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1. PROJECT DESCRIPTION 

1.1. SCOPE OF PROJECT 

The 495 Express Lanes Northern Extension Project (the NEXT Project) is an approximately 2.0-mile 
extension of the 495 HOV/HOT Lanes (495 Express Lanes) in Fairfax County, Virginia. As shown in Figure 
1.1 below, the Project will extend along Interstate 495 (I-495) from the current northern terminus of the 
495 Express Lanes near Lewinsville Road, Route 694, to the vicinity of the George Washington Memorial 
Parkway (GWMP). I-495 currently operates with four general-purpose lanes in each direction along the 
Project corridor. 

Figure 1.1 Project Map 

The Preferred Alternative identified in the Environmental Assessment (EA) and Interchange Justification 
Report (IJR), and selected in Federal Highway Administration’s (FHWA) Finding of No Significant Impact 
(FONSI), includes a program of improvements. It was determined that the project should be developed in 
different phases to provide the most value. Therefore, the Virginia Department of Transportation (the 
Department) requested an Operationally Independent and Non-Concurrent Construction (OINCC) 
Determination from FHWA, which was approved on September 24, 2020 (see Attachment 1). 
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A subset of the Preferred Alternative was developed and identified in the IJR as “Phase 1” to provide for 
a phased approach to delivering the Preferred Alternative, focused on continuous express lanes for the 
entirety of the Project’s approximately two-mile length, as well as ramps connecting both directions of 
the Dulles Toll Road (DTR) to the northbound 495 Express Lanes, and ramps connecting the GWMP with 
the 495 Express Lanes to the south. Phase 2 includes additional future access ramps at the DTR 
interchange, as well as the interchanges of I-495 / Route 123 and Dulles Connector Road / Route 123, as 
shown in Figure 2 below. This proposed phasing was coordinated with FHWA and is documented in an 
OINCC Determination executed by FHWA on September 24, 2020. As a result, the current Initial Financial 
Plan presents the Phase 1 related to cost and financial resources to be used to improve the approximately 
2.0-mile extension of the 495 Express Lanes between Lewinsville Road to the vicinity of the GWMP. 

1.2. PROJECT OBJECTIVE 

The primary objective of the Project is to extend the 495 Express Lanes further north to provide additional 
capacity in the corridor, which will be available at no charge to HOV 3+ vehicles, and open to other 
authorized vehicles paying a toll. The Project will be subject to the same operating rules and regulations 
as the existing 495 Express Lanes, and when completed, will operate together with the 495 Express Lanes 
as a single, fully integrated express lanes facility between the Springfield Interchange and the GWMP. 
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Currently, the Project is being developed as a Concessionaire Project Enhancement in accordance with 
Amended and Restated Comprehensive Agreement (ARCA) Relating to the Route 495 HOT Lanes in Virginia 
Project. The Capital Beltway Express LLC (the Concessionaire) will be responsible for the design, 
construction, financing and ongoing operations and maintenance of the Project in accordance with the 
terms of a pending amendment to the existing ARCA with VDOT for the Project (the Agreement). 

1.3. PROJECT DESIGN FEATURES 

The scope of the NEXT Project Phase 1 includes the design and construction (or installation) of the 
following: 

 2.0 miles of new two-lane HOT lanes in each direction (with full shoulders) from the existing northern 
terminus near Lewinsville Road, Route 694, to the George Washington Memorial Parkway and 
associated signage, lighting, sound walls, and traffic and tolling management systems. 

 Northbound 495 general purpose (GP) Auxiliary Lane between DTR and Georgetown Pike (Route 193) 

 New HOT Lanes (Express Lanes) access points with adequate merge lengths as follows: 

o Dulles Toll Road EB to 495 Express Lanes NB 
o Dulles Toll Road EB to 495 Express Lanes SB 
o Dulles Toll Road WB to 495 Express Lanes NB 
o GW Parkway WB to 495 Express Lanes SB 
o 495 Express Lanes NB to GW Parkway EB 

 Parallel shared-use path along I-495 and improved bike and pedestrian facilities on three new 
bridges: 

o Live Oak Drive over the Beltway 
o Georgetown Pike over the Beltway 
o Old Dominion Drive over the Beltway 

 Demolition and replacement of four existing bridges: 

o Live Oak Drive over the Beltway 
o Georgetown Pike over the Beltway 
o Old Dominion Drive over the Beltway 
o 495 GP NB over DTR EB to 495 NB Express Lanes (EL) & GP Lanes 

 Four new Express Lane Flyover Ramps bridge structures: 

o GW Parkway WB to 495 Express Lanes SB 
o 495 Express Lanes NB to GW Parkway EB 
o Dulles Toll Road (DTR) EB to 495 Express Lanes NB over Dulles Airport Road (DAR) 
o Dulles Toll Road EB to 495 Express Lanes NB over DTR/495 GP NB 

 Modification of two existing bridges: 

o Lewinsville Road Bridge – reconfiguration of cross-section to provide enhanced 
pedestrian facilities 

o 495 over Scott’s Run Creek (widening) 
o George Washington Memorial Parkway over the Beltway (rehabilitation) 
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7. P3 ASSESSMENT 

Existing P3 Legislative Authority 

Virginia’s Public-Private Transportation Act of 1995 (the PPTA) allows private entities to seek authorization 
from the Department to develop and/or operate transportation facilities. As part of the process under 
the PPTA, the Department identifies projects appropriate for procurement under the PPTA and enters 
into a comprehensive agreement with a concessionaire. Such agreement may be modified to expand the 
obligations of the concessionaire, within the scope of the original agreement. The project at issue here is 
being developed as an enhancement to an existing PPTA project, and the comprehensive agreement has 
been modified to allow the enhancement. 

Project P3 Background and Context 

On April 28, 2005, the Department entered into a three-party agreement with Fluor Enterprises, Inc., a 
California corporation (Fluor Enterprises), and Transurban (USA), Inc., a Delaware corporation 
(Transurban) to Develop, Design, Finance, Construct, Maintain and Operate the Route 495 HOT Lanes in 
Virginia (the Original Comprehensive Agreement). 

Pursuant to a Record of Decision dated June 29, 2006, a 4-2-2-4 HOT Lane alternative, as more fully 
described in such Record of Decision, was selected by the Department and approved by the FHWA in 
connection with the environmental review process for the Capital Beltway study, and the Department has 
determined that the NEXT Project is consistent with such selected NEPA alternative and has chosen to 
undertake improvements that include the NEXT Project. A re-evaluation of the Capital Beltway study was 
accepted by the Federal Highway Administration on May 9, 2007. 

On December 19, 2007, the Department and the Concessionaire2 (Capital Beltway Express, LLC) agreed to 
the Amended and Restated Comprehensive Agreement Relating to the Route 495 HOT Lanes in Virginia 
Project (the First ARCA) to deliver what was then called the Capital Beltway HOT Lanes (now called the 
495 Express Lanes). The 495 Express Lanes project was completed and fully opened to traffic in November 
2012, with the Concessionaire having a contractual right to operate the facility until December 19, 2087. 

On January 29, 2019, the Department and the Concessionaire signed the Development Framework 
Agreement (the DFA), establishing a process for the Concessionaire to submit to the Department a 
proposal (the Binding Proposal) to develop the Project as a Concessionaire Project Enhancement under 
the First ARCA. On June 11, 2021, the Concessionaire submitted its Binding Proposal and the Department 
accepted the Binding Proposal on July 8, 2021. On September 30, 2021, the Department and the 
Concessionaire entered into the Second Amended and Restated Comprehensive Agreement Relating to 
the Route 495 HOT Lanes in Virginia Project (the Second ARCA). 

2 On December 19, 2007, (i) the Department consented to the assignment and novation by Fluor and Transurban to 
the Concessionaire (Capital Beltway Express, LLC) of Fluor’s and Transurban’s respective rights and obligations under 
the Original Comprehensive Agreement and to the release of guaranties relating thereto, pursuant to a Consent to 
Assignment and Novation dated December 19, 2007, and (ii) Fluor and Transurban assigned and novated their 
respective rights and obligations under the Original Comprehensive Agreement in favor of the Concessionaire, and 
the Concessionaire assumed such obligations, pursuant to an Assignment dated December 19, 2007. 
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Project Sponsor’s Plan to Manage a P3 

As noted above, the Project is not a stand-alone project. It is being developed as a Concessionaire Project 
Enhancement under the Second ARCA, and the Concessionaire is responsible for the design, construction, 
financing and ongoing operations and maintenance of the Project. The underlying procedural 
requirements of the PPTA were satisfied when the Department and Concessionaire entered into the 
Second ARCA, which provides a mechanism by which the Department and the Concessionaire may agree 
mutually to extend or otherwise enhance the 495 Express Lanes network. Thus, the process for delivering 
the Project will be different from the process for delivering larger stand-alone projects, like the 495 
Express Lanes network. As such, no formal value-for-money (VFM) analysis was completed. The NEXT 
Project delivers an alternative travel choice that provides travel time reliability for drivers along I-495 
along with the benefit of reduced traffic demands on parallel roads, which experience cut-through traffic 
due to congestion along I-495.The terms of the Second ARCA govern the Project. 

Comparison of Benefits and Challenges of Procuring Project as a P3 versus Traditional Procurement 

After considering the benefits and challenges of developing and procuring the Project under a traditional 
procurement method versus a P3 project, the Department concluded that the Project would be most 
effectively and efficiently delivered as a Concessionaire Project Enhancement. This conclusion was based 
on a qualitative assessment of the Concessionaire’s ability to introduce innovation to the project, manage 
the schedule more effectively, provide access to capital, and their ability to increase the likelihood of 
successful project delivery. Because the Project is being undertaken as a Concessionaire Project 
Enhancement, the project delivery schedule is minimized as a reflection of the concessionaire’s familiarity 
with the site conditions, cost and schedule impacts are minimized because the same entity is operating 
the existing HOT Lanes facility. Based on the previous P3 delivery of the original 495 Express Lanes project 
by the Concessionaire, and the current operations and maintenance of the facility by the Concessionaire, 
the Department is confident the workmanship, delivery, and operations of the Project will be of the same 
quality as the existing HOT lanes facility. Furthermore, efficiencies will be maximized by having only one 
concessionaire for the entire stretch of the combined existing and proposed HOT lanes facility.  

Risk Allocation Analysis 

Risk allocation analysis was conducted in parallel with project development and procurement activities, 
and the Department, in coordination with stakeholder groups, conducted risk workshops in multiple 
stages to identify and allocate risks to the party that can best manage them. The first risk workshop was 
conducted on November 19, 2019 to identify risks that could potentially impact the project costs and 
schedule, as well as whether the risks were associated with specific project components. Risks were also 
evaluated per the different delivery options in consideration. The second workshop was conducted on 
April 30, 2021, to update the draft risk register created during the first risk workshop given the project 
scope refinements over the past months. Mitigation strategies were reevaluated, discussed, and 
documented for each risk event. The third and final risk workshop was conducted on May 25-26, 2021 in 
conjunction with the Cost Estimate Reivew workshop. Section 8 discusses findings of the Cost Estimate 
review in details. 
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amount of the firm cost proposal from the Concessionaire, who was in the process of reaching commercial 
close with VDOT (executed on September 30, 2021). The project’s base cost was $531.4 million, and the 
contingency amount identified by the CER exercise was $7.1 million. CER participants agreed that the CER 
amount of $538.5 million represented a reasonable assessment of total cost to deliver the project, at that 
juncture in the project lifecycle.  

In August 2021, VDOT completed and submitted to FHWA the I-495 Express Lanes Northern Extension 
Cost and Schedule Risk Assessment (CSRA) in compliance with FHWA’s Major Projects Requirements. 

At the time of this submittal, the Concessionaire’s Contingency Costs were undefined and therefore not 
included in the cost estimate. Since that time, the Concessionaire’s Contingency has been defined as 
$51.54 million, as one component of the project’s TIFIA application. Accordingly, the Department now 
considers this amount to be an eligible cost to include in the CSRA estimate. 

The original CSRA Risk-Based Cost at 70th Percentile was $538,481,567. Adding the Concessionaire’s 
contingency results in a revised Risk-Based Cost of $590,021,567. FHWA concurred with this change and 
approved the Addendum to the NEXT Project CSRA on February 3, 2022. 

The CER participants considered and identified Response Strategies for each of the risks. With respect to 
the top five risks shown above, the Response Strategies are as follows: 

 Unknown Unknowns – A management reserve amount is included in the Major Projects Cost 

Estimate to address unknown unknowns.   Due to the nature of this risk, no other response 

strategies are possible. 

 COVID Impacts - An incentive clause has been added to the Project Agreement to ameliorate 

delays, and COVID traffic impacts have been included as an element of sensitivity analysis to the 

Traffic & Revenue Study 

 Cost Escalation of Bid - The Term Sheet identifies a Design/Build Price Risk Sharing Mechanism 

to address the risk of escalation beyond that included in the Design/Build bid. 

 Additional Easement- None identified 

 Right of Way Costs – An item of negotiation in the Project Agreement is the cap on the ROW 

cost risk for the concessionaire 

9. ANNUAL UPDATE CYCLE 

Because this project has a TIFIA loan, the Initial Financial Plan is to be submitted 60 days after the TIFIA 
loan closing date of February 28, 2022. The submission date of the Initial Financial Plan is April 30, 2022. 
The first annual update will be submitted by May 31, 2023, 3 months after a "data as of" date of February 
28, 2023. Future annual updates will be submitted by May 31st of that year, with a "data as of" date of 
February 28th of that year. 
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Attachment 1 

Determination of Operational Independence and 
Non-Concurrent Construction forI-495 Express 

Lanes Northern Extension (NEXT) Project 
September 2020 
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