
6 BYREArut,FNIP ED,) 	COUNTY OF SACRAMENTO 
BOARD OF SUPERVIS6118- 

-ce-6 	CALIFORNIA 
DA 1 2012 

By, 
Cler, 

raee  

the Boarc 

For the Agenda of: 
December 11, 2012 

To: 

From: 

Subject: 

Board of Supervisors 

County Executive Office 

Establish A County 3-1-1 Call Center And Approval Of Contract 
MA00029740 For Sacramento County 3-1-1 Customer Relationship 
Management Software With KANA Software Inc. For The Period Of 
December 17, 2012 Through December 16, 2015 

Supervisorial 
District(s): 	All 

Contact: Nay Gill, Assistant County Executive Officer 874-5510 
David Villanueva, Chief Deputy County Executive, 874-8515 
Craig Rader, Purchasing Agent, 876-6362 

    

Overview 
Sacramento County departments provide a wide range of services to more than 1.4 million 
residents, businesses and visitors in the greater Sacramento area. These services vary from 
public safety and municipal services in the unincorporated areas to public health, social services, 
elections, official records, environmental management, and many more for all county residents. 
Currently, county departments operate independent call centers and residents often have to 
understand and navigate the county organization to find the right department to call for 
assistance. Getting information or requesting county services can require multiple phone calls to 
arrive at the right department. 

In an effort to make access to county government easier and to ensure the County is responsive 
to the needs of its customers, the County Executive is recommending that Sacramento County 
establish a 3-1-1 Call Center and customer relationship program where Sacramento County 
residents dial one number, visit one website or utilize a smart phone application to request 
County services including but not limited to: 

1. Animal related services; 
2. Graffiti abatement; 
3. Abandoned vehicles; 
4. Code enforcement; 
5. Illegal dumping; 
6. Water and waste; 
7. Abandoned shopping carts; 
8. Missing garbage pickup; 
9. Pothole repair; 
10. Tree Hazards; 
11. County information; 
12. County alarm and security monitoring center; 
13. County emergency communication and coordination center; 
14. Or any other services provided by any county department or program. 
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Creating a 3-1-1 Call Center by consolidating the County Communication Center with call 
centers staff from county departments will lead to efficient operation and cost savings. It will 
also allow the County to track arising issues in our community and focus limited county 
resources to resolve these issues. A core component of a successful 3-1-1 Call Center is a 
Customer Relationship Management System (CRM) that will be used to accept service requests, 
assign service requests to departments and track the status of service requests until completion. 
The CRM will also produces a wide variety of statistical reports including service requests by 
geographical area using the County GIS maps as well as reports by departments, service request 
type, and timeliness of completion. 

Recommendations 
Adopt the attached resolution authorizing the County Purchasing Agent or designee to execute 
contract MA00029740 for the period of December 17, 2012 through December 16, 2015, and 
take all other actions as necessary to administer and maintain the contract. 

Measures/Evaluation 
The 3-1-1 Call Center will establish a single point of contact for county residents to request 
county services or information. The 3-1-1 Call Center will track requests for services and 
publish statistical reports of service requests, departmental assignments and performance 
measures in resolving issues. Staff will return to the Board for an update prior to making this 
service available to our customers. 

Fiscal Impact 
The total cost for the first year of software purchase, implementation, training and annual 
support is $892,500. Annual Software support for the following years is $99,000. The purchase, 
implementation and on-going costs will be included in the Department of Technology (Dtech) 
budget and allocated to county departments over a five year period. Staffing for the 3-1-1 Call 
Center will be accomplished by consolidating call center staff from Municipal and Internal 
Services departments. It is anticipated that cost savings associated with consolidating operations 
and positions will far exceed the annual support costs.  

BACKGROUND:  

Sacramento County departments provide a wide range of services to more than 1.4 million 
residents, businesses and visitors in the greater Sacramento area. Today, county departments 
operate independent call centers that are staffed by a wide variety of job classifications. In 
addition, each department uses a different tracking system to manage service requests making it 
difficult to track service delivery countywide. 

Currently, residents must understand and navigate the county organization to find the right 
department to call for assistance. Getting information or requesting county services can require 
multiple phone calls, which can lead to frustration and a poor perception of the county's 
customer service. Additionally, having independent call centers has made it difficult to create a 
standard countywide reporting procedure. Using the 3-1-1 principles of Single Point of Contact, 
single CRM System, and standard reporting will allow county management to spot trends before 
they become problems, and find opportunities for more efficient service delivery. 
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DISCUSSION:  

In an effort to make access to county government easier and to ensure the County is responsive 
to the needs of its customers, the County Executive is recommending that Sacramento County 
establish a 3-1-1 Call Center where Sacramento County residents dial one number or visit one 
website to request county services. The 3-1-1 Call Center will use an industry leading 3-1-1 
CRM to accept service requests through a variety of methods, including phone calls, website, 
and mobile devices. Staffing for the 3-1-1 Call Center will be accomplished by consolidating call 
center staff from county departments. The consolidation of the call centers is expected to 
generate savings over the next few years similar to the OCIT/MSA MIS merger project which 
has saved the County $1.3 million in Fiscal Year 2012-13 and is on track for an additional 
$900,000 in Fiscal Year 2013-14. 

Much like 9-1-1 has become the gold standard for obtaining public safety help quickly and 
easily, 3-1-1 is a major tool for local governments looking to ensure that residents can get service 
or information in non-emergency situations as well. 3-1-1 also can play a major role in assisting 
local governments with information and response management in emergencies and disasters, 
working in conjunction with law enforcement, fire and emergency operations authorities. 

For Sacramento County, launching our 3-1-1 Customer Service initiative will create a 
countywide database that will provide real-time access to residents' service requests, allow 
departments to maximize their efficiencies by scheduling similar service requests in specific 
geographical areas, and provide consistent reporting and tracking to guide our service delivery. 
In addition, it will enhance the ability of call center operators to better serve the public and 
internal departments with the aid of improved technology and training. 

Section 71-J Compliance 
The services contained in this contract are highly specialized in nature and cannot be performed 
by county employees, and therefore are not subject to 71-J requirements. 

Displacement of Current Civil Service Employees 
No displacement of current County Civil Service employees will occur as a result of the 
proposed contract. 

Competitive Selection Process 
The Department of General Services, Contract and Purchasing Services Division (CAPSD) 
issued Request for Proposal (RFP) 7856 on March 13, 2012, with a closing date of March 31, 
2012. The request was sent directly to 55 vendors via our eProcurement system and posted 
publicly on CAPSD's website. Responses were received from Accela, AT&T, Cambria, and 
eVerge, KANA, Motorola and SAP. None qualified as either a local vendor or certified micro-
business, therefore the Procurement Opportunities Program preferences were not applied. The 
departmental evaluation committee comprised of representatives from DTech, Water Resources, 
Utility Billing Services, Transportation, Human Assistance and Sacramento Area Sewer District 
reviewed these responses and provided their recommendations to CAPSD for the top three 
vendors to proceed to the demonstration phase. Three finalists, eVerge, Motorola and KANA, 
were chosen to demonstrate their solution and answer evaluators' questions at the Department of 
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Technology on July 10 th  — 12th . After evaluating information from the three presentations, the 
committee recommends a contract award to KANA. CAPSD supports this recommendation. 
KANA ranked the highest based on the following criteria used during RFP evaluation and 
demonstrations: 

• Demonstrated functionality 
• Ease of use 
• Degree to which the system can be customized to suit the county's business processes 
• Ease of implementation 
• Vendor support and training 
• Integration approach 
• Overall cost of ownership 
• Implementation success for other customers 

FINANCIAL ANALYSIS:  

The total cost for the first year of software purchase, implementation, training and annual support 
is $892,500. Annual software support for the following years is $99,000. The purchase, 
implementation and on-going costs will be included in the Department of Technology budget 
and allocated to county departments over a five year period. Staffing for the 3-1-1 Call Center 
will be accomplished by consolidating call center staff from Municipal and Internal Services 
departments. 

Respectfully submitted, 

BRADLEY J. HUDSON 
County Executive 

Attachments: 
Resolution 
Attachment A - Contract MA00029740 
Attachment B - Master Software License and Services Agreement 



Chair of the Board of Supervisors 

In accordance with Section 25103 of the Government Code 
of Sacramento County, California 

of the State of California a copy of the document has been 
delivered to the Chairman of the Board of Supervisors. County 

Seeritnento on: / /2_ 

Deputy CR Board of Supervisors 

None 

FILED 
BOARD OF SUPERVISORS 

1 1 2012 

BY 
OF THE BOARD 

RESOLUTION NO. 2012-0865 

RESOLUTION OF THE BOARD OF SUPERVISORS 
APPROVING EXECUTION OF CONTRACT MA00029740 

WHEREAS, The County Executive is recommending that Sacramento County establish 

a 3-1-1 Call Center where Sacramento County residents dial one number or visit one website to 

request County services; and 

WHEREAS, Creating a single 3-1-1 Call Center by combining the County Operator 

function with call center staff from Internal and Municipal Services departments will allow the 

county to track arising issues in our community and focus the limited county resources to resolve 

these issues; 

BE IT RESOLVED AND ORDERED that the Purchasing Agent, or his designee, be 

and is hereby authorized and directed to execute contract MA00029740 on behalf of the 

COUNTY OF SACRAMENTO, a political subdivision of the State of California, with Kana 

Software Inc., and to amend agreement as necessary and do and perform everything necessary to 

carry out the purpose of this Resolution. 

On a motion by Supervisor 	Yee 	, seconded by Supervisor  MacGlashan 

the foregoing Resolution was passed and adopted by the Board of Supervisors of the County of 

Sacramento this 11th day of December 2012, by the following vote, to wit: 

AYES: 	Supervisors, 	Peters, Yee, Serna, MacGlashan, Nottoli 

NOES: 	Supervisors, None 

ABSENT: 	Supervisors, None 

ABSTAIN: Supervisors, 

ATTEST: 
Cler rBoard of Supervisors 



County of Sacramento 
Itemized Contract ATTACHMENT A 

Your Vendor number with us 

634516 

KANA SOFTWARE INC 
840 W CALIFORNIA AVE $TE 100 
SUNNYVALE CA 94086 

This number must appear on all correspondence to the 

Purchasing Division. 

Contract number/date 

MA00029740 / 12/17/2012 
Issuing Officer/Telephone 

Finney, John/4916 876-6368 

Signature: 

Vendors Contact Person: DAVID DI LABIO 

Vendors Phone Number: 613-680-7679 

Contract Period 
Valid from: 12/17/2012 
Valid to: 	12/16/2015 

F.O.B. Dest., Freight Prepaid 
Payment Terms: Due in 30 Days 
Contractual maximum value: 1,090,500.00 

You are hereby notified that the goods and/or services listed have been 
awarded to you subject to terms and conditions referenced and to the • 
general conditions listed on the reverse. 

Before supplying any goods or services to the County, the vendor must 
obtain a CS() (Contract Shipping Order) number from the ordering 
department. A CSO is an authorized release (Purchase Order) against 
the contract and shall be provided in written form. "Verbal" orders 
are not acceptable. For a CSO to be considered valid, it must be 
within the scope of this contract and be consistent with its pricing, 
terms and conditions. The CSO number must be referenced on all 
documents related to the order (packing slips, invoices, etc.). 
Failure to obtain a CSO and reference its number may result in the 
delay or non-payment of the invoice. 

This contract is established for the purchase and installation of the 
required components to implement a Countywide 311 System, and for 
on-going post-implementation support and annual maintenance per the 
pricing, terms and conditions of Request for Proposal #7856, Bidder's 
response (as negotiated with the County) and the Master Software 
License and Services Agreement Attachment A), which are hereby 
incorporated by reference and made a part of this contract. 

CONTRACT TERM: December 17, 2012 through December 16, 2015. 
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PRECEDENCE: 

In the event of contradictions or conflicts between the provisions of 
the documents comprising the Contract, they will be resolved by giving-
precedence in the following order: 

1) the provisions of the Master License and Services Agreement; 
2) the provisions of the Contract; 
3) the provisions of the Proposer's Response (as it may be clarified); 
4) the provisions of the RFP (as it may be supplemented). 

TERMINATION: 

A. If notice of termination for cause is given by County to Contractor 
and it is later determined that Contractor was not in default or the 
default was excusable, then the notice of termination shall be deemed 
to have been given without cause pursuant to this paragraph (A). 

B. Either County or Contractor may terminate this agreement for cause 
upon giving written notice to the other party, should either party 
materially fail to perform any of the covenants contained in this 
agreement in the time and/or manner specified and does not cure the 
breach within thirty (30) days of receipt of written notice of such 
breach. In the event of such termination, County may proceed with the . 
work in any manner deemed proper by County. If notice of termination' 
for cause is given by County to Contractor and it is later determined 
that Contractor was not in default or the default was excusable, then 
the notice of termination shall be deemed to have been given without 
cause pursuant to paragraph A, above. 

C. County may terminate or amend this agreement immediately upon giving 
written notice to Contractor, 1) if advised that funds are not 
available from external sources for this agreement or any portion 
thereof, including if distribution of such funds to the County is 
suspended or delayed; 2) if funds for the services and/or programs 
provided pursuant to this agreement are not appropriated by the state; 
3) if funds in County's yearly proposed and/or final budget are not 
appropriated by County for this agreement or any portion thereof; or 4) 
if funds that were previously appropriated for this agreement are • 

reduced, eliminated, and/or re-allocated by County as a result of 
mid-year budget reductions. 

D. If this agreement is terminated under paragraph A or C above, 
Contractor shall only be paid for any services completed and provided 
prior to notice of termination. In the event of termination under 
paragraph A or C above, Contractor shall be paid an amount which bears 
the same ratio to the total compensation authorized by the agreement as 
the services actually performed bear to the total services of 
Contractor covered by this agreement, less payments of compensation 
previously made. In no event, however, shall County pay Contractor an 
amount which exceeds a pro rata portion of the agreement total based on 
the portion of the agreement term that has elapsed on the effective 
date of the termination. 

E. Contractor shall not incur any expenses under this agreement after 

Page: 2 of 8 	 Itemized Contract number/print date: MA00029740 /11/20/2012 



notice of termination and shall cancel any outstanding expenses 
obligations to a third party that Contractor can legally cancel. 

FOB POINT: All Deliveries are to be FOB destination to include inside 
delivery. 

PRICING AND TERMS OF SALE: Software costs are $346,500.00, to be 
invoiced when vendor successfully provides to and notifies the County 
of an available FTP download link, with a term of net 90 days. The 
County may choose to pay at multiple intervals within the 90 day 
period. Software cost includes Lagan Agent Desktop (25 desktop seats) 
and Lagan agent Desktop Light (100 back office seats). Annual 
maintenance costs are $99,000.00 for each of the 1st three years, Net 
30 days, payable upon presentation of invoice. Annual maintenance costs 
are comprised of ongoing software maintenance at $68,000.00 and ongoing 
Mobile (SCF) at $31,000.00. After the initial three year period, annual 
maintenance costs may change, by mutual agreement, in accordance with 
the Consumer Price Index for all Urban Consumers, unadjusted percent 
change for the most recent 12 month period for all items, as reported 
by the US Department of Labor's Bureau of Labor Statistics. Total 
implementation costs are $447,000.00, which includes all training, 
travel, interfaces and labor necessary for a live production 
environment. Each implementation line item listed below will be 
invoiced at Net 30 days, when County and Contractor agree that the item 
has been successfully completed. 

INVOICING: Contractor shall submit original invoices to the Department 
of Technology (DTech), at the following address: 

County of Sacramento 
Department of Technology 
Attention: Alan Douma 
799 G Street 
Sacramento, CA 95814 

All invoices shall include name of Contractor, date of invoice, and 
Contractor's unique invoice number. In addition, each invoice shall 
contain a minimum of the following information: 

- remittance address; 
- "bill to" and "ship to" addresses; 
- item descriptions; 
- unit prices, discounts, extensions; 
- invoice total; 
- a separate invoice shall be prepared for each delivery; 
- invoicing to the County shall be rendered Net 30 days in arrears 
after receipt of undisputed invoice. 

Invoice discrepancies shall be handled in a professional, courteous, 
and expeditious manner. Failure to comply with established invoicing 
procedures may be grounds for the County to terminate an awarded 
Contract. A meeting may be arranged by the selected party to reach a 
mutual understanding of the County's requirement in this area. The 
County and Contractor shall negotiate in good faith to resolve any 
disputed invoices, or portions thereof. 
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INTEREST CHARGES: In the state of California, government agencies are 
not allowed to pay excess interest and late charges. Per California 
Government code, section 926.10, interest shall be entitled commencing. 
the Gist day and shall be a maximum of 6 percent per annum. 

QUALITY OF WORK: All materials and workmanship must be subject to 
inspection, examination and testing by County staff at any time. The 
County reserves the right to reject defective material and workmanship 
and require its correction at no additional cost to the County. 

It is further understood and agreed by the parties hereto that the 
Contractor, in the performance of its obligation hereunder, is subject 
to the control or direction of County as to the designation of the 
tasks to be performed, the results to be accomplished by the services 
hereunder agreed to be rendered, and performed. 

All materials and workmanship shall be first-class in every respect. 
All work shall be subject to inspection and satisfaction of the County 
representative in charge, who may exercise such control of the work as 
is required to safeguard the interest of the County. 

SECURITY: Contractor shall cooperate with the County of Sacramento 
authorities and shall comply with all regulations in effect during 
Contract period. 

APPLICABLE LAWS: Contractor shall observe and comply with all 
applicable Federal, State, and County laws, regulations and ordinances. 
This Contract shall be deemed to have been executed and to be performed 
within the State of California and shall be construed and governed by 
the internal laws of the State of California. Any legal proceedings 
arising out of or relating to this Contract shall be brought in 
Sacramento County, California. 

COMPLIANCE WITH CHILD, FAMILY AND SPOUSAL SUPPORT REPORTING 
OBLIGATIONS: 

Contractor's failure to comply with state and federal child, family and 
spousal support reporting requirements regarding a Contractors 
employees or failure to implement lawfully served wage and earnings 
assignment orders or notices of assignment relating to child, family 
and spousal support obligations shall constitute a default under this 
Agreement. Contractor's failure to cure such default within 90 days of 
notice by COUNTY shall be grounds for termination of this Agreement. 

INDEPENDENT CONTRACTOR: 

A. It is understood and agreed that Contractor (including Contractor's 
employees) is an independent Contractor and that no relationship of 
employer-employee exists between the parties hereto. Contractor's 
assigned personnel shall not be entitled to any benefits payable to 
employees of County. County is not required to make any deductions or 
withholdings from the compensation payable to Contractor under the 
provisions of this agreement; and as an independent Contractor, 
Contractor hereby indemnifies and holds County harmless from any and 
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all claims that may be made against County based upon any contention by 
any third party that an employer-employee relationship exists due to 
this agreement. 

B. It is further understood and agreed by the parties hereto that 
Contractor in the performance of its obligation hereunder is subject to 
the control or direction of County as to the designation of tasks to be 
performed, the results to be accomplished by the services hereunder 
agreed to be rendered and performed, and not the means, methods, or 
sequence used by Contractor for accomplishing the results. 

C. If, in the performance of this agreement, any third persons are 
employed by Contractor, such person shall be entirely and exclusively 
under the direction, supervision, and control of Contractor. All terms 
of employment, including hours, wages, working conditions, discipline, 
hiring, and discharging, or any other terms of employment or 
requirements of law, shall be determined by Contractor. 

D. It is further understood and agreed that as an independent 
Contractor and not an employee of County, neither the Contractor nor 
Contractor's assigned personnel shall have any entitlement as a County 
employee, right to act on behalf of County in any capacity whatsoever 
as agent, nor to bind County to any obligation whatsoever. 

E. It is further understood and agreed that Contractor must issue W-2 
and 941 forms for income and employment tax purposes, for all of 
Contractor's assigned personnel under the terms and conditions of this 
agreement. 

SUBCONTRACTING: Contractor shall obtain prior written approval from the 
County before subcontracting any of the services delivered under this 
Agreement. Contractor remains legally responsible by third parties 
under subcontracts. Any subcontracting will be subject to all 
applicable provisions of this Contract. Contractor shall be held 
responsible by County for the performance of any Subcontractor whether 
approved by County or not. 

BENEFITS WAIVER: If Contractor is unincorporated, Contractor 
acknowledges and agrees that Contractor is not entitled to receive the 
following benefits and/or compensation from County: medical, dental, 
vision and retirement benefits, life and disability insurance, sick 
leave, bereavement leave, jury duty leave, parental leave, or any other 
similar benefits or compensation otherwise provided to permanent civil 
service employees pursuant to the County Charter, the County Code, the 
Civil Service Rule, the Sacramento County Employees Retirement System 
and/or any and all memoranda of understanding between COUNTY and its 
employee organizations. Should Contractor or any employee or agent of 
Contractor seek to obtain such benefits from County, Contractor agrees 
to indemnify and hold harmless County from any and all claims that may 
be made against County for such benefits. 

INSURANCE: Without limiting Contractor's indemnification, Contractor 
shall maintain in force at all times during the term of this Agreement 
and any extensions or modifications thereto, insurance as specified in 
this contract or referenced documents. It is the responsibility of 
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Contractor to notify its insurance advisor or insurance carrier(s) 
regarding coverage, limits, forms and other insurance requirements 
specified in Exhibit B. It is understood and agreed that County shall 
not pay any sum to Contractor under this Agreement unless and until 
County is satisfied that all insurance required by this Agreement is in 
force at the time services hereunder are rendered. Failure to maintain 
insurance as required in this agreement may be grounds for material . 
breach of contract. 

INFORMATION TECHNOLOGY ASSURANCES : Contractor shall take all 
reasonable precautions to ensure that any hardware, software, and/or 
embedded chip devices used by Contractor in the performance of services 
under this agreement, other than those owned or provided by County, 
shall be free from viruses. Nothing in this provision shall be 
construed to limit any rights or remedies otherwise available to County 
under this agreement. 

WEB ACCESSIBILITY: Contractor shall ensure that all web sites and web 
applications provided by Contractor pursuant to this agreement shall 
comply with County's web accessibility policy adopted by the board of 
supervisors on February 18, 2003, as well as any approved amendment 
thereto. 

Agreed to by the County and Contractor as executed below: 

For the County of 
	

For Kana Software, Inc. 
Sacramento (County): 	(Contractor): 

Signature 	 Signature 

Printed Name 	 Printed Name 

Date 
	

Date 
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Item 	 Tgt. qty. 	Unit 
	

Price Unit of 
	

Extended 
Mat Num 	 Description 

	
/ Unit Measure 
	

Value 

00010 	 1 Each 
Software - Perpetual 

	

346,500.00 / 1 EA 
	

346,500.00 

Lagan Agent Desktop (25 Seats), Lagan Agent Desktop Light (100 
Back Office Seats), Lagan Knowledge Management, Lagan Business 
Intelligence, Lagan Web Self Service (Case Management only), 
Lagan Web Self Service (Knowledge Management only), Lagan CTI, 
Lagan Platform - 1 Installed Copy, Lagan Platform - 
Non-Production, Lagan Integration Interfaces, Lagan ESRI Locator 
Hub Adapter, j-Connector Telephony Adapter for Cisco, j-Connector 
Telephony Adapter for Cisco per seat user license. FTP Download, 
no tangible product provided. Invoice terms Net 90 days. 

00020 	 3 Each 
3 Years (1 EA/1 YR) 

Software Subscription/Annual Maintenance 

	

99,000.00 / 1 EA 
	

297,000.00 

Three (3) years of Annual software maintenance at $68,000/yr and 
three (3) years of Open311 Adapter per Year and SeeClickFix 
Citizen Mobile at $31,000/yr. 

00030 	 1 Each 
Lagan ECM and Knowledge Dev Environment 

	

77,000.00 / 1 EA 
	

77,000.00 

Installation of Lagan ECM and Knowledge in the Development 
environment. GIS Adapter configured in the Development 
Environment. 

00040 	 1 Each 
Lagan ECM and Knowledge Test Environment 

	

102,000.00 / 1 EA 
	

102,000.00 

Installation of Lagan ECM and Knowledge in the Test environment. 
Configure GIS Adapter and GIS Real-Time Adapter in Test 
environment. Install Business Intelligence in Test environment. 
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Item 	 Tgt. qty. 	Unit 
	

Price Unit of 
	

Extended 
Mat Num 	 Description 

	
/ Unit Measure 
	

Value 

00050 
	

1 Each 
Lagan ECM and Knowledge Production Envir 

	

68,000.00 / 1 EA 
	

68,000.00 

Installation of Lagan ECM and Knowledge in the Production 
environment. Configure GIS Adapter and GIS Real-Time Adapter in 
Production environment. Install Business Intelligence in 
Production environment. 

00060 	 1 Each 
Self-Service and Knowledge Self-Service 

	

85,000.00 / 1 EA 
	

85,00Q-00 

Self-Service Install and Knowledge Self-Service Install in 
Production Environment. Integration to Service Bus completed. CTI 
configured. 

00070 	 1 Each 
Final Acceptance 

	

45,000.00 / 1 EA 
	

45,000.0-0 

Final Acceptance. UAT support complete. One week of Production 
launch complete. One week of Post-Production support complete. 
Hand-over to Support complete. 

00080 
	

70,000 Dollar 
Training 

70,000.00 

Training, to be invoiced as delivered, Net 30 days. 
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ATTACHMENT B 

KANA 
KANA SOFTWARE, INC. 

MASTER SOFTWARE LICENSE and SERVICES AGREEMENT 

This Master Software License and Services Agreement ("Agreement") is made as of December 17 , 2012 (the "Effective Date") by and 
between KANA Software, Inc., having its principal place of business at 840 W. California Avenue, Suite 100, Sunnyvale, California 94086 
("KANA"), and The County of Sacramento, having its principal place of business at 700 H St., Sacramento CA, 95814 ("Customer"). 

1. Definitions. 

a. Application Licenses. Customer may install and use a single 
copy of the Software for each Application License purchased; provided 
however, that unless the number of Servers, or CPUs is otherwise specified 
in an Order, Customer may use each Application License purchased only 
on one (1) Server. "Server" means a server with up to two (2) CPUs, or in 
the case of Customer IQ a minimum of four (4) CPUs. Each two (2) 
additional CPUs in a Server on which Software is installed shall constitute 
an additional Server and requires the purchase of an additional Application 
License. Unless otherwise specified in an Order, the purchase by 
Customer of user licenses shall not include Application Licenses which 
will otherwise be required. 

b. Concurrent User means each employee, agent, consultant, 
contractor or subcontractor that is accessing the Software either directly or 
indirectly whether through a log-in or website at any specific point in time. 

c. Development Server Licenses. Customer may install and use 
the Software on a development Server for development and testing of 
Software deployments to be installed on production Servers. Customer 
shall not use such Software for production use. 

d. Document or Documents means any document or other content 
accessed, linked, "spidered" or otherwise identified by KANA's 
knowledge product outside of the KANA knowledgebase. For purposes 
of clarification, any content or document that is directly incorporated 
into a KANA lmowledgebase as a knowledge object is not a 
"Document" and therefore not counted against the Document 
license limit. 

e. Documentation means the accompanying manuals, release 
materials and on-line help panels generally supplied by KANA with the 
Software to its Customers. 

f. Internal Business Use means using the Software in Customer's 
applications for internal business purposes only, which may include if 
Customer purchases KANA's self-service product, access to or use of such 
applications by Customer's third party customers. Internal Business Use 
does not include the right to (a) allow access to the Software by its 
employees, agents, consultants, contractors, or subcontractors through a 
website and/or by using the "read only" functionality of the Software, and 
(b) reproduce the Software for sublicensing, resale or distribution, 
including without limitation, operation on behalf of a third party or on a 
time sharing or service bureau basis or distributing the Software as part of 
an ASP, VAR, OEM, distributor or reseller arrangement. 

g. Order means a document used to order Software or services, 
including Customer's purchase order that is acceptable to KANA. 

h. Software means the computer programs identified in an Order, 
in machine-executable, object code form only including modifications, 
corrections or updates furnished by KANA. 

i. UCE means any unsolicited commercial electronic mail message  

that was sent without the recipient previously registering with or 
transacting with the sender. 

2. License. 

a. License Grant. KANA grants to Customer a nonexclusive, 
perpetual (except as provided in Section 6 of this Agreement), 
nontransferable, nonsublicensable license to access and use the Software in 
the United States solely for Customer's Internal Business Use. 

b. License to IBM Components. As part of the delivery of KANA 
SEM, KANA will provide a license to certain IBM Components as defined 
herein. The license to the IBM Components for each authorized copy of 
the Software purchased by Customer shall be as follows: 

(1) Websphere Integration Developer (WID). Customer shall 
receive a license to use WID solely in conjunction with Customer's use of 
the KANA SEM software product. 

(2) Websphere Application Server (WAS) and DB2. Customer 
shall receive a license to use WAS and DB2 solely in conjunction with 
Customer's use of the Software. 

c. Restrictions. (i) Customer may not copy the Software, except 
for archival or disaster recovery purposes; (ii) Customer agrees not to 
reverse engineer, decompile, disassemble, or otherwise attempt to derive 
source code or protocols from the Software; (iii) Customer agrees to not 
remove, efface or obscure any copyright notices, logos or other proprietary 
notices or legends in the Software (whether KANA's or its third party 
partner's) or from any KANA materials; (iv) Customer may modify the 
Software in accordance with the Documentation solely to allow for 
interoperability with Customer's internal MIS systems; (v) Customer 
agrees to not use any of KANA's third party licensors' software separately 
from the Software; and (vi) Customer agrees to not use the Software for 
delivering UCEs. Any modifications made in (iv) above shall not be 
derivative works, and Customer shall not create or attempt to create any 
derivative works from the Software. Customer may not disclose the results 
of any performance benchmarks to any third party without KANA's prior 
written consent. 

3. Ownership of Software. Title to and ownership of the Software 
(including all copies, modifications and derivative works thereof, by 
whomever produced), all proprietary rights therein, any accompanying 
printed materials, including the Documentation, and all copies and 
portions thereof shall be and at all times remain in KANA and its third party 
licensors, such licensors being intended third party beneficiaries of this 
Agreement. KANA retains all rights not expressly granted to Customer in 
the Agreement. 

4. Payments and Shipments. 

a. Upon execution of this Agreement, KANA will invoice 
Customer for all fees shown on the Order. Customer agrees to pay all 
invoices in full within thirty (30) days of receipt of invoice. All fees are 
non-refundable and Customer's payment obligation shall survive 



termination of this Agreement. All late payments shall be assessed a 
service charge of 1.5% per month to the extent allowed by law. 

b. Customer shall be responsible for all taxes, charges or duties 
including, without limitation, sales, use, value added, royalty or 
withholding taxes imposed by a federal, state, provincial, local or other 
government entity on Software or services provided under this 
Agreement, excluding taxes based on KANA's net income. If KANA is 
obligated to collect taxes, then the appropriate amount will be added to 
Customer's invoice. Customer will not be obligated to pay taxes if it 
provides KANA with a valid tax exemption certificate. 

c. Shipment. "Delivery" of Software ordered by Customer shall 
be made by FTP and shall be deemed to have occurred when KANA 

makes the Software available for electronic download on a specified 
FTP site. If KANA delivers the Software on media to Customer, the risk 
of loss for the Software transfers to Customer upon delivery. If any goods 
are damaged in shipment, KANA will replace such damaged goods at the 
cost of the media. KANA shall not be liable for damages for any delay in 
Delivery or failure to give notice of such delay if the delay is due to 
conditions beyond KANA's control. KANA may at any time upon 
reasonable written notice request and gain access to Customer's 
premises for the limited purpose of conducting an inspection to 
determine and verify that Customer is in compliance with the terms of 
this Agreement. Any such inspection will be conducted in a manner that 
does not disrupt unreasonably Customer's business and will be 
restricted in scope, manner and duration to that reasonably necessary to 
achieve its purpose. In addition, KANA may from time to time request 
that Customer run certain reports provided with the Software in order to 
assist !CANA in evaluating Customer's compliance with this Agreement. 
Customer will use best efforts to provide the results of such report 

within two (2) business days of such request. KANA shall pay all of its 
costs related to performing all inspections provided, however, that if any 
inspection reveals that Customer has underpaid fees to KANA in excess 
of five percent (5%), Customer shall pay KANA's costs of conducting 
such inspection in addition to paying the underpaid amounts. 

5. 	Services. 

a. Professional Services and Training. KANA may provide 
professional services including customizations, modifications, or additions 
to the Software as provided in a Statement of Work ("SOW"), agreed to in 
writing by the parties (collectively, the "Services"). Services may be 
amended from time to time by mutual agreement of the parties on a written 
request ("Change Request"). In addition, KANA may provide training as 
described in an Order or an SOW agreed to in writing by the parties. All 
payments for Services and training shall be due as set forth in Section 4 
above. To the extent that any work of authorship, or invention derived 
from or directly relating to the Software is developed in the course of 
performance under this Agreement ("Work Product") KANA shall own 
such Work Product; provided however, that (i) KANA grants to Customer 
an unlimited, world-wide permanent, irrevocable, royalty-free, fully paid-
up license to use such Work Product solely in connection with Customer's 
use of the Software as provided hereunder. Notwithstanding anything to 
the contrary in this Section 5, KANA's ownership rights shall not extend 
to any output, reports or campaigns created, any screen modifications or 
rules established by Customer in using the Software. 

b. Support Services. Customer is required to purchase Support 
Services for the first year for all Software licensed under this Agreement. 
Support Services begin upon Delivery of the Software and will expire 
automatically on the anniversary of such Delivery. Support Services for 
the level of support purchased by Customer as identified in an Order shall 
be provided by KANA in accordance with the applicable Support Services 
Policy in effect at the time Support Services are ordered.  

6. Termination. Either party may terminate this Agreement if the 
other party materially breaches this Agreement and does not cure the 
breach within thirty (30) days of receipt of written notice of such breach. 
Upon termination, Customer shall immediately discontinue use of the 
Software and within ten (10) days certify in writing to KANA that all 
copies of the Software have either been returned to KANA or destroyed. 
Upon termination, Sections 2b, 3, 4, 6, 8, 9 and 10 of this Agreement will 

otherwise survive and remain in effect. 

7. Software Warranty. KANA warrants that the Software will 
substantially conform to the Documentation, delivered as part of the 
Software, for a period of ninety (90) days from Delivery. KANA does 
not warrant that the Software will meet Customer's requirements or 
that use of the Software will be uninterrupted or error free. 
KANA's warranty shall not extend to problems in the Software that 
result from: (i) Customer's failure to implement all updates issued by 
ICANA during the warranty period; (ii) modifications made by Customer 
to its operating environment that adversely affects the Software; or (iii) 
any alterations or additions to the Software not performed by KANA. If 
KANA breaches the foregoing warranty and Customer promptly notifies 
KANA in writing of the nature of the breach, KANA will make commercially 
reasonable efforts to repair or replace the non-conforming Software 
without charge. If, after a reasonable opportunity to cure, KANA does not 
repair or replace the non-conforming Software, KANA may direct 
Customer to return the Software and Documentation to KANA, at which 
time KANA will refund the license fees it received from Customer for the 
Software. The foregoing is Customer's sole and exclusive remedy for a 
breach of the foregoing warranty. THE FOREGOING WARRANTY IS 
EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES, 
EXPRESS OR IMPLIED, INCLUDING, WARRANTIES OF, 
NONINFRINGEMENT, MERCHANTABILITY, OR FITNESS FOR 
A PARTICULAR PURPOSE. 

8. Infringement Indemnity. KANA shall defend Customer from and 
against any claim, suit or proceeding alleging that Customer's use of the 
Software, as used within the scope of this Agreement, infringes any 
copyright, trademark, trade secret or United States patent issued as of the 
Effective Date of any third party, provided that Customer (i) gives ICaNA 
prompt written notice of the claimed infringement, (ii) grants KANA the 
right to control the defense or settlement of any action or claim related 
thereto and (iii) provides KANA with all necessary assistance, information 
and authority to perform the above. KANA shall have no liability for any 
claim of infringement that arises out of (A) the use of the Software not in 
compliance with the Documentation, (B) the combination or use of the 
Software with products not supplied or recommended by KANA, (C) any 
modification or alteration of the Software (other than by or on behalf of 
KANA), or (D) use of the Software after written notice of the claimed 
infringement has been received by Customer. If any claim which KANA is 
obligated to defend has occurred, or in KANA opinion is likely to occur, 
KANA may, at its option and expense, procure for Customer the right to 
continue using such Software, replace or modify the same so that it 
becomes non-infringing, or if neither of the foregoing is reasonably 
possible, the license hereunder to the Software shall terminate, and KANA 
shall refund the license fee it received from Customer for the Software, 
amortized over a five (5) year lifespan. The foregoing are Customer's 
exclusive remedies with respect to infringement claims. 

Customer Indemnity: 

KANA shall defend, indemnify and hold harmless Customer, its Board 
of Supervisors, officers, directors, agents, employees and volunteers 
from and against all demands, claims, actions, liabilities, losses, 
damages, and costs, including reasonable attorneys' fees, arising out of 
or resulting from the performance of the Agreement, caused in whole or 
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in part by the negligent or intentional acts or omissions of KANA'S 	Services provided by KANA with potential KANA customers, partners, 
officers, directors, agents, employees, or subcontractors. 	 investors or employees and (y) periodically allow potential customers 

which have been previously approved by Customer to visit Customer's 
Customer shall defend, indemnify, and hold harmless KANA, its 	facilities for the purpose of demonstrating the use of the Software. Last, 
officers, directors, agents, employees, and subcontractors from and 	Customer agrees to participate in a press release with KANA, provided 
against all demands, claims, actions, liabilities, losses, damages and 	that Customer may approve the content of such press release, which 
costs, including reasonable attorneys fees, arising out of or resulting 	approval by Customer shall not be unreasonably withheld or delayed 
from the performance of the Agreement, caused in whole or in part by 

d. Assignment. This Agreement is not assignable or transferable the negligent or intentional acts or omissions of Customer's Board of 
by Customer without the prior written consent of KANA, and any such Supervisors, officers, directors, agents, employees, or volunteers. 
attempted assignment or transfer shall be void and without effect. 

It is the intention of Customer and KANA that the provisions of this 	e. Independent Contractor. Each party will be and act as an 
paragraph be interpreted to impose on each party responsibility to the 	independent contractor and not as an agent or partner of the other party for 
other for the acts and omissions of their respective officers, directors, 	any purpose related to this Agreement. Neither party shall have the 
agents, employees, volunteers, Customer's Board of Supervisors, and 	authority to legally bind the other to any contract, proposal or other 
KANA'S subcontractors. It is also the intention of Customer and 	commitment or to incur any debt or create any liability on behalf of the 
KANA that, where fault is determined to have been contributory, 	other. 
principles of comparative fault will be followed and each party shall 
bear the proportionate cost of any damage attributable to the fault of that 
party, its officers, directors, agents, employees, volunteers, Customer's 
Board of Supervisors and KANA'S subcontractors. 
9. Limitation of Remedies and Damages. 	Except with regard to 
KANA's and Customer's indemnification obligation set forth in Section 8, 
KANA's entire liability to Customer for damages in any way relating to this 
Agreement, regardless of the cause of action, shall not exceed the amount 
of the license fees, support fees or service fees paid by Customer to 
KANA for the Software, Support Services or Services identified in an 
Order to which such damages respectively relate. IN NO EVENT 
SHALL KANA BE RESPONSIBLE OR LIABLE FOR ANY 
INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES 
INCLUDING, BUT NOT LIMITED TO LOSS OF REVENUES, 
LOSS OF PROFITS, BUSINESS INTERRUPTION, LOSS OR 
INACCURACY OF DATA OR COST OF PROCUREMENT OF 
SUBSTITUTE GOODS, EVEN IF KANA HAS BEEN ADVISED OF 
THE POSSIBILITY OF SUCH DAMAGES. 

f. Governing Law. This Agreement shall be governed by and 
construed in accordance with the laws of the State of California without 
regard to the conflicts of law provisions thereof. The United Nations 
Convention on the International Sales of Goods is hereby excluded in its 
entirety from application to this Agreement. The parties irrevocably 
submit to the exclusive jurisdiction of the state and federal courts in San 
Mateo County, California and irrevocably waive any objection to forum or 
venue. In any action to enforce this Agreement the prevailing party will be 
entitled to costs and attorneys' fees. 

g. Notices. Any notice required or permitted hereunder shall be in 
writing and will be deemed to have been effectively given: (i) immediately 
upon personal delivery or facsimile transmission to the parties to be 
notified, (ii) one (1) day after deposit with a commercial overnight courier 
with tracking capabilities, or (iii) three (3) days after deposit with the 
United States Postal Service, by registered or certified mail, postage 
prepaid to the attention of "General Counsel" at the address of the party 
identified in the opening paragraph. 

10. General. 

a. United States Government Rights. Any use, duplication or 
disclosure by the United States Government is subject to restrictions as 
set forth in subdivision (c)(1)(ii) of the Rights in Technical Data and 
Computer Software clause at DFARS 252.227-7013 and the 
Commercial Computer Software - Restricted Rights clauses at FAR 
52.227-19. Use, duplication or disclosure by the governments of any 
other countries is subject to restrictions of similar applicable laws. 

b. Export Compliance. Customer shall comply with all applicable 
laws and restrictions and regulations of the United States or any foreign 
agency or authority. In order to enable KANA to disclose the Software 
and the Documentation to Customer in compliance with the 
requirements of Part 740.6 of the U.S. Department of Commerce's 
Export Administration Regulations, Customer hereby gives assurance to 
KANA that it will not, without a license or a License Exception from the 
U.S. Department of Commerce's Bureau of Export Administration, re-
export or release the Software, including the source code, or the 
Documentation to any one of the countries listed in Country Groups D:1 
or E:2 of Supplement No. 1 to Part 740 of the Export Administration 
Regulations or to a national of any one of those countries. 

c. Reference. Customer agrees that KANA may use Customer's 
name in (i) KANA's customer lists (including being identified as a 
customer in KANA's SEC filings), (ii) on KANA'S website, and (iii) on 
other promotional materials. At KANA's reasonable request, Customer 
further agrees to (x) periodically discuss the Software and Support 

h. Waiver. If any provision of this Agreement shall be adjudged by 
any court of competent jurisdiction to be unenforceable or invalid, that 
provision shall be limited or eliminated to the minimum extent necessary 
so that this Agreement shall otherwise remain in full force and effect and 
enforceable. The waiver by either party of a breach of this Agreement or 
any right hereunder shall not constitute a waiver of any subsequent breach 
of this Agreement, nor shall any delay by either party to exercise any right 
under this Agreement operate as a waiver of any such right. 

i. Entire Agreement/Modification. This Agreement constitutes the 
entire agreement between the parties and any and all written or oral 
agreements are expressly cancelled. Any modifications of this Agreement 
must be in writing and signed by authorized representatives of both parties 
hereto. Orders, acknowledgements and other similar documents relating to 
products or services subject to this Agreement shall be valid solely to 
confirm the quantities and types of Software licenses and services ordered 
and associated fees. Any pre-printed, additional or conflicting terms stated 
on purchase orders or acknowledgements of Customer shall be void and of 
no effect. Each of the undersigned represents and warrants that he or she is 
duly authorized to sign this Agreement on behalf of the party he or she 
represents. Each party has read, understands and agrees to the terms and 
conditions of this Agreement. Notwithstanding this provision, the 
following documents are included by reference and incorporated herein: 
the pricing, terms and conditions of Request for Bid/Proposal #7856, 
Bidder's response (as negotiated with Customer), and County of 
Sacramento Contract #MA00029740. 
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KANA Software, Inc. 	 Customer Name: 	  

By:  	By: 	  

Name: 	  Name: 	  

Title:  	Title: 	  

Date:  	Date: 	  


