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THIS NON-PERFORMANCE AGREEMENT (this “Agreement”) is dated and shall be effective as of the ____ day of  December 29, 2005 is made by and between IKON Office Solutions, Inc. and The City of Seattle, as customer, in connection with Vendor Contract#0000001464 between IKON Financial Services (“IFS”) and you.

The parties, intending to be legally bound, hereby agree as follows:


1.
Non-Performance Termination Right.  (a) We have committed to you to perform those certain Customer Satisfaction Performance Commitments (“Performance Commitments”) set forth on Exhibit A to this Agreement with respect to the items of equipment (“Equipment”) rented by you under the IFS Agreement.  If we fail in any material respect to so perform with respect to any item of Equipment, please forward a registered letter addressed to the IKON Quality Assurance Department located at 1738 Bass Road, Macon, GA 31210 describing either the specific Equipment problem or detailing the specific Performance Commitment(s) we have not met.  If we have not corrected any such problem or repaired or replaced the non-performing item of Equipment (with comparable Equipment of equal or greater capability at no additional charge) within 30 days of the date of your registered letter, and provided that you are not then in default, you may notify us in a separate registered letter (to the above address) of your intent to terminate that portion of the IFS Agreement relating to the non-performing item of Equipment as of the date occurring thirty (30) days from the date of your termination letter. 


(b) Following the date of any such termination, you will owe no further financial obligation in connection with that portion of the IFS Agreement relating specifically to the non-performing item of Equipment (you will still owe a prorated amount for the remaining Equipment).  In the event the IFS Agreement is properly terminated as described above, you agree to promptly return the Equipment to us or our designee in good condition, ordinary wear and tear excepted.  All financial obligations from the commencement of the IFS Agreement up through and including the termination date, however, will remain your responsibility.  The IFS Agreement will continue for all other items of Equipment.
2.
All capitalized terms used but not defined in this Agreement will have the meanings 

given to them in the IFS Agreement.    


IN WITNESS WHEREOF, each party has caused its duly authorized officer to execute this Agreement, as of the date first written above.

CUSTOMER





IKON Office Solutions, Inc.

By:___________________________


By:_______________________


Authorized Signer        

          


Authorized Signer        

EXHIBIT A

IKON OFFICE SOLUTIONS, INC.

CUSTOMER SATISFACTION PERFORMANCE COMMITMENTS

The below Customer Satisfaction Performance Commitments (collectively, the “Guarantees”) are brought to you by IKON. When the word “IKON” is used, it is a reference to IKON Office Solutions, Inc., one of the largest distributors of office solutions in the world. When the word “IFS” is used, it is a reference to IKON Financial Services.  The words “you” and “your” refer to you, our customer. You agree that IKON alone is the party to provide all the services set forth below and is fully responsible to you, the customer, for all of the performance commitments and guarantees set forth below.  IFS is the party responsible for financing and billing you.


Guarantees

The Guarantees are only applicable to the equipment (“Equipment”) described in the IFS Agreement, excluding facsimile machines.  The Guarantees are effective on the date the Equipment is accepted by you and apply during IKON’s normal business hours, excluding weekends and IKON recognized holidays. They remain in effect for the Minimum Term so long as no ongoing default exists on your part.

Guaranteed Response Time

IKON guarantees a quarterly average response time of 2 to 6 hours for all service calls located within a 30 mile radius of any IKON office, and 4 to 8 hours for service calls located within a 31-60 mile radius for the term of the IFS Agreement. (In the case of Canon iR 110 machines, the quarterly average response time will be 2 hours for all service calls.) Response time is measured in aggregate for all machines covered by the IFS Agreement. If this response time guarantee is not met, a credit equal to $100 toward your next purchase from IKON will be made available upon your request. Credit requests must be made in writing via registered letter to the address specified in the “Correspondence” section.

Uptime Performance Guarantee

The Equipment provided under the IFS Agreement will be operational with a quarterly uptime average of 95% (based on an 8-hour day, during normal business hours, excluding weekends and IKON recognized holidays), excluding preventative and interim maintenance time. Downtime will begin at the time you place a service call to IKON. You agree to make the Equipment available to IKON for scheduled preventative and interim maintenance. You further agree to give IKON advance notice of any critical and specific uptime needs you may have so that IKON can schedule with you interim and preventative maintenance in advance of such needs.


Upgrade Guarantee

At any time after six months from contract inception, you may reconfigure the Equipment by adding, exchanging, or upgrading to an item of Equipment with additional features or enhanced technology. A new Agreement of like original term must be agreed to and signed by you and IFS. The Minimum Payment under the new Agreement will be based on the Equipment and new image volume commitment, if any.

Performance Commitment

IKON is fully committed to performing the Guarantees as outlined above and guarantees the Equipment to perform to manufacturer’s specifications. If a performance issue occurs and in the unlikely event that IKON is not able to repair the Equipment in your office, IKON, at IKON’s election, will either provide a temporary loaner while the Equipment is being repaired at IKON’s service center, or IKON will replace such Equipment with comparable Equipment of equal or greater capability at no additional charge. If you are dissatisfied with IKON’s performance, please send a registered letter outlining your concerns to the address specified below in the “Correspondence” section. Please allow 30 days for resolution.

Correspondence

Please send all correspondence relating to the Guarantees via registered letter to the IKON Quality Assurance Department located at: 1738 Bass Road, Macon, GA 31210. The Quality Assurance Department will coordinate resolution of any performance issues concerning the above Guarantees with your local IKON office.
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