECHNIQUES, & FORMS; available electronically via CEB
OnlLaw Pro

ROBERT A. FELDMAN & RAYMOND T. NIMMER, DRAFTING EFFECTIVE
CONTRACTS: A PRACTITIONER’S GUIDE (\Westlaw)

VLADIMIR R. ROossMAN & MORTON MOSKIN EDS., COMMERCIAL
CONTRACTS: STRATEGIES FOR DRAFTING & NEGOTIATING
(Westlaw)

PETER SIVIGLIA, COMMERCIAL AGREEMENTS: A LAWYER’S GUIDE TO
DRAFTING AND NEGOTIATING (Westlaw)

TINA L. STARK ED., NEGOTIATING AND DRAFTING CONTRACT
BOILERPLATE (Lexis)


https://research.ceb.com/secondary-sources/area/business-transactions/15dbcp0000/i1toc
https://research.ceb.com/secondary-sources/area/business-transactions/15dbcp0000/i1toc
https://www.westlaw.com/Browse/Home/SecondarySources/CommercialLawSecondarySources/CommercialLawTextsTreatises/DraftingEffectiveContractsAPractitionersGuide?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=cblt1.0
https://www.westlaw.com/Browse/Home/SecondarySources/CommercialLawSecondarySources/CommercialLawTextsTreatises/CommercialContractsStrategiesForDraftingNegotiating?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=cblt1.0
https://www.westlaw.com/Browse/Home/SecondarySources/CommercialLawSecondarySources/CommercialLawTextsTreatises/CommercialAgreementsALawyersGuidetoDraftingNegotiating?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=cblt1.0
https://advance.lexis.com/api/permalink/c1ac2ae0-44c1-4367-895e-bbdc7d434e4d/?context=1000516

Contact us

Reference Desk hours

Monday: 9 a.m.— 6 p.m.
Tuesday-Friday: 9 a.m. — 5 p.m
Telephone: (619) 260-4612

E-mail; Ircrefer@sandiego.edu

Chat: www.sandieqgo.edu/law/library



mailto:lrcrefer@sandiego.edu
http://www.sandiego.edu/law/library
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