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Introduction 
 
 
As broadband connectivity becomes more important in the lives of many of our 
customers, the Metropolitan Transportation Authority (“MTA”), together with the 
Long Island Rail Road (“LIRR”) and Metro-North Commuter Railroad (“Metro-
North”, and together with LIRR, the “Railroads”), are considering the deployment 
of wireless broadband services on the Railroads’ trains and in the Railroads’ 
stations.  This RFEI is being issued to solicit expressions of interest from 
providers of such services.   
 
LIRR operates between New York City and Long Island and within Long Island.  
Metro-North operates between New York City and the northern suburban 
counties of Westchester, Putnam and Dutchess; from the City through the 
southern portion of the State of Connecticut; through an arrangement with New 
Jersey Transit, the Port Jervis and Pascack Valley commuter rail services to 
Orange and Rockland Counties; and within such counties and the State of 
Connecticut.  LIRR and Metro-North are, respectively, the largest and second 
largest commuter railroad services in the nation and operate every day of the 
year, although frequency of service varies by route, day of the week and time of 
day. 
 

 
MTA Long Island Rail Road and MTA Metro-North Railroad Commuter Services 

as of December 31, 2008(1)
 

 Revenue 
Passengers 

(in 
thousands)(2)

 

 
 

Stations 

Actual 
Route 
Miles 

Main 
Line 
Track 
Miles 

 
Passenger 

Cars 

      
MTA Long Island Rail 
Road 

87,358 124 319.1 594.1 1,138 

MTA Metro-North 
Railroad 

81,466 109 272.9    701.2 1,058 

                                                
Totals 168,824 233 592.0 1,295.3 2,196 

 
(1) Certain of the stations, track and passenger cars are not owned by MTA, MTA Long Island Rail Road or 

MTA Metro-North Railroad. 
(2) The number of revenue passengers is determined in part by ascribing an assumed frequency of use to 

holders of weekly and monthly commutation tickets. 
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Additional information relating to MTA, LIRR and Metro-North, including route 
maps, and organizational and financial information, is available on their 
consolidated website at www.mta.info. 
 
Several other transportation systems in the U.S. and internationally have 
explored, are implementing, or have operational, wireless broadband service on 
their trains.  Some of those efforts have failed for a number of reasons, including 
difficult operating environments, the high cost of implementation in a railroad 
setting, and various technology issues.  Other on-train wireless broadband 
programs are considered successful.  MTA and the Railroads want to avoid the 
problems experienced in prior wireless broadband efforts and want to use this 
RFEI to assist in identifying the best technology solutions and to develop a 
business case that makes sense to all stakeholders.  There are a variety of 
technologies available for implementation of a wireless broadband network on 
trains and in stations.  In addition to serving customers’ needs, the Railroads are 
also interested in examining the possibility of using such a wireless broadband 
network for Railroad operational purposes. 
 
The RFEI will provide MTA and the Railroads the opportunity to review different 
technologies and solutions and to evaluate different business cases. As an 
option, one or both of the Railroads may decide to permit a technical trial of one 
or more technical solutions at no cost to the Railroads.  After the Railroads 
review the responses to the RFEI (and the results of technical trials, if any), a 
decision will be made whether to proceed with a wide scale on-train and/or 
station wireless broadband implementation pursuant to a subsequent request for 
proposals (“RFP”).  
 
Given that MTA and the Railroads are at a relatively early stage in our 
consideration of whether to proceed to implementation of a wireless broadband 
network as described in this RFEI, we recognize that Respondents may not be 
willing to spend the time and money necessary to develop detailed responses to 
all of the questions and specific requests for information that are set forth below.  
However, the better the quality of the responses we receive, including specific 
consideration of the Railroads’ business, policy and operating environments, the 
better we will be able to (a) measure the interest of particular Respondents and 
(b) determine whether and how to proceed,   
 
Responses to this RFEI are due no later than September 1, 2009.  Please 
direct all questions about this RFEI and all responses to this RFEI to:  

 
Metropolitan Transportation Authority 

 Real Estate Department 
 347 Madison Avenue, 8th Floor 
 New York, New York 10017 
 Attn: George McDonald (gmcdonal@mtahq.org) 

http://www.mta.info/
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Purpose of the RFEI 
 
MTA and the Railroads are considering granting a license for the development of 
a commercial network that would provide wireless broadband service on trains 
and/or in stations in portions of the Railroads’ service areas for use by the 
Railroads’ customers and by the Railroads.  It is currently anticipated that such 
wireless network would be established, maintained and operated by an entity 
other than MTA or the Railroads.  The purpose of this RFEI is two-fold: (1) to 
review wireless broadband technologies and (2) to determine whether there is a 
business case for proceeding with wide-scale deployment.  As an option, one or 
both of the Railroads may decide to permit a technical trial of one or more 
technical solutions.  Respondents should indicate whether they are interested in 
performing a technical trial on either of the Railroads, it being understood that the 
Railroads shall have the discretion to determine whether they will undertake any 
technical trials (and shall have no obligation to undertake all requested technical 
trials if they undertake one or more technical trials) and that all of the costs 
associated with such trial(s) will be borne by the Respondent(s). 
 
Deployment of a wireless broadband network serving the Railroads’ trains and/or 
stations would likely require the substantial involvement of the Railroads’ 
employees, including flagging and protection, design review, inspection and, 
depending on the work and the applicable collective bargaining agreements, 
actual construction, installation and maintenance work. The cost of such services 
by the Railroads (at the applicable fully burdened rates) will be the responsibility 
of the network implementer, and paid to the Railroads via a pre-established 
account.     
 
Technical Parameters 
 
MTA and the Railroads have defined certain basic technical parameters for the 
wireless broadband system while encouraging maximum flexibility and creativity 
by Respondents.  The technical parameters set forth below are defined at a 
summary level.  If these technical parameters cannot be met, the Respondent 
should address the reasons for non-performance, and provide a justification for 
what requirements may be substituted. The technical parameters are: 
  

A. Network architecture. Minimize need for equipment installations both 
on-train, in station, and along right-of-way.  The Railroads prefer solutions that 
require minimal changes to their network and physical infrastructure. 
 

B.  Devices to be supported.  Laptops, handheld devices, PDAs, mobile 
phones and other manned or unmanned devices.  Identify whether proposed 
network includes support of 802.11 b/g/n wireless standards.    
   

C. Bandwidth requirements. Ability to support numerous simultaneous 
customer users and use for Railroad operational applications. 
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 D.  Supported Applications, including but not limited to:  
 

• Wireless access to the Internet 
• Mobile office (email and VPN) 
• Real time travel information 
• File upload and download 
• Video and audio streaming 
• Potential Railroad Applications: 

o E-ticketing and management of passenger information 
o Transmission of train diagnostic information and tracking 

information 
o Passenger Information System and Automated Station 

Identification (PIS/ASI) 
o Feed for advertising and agency related communications 

 
E.  Security. Support for state-of-the-art, multi-layer security standards and 

diagnostic logging for wireless connectivity (for Railroad operational 
applications). 

 
F. No Interference.  No interference with Railroad equipment or 

operations. 
 
G. Scalability and Upgradability. Scalable and upgradable and must 

demonstrate the ability to increase capacity and capabilities over time in a cost-
effective way as traffic volume and demand for new wireless services grows.   
 

H.  Reliability.  Fault tolerance mechanisms to mitigate and/or eliminate 
single points of failure and ensure high reliability.  

 
 I.     Customer Service. 24x7 end user help desk capabilities.  
 
RFEI Response 
 
Respondents must provide ten (10) hard copies, together with ten (10) CD ROM 
discs of the following:  
 
1.  A transmittal letter, on the Respondent’s letterhead, signed by a 
corporate officer or an authorized agent, stating the contact person who will be 
responsible for answering any questions that the MTA or the Railroads may 
have. Include the telephone number and fax number for such contact person.  
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2.  A description of the Respondent and its experience: 
 

a.  Name, street address, mailing address if different, email address, 
and telephone and facsimile numbers of the Respondent.  
 

b. Year established. Identify the state in which the firm was 
incorporated or otherwise organized.  
 

c. A narrative description and organization chart depicting the 
management of the Respondents organization and its relationship to any other 
business entities.  For joint ventures submitting as a Respondent, please 
describe the role of each of the parties.   
 

d. A description of the overall operations of the Respondent, the 
number and scope of other similar projects currently ongoing or set to begin in 
the near future.  
 

e. A narrative description of Respondent’s prior operating experience 
that might be relevant.  

 
f. A description of Respondent’s existing wireless broadband 

coverage level in each Railroad’s service area. 
 

g.  Any additional information not specifically listed above which shows 
any experience of the Respondent that might be relevant to a wireless 
broadband deployment on the Railroads’ trains and/or in the Railroads’ stations.  
 
3.  A description of the wide scale implementation proposed, including:  
 

a. A functional specification, flow diagram and topology layout of the 
network elements to be deployed. 

 
b. Names of vendors who will provide key equipment.  
 
c. Technologies to be utilized for in-car and station coverage, 

backhaul to terrestrial base stations or satellites, backhaul to an internet peering 
point and their expected evolution in performance over the next five-year period, 
indicating which standards they are in compliance with and whether the products 
used will be certified for interoperability.  

 
d. Spectrum bands, modulation techniques, channel width to be used.  

 
e. Infrastructure requirements (equipment to be installed on trains, in 

stations and along right of way, power and space requirements, regulatory 
permits required, etc.).    
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f. Installation and construction requirements; description of means 

and methods; power requirements for train, station and right-of-way; utilization of 
existing infrastructure (such as attachment to existing poles, catenary, etc.) 
maintenance and emergency accessibility requirements.  As noted above, 
deployment of a wireless broadband network serving the Railroads’ trains and/or 
stations will likely require the substantial involvement of the Railroads’ 
employees, including flagging and protection, design review, inspection and, 
depending on the work and the applicable collective bargaining agreements, 
actual construction, installation and maintenance work (commonly referred to as 
“Force Account Charges”). The cost of such services by the Railroads (at the 
applicable fully burdened rates) will be the responsibility of the network 
implementer, and paid to the Railroads via a pre-established account. An 
example of a typical daily force account charge estimate (approximately 
$5,000.00 per day) for work requiring services of railroad employees is outlined 
in Exhibit A. 
 

g. Comments on scalability, ease of installation and maintenance, and 
future technology evolution of the solution.  
  
 h. How the following services will be provided: 
 

• Architecture and Design Services 
• Installation Services  
• Telecommunications Provisioning and Services  
• Network Monitoring and Management Services  
• Network Maintenance and Upgrade Services  
• Business and Operations Support Systems (BSS/OSS) Services  
• Customer Service and Technical Support Services  
• Software Hosting and Facilities Services  
• Program and Project Management Services  

 
i. Proposed implementation schedule and phasing.  

 
j. How the Railroads can utilize the Respondent’s wireless broadband 

infrastructure for Railroad operations, including, but not limited to: 
• E-ticketing and management of passenger information 
• Transmission of train diagnostic information 
• Feed for advertising and agency related communications 

 
k. Security and encryption features. 
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4. A discussion of the Respondent’s ability to meet or exceed the 

technical parameters described above in connection with: 
 

A.  Network architecture.  
B.  Devices to be supported.   
C.  Bandwidth requirements. 
D.  Electric power requirements.  

 E.  Supported Applications.  
F.  Security.  
G.  Scalability and Upgradability.  
H.  Reliability.   

 I.   Customer Service.  
 
For each technical parameter, each Respondent should indicate whether its 
proposed solution meets or exceeds the requirement; or whether it does not 
meet the requirement but an alternative solution is proposed to provide the 
required functionality.  The technical parameters listed in the RFEI are based on 
current expected usage and minimum functionality. Respondents should discuss 
how their proposed solutions performance goes beyond the stated requirements 
or offers additional functionality, and how they expect that it will evolve over the 
next five years, and scale with increases in demand.  
 
5. A description of the Respondent’s business case for a wide scale 
wireless broadband deployment, including  
 

• Deployment strategy, schedule and phasing 
• Customer subscription and pricing model 
• Usage and revenue forecast 
• Pro-forma profit and loss statement 
• Financing plan 
• A preliminary estimate of the costs involved in a commercial rollout for the 

entire right-of-way and all of the stations of each of the Railroads based on 
the business case 

• License fees or other compensation to the Railroads 
 
Respondent should discuss a business case in which access to the wireless 
network on the trains and in stations would be free to all customers.   
 
Respondents should be aware that there are other wireless technology initiatives 
within the areas served by the Railroads.  Metro-North expects to award a 
license agreement that will provide a distributed antenna system within Grand 
Central Terminal, the GCT Train Shed and the Park Avenue Tunnel.  As part of 
that agreement, a license for a distributed antenna system providing wireless 
telecommunications and WiFi services is being awarded for those facilities.  
Being a provider of services under that license does not foreclose an entity from 
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being a provider of services in connection with the wireless broadband initiative 
addressed by this RFEI, and vice versa. 
 
Certain of the right-of-way on which the Railroads operate is owned by and under 
the control of Amtrak (LIRR: East River Tunnels and portions of Penn Station; 
MNR: Connecticut) or New Jersey Transit (Port Jervis and Pascack Valley 
commuter rail services to Orange and Rockland Counties).  Use of such right-of-
way for installation of equipment and cable may require the consent of Amtrak or 
New Jersey Transit, as applicable.  Certain of the trains operated by MNR are 
owned by the State of Connecticut and installation of equipment on those trains 
may require the consent of the Connecticut Department of Transportation. 
 
Respondents should describe how they would propose interfacing with any 
existing or planned wireless broadband networks available in the Railroad 
environment. 
   
6. If desired by the Respondent, a signed copy of the Non-Disclosure 
Agreement (Exhibit B). 
 
7. A narrative setting forth your suggestions for improving the proposed 
wireless broadband implementation, including cost efficiencies, changes in 
technology parameters, adding or limiting supported applications, or changes in 
the selection and deployment process.  
 
General Matters 
 
All Submissions must be addressed to: 
 

Metropolitan Transportation Authority 
 Real Estate Department 
 347 Madison Avenue, 8th Floor 
 New York, New York 10017 
 Attn: George McDonald 
 Email: gmcdonal@mtahq.org 

 
Requests for clarification concerning this RFEI should be made by mail or email 
to the Project Manager at the above address. Neither the Project Manager nor 
any other employee of the MTA, or the Railroads, is authorized to give 
interpretations of this RFEI or additional information regarding the requirements 
of this RFEI directly to individual Respondents. Interpretations or additional 
information with respect to this RFEI, if provided, will be communicated to all 
registered Respondents by email or written addenda. 
 
Neither MTA nor the Railroads will be responsible for any costs or expenses 
incurred in preparing and submitting information in response to this RFEI.  The 
MTA and the Railroads assume no contractual or other obligations as a result of 
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the issuance of this RFEI, the preparation or submission of materials by a 
Respondent, the evaluation of materials, the Respondents conducting of 
presentations, or the selection of any Respondent for a technical trial. There may 
be no claims whatsoever for reimbursement from the MTA or the Railroads or 
any of their consultants or agents for such costs. 
 
If Respondents desire their submission to be subject to the terms of a Non-
Disclosure Agreement, MTA and the Railroads are willing to enter into the Non-
Disclosure Agreement set forth as Exhibit B.  Subject to the terms of that Non-
Disclosure Agreement, MTA and the Railroads shall be entitled to retain and use, 
without compensation to any party responding to this RFEI, all information 
submitted, including but not limited to any concept, element or idea (including 
financial plans and ownership structures) disclosed in or evident from the 
foregoing or which may be revealed during any communications with 
Respondents.  Public access to material submitted by Respondents in response 
to this RFEI shall be governed by the relevant provisions of the Freedom of 
Information Law, which constitutes Article 6 of the New York State Public Officers 
Law ("FOIL"), and regulations adopted pursuant thereto. If any Respondent 
submits information that it believes to be a trade secret or otherwise exempt from 
disclosure under FOIL, it must specifically identify such information and state in 
writing the reasons why the information should be exempt from disclosure.  
 
The MTA and the Railroads will not pay for or refund any costs and expenses 
incurred by a Respondent in responding to this RFEI. 
 
The MTA and the Railroads reserve the right, at any time, in their sole and 
absolute discretion and without liability, to (a) withdraw the RFEI without notice, 
(b) use the submissions as a basis for negotiation with one or more Respondents 
and/or with parties other than those responding to this RFEI and/or on terms 
other than those set forth herein, including to enter into definitive agreements for 
the deployment of one or more wireless broadband networks without undertaking 
any further solicitation process, (c) waive compliance with and/or change any of 
the terms of this RFEI, (d) proceed with a wireless broadband trial with one or 
more Respondents, (e) proceed with a follow-on RFP, with or without making a 
response to this RFEI a condition to participation in such further solicitation 
and/or (f) proceed with a wireless broadband trial or the wide scale wireless 
broadband implementation outside this solicitation process. 
 
If for any reason the MTA and the Railroads decide not to proceed with the wide 
scale wireless broadband implementation outside this solicitation process, the 
MTA and the Railroads will not be liable for any costs and expenses associated 
with the preparation, clarification, submission, or negotiation of submissions 
submitted in response to this RFEI. 
 
This RFEI does not constitute an offer to sell, lease or license any property of 
MTA or the Railroads.  None of the MTA, the Railroads, or any affiliate or 
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subsidiary of any of the foregoing, shall incur any obligation or liability on account 
of any submission made in connection with this RFEI unless and until an 
agreement setting forth all the terms and conditions of a transaction has been 
fully negotiated  and a written agreement incorporating such terms and 
conditions has been fully executed and unconditionally delivered by all the 
parties thereto and all necessary consents and approvals have been obtained 
including, without limitation, approval of such written agreement by the MTA 
Board. 
 
MTA and the Railroads make no representations or warranties whatsoever with 
respect to this RFEI, including, without limitation, representations or warranties 
as to the accuracy or completeness of any information or assumptions contained 
in this RFEI or otherwise furnished to Respondents; the ridership of the 
Railroads; the suitability of the Railroads’ facilities for the implementation of 
wireless broadband service; and any environmental conditions existing on the 
property of the Railroads. Respondents shall make their own analysis and 
evaluation of the income potential and profits and expense of any wireless 
broadband deployment, as well as the physical condition, operation, layout, size, 
systems and integrity of the Railroads’ facilities, and Respondents shall not rely 
upon any statement or information given to Respondents by the MTA or the 
Railroads, including without limitation, any information contained in this RFEI or 
in any other documents cited in this RFEI or made available during this RFEI 
process.   
 
MINORITY AND WOMEN-OWNED BUSINESS ENTERPRISE  
 
It is the policy of the MTA that Minority and Women-owned Business Enterprises 
(M/WBEs) shall have the maximum opportunity to participate in the performance 
of this engagement.  The Respondent shall describe in detail past participation of 
M/WBE firms on recently completed projects.   
 
The Respondent must indicate whether its team will include M/WBE participation.   
The Respondent shall describe in detail how M/WBE firms will be utilized on the 
proposed wide scale wireless broadband implementation. 
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EXHIBIT A                                                                 FORCE ACCOUNT ESTIMATE  

 ENGINEERING & ADMINISTRATION     

 Labor 1 Persondays @ $400  /day $400   

 Labor Additives  175%      $700   

 Expenses 1 Persondays @ $45  /day $45   

  Subtotal Engineering & Administration  _$1,145__  

 INSPECTION          

 Labor 1 Persondays @ $400  /day $400   

 Labor Additives  175%      $700   

 Expenses 1 Persondays @ $40  /day $40   

  Subtotal Inspection      $1,140  

 TRANSPORTATION         

 Labor, Flag 1 Persondays @ $450  /day $450   

 Trainmaster 0.25 Persondays @ $450  /day $113   

  Subtotal Labor     $563   

 Labor Additives  175%      $984   

 Expenses 1 Persondays @ $50  /day $63   

  Subtotal Transportation     $1,609  

 POWER           

 Labor  Persondays @ $400  /day    

 Labor Additives  175%         

 Expenses  Persondays @ $40  /day     

  Subtotal Third Rail         

 MAINTENANCE OF WAY         

 Labor  Persondays @ $400  /day    

 Labor Additives  175%         

 Expenses  Persondays @ $40  /day     

  Subtotal T & S         

 MATERIALS           

 Ballast  Yards  @ $800  /yard    

 Labor Additives  19%          

  Subtotal Materials         

 Project Subtotal:        $3,894  

 Contingencies    15%       $584  

 Project Total        $4,479  

 Rounded Total        $5,000  
             Note:  Rates are for estimating purposes only. Rates will be adjusted to actual rates in effect at the time the work is performed.  
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EXHIBIT B:   Form of Non-Disclosure Agreement  
 
RECIPROCAL NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT 
 

1. This Reciprocal Non-Disclosure and Confidentiality Agreement (the 
"Agreement") is made and entered into as of the ______ day of ______ 2009 by, between 
and among [Respondent], a _____________ [corporation], and its affiliates and 
subsidiaries (collectively, "Respondent") having its principal place of business at 
[ADDRESS] and the Metropolitan Transportation Authority, a New York public benefit 
corporation, its subsidiaries Long Island Rail Road and Metro-North Commuter Rail Road 
Company (collectively, “MTA”), having its principal place of business at 347 Madison 
Avenue, Real Estate, 8th floor, New York, NY 10017.  Respondent and MTA shall 
hereinafter collectively be referred to as the "Parties" and individually as the “Party”. 
 
 2. The Parties desire to discuss certain business transactions and to exchange 
information for the purpose of exploring a potential business relationship regarding the 
deployment of a wireless broadband network on the MTA’s trains and in the MTA’s 
stations (“Purpose”).  In order to facilitate these discussions and in order for the Parties to 
receive from each other, either orally or in writing, certain technical and business 
information under terms that will protect the confidential and proprietary nature of such 
information, the Parties have entered into this Agreement.  For purposes herein, any 
confidential technical or business information of third persons furnished or disclosed 
confidentially, as set forth herein, by one Party to the other shall be deemed the 
disclosing Party's information and, accordingly, shall be subject to the terms and 
conditions of this Agreement. 

 
3. Each Party may find it beneficial to disclose to the other Party certain 

information that may include, but is not limited to, trade secrets, discoveries, ideas, 
concepts, know-how, techniques, designs, specifications, drawings, maps, blueprints, 
diagrams, flow and other technical, financial or business information (the "Information").  
Such Information, which is provided in written, encoded, graphic, or other tangible form 
shall be deemed to be confidential and proprietary if it is clearly marked confidential.  If 
the Information is provided orally, it shall be deemed to be confidential and proprietary if 
it is so identified by the disclosing Party at the time of such disclosure.  Either Party may 
confirm, within five (5) days of making oral confidential statements, that such 
information was confidential and proprietary.  The Information disclosed as set forth 
above shall be deemed “Confidential Information.” 

 
4. The Parties agree that they shall hold such Confidential Information in 

confidence, with the same care a Party uses for its own Confidential Information, which, 
in no event shall be less than a reasonable standard of care, and shall use same solely for 
the Purpose, and further agree that they shall not make disclosure of any such 
Confidential Information to anyone except those employees and consultants necessary to 
review such Confidential Information.  Prior to providing the Confidential Information to 
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any consultant, a Party will ensure that a nondisclosure agreement or an agreement with 
similar protections, is in place with each consultant that is substantially similar to this 
Agreement.  Prior to providing the Confidential Information, each employee or 
consultant to whom such disclosure is to be made, shall be notified that such Confidential 
Information is received in confidence and shall be kept in confidence by such employee 
or consultant as set forth in this Agreement.  In the event such Confidential Information 
must be disclosed by either Party to third persons for the Purpose, each Party shall, prior 
to such disclosure, obtain written consent from the other Party and obtain from the third 
person a written agreement regarding confidentiality of the Confidential Information, the 
terms of which shall be substantially similar to those contained herein. 

 
5. The obligation of non-disclosure and confidentiality shall not apply to any 

Confidential Information:  (a) previously known to either Party free of any obligation to 
keep it confidential; (b) that has been or which becomes publicly known, through no 
wrongful act of either Party; (c) which is rightfully received from a third party who is 
under no obligation of confidence to either Party; (d) which is independently developed 
by the recipient Party without resort to the Confidential Information that has been 
disclosed pursuant to this Agreement; or (e) which MTA determines is required to be 
disclosed in order to comply with applicable law or regulation (including without 
limitation, the New York Freedom of Information Law) or with any requirement imposed 
by judicial or administrative process, or any governmental or court order but only to the 
extent required and, provided that the recipient Party in each such instance before making 
such disclosure first:  (i) promptly notifies the other Party of a required disclosure upon 
receipt of a governmental or court order or upon receipt of a request for disclosure under 
the New York Freedom of Information Law, and (ii) cooperates with the other Party in 
making, if available under applicable law, a good faith effort to obtain a protective order 
or other appropriate determination against, or limiting disclosure or use of the 
Confidential Information, at no cost to the recipient Party. 

 
6. All Confidential Information shall remain the exclusive property of the 

disclosing Party.  The disclosure of Confidential Information by the disclosing Party shall 
not constitute an express or implied grant to the recipient Party, of any rights to or under 
the disclosing Party’s patents, copyrights, trade secrets, trademarks or any other 
intellectual property rights.  All Confidential Information shall be returned to the 
disclosing Party upon written request.  In the event the Parties decide not to enter into a 
business relationship regarding the subject matter hereof, then all such disclosed 
Confidential Information shall be returned to the Party who provided such Confidential 
Information upon request.  Notwithstanding the foregoing, MTA shall have no obligation 
to return any Confidential Information provided to it by Respondent as part of 
Respondent’s response to MTA’s Request for Expressions of Interest, provided however, 
that MTA shall continue to have the obligation to protect the confidentiality of such 
Confidential Information pursuant to the terms hereof.   

 
7. Neither this Agreement, nor any rights hereunder, in whole or in part, shall 

be assignable or otherwise transferable by either Party and the obligations contained in 
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this Agreement shall survive and continue for a period of five (5) years from the date of 
this Agreement, except if the Parties agree to incorporate this Agreement by reference 
into a business agreement or contract as contemplated by the Purpose, in which case 
notwithstanding anything to the contrary in this Agreement, the obligations contained in 
this Agreement shall then continue and survive from the date of initial disclosure of 
Confidential Information through the term of such business agreement or contract and 
after its expiration.  

 

8. This Agreement shall be governed by and constituted and enforced in 
accordance with the laws of the State of New York without regards to conflicts of law.  
Failure to enforce any provision of this Agreement shall not constitute a waiver of any 
other term hereof.   
 

9. The recipient Party acknowledges that remedies at law may be inadequate 
to protect the disclosing Party against any actual or threatened breach of this Agreement 
by the recipient Party or by its representatives and, without prejudice to any other rights 
and remedies otherwise available to the disclosing Party, the recipient Party agrees to 
allow the seeking of injunctive or other equitable relief in the disclosing Party’s favor, 
without the requirement of providing proof of actual damages. 
 

10. This Agreement contains the sole and entire agreement between the 
Parties related to the disclosure of Confidential Information with respect to the Purpose.  
This Agreement may only be modified in a writing executed by both Parties.  Should any 
provision of this Agreement be deemed illegal or otherwise unenforceable, that provision 
shall be severed and the remainder of this Agreement shall remain in full force and effect.  
 

11. This Agreement shall not create, nor will it create an obligation to form a 
joint venture, partnership or other formal business relationship of any kind nor will it 
prohibit either Party from engaging in similar discussions with a similar Purpose, with 
any other third party. 
 

12. If a legal action between or among any Parties arises from this Agreement 
or the conduct of any Party with respect to any disclosing Party's Confidential 
Information, a prevailing Party shall recover from the other Party or parties to the action 
its reasonable attorney fees and costs of suit. 
 

13. This Agreement may be executed by facsimile and in counterparts. 
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IN WITNESS HEREOF, the Parties hereto have caused this Agreement to be executed by 
their duly authorized representatives as of the date and year written above. 
 
[RESPONDENT] 
 
By____________________________ 
Name :  
Title :    
 
METROPOLITAN TRANSPORTATION AUTHORITY 
 
 
By____________________________ 
Name :  
Title : 
 
 
 
 
 
 
































	5. The obligation of non-disclosure and confidentiality shall not apply to any Confidential Information:  (a) previously known to either Party free of any obligation to keep it confidential; (b) that has been or which becomes publicly known, through no wrongful act of either Party; (c) which is rightfully received from a third party who is under no obligation of confidence to either Party; (d) which is independently developed by the recipient Party without resort to the Confidential Information that has been disclosed pursuant to this Agreement; or (e) which MTA determines is required to be disclosed in order to comply with applicable law or regulation (including without limitation, the New York Freedom of Information Law) or with any requirement imposed by judicial or administrative process, or any governmental or court order but only to the extent required and, provided that the recipient Party in each such instance before making such disclosure first:  (i) promptly notifies the other Party of a required disclosure upon receipt of a governmental or court order or upon receipt of a request for disclosure under the New York Freedom of Information Law, and (ii) cooperates with the other Party in making, if available under applicable law, a good faith effort to obtain a protective order or other appropriate determination against, or limiting disclosure or use of the Confidential Information, at no cost to the recipient Party.
	9. The recipient Party acknowledges that remedies at law may be inadequate to protect the disclosing Party against any actual or threatened breach of this Agreement by the recipient Party or by its representatives and, without prejudice to any other rights and remedies otherwise available to the disclosing Party, the recipient Party agrees to allow the seeking of injunctive or other equitable relief in the disclosing Party’s favor, without the requirement of providing proof of actual damages.
	10. This Agreement contains the sole and entire agreement between the Parties related to the disclosure of Confidential Information with respect to the Purpose.  This Agreement may only be modified in a writing executed by both Parties.  Should any provision of this Agreement be deemed illegal or otherwise unenforceable, that provision shall be severed and the remainder of this Agreement shall remain in full force and effect. 
	11. This Agreement shall not create, nor will it create an obligation to form a joint venture, partnership or other formal business relationship of any kind nor will it prohibit either Party from engaging in similar discussions with a similar Purpose, with any other third party.
	12. If a legal action between or among any Parties arises from this Agreement or the conduct of any Party with respect to any disclosing Party's Confidential Information, a prevailing Party shall recover from the other Party or parties to the action its reasonable attorney fees and costs of suit.
	13. This Agreement may be executed by facsimile and in counterparts.


