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PROSPECTUS SUPPLEMENT

(To Prospectus Dated December 16, 2003)

$1,000,000,000

5.20% Subordinated Notes due 2015

The notes will bear interest at the rate of 5.20% per year. Interest on the notes is payable on June 23 and December 23 of each year, beginning
on June 23, 2004. The notes will mature on December 23, 2015. The notes are not subject to redemption at the option of BB&T Corporation, or
repayment at the option of the holders, prior to maturity. There is no sinking fund for the notes.

The notes will be direct, unsecured subordinated debt obligations of BB&T Corporation.

The notes are not deposits or other obligations of a depository institution and are not insured by the Federal Deposit Insurance Corporation or
any other governmental agency.

Payment of principal of the notes may be accelerated only in certain events involving BB&T Corporation�s bankruptcy, insolvency or
reorganization that constitute an event of default under the notes and the subordinated indenture. There is no right of acceleration in the case of a
default in the payment of principal of or interest on the notes or in the performance of any of BB&T Corporation�s covenants contained in the
notes or the subordinated indenture.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the notes or
determined if this prospectus supplement or the prospectus to which it relates is truthful or complete. Any representation to the
contrary is a criminal offense.

Per Note Total

Public Offering Price 99.603% $ 996,030,000
Underwriting Discount 0.475% $ 4,750,000
Proceeds to BB&T Corporation (before expenses) 99.128% $ 991,280,000

The public offering price set forth above does not include accrued interest, if any. Interest on the notes will accrue from December 23, 2003 and
must be paid by the purchaser if the notes are delivered after December 23, 2003.

The underwriters are offering the notes subject to various conditions. Delivery of the notes, in book-entry form only, will be made through The
Depository Trust Company and its participants, including Clearstream Banking, société anonyme and Euroclear Bank S.A./N.V., on or about
December 23, 2003.

Joint Book-Running Managers

Bear, Stearns & Co. Inc. BB&T Capital Markets

UBS Investment Bank

Citigroup

Friedman Billings Ramsey

Keefe, Bruyette & Woods, Inc.

Morgan Stanley

Sandler O�Neill & Partners, L.P.
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You should rely only on the information contained or incorporated by reference in this prospectus supplement and the accompanying
prospectus. We have not authorized anyone to provide you with information different from that contained in this prospectus
supplement and the accompanying prospectus. This prospectus supplement and the accompanying prospectus may only be used where
it is legal to sell these securities. The information contained in this prospectus supplement and the accompanying prospectus is accurate
only as of the date of this prospectus supplement and the date of the accompanying prospectus, regardless of the time of delivery of this
prospectus supplement or any sales of the notes.
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In this prospectus supplement and the accompanying prospectus, the �Company,� �BB&T,� �we� and �us� refer to BB&T Corporation. When we refer to
�you� in this prospectus supplement and the accompanying prospectus, we mean potential investors in the notes.

The notes are offered globally for sale in those jurisdictions in the United States, Canada, Europe, Asia and elsewhere where it is lawful to make
such offers. See �Underwriting.�

The distribution of this prospectus supplement and prospectus and the offering of the notes in certain jurisdictions may be restricted by law.
Persons into whose possession this prospectus supplement and the prospectus come should inform themselves about and observe any such
restrictions. This prospectus supplement and the prospectus do not constitute, and may not be used in connection with, an offer or solicitation by
anyone in any jurisdiction in which such offer or solicitation is not authorized or in which the person making such offer or solicitation is not
qualified to do so or to any person to whom it is unlawful to make such offer or solicitation. See �Underwriting.�

References herein to �$� and �dollars� are to the currency of the United States.

We file annual, quarterly and special reports and other information with the Securities and Exchange Commission. You may read and copy any
document filed by BB&T at the SEC�s public reference room at 450 Fifth Street, N.W., Washington, D.C. 20549. Please call the SEC at
1-800-SEC-0330 for further information on the public reference room. SEC filings are also available to the public on the SEC�s Internet website
at  http:\\www.sec.gov.

You may also inspect reports, proxy statements and other information about us at the offices of the New York Stock Exchange, 20 Broad Street,
New York, New York 10005.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to �incorporate by reference� the information we file with it, which means that we can disclose important information to you
by referring you to those documents. The information incorporated by reference is considered to be part of this prospectus supplement and the
accompanying prospectus, and information that we file with the SEC later will automatically update and supersede this information. We
incorporate by reference the BB&T documents listed below and any future filings made by BB&T with the SEC under Sections 13(a), 13(c), 14
or 15(d) of the Securities Exchange Act of 1934 (other than information in such future filings deemed, under SEC rules, not to have been filed)
until this offering is completed. The documents we incorporate by reference are:

(1) our annual report on Form 10-K for the year ended December 31, 2002;

(2) our quarterly reports on Form 10-Q for the quarters ended March 31, 2003, June 30, 2003, and September 30, 2003; and

(3) our current reports on Form 8-K filed on January 13, 2003, July 2, 2003, July 8, 2003, August 27, 2003, September 15, 2003,
November 19, 2003 and December 11, 2003.
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We will provide without charge to each person (including any beneficial owner), on the written or oral request of any such person, a copy of any
or all of these filings (other than exhibits to such documents, unless that exhibit is specifically incorporated by reference to that filing). Requests
should be directed to: BB&T Corporation, 150 South Stratford Road, Suite 400, Winston-Salem, North Carolina 27104, Attention: Investor
Relations, Telephone: (336) 733-3058.
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FORWARD-LOOKING INFORMATION

This prospectus supplement incorporates and contains forward-looking statements about our financial condition, results of operations and
business. These forward-looking statements involve risks and uncertainties and are based on the beliefs and assumptions of our management and
on the information available to management at the time that these disclosures were prepared. Factors that may cause actual results to differ
materially from those contemplated by such forward-looking statements include, among others, the following:

� Competitive pressures among depository and other financial institutions may increase significantly.

� Changes in the interest rate environment may reduce net interest margins and/or the volumes and values of loans made or held as well
as the value of other financial assets held.

� General economic or business conditions, either nationally or regionally, may be less favorable than expected, resulting in, among
other things, a deterioration in credit quality or a reduced demand for credit or other services, or both.

� Legislative or regulatory changes, including changes in accounting standards, may adversely affect the businesses in which we are
engaged.

� Costs or difficulties related to the integration of our businesses and our merger partners may be greater than expected.

� Expected cost savings associated with pending or recently completed mergers may not be fully realized or realized within the expected
time frame.

� Deposit attrition, customer loss or revenue loss following pending or recently completed mergers may be greater than expected.

� Our competitors may have greater financial resources and develop products that enable them to compete more successfully than we
are able to.

� Adverse changes may occur in the securities markets.

S-4
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BB&T CORPORATION

We are a financial holding company headquartered in Winston-Salem, North Carolina. We conduct our business operations primarily through
our commercial banking subsidiaries, which have branches in North Carolina, South Carolina, Virginia, Maryland, West Virginia, Kentucky,
Tennessee, Georgia, Florida, Alabama, Indiana and Washington, D.C. Our principal banking subsidiaries, Branch Banking and Trust Company
(�Branch Bank�), Branch Banking and Trust Company of South Carolina (�BB&T-SC�) and Branch Banking and Trust Company of Virginia
(�BB&T-VA�), provide a wide range of banking services to individuals and businesses. Our subsidiary banks offer a variety of loans to businesses
and consumers, including an array of mortgage loan products. Our loans are primarily to individuals residing in the market areas described
above or to businesses that are located in this geographical area. Our banking subsidiaries also market trust services and a wide range of deposit
services to individuals and businesses. Our commercial banking units or their subsidiaries offer, among other services, lease financing to
businesses and municipal governments; discount brokerage services and sales of annuities and mutual funds; life insurance, property and
casualty insurance, health insurance and commercial general liability insurance on an agency basis; insurance premium financing; arranging
permanent financing for commercial real estate and providing loan servicing for third-party investors; and direct consumer finance loans to
individuals. Our direct nonbank subsidiaries provide a variety of financial services, including automobile lending, equipment financing,
factoring, leasing, asset management, full-service securities brokerage and capital market services.

We have consummated acquisitions of over 55 community banks and thrifts, 60 insurance agencies and 20 non-bank financial services providers
over the last 15 years. We expect, in the long-term, to continue to take advantage of the consolidation in the financial services industry and
expand and enhance our franchise through mergers and acquisitions. The consideration paid for these acquisitions may be in the form of cash,
debt or BB&T stock. The amount of consideration paid to complete these transactions may be in excess of the book value of the underlying net
assets acquired, which could have a dilutive effect on our earnings per share or book value. In addition, acquisitions often result in significant
front-end charges against earnings; however, cost savings and revenue enhancements, especially incident to in-market bank and thrift
acquisitions, are also typically anticipated.

Our executive offices are located at 200 West Second Street, Winston-Salem, North Carolina 27101, and our telephone number is (336)
733-2000.

RECENT DEVELOPMENTS

Pending Acquisitions

On November 11, 2003, we announced our intention to purchase McGriff, Seibels & Williams, Inc., of Birmingham, Alabama. McGriff is a
privately-held commercial insurance broker with projected 2003 premiums of $1.8 billion, making it the 13th largest insurance broker in the
nation. Its specialty areas include energy, marine, financial services, commercial, construction, surety, employee benefits, healthcare and public
entity. We will issue between 7.8 million and 8.7 million shares of our common stock, depending on the average closing price of our common
stock prior to the closing date, and $50 million in cash to complete the acquisition. The transaction also allows for an additional payment to
McGriff�s shareholders of up to $102 million in cash over a five-year period if McGriff exceeds certain performance targets. The merger,
although approved by both our board of directors and the board of directors of McGriff, remains subject to regulatory approval and the approval
of McGriff�s shareholders. The merger will create the sixth largest insurance broker in the nation and is expected to be completed in the first
quarter of 2004.
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On December 2, 2003, we announced our intention to purchase Republic Bancshares Inc. (Nasdaq: REPB), of St. Petersburg, Florida, in a
transaction valued at $436 million. Republic Bancshares currently operates 71
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banking offices along the Gulf Coast and in central and southern Florida, and consummation of this transaction would increase the number of
our branches in Florida to 89. Shareholders of Republic Bancshares will be permitted to exchange their shares based on one of the following two
options: (i) a fixed exchange ratio of 0.81 of a share of BB&T stock for each share of Republic Bancshares stock, or (ii) a fixed cash price of
$31.79 per share, with the aggregate cash available generally limited to 40% of the transaction value. The merger, although approved both by
our board of directors and the board of directors of Republic Bancshares, remains subject to regulatory approval and the approval of Republic
Bancshares� shareholders and is expected to be completed in the second quarter of 2004.

Third Quarter Financial Results

Net income for the third quarter of 2003 totaled $115.9 million, a decrease of 64.7% compared to $328.2 million earned in the third quarter of
2002. On a diluted per share basis, net income for the third quarter of 2003 was $0.21, a decrease of 69.1% compared to $0.68 earned in the
comparable period of 2002.

For the first nine months of 2003, net income was $759.9 million, a decrease of 21.3% compared to $965.8 million earned in the first nine
months of 2002. On a diluted per share basis, net income was $1.51 for the nine months ended September 30, 2003, a decrease of 25.2%
compared to $2.02 earned in the first nine months of 2002.

Share Repurchase Program

We have periodically repurchased shares of our own common stock. From January 1, 2003 through December 16, 2003, we repurchased 21.5
million shares of common stock. During the years ended December 31, 2002, 2001 and 2000, we repurchased 21.8 million shares, 14.0 million
shares and 7.1 million shares of common stock, respectively. In accordance with North Carolina law, repurchased shares cannot be held as
treasury stock, but revert to the status of authorized and unissued shares upon repurchase.

On August 26, 2003, our board of directors authorized the repurchase of up to 50 million shares of BB&T common stock. As of December 16,
2003, 46.7 million shares remained available for repurchase pursuant to the August 26, 2003 board resolution.

SELECTED HISTORICAL CONSOLIDATED FINANCIAL INFORMATION

The financial information which is set forth below as of and for the nine months ended September 30, 2003 and 2002 has been derived from the
unaudited consolidated financial statements and notes thereto as set forth in our quarterly report on Form 10-Q for the quarter ended September
30, 2003. The financial information which is set forth below as of and for each of the three years ended December 31, 2002, 2001 and 2000 has
been derived from the consolidated financial statements and notes thereto as set forth in our current report on Form 8-K filed on December 11,
2003, which includes financial information for each of the two years ended December 31, 2001 and 2000. Results for the nine months ended
September 30, 2003 are not necessarily indicative of the results that may be expected for any other interim period or for the year 2003 as a
whole. Our current report on Form 8-K filed on December 11, 2003 and quarterly reports on Form 10-Q for the quarters ended March 31, June
30 and September 30, 2003 are incorporated herein by reference. All of the consolidated financial information presented below is qualified in its
entirety by the detailed information and financial statements included in the documents referred to under �Incorporation of Certain Documents by
Reference� in this prospectus supplement.
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BB&T Corporation�Selected Historical Consolidated Financial Information

(Dollars in thousands, except per share data)

As of/For the

Nine Months Ended

September 30, As of/For the Years Ended December 31,

2003 2002 2002 2001 2000

Income Statement Data:
Total interest income $ 3,198,979 $ 3,330,822 $ 4,434,044 $ 4,848,615 $ 4,878,409
Total interest expense 996,923 1,291,433 1,686,584 2,414,936 2,433,679

Net interest income 2,202,056 2,039,389 2,747,460 2,433,679 2,314,497
Provision for loan and lease losses 189,500 179,000 263,700 224,318 147,187

Net interest income after provision for loan
and lease losses 2,012,556 1,860,389 2,483,760 2,209,361 2,167,310
Noninterest income 1,418,120 1,135,774 1,692,475 1,380,339 846,787
Noninterest expense 2,371,974 1,665,892 2,385,538 2,229,272 2,001,091
Provision for income taxes 298,826 374,297 497,468 386,790 314,518
Income before cumulative effect of change
in accounting principle 759,876 955,974 1,293,229 973,638 698,488
Cumulative effect of change in accounting
principle �  9,780 9,780 �  �  

Net income $ 759,876 $ 965,754 $ 1,303,009 $ 973,638 $ 698,488

Balance Sheet Data:
Total assets $ 90,355,131 $ 78,186,831 $ 80,216,816 $ 70,869,945 $ 66,552,823
Securities 16,800,151 16,589,107 17,803,488 16,759,855 15,949,944
Loans and leases, net of unearned income 61,172,477 53,064,701 53,518,013 47,443,173 44,827,075
Deposits 61,295,298 49,811,471 51,280,016 44,733,275 43,877,319
Long-term debt 9,837,910 13,384,826 13,587,841 11,721,076 8,646,018
Shareholders� equity 10,214,832 7,534,817 7,387,914 6,150,209 5,419,809
Performance Ratios:
Net income as a percentage of: (1)
Average total assets 1.21% 1.72% 1.72% 1.41% 1.13%
Average shareholders� equity 11.97 18.44 18.32 16.78 14.22
Net interest margin 4.12 4.26 4.25 4.17 4.25
Asset Quality Ratios: (2)
Nonperforming assets $ 447,113 $ 425,271 $ 451,664 $ 373,571 $ 236,329
Net charge-offs/average loans and leases .43% .48% .48% .40% .27%
Nonperforming assets/loans and leases plus
foreclosed property .73 .80 .84 .79 .53
Allowances for losses/loans and leases 1.29 1.36 1.35 1.36 1.29
Allowances for losses/nonaccrual and
restructured loans and leases 2.22x 2.00x 1.93x 2.04x 3.19x
Capital Ratios:
Tier 1 risk-based capital 9.6% 9.7% 9.2% 9.8% 9.7%
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Total risk-based capital (3) 13.3 13.5 13.4 13.3 12.2
Tier 1 leverage 7.2 7.3 6.9 7.2 7.3

(1) Returns for the nine-month periods of 2003 and 2002 are annualized.
(2) Items referring to loans and leases are net of unearned income and include loans held for sale.
(3) Our total regulatory capital (used to calculate our total risk-based capital ratio) as reported in our filings with the Federal Reserve Board

includes approximately $634.8 million of subordinated notes outstanding under our subordinated indenture as of December 31, 2000 and
between $1.2 billion and $1.5 billion of subordinated notes outstanding under our subordinated indenture as of the end of all other periods
shown in the table above. We have determined that these notes include certain provisions that do not comply with the Federal Reserve
Board�s Tier 2 capital guidelines. We have been instructed by the Federal Reserve Board staff to exclude such notes from our calculation of
Tier 2 capital and total regulatory capital for purposes of our future Federal Reserve filings. The exclusion of such notes from our total
regulatory capital as of September 30, 2003 would have reduced our total risk-based capital ratio to 11.19%. After giving effect to the
exclusion of these subordinated notes, we remain well-capitalized in accordance with Federal Reserve guidelines. The exclusion of these
notes from our regulatory capital does not affect the rights of the noteholders in any way and BB&T remains in full compliance with all
terms of the notes outstanding under our subordinated indenture. The subordinated indenture under which these notes were issued will be
amended, and we will take such other action as is necessary, to make the provisions referred to above inapplicable to any future
subordinated notes issued under the subordinated indenture, including the notes offered by this prospectus supplement. Accordingly, the
notes offered by this prospectus supplement are expected to qualify as Tier 2 capital.

S-7
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CAPITALIZATION

The following table sets forth the consolidated capitalization of BB&T and its subsidiaries at September 30, 2003 and as adjusted as of that date
to give effect to the offering of the notes pursuant to this prospectus supplement and the application of the net proceeds therefrom. The table
should be read in conjunction with our consolidated financial statements and notes thereto and consolidated financial data included in the
documents incorporated by reference herein. See �Incorporation of Certain Documents by Reference� in this prospectus supplement. All dollar
amounts are stated in thousands of U.S. dollars. Other than as set forth in this prospectus supplement and the accompanying prospectus,
including the documents incorporated by reference herein, there has been no material change in our consolidated capitalization since September
30, 2003.

September 30, 2003

Actual As Adjusted

Long-term Debt:
Long-term debt $ 9,837,910 $ 9,837,910
5.20% Subordinated Notes due 2015 �  1,000,000

Total long-term debt $ 9,837,910 $ 10,837,910

Shareholders� Equity:
Common stock, $5 par value, 1,000,000,000 shares authorized; 548,886,598 issued
and outstanding $ 2,744,433 $ 2,744,433
Additional paid-in capital 3,152,668 3,152,668
Retained earnings 4,180,674 4,180,674
Unvested restricted stock (355) (355)
Accumulated other comprehensive income, net of income taxes 137,412 137,412

Total shareholders� equity $ 10,214,832 $ 10,214,832

Total long-term debt and shareholders� equity $ 20,052,742 $ 21,052,742

Capital Ratios (1):
Tier 1 risk-based capital 9.59% 9.59%
Total risk-based capital (2) 13.27 14.80
Tier 1 leverage 7.23 7.23

(1) Capital ratios shown in the �As Adjusted� column reflect the issuance of $1 billion principal amount of notes offered by this prospectus
supplement and the classification of such notes as Tier 2 capital.

(2) Our total regulatory capital (used to calculate our total risk-based capital ratio) as reported in our filings with the Federal Reserve Board as
of September 30, 2003 includes approximately $1.4 billion of subordinated notes outstanding under our subordinated indenture. We have
determined that these notes include certain provisions that do not comply with the Federal Reserve Board�s Tier 2 capital guidelines. We
have been instructed by the Federal Reserve Board staff to exclude such notes from our calculation of Tier 2 capital and total regulatory
capital for purposes of our future Federal Reserve filings. The exclusion of such notes from our total regulatory capital as of September 30,
2003 would have reduced our total risk-based capital ratio to 11.19% (or 12.72% as adjusted for the issuance of the notes offered by this
prospectus supplement). After giving effect to the exclusion of these subordinated notes, we remain well-capitalized in accordance with
Federal Reserve guidelines. The exclusion of these notes from our regulatory capital does not affect the rights of the noteholders in any
way and BB&T remains in full compliance with all terms of the notes outstanding under our subordinated indenture. The subordinated
indenture under which these notes were issued will be amended, and we will take such other action as is necessary, to make the provisions
referred to above inapplicable to any future subordinated notes issued under the subordinated indenture, including the notes offered by this
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prospectus supplement. Accordingly, the notes offered by this prospectus supplement are expected to qualify as Tier 2 capital.

As of September 30, 2003, on a consolidated basis we had $6.3 billion of commercial paper and other short-term borrowings outstanding and
our total consolidated capitalization was $26.3 billion.
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USE OF PROCEEDS

We will use the net proceeds (estimated to be approximately $990,780,000) from the sale of the notes to fund the repurchase of shares of our
common stock, acquisitions of other companies or their assets, extending credit to or funding investments in our subsidiaries and for other
general corporate purposes. The precise amounts and timing of our use of the net proceeds will depend upon our subsidiaries� funding
requirements and the availability of other funds. Until we use the net proceeds from the sale of the notes for general corporate purposes, we will
use the net proceeds to reduce our short-term indebtedness or for temporary investments.

CONSOLIDATED RATIOS OF EARNINGS TO FIXED CHARGES

The consolidated ratios of earnings to fixed charges for BB&T and its subsidiaries for the periods indicated below were as follows:

Nine Months
Ended

September 30, Year Ended December 31,

2003 2002 2002 2001 2000 1999 1998

Earnings to fixed charges:
Including interest on deposits 2.04x 2.01x 2.05x 1.56x 1.39x 1.56x 1.55x
Excluding interest on deposits 3.44x 3.47x 3.52x 2.56x 2.12x 2.69x 2.86x

For purposes of computing these ratios, earnings represent income from continuing operations before extraordinary items and cumulative effects
of changes in accounting principles plus income taxes and fixed charges (excluding capitalized interest). Fixed charges, excluding interest on
deposits, represent interest (other than on deposits, but including capitalized interest), one-third (the proportion representative of the interest
factor) of rents and all amortization of debt issuance costs. Fixed charges, including interest on deposits, represent all interest, one-third (the
proportion representative of the interest factor) of rents and all amortization of debt issuance costs.

DESCRIPTION OF NOTES

The following description of the particular terms of the 5.20% Subordinated Notes due 2015 offered hereby (referred to in the accompanying
prospectus as the Offered Securities) supplements, and to the extent inconsistent therewith replaces, the description of the general terms and
provisions of the debt securities and the specific terms and conditions of the subordinated debt securities set forth in the accompanying
prospectus, to which reference is hereby made. Capitalized terms used and not defined herein have the meanings set forth in the accompanying
prospectus.

The notes will be limited to $1,000,000,000 aggregate principal amount (except as provided below under �Further Issues of Notes�), will be direct,
unsecured, subordinated debt obligations of BB&T and will mature on December 23, 2015. The notes are not subject to redemption at the option
of BB&T, or repayment at the option of the holders, prior to maturity and do not provide for any sinking fund. The notes constitute a single
series and are to be issued under the subordinated indenture dated as of May 24, 1996 between us and U.S. Bank National Association, a
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national banking association (successor to the corporate trust business of State Street Bank and Trust Company), as trustee, as amended by the
First Supplemental Indenture, dated as of December 23, 2003, between us and U.S. Bank National Association. See �Description of the Debt
Securities�Subordinated Debt Securities� in the accompanying prospectus.

We are a financial holding company, and we conduct substantially all of our operations through our principal subsidiary banks, Branch Banking
and Trust Company, Branch Banking and Trust Company of South Carolina, Branch Banking and Trust Company of Virginia, and our other
subsidiaries. As a result, our ability to
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make payments on the notes will depend primarily upon the receipt of dividends and other distributions from our subsidiaries. There are various
regulatory restrictions on the ability of our subsidiary banks to pay dividends or make payments to us.

The notes will be issued in fully registered form only, in denominations of $1,000 and multiples of $1,000. Principal of and interest on the notes
will be payable, and the transfer of notes will be registrable, through the depository as described below.

Branch Bank, a wholly-owned subsidiary of BB&T, will act as principal paying agent for the notes.

Subordination

As described in the accompanying prospectus, the notes are subordinate and junior in right of payment to the prior payment in full of all existing
and future �senior indebtedness� of BB&T, as defined in the subordinated indenture and the accompanying prospectus.

In addition, because BB&T is a holding company, the notes are effectively subordinated to all existing and future liabilities of BB&T�s
subsidiaries, including depositors.

The subordinated indenture does not limit or prohibit the incurrence of additional senior or subordinated indebtedness.

Events of Default

Notwithstanding anything in the accompanying prospectus to the contrary, the events of default with respect to the notes are limited to the
following events:

� default for 30 days in the payment of any interest on any of the notes;

� default in the payment of the principal of any of the notes when due; or

� certain events of bankruptcy, insolvency or reorganization involving us or a �Principal Constituent Bank,� as defined in the subordinated
indenture and the accompanying prospectus.

As described in the accompanying prospectus, payment of the principal of the notes may be accelerated only in the case of certain events
involving the bankruptcy, insolvency or reorganization of BB&T that constitute an event of default under the notes and the subordinated
indenture. There is no right of acceleration by reason of the bankruptcy, insolvency or reorganization of a Principal Constituent Bank or other
subsidiary of BB&T or in the case of a default by BB&T in the performance of any covenant or agreement in the notes or the subordinated
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indenture, including the failure to pay principal of or interest on the notes when due. See �Description of the Debt Securities�Subordinated Debt
Securities�Limited Rights of Acceleration� and ��Events of Default� in the accompanying prospectus.

Interest Payments

The notes will mature at par on December 23, 2015. Interest at the annual rate set forth on the cover page of this prospectus supplement will
accrue from and including December 23, 2003, payable semi-annually on June 23 and December 23, commencing June 23, 2004, to the persons
in whose names the notes are registered at the close of business on the fifteenth calendar day (whether or not a business day) immediately
preceding the applicable interest payment date. Interest payable at the maturity of a note will be payable to the registered holder of the note to
whom principal is payable. Interest will be computed on the basis of a 360-day year of twelve 30-day months.
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If any interest payment date or the maturity date of the notes falls on a day that is not a business day, the related payment of interest or principal
will be made on the next day that is a business day (with the same force and effect as if made on the date such payment was due), and no interest
will accrue on the amount payable for the period from and after such interest payment date or maturity date, as the case may be. When we refer
to a �business day� we mean any day, other than a Saturday or Sunday, that is neither a legal holiday nor a day on which banking institutions are
authorized or required by law or regulation to close in the City of New York.

Interest payments for the notes will include accrued interest from and including the date of issue or from and including the last date in respect of
which interest has been paid, as the case may be, to, but excluding, the interest payment date or the maturity date, as the case may be.

Redemption

The notes are not subject to redemption at the option of BB&T, or repayment at the option of the holders of the notes, prior to maturity.

Further Issues of Notes

We may from time to time, without notice to or the consent of the holders of the notes, create and issue further notes ranking pari passu with the
notes in all respects (or in all respects except for the payment of interest accruing prior to the issue date of such further notes or except for the
first payment of interest following the issue date of such further notes) and so that such further notes may be consolidated and form a single
series with the notes and have the same terms as the notes.

Book-Entry, Delivery and Form

The notes will be issued in the form of one or more global notes, which will be deposited with, or on behalf of, The Depositary Trust Company,
New York, New York, called DTC, and registered in the name of Cede & Co., DTC�s nominee. Beneficial interests in the global notes will be
represented through book-entry accounts of financial institutions acting on behalf of beneficial owners as direct and indirect participants in DTC.
Investors may elect to hold interests in the notes through DTC, Clearstream Banking, société anonyme or Euroclear Bank S.A./N.V., as operator
of the Euroclear System, if they are participants in such systems, or indirectly through organizations which are participants in such systems. A
more detailed description of the procedures of DTC, Clearstream and Euroclear with respect to the notes and with respect to global clearance
and settlement is set forth in the accompanying prospectus under �Global Securities.� DTC, Clearstream and Euroclear have confirmed to BB&T,
the underwriters and the trustee that they intend to follow such procedures.

Notices

Any notices required to be given to the holders of the notes will be given to DTC.
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Governing Law

The subordinated indenture and the notes are governed by and will be construed in accordance with New York law, which may be applied by
State courts in the State of North Carolina.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

The following summary describes the material United States federal income and certain estate tax consequences of ownership and disposition of
the notes by a Non-U.S. Person, as defined below. This summary provides general information only and is directed solely to original beneficial
owners purchasing notes at the �issue price,� that is, the first price to the public at which a substantial amount of the notes in an issue is sold
(excluding sales to bond houses, brokers or similar persons or organizations acting in the capacity of underwriters, placement agents or
wholesalers). This summary is based on the Internal Revenue Code of 1986, as amended (the �Code�) as of the date of this prospectus supplement,
existing administrative pronouncements and judicial decisions, existing and proposed Treasury Regulations currently in effect, and
interpretations of the foregoing, changes to any of which subsequent to the date of this prospectus supplement may affect the tax consequences
described herein, possibly with retroactive effect. This summary discusses only notes held as capital assets within the meaning of Section 1221
of the Code. This summary does not discuss all of the tax consequences that may be relevant to a beneficial owner in light of his particular
circumstances or to beneficial owners subject to special rules, such as owners treated as partnerships for United States federal income tax
purposes, owners which are disregarded for United States federal income tax purposes, certain financial institutions, insurance companies,
dealers in securities or foreign currencies, common trust funds, persons holding notes in connection with a hedging transaction, �straddle,�
conversion transaction or other integrated transaction or persons who have ceased to be United States citizens or to be taxed as resident aliens.
Persons considering the purchase of notes should consult their tax advisers with regard to the application of the United States federal income and
estate tax laws to their particular situations as well as any tax consequences arising under the laws of any state, local or foreign taxing
jurisdiction.

Federal Tax Consequences to Non-U.S. Persons

For purposes of the following discussion, �United States person� means a beneficial owner of a note that is for United States federal income tax
purposes (i) an individual who is a citizen or resident of the United States, (ii) a corporation or other entity treated as a corporation for United
States federal income tax purposes created or organized in or under the laws of the United States, any State or the District of Columbia, (iii) an
estate the income of which is subject to United States federal income taxation regardless of its source, (iv) a trust if a court within the United
States is able to exercise primary supervision over the administration of the trust and one or more United States persons have the authority to
control all substantial decisions of the trust, and (v) certain electing trusts that were in existence on August 20, 1996. For purposes of the
following discussion a �Non-U.S. Person� is any person other than a United States person.

Withholding Taxes

Generally, payments to a Non-U.S. Person of principal and interest on the notes will not be subject to United States withholding taxes because of
available exemptions.

However, if you are a Non-U.S. Person, in order for an exemption from withholding taxes to apply to you, one of the following requirements
must be met.

� You provide a completed Form W-8BEN (or substitute form) and deliver it to the bank, broker or other intermediary who holds
the notes. The Form W-8BEN contains your name, address and a statement that you are the beneficial owner of the notes and
that you are not a United States person.
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� You hold your notes directly through a �qualified intermediary,� the qualified intermediary has sufficient information in its files
indicating that you are not a United States person and the qualified intermediary complies with the applicable procedures. A
qualified intermediary is a party to a withholding agreement with the IRS and is (1) a foreign financial institution or a foreign
clearing organization, other than a U.S. branch or a U.S. office of such institution or organization; (2) a foreign branch or office
of a U.S. financial institution or a foreign branch or office of a U.S. clearing
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organization; (3) a foreign corporation for purposes of presenting claims of benefits under an income tax treaty on behalf of its
shareholders; or (4) any other person acceptable to the IRS.

� You are entitled to an exemption from withholding tax on interest under a tax treaty between the United States and your country
of residence. To claim this exemption, you must generally complete Form W-8BEN and claim this exemption on the form. In
some cases, you may instead be permitted to provide documentary evidence of your claim to the intermediary, or a qualified
intermediary may already have some or all of the necessary evidence in its files.

� The interest income on the notes is effectively connected with the conduct of your trade or business in the United States. To
claim this exemption, you must complete and file with the payor or withholding agent Form W-8ECI.

Even if you meet one of the above requirements, interest paid to you on the notes will be subject to United States withholding tax under any of
the following circumstances:

� The withholding agent or an intermediary knows or has reason to know that you are not entitled to an exemption from
withholding tax. Specific rules apply for this test.

� The IRS notifies the withholding agent that information that you or an intermediary provided concerning your status is false.

� You actually or constructively own 10% or more of the voting stock of BB&T, or you are a �controlled foreign corporation� with
respect to BB&T.

If you do not qualify for an exemption from withholding, you generally will be subject to withholding of United States federal income tax at the
rate of 30% (or a lower rate if a treaty applies) when you receive payment of interest on the notes.

If you are engaged in a trade or business in the United States and interest on the notes is effectively connected with the conduct of such trade or
business, you will not be subject to a withholding tax (assuming proper certification is provided) but will be subject to a tax on such interest on a
net income basis in the same manner as if you were a United States person. If a treaty applies (and you comply with applicable certification and
other requirements to claim treaty benefits) interest on the notes will not be treated as effectively connected unless it is also attributable to a U.S.
permanent establishment maintained by you.

Sale, Retirement or other Disposition of the Notes

If you are a Non-U.S. Person and you sell a note or it is redeemed or otherwise disposed of, you will not be subject to United States federal
income tax on any gain unless one of the following applies:

� The gain is connected with a trade or business that you conduct in the United States and, if a treaty applies, is generally
attributable to a U.S. permanent establishment as described above.
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� You are an individual, you are present in the United States for at least 183 days during the year in which you dispose of the note,
and certain other conditions are satisfied.

U.S. Trade or Business

If you are a Non-U.S. Person and you hold your note in connection with a trade or business that you are conducting in the United States:

� Any interest on the note, and any gain from disposing of the note, generally will be subject to United States federal income tax
on a net basis as if you were a United States person.

� If you are a corporation, you may be subject to the �branch profits tax� on your earnings that are connected with your U.S. trade or
business, including earnings from the note. This tax is 30%, but may be reduced or eliminated by an applicable income tax
treaty.
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Estate Taxes

If you are a non-resident alien individual, your notes will not be subject to United States estate tax when you die. However, this rule only applies
if, at your death, you do not actually or constructively own 10% or more of the voting stock of BB&T and payments on the notes were not
connected to a trade or business that you were conducting in the United States.

Information Reporting and Backup Withholding

Payments you receive in connection with the notes will generally be exempt from information reporting and backup withholding if you are a
Non-U.S. Person exempt from withholding tax on interest, as described above. The exemption does not apply if the withholding agent or an
intermediary knows or has reason to know that you should be subject to the usual information reporting or backup withholding rules. In addition,
the following specific rules may apply in your situation:

� Interest payments made to you will generally be reported to the IRS and to you on Form 1042-S. However, this reporting does
not apply to you if you hold your notes directly through a qualified intermediary and the applicable procedures are complied
with, or you qualify for another exemption.

� Sale proceeds you receive on a sale of your notes through a broker may be subject to information reporting and backup
withholding if you are not eligible for an exemption. In particular, information reporting and backup withholding may apply if
you use the U.S. office of a broker, and information reporting (but not backup withholding) may apply if you use the foreign
office of a broker that has certain connections to the United States unless, in each case, such broker has documentation that you
are a Non-U.S. Person and certain other conditions are met.

The rules regarding information reporting and backup withholding are complex and vary depending on your individual situation. They are also
subject to change. In addition, special rules apply to certain types of Non-U.S. Persons, including partnerships, trusts, and other entities treated
as pass-through entities for United States federal income tax purposes. We suggest that you consult with your tax adviser regarding the specific
methods for satisfying these requirements.

Any amount withheld from a payment to you under the backup withholding rules is allowable as a credit against your United States federal
income tax liability, or if withholding results in an overpayment of taxes, a refund may be obtained, provided that the required information is
furnished to the IRS.

THE UNITED STATES FEDERAL INCOME TAX DISCUSSION SET FORTH ABOVE IS INCLUDED FOR GENERAL INFORMATION
ONLY AND MAY NOT BE APPLICABLE DEPENDING UPON AN OWNER�S PARTICULAR SITUATION. OWNERS SHOULD
CONSULT THEIR OWN TAX ADVISERS WITH RESPECT TO THE TAX CONSEQUENCES TO THEM OF THE OWNERSHIP AND
DISPOSITION OF THE NOTES, INCLUDING THE TAX CONSEQUENCES UNDER STATE, LOCAL, FOREIGN AND OTHER TAX
LAWS AND THE POSSIBLE EFFECTS OF CHANGES IN FEDERAL OR OTHER TAX LAWS.
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UNDERWRITING

Bear, Stearns & Co. Inc. and BB&T Capital Markets, a division of Scott & Stringfellow, Inc. are acting as representatives of the underwriters
named below. Subject to the terms and conditions stated in the underwriting agreement, dated December 16, 2003, each underwriter named
below has agreed to purchase, and we have agreed to sell to that underwriter, the principal amount of the notes set forth opposite the
underwriter�s name:

Underwriter

Principal

Amount of Notes

Bear, Stearns & Co. Inc. $ 350,000,000
BB&T Capital Markets, a division of Scott & Stringfellow, Inc. 350,000,000
UBS Securities LLC 120,000,000
Citigroup Global Markets Inc. 50,000,000
Friedman, Billings, Ramsey & Co., Inc. 40,000,000
Keefe, Bruyette & Woods, Inc. 30,000,000
Morgan Stanley & Co. Incorporated 30,000,000
Sandler O�Neill & Partners, L.P. 30,000,000

Total $ 1,000,000,000

The underwriting agreement provides that the obligations of the underwriters to purchase the notes included in this offering are subject to
approval of legal matters by counsel and to other conditions. The underwriters are obligated to purchase all the notes if they purchase any. In
compliance with the guidelines of the National Association of Securities Dealers, Inc., the maximum discount or commission to be received by
any NASD member or independent broker-dealer may not exceed 8% of the aggregate amount of the notes offered pursuant to this prospectus
supplement.

The underwriters propose to offer some of the notes directly to the public at the public offering price listed on the cover page of this prospectus
supplement, plus accrued interest from December 23, 2003 to the date of delivery of these notes, and some of the notes to dealers at a concession
not to exceed 0.275% of the principal amount of the notes. The underwriters may allow, and dealers may reallow, a concession not to exceed
0.250% of the principal amount of the notes on sales to other dealers. After the initial offering of the notes, the representatives may change the
public offering price and concessions.

The following table shows the underwriting discounts and commissions that we are to pay to the underwriters in connection with this offering
(expressed as a percentage of the principal amount of the notes).

Paid by BB&T

Per note 0.475%

In connection with the offering, the underwriters may purchase and sell notes in the open market. These transactions may include
over-allotment, syndicate covering transactions and stabilizing transactions. Over-allotment involves syndicate sales of notes in excess of the
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principal amount of notes to be purchased by the underwriters in the offering, which creates a syndicate short position. Syndicate covering
transactions involve purchases of the notes in the open market after the distribution has been completed in order to cover syndicate short
positions. Stabilizing transactions consist of certain bids or purchases of notes made for the purpose of preventing or retarding a decline in the
market price of the notes while the offering is in progress.

The underwriters also may impose a penalty bid. Penalty bids permit the underwriters to reclaim a selling concession from a syndicate member
when the underwriters, in covering syndicate short positions or making stabilizing purchases, repurchase notes originally sold by that syndicate
member.

Any of these activities may have the effect of preventing or retarding a decline in the market price of the notes. They may also cause the price of
the notes to be higher than the price that otherwise would exist in the
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open market in the absence of these transactions. The underwriters may conduct these transactions in the over-the-counter market or otherwise.
If the underwriters commence any of these transactions, they may discontinue them at any time.

One of the underwriters is BB&T Capital Markets, a division of Scott & Stringfellow, Inc., a wholly-owned subsidiary of BB&T. Therefore,
offers and sales of the notes as described in this prospectus supplement will comply with Rule 2720 of the Conduct Rules of the NASD
regarding the offer and sale of securities of an affiliate. No member of the NASD participating in offers and sales of the notes will confirm any
sales of the notes to any discretionary account without the prior specific written approval of the customer.

Certain of the underwriters, including BB&T Capital Markets, may use this prospectus supplement and the accompanying prospectus for offers
and sales related to market-making transactions in the notes. These underwriters may act as principal or agent in these transactions, and the sales
will be made at prices related to prevailing market prices at the time of sale.

Some of the underwriters and their affiliates, from time to time, may be customers of, have borrowing relationships with, engage in other
transactions with, and/or perform services, including banking, financial advisory, insurance and investment banking services, for BB&T and its
subsidiaries, for which they receive customary fees and expenses.

The notes are offered for sale in those jurisdictions in the United States, Canada, Europe, Asia and elsewhere where it is lawful to make such
offers. However, no action has been, or will be taken, by the underwriters or us that would permit a public offering of the notes or possession or
distribution of this prospectus supplement and the accompanying prospectus in any jurisdiction, except for the United States, where any action
for that purpose is required.

Each underwriter has represented and agreed that:

(a)    it has not offered or sold and, prior to the expiring of a period of six months from the date of issue, will not offer or sell any notes to
persons in the United Kingdom except to persons whose ordinary activities involve them in acquiring, holding, managing or disposing of
investments (as principal or agent) for the purposes of their business or otherwise in circumstances which have not resulted and will not result in
an offer to the public in the United Kingdom within the meaning of the Public Offers of Securities Regulations 1995;

(b)    it has only communicated or caused to be communicated and will only communicate or cause to be communicated any invitation or
inducement to engage in investment activity (within the meaning of section 21 of the Financial Services and Markets Act 2000 (the �FSMA�))
received by it in connection with the issue or sale of any notes in circumstances in which section 21(1) of the FSMA does not apply to us; and

(c)    it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the notes in,
from or otherwise involving the United Kingdom.

Each of the underwriters has represented and agreed that it has not and will not offer, sell or deliver any of the notes directly or indirectly, or
distribute this prospectus supplement or the prospectus or any other offering material relating to the notes, in or from any jurisdiction outside the
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United States except under circumstances that will result in compliance with the applicable laws and regulations thereof and that will not impose
any obligations on BB&T except as set forth in the underwriting agreement.

We do not intend to list the notes on any securities exchange. The notes are a new issue of securities with no established trading market. No
assurance can be given as to the liquidity of, or the trading markets for, the notes. Purchasers of the notes may be required to pay stamp taxes
and other charges in accordance with the laws and practices of the country of purchase in addition to the issue price stated on the cover page
hereof. BB&T has been advised by the underwriters for the notes that they currently intend to make a market in the notes, but they are not
obligated to do so and may discontinue such market-making at any time without notice.
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One or more of the underwriters may make copies of the prospectus supplement and the accompanying prospectus available over the Internet to
certain customers through its or their websites. The underwriters expect to allocate a portion of the notes for sale to qualified brokerage account
holders. Other than the prospectus supplement and accompanying prospectus in electronic format, the information on any such website is not
part of this prospectus supplement, the accompanying prospectus or the registration statement of which this prospectus supplement and
accompanying prospectus form a part, has not been approved or endorsed by us or any underwriter in such capacity and should not be relied on
by prospective investors.

Expenses (excluding underwriting discounts and commissions) associated with this offering, to be paid by BB&T, are estimated to be $500,000.

BB&T has agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933, as amended, or
to contribute to payments the underwriters may be required to make because of any of those liabilities.

It is expected that delivery of the notes will be made against payment therefor on or about December 23, 2003, which is the fifth business day
following the date of this prospectus supplement (such settlement cycle being referred to in this prospectus supplement as �T+5�). The ability to
settle secondary market trades of the notes effected on the date of pricing and the succeeding business day may be affected by T+5 settlement.
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NOTICE TO CANADIAN RESIDENTS

Resale Restrictions

The distribution of the notes in Canada is being made only on a private placement basis exempt from the requirement that we prepare and file a
prospectus with the securities regulatory authorities in each province where trades of the notes are effected. Accordingly, any resale of the notes
in Canada must be made in accordance with applicable securities laws which will vary depending on the relevant jurisdiction, and which may
require resales to be made in accordance with the available statutory exemptions or pursuant to a discretionary exemption granted by the
applicable Canadian securities regulatory authority. Resale restrictions in certain provinces may require a purchaser of the notes to hold the notes
for 12 months after we become a �reporting issuer� in those provinces. We do not intend to become a reporting issuer in Canada and accordingly
the ability to resell the notes will be significantly limited. Purchasers are advised to seek legal advice prior to any resale of the notes.

Representations of Purchasers

Each purchaser of notes in Canada who receives a purchase confirmation will be deemed to represent to us and the dealer from whom such
purchase confirmation is received that (i) such purchaser is entitled under applicable provincial securities laws to purchase such notes without
the benefit of a prospectus qualified under such securities laws, (ii) where required by law, that such purchaser is purchasing as principal and not
as agent, (iii) if in British Columbia, such purchaser is an accredited investor as that term is defined in Multilateral Instrument 45-103; (iv) if in
Ontario, such purchaser is an accredited investor as that term is defined in Ontario Securities Commission Rule 45-501; (v) if in Quebec, such
purchaser is purchasing notes having an aggregate subscription price of at least Cdn$150,000, such purchaser was not established solely for the
purpose of acquiring securities under an exemption from the prospectus requirements of Quebec securities laws and such purchaser shall be
deemed to have agreed that all documents relating to such purchase be in English only, and (vi) such purchaser has reviewed and acknowledges
the terms above under ��Resale Restrictions.�

Rights of Action (Ontario Purchasers)

If this document, together with any amendment hereto, contains a misrepresentation and it was a misrepresentation on the date of the investment,
a purchaser of notes to whom this document was delivered shall be deemed to have relied on such misrepresentation and shall have, subject as
hereinafter provided, a statutory right of action for damages exercisable on notice given not later than the earlier of 180 days after the date the
purchaser of notes first had knowledge of the facts giving rise to the cause of action, or three years after payment was made for the notes, or
alternatively, while still the owner of the notes for rescission against us exercisable on notice given not later than 180 days after the date on
which payment was made for the notes, provided that:

(i) we will not be liable if the purchaser of the notes purchased the notes with knowledge of the misrepresentation;

(ii) in an action for damages, we will not be liable for all or any portion of such damages that we prove do not represent the depreciation
in value of the notes as a result of the misrepresentation relied upon; and

(iii) in no case will the amount recoverable exceed the price at which the notes were sold to the purchaser of the notes.
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Enforcement of Legal Rights

All of BB&T�s directors and officers as well as the experts named herein may be located outside of Canada and, as a result, it may not be
possible for Canadian purchasers to effect service of process within Canada upon BB&T or such persons. All or a substantial portion of the
assets of BB&T and such persons may be located
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outside of Canada and, as a result, it may not be possible to satisfy a judgment against BB&T or such persons in Canada or to enforce a
judgment obtained in Canadian courts against BB&T or such persons outside of Canada.

Taxation and Eligibility for Investment

Canadian purchasers of the notes should consult their own legal and tax advisers with respect to the tax consequences of an investment in the
notes in their particular circumstances and with respect to the eligibility of the notes for investment by the purchaser under relevant Canadian
legislation.

LEGAL OPINIONS

Certain legal matters with respect to the notes will be passed upon for us by Womble Carlyle Sandridge & Rice, PLLC, Charlotte, North
Carolina, and for the underwriters by Sidley Austin Brown & Wood LLP. Sidley Austin Brown & Wood LLP has provided, and may in the future
provide, legal services to BB&T and its affiliates. Members of Womble Carlyle Sandridge & Rice, PLLC own shares of our common stock.

EXPERTS

Our consolidated financial statements as of and for the year ended December 31, 2002, incorporated in this prospectus supplement by reference
to our current report on Form 8-K filed on December 11, 2003, have been so incorporated in reliance on the report of PricewaterhouseCoopers
LLP, independent accountants, given on the authority of said firm as experts in auditing and accounting.

The consolidated financial statements as of December 31, 2001 and for each of the two years in the period ended December 31, 2001,
incorporated by reference in this prospectus supplement, have been audited by Arthur Andersen LLP, independent certified public accountants,
as stated in their report incorporated by reference herein.

On March 20, 2002, we announced that we had appointed PricewaterhouseCoopers LLP to replace Arthur Andersen LLP as our independent
accountants. Subsequently, Arthur Andersen LLP was convicted of obstruction of justice charges relating to a federal investigation of Enron
Corporation, has ceased practicing before the SEC, and has lost the services of material personnel responsible for Arthur Andersen LLP�s audit
reports. As a result, it is not possible to obtain Arthur Andersen LLP�s updated written consent to the incorporation by reference into the
registration statement of which this prospectus supplement is a part of Arthur Andersen LLP�s audit reports with respect to our financial
statements. Under these circumstances, Rule 437a under the Securities Act of 1933, as amended, permits us to omit Arthur Andersen LLP�s
updated written consent from the registration statement.

Section 11(a) of the Securities Act provides that if any part of a registration statement at the time it becomes effective contains an untrue
statement of a material fact or an omission to state a material fact required to be stated therein or necessary to make the statements therein not
misleading, any person acquiring a security pursuant to such registration statement (unless it is proved that at the time of such acquisition such
person knew of such untruth or omission) may sue, among others, every accountant who has consented to be named as having prepared or
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certified any part of the registration statement or as having prepared or certified any report or valuation which is used in connection with the
registration statement with respect to the statement in such registration statement, report or valuation which purports to have been prepared or
certified by the accountant.

Accordingly, Arthur Andersen LLP may not have liability under Section 11(a) of the Securities Act because it has not consented to being named
as an expert in our registration statements, including the registration statement on Form S-3 of which this prospectus supplement is a part. In
addition, the events arising out of Arthur Andersen LLP�s conviction would adversely affect the ability of Arthur Andersen LLP to satisfy any
claims asserted against it. We believe, however, that other persons who may be liable under Section 11(a) of the Securities Act, including our
officers and directors, may still rely on Arthur Andersen LLP�s audit reports as being made by an expert under the due diligence defense
provision of Section 11(b) of the Securities Act.
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Prospectus

BB&T CORPORATION

Debt Securities

Common Stock

Preferred Stock

Depositary Shares

Stock Purchase Contracts

Stock Purchase Units

Warrants

Units

BB&T Corporation may offer and sell:

� unsecured debt securities consisting of senior notes and debentures and subordinated notes and debentures, and other unsecured
evidences of indebtedness in one or more series, which may be convertible into or exchangeable for common stock or debt securities,

� shares of common stock,

� shares of preferred stock, in one or more series, which may be convertible into or exchangeable for common stock or debt securities,
including depositary shares representing fractional interests in preferred stock,

� stock purchase contracts or stock purchase units,

� warrants to purchase debt securities, preferred stock or common stock, and

� units consisting of any combination of the above securities.

We will offer the securities in amounts, at prices and on terms to be determined by market conditions at the time of our offering.
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We will provide the specific terms of the securities in supplements to this prospectus. You should read this prospectus and the prospectus
supplements carefully before you invest in the securities. This prospectus may not be used to consummate sales of securities unless accompanied
by a prospectus supplement.

A security is not a deposit and the securities are not insured or guaranteed by the Federal Deposit Insurance Corporation or any other
governmental agency.

The offered securities may be offered and sold directly by us or through one or more underwriters or agents. Supplements to this prospectus will
set forth the terms of sale of the offered securities and the identity of any underwriter or agent. Any underwriter, dealer or agent participating in
any offering of the offered securities may be deemed an �underwriter� within the meaning of the Securities Act of 1933. See �Plan of Distribution.�

Our common stock is listed on the New York Stock Exchange under the symbol �BBT.�

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is December 16, 2003.

Edgar Filing: BB&T CORP - Form 424B5

Table of Contents 37



Table of Contents

IMPORTANT NOTICE ABOUT INFORMATION PRESENTED IN THIS

PROSPECTUS AND THE ACCOMPANYING PROSPECTUS SUPPLEMENT

We may provide information to you about the securities we are offering in three separate documents that progressively provide more detail:

� this prospectus, which provides general information, some of which may not apply to your securities;

� an accompanying prospectus supplement, which describes the terms of the securities, some of which may not apply to your securities;
and

� if necessary, a pricing supplement, which describes the specific terms of your securities.

If the terms of your securities vary between the pricing supplement, the prospectus supplement and the accompanying prospectus, you
should rely on the information in the following order of priority:

� the pricing supplement, if any;

� the prospectus supplement; and

� the prospectus.

Unless indicated in the applicable prospectus supplement, neither we nor the underwriters have taken any action that would permit us to publicly
sell these securities in any jurisdiction outside the United States. If you are an investor outside the United States, you should inform yourself
about and comply with any restrictions as to the offering of the securities and the distribution of this prospectus.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the �SEC�) utilizing a �shelf�
registration process. Under this shelf registration process, we may sell any combination of the securities described in this prospectus in one or
more offerings up to a total dollar amount of $2,000,000,000. This prospectus provides you with a general description of the securities we may
offer. Each time we sell securities, we will provide a prospectus supplement that will contain specific information about the terms of the offering
and the securities. The prospectus supplement may also add, update or change information contained in this prospectus. Any statement that we
make in this prospectus will be modified or superseded by any inconsistent statement made by us in a prospectus supplement. You should read
both this prospectus and any prospectus supplement together with the additional information described below under �Where You Can Find More
Information� and �Incorporation of Certain Documents by Reference.�

Unless otherwise indicated or unless the context requires otherwise, all references in this prospectus to �BB&T,� �we,� �us,� �our� or similar references
mean BB&T Corporation.

WHERE YOU CAN FIND MORE INFORMATION

The registration statement that we have filed with the SEC under the Securities Act of 1933 to register the offer and sale of securities offered by
this prospectus includes exhibits, schedules and additional relevant information about us. The rules and regulations of the SEC allow us to omit
certain information included in the registration statement from this prospectus.

We file annual, quarterly and periodic reports, proxy statements and other information with the SEC. You may inspect and obtain copies of these
documents without charge at the principal office of the SEC located at 450 Fifth Street, N.W., Washington, D.C. 20549. Information regarding
the operation of the Public Reference Room may be obtained by calling 1-800-SEC-0330. The SEC maintains a website that contains reports,
proxy and information statements and other information regarding registrants that file electronically with the SEC. The address of the SEC�s
website is http://www.sec.gov. You can also inspect reports and other information we file at the offices of the New York Stock Exchange, 20
Broad Street, New York, New York 10005.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to �incorporate by reference� the information we file with the SEC, which means that we can disclose important information to
you by referring you to those documents that are considered part of this prospectus. Information filed with the SEC after the date of this
prospectus will automatically update and supersede this information. The following documents filed with the SEC are incorporated by reference:

(1) our annual report on Form 10-K for the year ended December 31, 2002;

(2) our quarterly reports on Form 10-Q for the quarters ended March 31, 2003, June 30, 2003, and September 30, 2003;
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(3) our current reports on Form 8-K filed on January 13, 2003, July 2, 2003, July 8, 2003, August 27, 2003, September 15, 2003,
November 19, 2003 and December 11, 2003; and

(4) descriptions of BB&T�s common stock and preferred stock purchase rights set forth in registration statements on Form 8-A filed
September 4, 1991 and January 10, 1997, respectively, and in any amendment or report filed for the purpose of updating such
descriptions.

Future documents that we file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 (other than
information in such future filings deemed, under SEC rules, not to have been filed) are incorporated by reference into this prospectus until we
complete the offering of the securities.

3
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We will provide each person to whom a copy of this prospectus has been delivered, without charge, a copy of any of the documents referred to
above as being incorporated by reference. You may request a copy by writing or telephoning Investor Relations, 150 South Stratford Road, Suite
400, Winston-Salem, North Carolina 27104 (336-733-3058).

We have not authorized anyone to give any information or make any representation about us that is different from, or in addition to, the
representations contained in this prospectus or in any of the materials that we have incorporated into this prospectus. If anyone does give you
information of this sort, you should not rely on it. If you are in a jurisdiction where offers to sell, or solicitations of offers to purchase, the
securities offered by this prospectus are unlawful, or if you are a person to whom it is unlawful to direct these types of activities, then the offer
presented in this prospectus does not extend to you. The information contained in this prospectus speaks only as of the date of this prospectus
unless the information specifically indicates that another date applies.

FORWARD-LOOKING STATEMENTS

This prospectus, including information included or incorporated by reference, contains certain forward-looking statements with respect to our
financial condition, results of operations, plans, objectives, future performance and business, including, statements preceded by, followed by or
that include the words �believes,� �expects,� �anticipates,� �estimates� or similar expressions.

These forward-looking statements involve risks and uncertainties. Actual results may differ materially from those contemplated by the
forward-looking statements due to many factors, including

� competitive pressure among depositary and other financial institutions may increase significantly;

� changes in the interest rate environment may reduce net interest margins and/or the volumes and values of loans made or held as well
as the value of other financial assets held;

� general economic or business conditions, either nationally or regionally, may be less favorable than expected, resulting in, among
other things, a deterioration in credit quality or a reduced demand for credit or other services, or both;

� legislative or regulatory changes, including changes in accounting standards, may adversely affect the businesses in which we are
engaged;

� deposit attrition, customer loss or revenue loss following pending or recently completed mergers may be greater than expected;

� costs or difficulties related to the integration of our businesses and our merger partners may be greater than expected;

� expected cost savings associated with pending or recently completed mergers may not be fully realized or realized within the expected
time frame;

�
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our competitors may have greater financial resources and develop products that enable such competitors to compete more successfully
than BB&T; and

� adverse changes may occur in the securities markets.
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BB&T CORPORATION

General

We are a financial holding company headquartered in Winston-Salem, North Carolina. We conduct our business operations primarily through
our commercial banking subsidiaries, which have branches in North Carolina, South Carolina, Virginia, Maryland, Georgia, West Virginia,
Tennessee, Kentucky, Alabama, Florida, Indiana and Washington, D.C. Our loans are primarily to individuals residing in the market areas
described above or to businesses that are located in this geographical area. Our principal commercial bank subsidiaries are Branch Banking and
Trust Company (�Branch Bank�), Branch Banking and Trust Company of South Carolina (�Branch Bank-SC�) and Branch Banking and Trust
Company of Virginia (�Branch Bank-VA�). Our principal assets are all of the issued and outstanding shares of common stock of Branch Bank,
Branch Bank-SC and Branch Bank-VA.

Operating Subsidiaries

Branch Bank, our largest subsidiary, is the oldest bank in North Carolina and currently operates banking offices in the following geographic
markets:

Offices Cities Counties

North Carolina 334 194 73
Georgia 114 77 51
Kentucky 104 39 25
West Virginia 85 51 26
Maryland 127 79 19
Tennessee 49 30 12
Florida 18 17 14
District of Columbia 7 1 �
Alabama 2 2 1
Indiana 1 1 1

Branch Bank provides a wide range of banking and trust services in its local market for retail and commercial customers, including small and
mid-size businesses, public agencies and local governments and individuals. Operating subsidiaries of Branch Bank include:

� BB&T Insurance Services, Inc., which offers life, property and casualty, health, commercial general liability and title insurance on an
agency basis;

� Prime Rate Premium Finance Corporation, Inc., which provides insurance premium financing primarily to customers in our principal
market area;

� BB&T Leasing Corporation, which offers lease financing to businesses and municipal governments;
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� BB&T Investment Services, Inc., which offers customers investment alternatives, including discount brokerage services, fixed-rate
and variable-rate annuities, mutual funds, and government and municipal bonds;

� Laureate Capital, LLC, which specializes in arranging and servicing commercial mortgage loans;

� Lendmark Financial Services, Inc., which offers alternative consumer and mortgage loans to clients unable to meet BB&T�s normal
consumer and mortgage loan guidelines; and

� CRC Insurance Services, Inc., which was the fourth largest wholesale insurance broker in the country at December 31, 2002.
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Branch Bank-SC serves South Carolina through 95 banking offices and provides a wide range of banking and trust services in its local market
for retail and commercial customers, including small and mid-size businesses, public agencies, local governments and individuals.

Branch Bank-VA offers a full range of commercial and retail banking services through 427 banking offices.

We also have a number of other subsidiaries, including:

� Scott & Stringfellow, Inc. is an investment banking and full-service brokerage firm that provides services in retail brokerage, equity
and debt underwriting, investment advice, corporate finance and equity research and facilitates the origination, trading and distribution
of fixed-income securities and equity products in both the public and private capital markets. It also has a public finance department
that provides investment banking, financial advisory services and debt underwriting services to a variety of regional tax-exempt
issuers;

� Regional Acceptance Corporation specializes in indirect financing for consumer purchases of mid-model and late-model used
automobiles;

� BB&T Factors Corporation buys and manages account receivables primarily in the furniture, textile and home furnishings-related
industries;

� Stanley, Hunt, Dupree & Rhine, Inc. offers medical plans, insurance and investment consulting and actuarial services;

� Sheffield Financial Corp. specializes in loans to small commercial lawn care businesses across the country; and

� BB&T Bankcard Corporation specializes in retail and commercial credit card loans and merchant services.

We have consummated acquisitions of over 55 community banks and thrifts, 60 insurance agencies and 20 non-bank financial services providers
over the last 15 years. We expect, in the long-term, to continue to take advantage of the consolidation in the financial services industry and
expand and enhance our franchise through mergers and acquisitions. The consideration paid for these acquisitions may be in the form of cash,
debt or BB&T stock. The amount of consideration paid to complete these transactions may be in excess of the book value of the underlying net
assets acquired, which could have a dilutive effect on our earnings per share or book value. In addition, acquisitions often result in significant
front-end charges against earnings; however, cost savings and revenue enhancements, especially incident to in-market bank and thrift
acquisitions, are also typically anticipated.

USE OF PROCEEDS

We intend to use the net proceeds from the sale of the securities offered by this prospectus for general corporate purposes unless otherwise
indicated in the prospectus supplement or pricing supplement relating to a specific issue of securities. Our general corporate purposes may
include repurchasing shares of our common stock, acquisitions of other companies, extending credit to, or funding investments in, our
subsidiaries and such other purposes indicated in the applicable prospectus supplement or pricing supplement. The precise amounts and timing
of our use of the net proceeds will depend upon our, and our subsidiaries�, funding requirements and the availability of other funds. Until we use

Edgar Filing: BB&T CORP - Form 424B5

Table of Contents 46



the net proceeds from the sale of any of our securities for general corporate purposes, we will use the net proceeds to reduce our short-term
indebtedness or for temporary investments. We expect that we will, on a recurrent basis, engage in additional financings as the need arises to
finance our growth, through acquisitions or otherwise, or to fund our subsidiaries.

6

Edgar Filing: BB&T CORP - Form 424B5

Table of Contents 47



Table of Contents

CONSOLIDATED RATIOS OF EARNINGS TO FIXED CHARGES

Our consolidated ratios of earnings to fixed charges were as follows for the five fiscal years in the period ended December 31, 2002 and the nine
months ended September 30, 2003 and September 30, 2002:

Nine Months
Ended

September 30, Year Ended December 31,

2003 2002 2002 2001 2000 1999 1998

Earnings to fixed charges:
Including interest on deposits 2.04x 2.01x 2.05x 1.56x 1.39x 1.56x 1.55x
Excluding interest on deposits 3.44x 3.47x 3.52x 2.56x 2.12x 2.69x 2.86x

For purposes of computing these ratios, earnings represent income from continuing operations before extraordinary items and cumulative effects
of changes in accounting principles plus income taxes and fixed charges (excluding capitalized interest). Fixed charges excluding interest on
deposits represent interest (other than on deposits, but including capitalized interest), one-third (the proportion representative of the interest
factor) of rents and all amortization of debt issuance costs. Fixed charges, including interest on deposits, represent all interest (including interest
on deposits and capitalized interest), one-third (the proportion representative of the interest factor) of rents and all amortization of debt issuance
costs.

REGULATORY CONSIDERATIONS

The Federal Reserve Board regulates, supervises and examines BB&T, which is a financial holding company under the Bank Holding Company
Act. For a discussion of the material elements of the regulatory framework applicable to financial holding companies and their subsidiaries and
specific information relevant to BB&T, please refer to our annual report on Form 10-K for the year ended December 31, 2002 and any
subsequent reports we file with the SEC, which are incorporated by reference in this prospectus. This regulatory framework is intended primarily
for the protection of account holders. As a result of this regulatory framework, our earnings are affected by actions of the Federal Reserve Board,
the Federal Deposit Insurance Corporation, which insures the deposits of our banking subsidiaries within certain limits and regulates our banking
subsidiaries, and the SEC, which regulates the activities of certain subsidiaries engaged in the securities business. In addition, our banking
subsidiaries are subject to regulation by state banking authorities.

Depositary institutions, like BB&T�s bank subsidiaries, are also affected by various federal laws, including those relating to consumer protection
and similar matters. BB&T also has other financial services subsidiaries that are regulated, supervised and examined by the Federal Reserve
Board and other state and federal regulatory agencies and self-regulatory organizations. BB&T�s insurance subsidiaries are regulated, supervised
and examined by various state insurance authorities.

Changes to federal laws and regulations and to the laws and regulations in the states where we and our subsidiaries do business can affect the
operating environment of financial holding companies and their subsidiaries in substantial and unpredictable ways. We cannot accurately predict
whether legislation will ultimately be enacted, and, if enacted, the ultimate effect that it, or implementing regulations, would have upon our or
our subsidiaries� financial condition or results of operations.
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DESCRIPTION OF THE DEBT SECURITIES

The debt securities will constitute either senior debt securities or subordinated debt securities. The senior debt securities will be issued under a
senior indenture with U.S. Bank National Association, a national banking association (successor to the corporate trust business of State Street
Bank and Trust Company), as senior trustee. The subordinated debt securities will be issued under a subordinated indenture with U.S. Bank
National
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Association, as subordinated trustee. We collectively refer to the senior indenture and the subordinated indenture as the �indentures� and the senior
trustee and the subordinated trustee as the �trustee.�

In the event of the resignation or removal of the trustee prior to the issuance of a particular series of debt securities, the trustee for such series of
debt securities will be identified in the prospectus supplement for such series, and all references to �trustee� shall be deemed to mean the trustee so
identified. No trustee shall be responsible for the acts, obligations, liabilities or responsibilities of any other trustee. The following summaries of
certain provisions of the indentures may not be complete and are subject to, and are qualified in their entirety by reference to, all the provisions
of the indentures. Wherever particular sections or defined terms of the indentures are referred to, we intend that such sections or definitions shall
be incorporated herein by reference. Capitalized terms not otherwise defined in this prospectus or in the applicable prospectus supplement have
the meanings given such terms in the indentures.

The following sets forth certain terms and provisions of the debt securities to which any prospectus supplement or pricing supplement may
relate. When we offer any debt securities�which we refer to as �Offered Securities��we will describe in that prospectus supplement or pricing
supplement the particular terms of the Offered Securities and the extent, if any, to which such general provisions may apply to the Offered
Securities.

Debt Securities Generally

The indentures do not limit the aggregate principal amount of debt securities that may be issued under them and provide that debt securities may
be issued from time to time in one or more series. The debt securities will be our direct, unsecured obligations and will not be obligations of a
bank or insured by the FDIC or any other government agency. Neither the indentures nor the debt securities will limit or otherwise restrict the
amount of other indebtedness that we may incur or other securities that we or any of our subsidiaries may issue.

We refer you to the prospectus supplement or pricing supplement relating to each particular series of Offered Securities for definitions of the
following terms of those Offered Securities:

� the title;

� any limit on the aggregate principal amount;

� whether the Offered Securities are senior debt securities or subordinated debt securities;

� the price or prices, expressed as a percentage of the aggregate principal amount of the Offered Securities, at which the Offered
Securities will be issued;

� the date or dates on which the Offered Securities will mature;

� the rate or rates, which may be fixed or floating, per year at which the Offered Securities will bear interest, if any, or the method of
determining the interest rates;
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� the date from which interest, if any, on the Offered Securities will accrue, the dates on which interest, if any, will be payable, the date
on which payment of interest, if any, will commence and the regular record dates for such interest payment dates, if any;

� the extent to which any of the Offered Securities will be issuable in the form of one or more temporary or permanent global securities,
and if so, the identity of the depositary for the global securities, or the manner in which any interest payable on temporary or
permanent global securities will be paid;

� the dates, if any, on which, and the price or prices at which, we will, pursuant to any mandatory sinking fund provisions, or may,
pursuant to any optional sinking fund or any purchase fund provisions, redeem the Offered Securities, and the other detailed terms and
provisions of such sinking and/or purchase funds;
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� the date, if any, after which, and the price or prices at which, we may, pursuant to an optional redemption provision, redeem the
Offered Securities or the holder of the Offered Securities may require us to redeem them, and the other detailed terms and provisions
of such optional redemption;

� the denomination or denominations in which the Offered Securities are authorized to be issued;

� whether the Offered Securities will be issued as registered securities, bearer securities, or both and any limitations on the issuance of
such bearer securities, including exchange for registered securities of the same series;

� information with respect to book-entry procedures;

� each office or agency where, subject to the terms of the applicable indenture, the Offered Securities may be presented for registration
of transfer or exchange; and

� any other terms of the Offered Securities, which will not be inconsistent with the provisions of the applicable indenture.

We may issue debt securities as original issue discount securities to be sold at a substantial discount below their principal amount. If we do, we
will describe special federal income tax and other considerations relating to the original discount securities in the applicable prospectus
supplement or pricing supplement.

We may issue debt securities as registered securities, bearer securities or both. Unless we otherwise indicate in the applicable prospectus
supplement or pricing supplement, each series of debt securities will be registered securities. Debt securities issued as bearer securities will have
interest coupons attached, unless issued as zero coupon securities. Unless we otherwise indicate in the applicable prospectus supplement or
pricing supplement, we will issue registered securities only in denominations of $1,000 or integral multiples thereof and bearer securities only in
denominations of $5,000 or integral multiples thereof.

We will not offer, sell or deliver bearer securities in connection with their original issuance in the United States or to any United States person
other than to offices located outside the United States of certain United States financial institutions. �United States person� means any citizen or
resident of the United States, any corporation, partnership or other entity created or organized in or under the laws of the United States or any
estate or trust the income of which is subject to United States federal income taxation regardless of its source. �United States� means the United
States of America, including the States and the District of Columbia, and its possessions. Purchasers of bearer securities will be subject to
certification procedures and may be affected by certain limitations under United States tax laws. Those procedures and limitations will be
described in the prospectus supplement relating to the offering of the bearer securities.

The applicable prospectus supplement will include a description of the requirements for certification of ownership by non-United States persons
that will apply prior to the issuance of bearer securities or the payment of interest that occurs prior to the issuance of bearer securities.

Unless otherwise indicated in the applicable prospectus supplement or pricing supplement, registered securities of any series, other than a global
security, except as set forth below, will be exchangeable into an equal aggregate principal amount of registered securities of the same series,
tenor and terms of different authorized denominations and bearer securities may be exchanged for registered securities on the terms set forth in
the applicable prospectus supplement. Registered securities will not be exchangeable for bearer securities. Unless otherwise indicated in the
applicable prospectus supplement or pricing supplement, debt securities may be presented for exchange, and registered securities (other than a
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global security) may be presented for registration of transfer, at the offices of the appropriate trustee. We also may designate in the applicable
prospectus supplement or pricing supplement the corporate trust department of Branch Bank as an office where the transfer of the registered
securities may be registered.

No service charge will be made for any registration of transfer or exchange of the debt securities, but we may require payment sufficient to cover
any tax or other governmental charge payable in connection therewith.
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Neither indenture restricts us from incurring, assuming or becoming liable for any type of debt nor from creating, assuming, incurring or
permitting to exist any mortgage, pledge, encumbrance, lien or charge on our property (except, with respect to the senior indenture, the voting
stock of a Principal Constituent Bank). In addition, neither indenture requires us to maintain any financial ratios or specified levels of net worth
or liquidity or any other provisions that would provide protection to holders of the debt securities due to a sudden or dramatic decline in the
credit quality of the debt securities caused by a change in control, recapitalization or other capital restructuring.

Payment and Paying Agent

Unless otherwise indicated in the applicable prospectus supplement or pricing supplement, payment of principal of and any premium and interest
on registered securities will be made at the office of the appropriate trustee, except that at our option interest may be paid by mailing a check to
the address of the person entitled thereto as it appears on the security register (Section 3.02 of the senior indenture; Section 4.02 of the
subordinated indenture). We also may designate in the applicable prospectus supplement or pricing supplement the corporate trust department of
Branch Bank, as an office where principal and any premium and interest on registered securities may be paid. Paying agents will be named in the
prospectus supplement or pricing supplement and may be terminated at any time.

Unless otherwise indicated in the applicable prospectus supplement, payment of principal of and any premium and interest on bearer securities
will be made, subject to applicable laws and regulations, at such paying agencies outside the United States as we may designate from time to
time. Any such payment may be made, at the option of the holder, by check or by transfer to an account maintained by the payee with a bank
located outside the United States. Unless otherwise indicated in the applicable prospectus supplement, payment of interest on bearer securities
will be made only against surrender of the coupon relating to the relevant interest payment date. No payment with respect to any bearer security
will be made at any office or agency in the United States or by check mailed to any address in the United States or by transfer to an account
maintained with a bank located in the United States.

Modification of the Indentures; Waiver of Covenants

Each indenture contains provisions permitting us and the trustee to modify the indenture with the consent of the holders of not less than a
majority in aggregate principal amount of the outstanding debt securities of each series affected thereby, except that, without the consent of the
holder of each debt security affected thereby, no such modification may, among other things:

� change the stated maturity date of the principal of or any premium, or any installment of interest on, any outstanding security;

� reduce the principal amount of, or any premium or interest on, any outstanding security;

� reduce the amount of principal of an original issue discount security payable upon acceleration of the maturity thereof;

� change the place of payment of principal of, or any premium or interest on, any outstanding security;

� impair the right to institute suit for the enforcement of any payment on or with respect to any outstanding security;
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� reduce the percentage in principal amount of outstanding securities of any series the consent of whose holders is required for
modification or amendment of the indenture or for waiver of compliance with certain provisions of the indenture or for waiver of
certain defaults and their consequences; or

� in the case of the subordinated indenture, make any change in the subordination provisions that adversely affects the rights of any
holder of subordinated debt securities.

Each indenture also contains provisions permitting us to amend the respective indenture without the consent of the holders of the debt securities
to, among other things, cure any ambiguity or correct or supplement any
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provision contained in such indenture or in any supplemental indenture that may be defective or inconsistent with any other provision contained
in such indenture or supplemental indenture, as the case may be.

Prior to any acceleration of the debt securities of any series, the holders of a majority in aggregate principal amount of the outstanding debt
securities of such series may waive any past default or event of default under the applicable indenture, except a default under a covenant that
cannot be modified without the consent of each holder of a debt security of the series affected thereby (Section 4.07(b) of the senior indenture;
Section 5.07(b) of the subordinated indenture). In addition, the holders of a majority in aggregate principal amount of the outstanding debt
securities of any series may rescind a declaration of acceleration of the debt securities of any series before any judgment has been obtained if:

� we pay the trustee certain amounts due the trustee plus all matured installments of principal of and any premium and interest on the
debt securities of such series, other than installments due by acceleration, and interest on the overdue installments to the extent
provided in the applicable indenture, and

� all other defaults with respect to the debt securities of that series under the applicable indenture have been cured or waived (Section
4.01 of the senior indenture; Section 5.01 of the subordinated indenture).

Consolidation, Merger, Sale, Conveyance and Lease

Each indenture provides that we may not consolidate with or merge into another corporation, or convey, transfer or lease our properties and
assets substantially as an entirety to any person unless:

� the successor is organized under the laws of any domestic jurisdiction and assumes our obligations on the debt securities and under the
applicable indenture;

� after giving effect to the transaction, no event of default, and no event which, after notice or lapse of time or both, would become an
event of default, has occurred and is continuing; and

� certain other conditions are met (Section 9.01 of the senior indenture; Section 10.01 of the subordinated indenture).

In that event, the successor will be substituted for us and, except in the case of a lease, we will be relieved of our obligations under the applicable
indenture and the debt securities of each series (Section 9.02 of the senior indenture; Section 10.02 of the subordinated indenture).

The Trustee

We will have no material relationship with the trustee other than as trustee. Any Principal Constituent Bank may transact business with the
trustee in the ordinary course.
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The indentures, under the Trust Indenture Act of 1939, are deemed to contain certain limitations on the right of the trustee, as our creditor, to
obtain payment of claims in certain cases or to realize on certain property received in respect of any such claim, as security or otherwise. The
trustee will be permitted to engage in transactions with us, provided that those transactions do not result in a material relationship between the
trustee and us. The occurrence of a default under either indenture with respect to subordinated debt securities or senior debt securities could
create a conflicting interest for the trustee under the Trust Indenture Act. If the default has not been cured or waived within 90 days after the
trustee has or acquires a conflicting interest, the trustee generally is required by the Trust Indenture Act to eliminate such conflicting interest or
resign as trustee with respect to the senior debt securities or the subordinated debt securities. In the event of the trustee�s resignation, we promptly
will appoint a successor trustee with respect to the affected securities.

Senior Debt Securities

The senior debt securities will be our direct, unsecured obligations and will rank equally and ratably with all our outstanding unsecured and
unsubordinated indebtedness.
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Restriction on Sale or Issuance of Voting Stock of Principal Constituent Banks

Except as described above under �Consolidation, Merger, Sale, Conveyance and Lease,� the senior indenture prohibits our sale or other disposition
of shares of or securities convertible into, or options, warrants or rights to subscribe for or purchase shares of voting stock of a Principal
Constituent Bank or a Principal Constituent Bank�s issuance of its own shares of or securities convertible into, or options, warrants or rights to
subscribe for or purchase its own shares of voting stock if, in each case, after giving effect to such transaction the Principal Constituent Bank
would cease to be a Controlled Subsidiary. In addition, the senior indenture prohibits the merger or consolidation of a Principal Constituent
Bank with any other corporation unless we are or a Controlled Subsidiary is the surviving corporation, and the lease, sale or transfer of all or
substantially all the assets of a Principal Constituent Bank to any corporation or person, except to us or a Controlled Subsidiary or a person that,
upon such lease, sale or transfer, will become our successor company or a Controlled Subsidiary. The senior indenture, however, does not
prohibit any such sale, assignment, transfer or disposition of securities, any such merger or consolidation or any such lease, sale or transfer of
properties and assets if required by law or as a condition imposed by law to the acquisition by us or any Controlled Subsidiary, directly or
indirectly, of any person if, thereafter:

� such person would be a Controlled Subsidiary;

� our Consolidated Net Banking Assets would not be decreased; and

� Branch Bank would still be a Controlled Subsidiary (Section 3.06).

�Controlled Subsidiary� means any subsidiary of which more than 80% of the aggregate voting power of the outstanding shares of the voting stock
is at the time owned directly or indirectly by us or by one or more of our Controlled Subsidiaries, after giving effect to the issuance to any person
other than us or any Controlled Subsidiary of voting stock of the subsidiary issuable on exercise of options, warrants or rights to subscribe for
such voting stock or on conversion of securities convertible into such voting stock.

�Principal Constituent Bank� means Branch Bank and, at any time, any other bank subsidiary the total assets of which, as set forth in the most
recent statement of condition of such bank subsidiary, equal more than 30% of the total assets of all bank subsidiaries as determined from the
most recent statements of condition of the bank subsidiaries.

Limitation on Creation of Liens

The senior indenture provides that we will not create, assume, incur or suffer to exist any pledge, encumbrance or lien, as security for
indebtedness for borrowed money, upon any shares of, or securities convertible into, or options, warrants or rights to subscribe for or purchase
shares of, voting stock of a Principal Constituent Bank, if, treating the pledge, encumbrance or lien as a transfer to the secured party, the
Principal Constituent Bank would not be a Controlled Subsidiary (Section 3.07).

Events of Default
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The senior indenture defines an event of default with respect to any particular series of senior debt securities as being any one of the following
events unless it is either inapplicable to a particular series or specifically deleted or modified for the senior debt securities of such series:

� default for 30 days in the payment of any interest upon any of the senior debt securities of that series;

� default in the payment of the principal of or any premium on any of the senior debt securities of that series when due;

� default in the payment of any sinking fund installment or analogous obligation with respect to any of the senior debt securities of that
series when due;

� a default or event of default under any instrument under which there may be issued or borrowed, or by which there may be secured or
evidenced, any of our indebtedness, other than the senior debt securities
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of that series or indebtedness to a subsidiary, or any indebtedness of any subsidiary, other than indebtedness of any subsidiary to us or
to another subsidiary, shall happen and not less than $1,000,000 of such indebtedness shall be past due, or become due by
acceleration, and such indebtedness or acceleration is not discharged or rescinded within 15 days after notice by the senior trustee or
holders of at least 25% in aggregate principal amount of the outstanding senior debt securities of that series calculated in accordance
with the formula set forth in such series in the case of a series of senior debt securities issued as original issue discount securities;

� final judgment(s) or order(s) for the payment of money in excess of $1,000,000 is entered against us or one or more Principal
Constituent Banks and within 90 days of entry is not discharged or the execution thereof is not stayed pending appeal, or within 90
days after the expiration of the stay the judgment(s) or order(s) is not discharged;

� default in the observance or performance of any other covenant or agreement in the senior debt securities of such series or the senior
indenture for 90 days after notice by the senior trustee or holders of at least 25% in aggregate principal amount of the outstanding
senior debt securities of the series calculated in accordance with the formula set forth in such series in the case of a series of senior
debt securities issued at an original issue discount; or

� certain events of bankruptcy, insolvency or reorganization involving us or a Principal Constituent Bank (Section 4.01).

If an event of default with respect to the senior debt securities of any series shall occur and be continuing, the senior trustee or the holders of not
less than 25% in aggregate principal amount (in the case of a series of senior debt securities issued at an original issue discount, calculated in
accordance with the formula set forth in such series) of all the outstanding senior debt securities of that series may declare the principal (or in the
case of a series of senior debt securities issued at an original issue discount, the amount calculated in accordance with the formula set forth in
such series of senior debt securities) of all the securities of that series to be immediately due and payable (Section 4.01). The senior indenture
provides that the senior trustee, within 90 days after the occurrence of a default with respect to senior debt securities of any series under the
senior indenture, shall mail to the holders of the senior debt securities of that series notice of all uncured defaults known to it that have not been
waived. The term �defaults� includes events specified above that, after notice or lapse of time or both, would become an event of default. Except in
the case of default in the payment of principal of or any premium or interest on any of the senior debt securities of that series or in the making of
any sinking fund payment or analogous obligation with respect to the senior debt securities of that series, however, the senior trustee may
withhold such notice if it in good faith determines that withholding such notice is in the interest of the holders of the securities of that series
(Section 4.08).

Subject to the provisions of the senior indenture relating to the duties of the senior trustee in case an event of default shall occur and be
continuing, the senior trustee is under no obligation to exercise any of the rights or powers vested in it under the senior indenture at the request,
order or direction of any of the holders of the senior debt securities, unless such holders offer to the senior trustee reasonable security or
indemnity (Section 5.02(d)). Subject to certain limitations contained in the senior indenture, including among other limitations that the senior
trustee will not be exposed to personal liability, the holders of a majority in aggregate principal amount of the outstanding senior debt securities
of all series affected, voting as one class, have the right to direct the time, method and place of conducting any proceeding for any remedy
available to the senior trustee, or exercising any trust or power conferred on the senior trustee (Section 4.07).

No holder of any senior debt security of any series will have any right to institute any proceeding with respect to the senior indenture or for any
remedy thereunder, unless:

� such holder previously shall have given to the senior trustee written notice of a continuing event of default with respect to senior debt
securities of that series,

� the holders of not less than 25% in aggregate principal amount (in the case of a series of senior debt securities issued at an original
issue discount, calculated in accordance with the formula set forth in such
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series) of the outstanding senior debt securities of that series shall have made written request, and offered reasonable indemnity, to the
senior trustee to institute such proceeding as trustee, and

� the senior trustee shall not have received from the holders of a majority in principal amount of the outstanding senior debt securities of
that series a direction inconsistent with such request and shall have failed to institute such proceeding within 60 days (Section 4.04).

The holder of any senior debt security, however, will have an absolute right to receive payment of the principal of and any premium and interest,
if any, on such senior debt security on or after the due dates expressed in such senior debt security and to institute suit for the enforcement of any
such payment (Section 4.04).

We are obligated to furnish annually to the senior trustee a statement as to our performance of our obligations under the senior indenture and as
to any default in such obligations (Section 3.04).

Defeasance

We may terminate certain of our obligations under the senior indenture with respect to the senior debt securities of any series on the terms and
subject to the conditions contained in the senior indenture, by:

� depositing irrevocably with the senior trustee as trust funds in trust:

� U.S. dollars or U.S. Government Obligations (as defined below) in an amount which through the payment of interest, principal
and premium, if any, in respect thereof in accordance with their terms will provide, without any reinvestment of such interest,
principal or premium, not later than one business day before the due date of any payment, money, or

� a combination of money and U.S. Government Obligations sufficient to pay the principal of and any premium and interest on the
senior debt securities of such series as such are due, and

� satisfying certain other conditions precedent specified in the senior indenture.

Such deposit and termination are conditioned among other things upon our delivery of an opinion of independent counsel that the holders of the
senior debt securities of such series will have no federal income tax consequences as a result of such deposit and termination. Such termination
will not relieve us of our obligation to pay when due the principal of and premium and interest on the senior debt securities of such series if the
senior debt securities of such series are not paid from the money or U.S. Government Obligations held by the senior trustee for payment thereof
(Section 13.05).

�U.S. Government Obligations� means securities that are direct obligations of the United States of America for the payment of which its full faith
and credit are pledged or obligations of a person controlled or supervised by and acting as an agency or instrumentality of the United States of
America the payment of which is unconditionally guaranteed as a full faith and credit obligation by the United States of America, which, in
either case, are not callable or redeemable at the option of the issuer thereof.

Edgar Filing: BB&T CORP - Form 424B5

Table of Contents 62



Subordinated Debt Securities

The subordinated debt securities will be our direct, unsecured obligations and will rank equally and ratably with all our outstanding subordinated
indebtedness. The subordinated debt securities will have a minimum weighted maturity of at least five years.

Subordination

Our obligation to make any payment of principal, premium or interest on the subordinated debt securities, to the extent set forth in the
subordinated indenture, will be subordinate and junior in right of payment to the prior payment in full of all existing and future senior
indebtedness, as that term is defined in the subordinated indenture. Upon any distribution of our assets upon any dissolution, winding up,
liquidation or reorganization, the holders of senior indebtedness are entitled to receive payment in full of principal and any premium and interest
before the holders of the subordinated debt securities are entitled to receive any payment on account of
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the principal of and any premium or interest on the subordinated debt securities. In a reorganization or readjustment, however, holders of the
subordinated debt securities may receive our securities or securities of any other corporation that are subordinated to both senior indebtedness
and any securities received in the reorganization or readjustment by holders of senior indebtedness, except to the extent that any securities so
received are by their terms expressly not superior in right of payment to the subordinated debt securities (Section 3.03). Our dissolution, winding
up, liquidation or reorganization following a conveyance, transfer or lease of our properties and assets substantially as an entirety in compliance
with the terms described above under �Consolidation, Merger, Sale, Conveyance and Lease� will not be deemed to be a dissolution, winding up,
liquidation or reorganization for this purpose (Section 3.03(d)). In addition, we may not pay principal of, or any premium or interest on, the
subordinated debt securities and may not acquire any subordinated debt securities for cash or property other than our capital stock if a default on
senior indebtedness occurs and is continuing that permits holders of such senior indebtedness to accelerate its maturity and such default is the
subject of judicial proceedings or we receive written notice of such default from a representative of all holders of the senior indebtedness. If we
receive any such notice, a similar notice received within 360 days thereafter relating to the same default on the same issue of senior indebtedness
shall not be effective for such purpose. We may resume payments on the subordinated debt securities and may acquire them when that default is
cured or waived or shall have ceased to exist, or the senior indebtedness to which such default relates shall have been paid in full in cash or cash
equivalents or if that default is not the subject of judicial proceedings, 120 days pass after we receive such written notice (Section 3.02(b)).

By reason of this subordination, in the event of our insolvency, holders of senior indebtedness may receive more, ratably, and holders of the
subordinated debt securities may receive less, ratably, than other of our creditors. However, this subordination will not prevent the occurrence of
any event of default (Section 3.12).

The subordinated indenture does not restrict the incurrence of additional senior indebtedness.

�Senior indebtedness� means:

(i) the principal of, premium, if any, and interest on all indebtedness of BB&T for money borrowed, whether outstanding on the date of the
execution of the subordinated indenture or thereafter created, assumed or incurred;

(ii) all obligations to make payment pursuant to the terms of financial instruments, such as

� securities contracts and foreign exchange contracts;

� derivative instruments, such as swap agreements (including interest rate and foreign exchange rate swap agreements), cap
agreements, floor agreements, collar agreements, interest rate agreements, foreign exchange agreements, options, commodity
futures contracts and commodity options contracts; and

� similar financial instruments;

(iii) indebtedness and obligations of others of the kind described in (i) and (ii) above for the payment of which BB&T is responsible or liable as
guarantor or otherwise; and
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(iv) any deferral, renewal or extension of any senior indebtedness (as defined in clauses (i) through (iii) above);

provided, however, that in the case of clauses (i) and (ii) above, such indebtedness and obligations that are expressly stated to rank junior in right
of payment to, or pari passu in right of payment with, the subordinated debt securities issued under the subordinated indenture shall not be �senior
indebtedness.�

Limited Rights of Acceleration

Unless otherwise specified in the prospectus supplement or pricing supplement relating to any series of subordinated debt securities, payment of
principal of the subordinated debt securities may be accelerated only in
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the case of an �Acceleration Event� which is defined in the indenture as any of the bankruptcy, insolvency or reorganization events with respect to
us that constitute an event of default. There is no right of acceleration in the case of a default in the payment of principal of or any premium or
interest on the subordinated debt securities or our performance of any other covenant in the subordinated indenture.

Conversion or Exchange

If and to the extent mentioned in the relevant prospectus supplement, any subordinated debt securities series may be convertible or exchangeable
into other debt securities or common stock, preferred stock or depositary shares. The specific terms on which any subordinated debt securities
series may be so converted or exchanged will be described in the relevant prospectus supplement. These terms may include provisions for
conversion or exchange, either mandatory, at the holder�s option or at our option, in which case the amount or number of securities the
subordinated debt securities holders would receive would be calculated at the time and in the manner described in the relevant prospectus
supplement.

Events of Default

The subordinated indenture defines an event of default with respect to any particular series of subordinated debt securities as being any one of
the following events unless it is either inapplicable to a particular series or specifically deleted or modified for the subordinated debt securities of
that series:

� default for 30 days in the payment of any interest on any of the subordinated debt securities of that series;

� default in the payment of the principal of or any premium on any of the subordinated debt securities of that series when due;

� default in the payment of any sinking fund installment or analogous obligation with respect to that series when due;

� a default or event of default under any instrument under which there may be issued or borrowed, or by which there may be secured or
evidenced, any of our indebtedness, other than the subordinated debt securities of that series or indebtedness to a subsidiary, or any
indebtedness of any subsidiary, other than indebtedness of any subsidiary owing to us or to another subsidiary, shall happen and not
less than $1,000,000 of such indebtedness shall be past due, or become due by acceleration, and such indebtedness or acceleration is
not discharged or rescinded within 15 days after notice by the subordinated trustee or holders of at least 25% in aggregate principal
amount (in the case of a series of subordinated debt securities issued at an original issue discount, calculated in accordance with the
formula set forth in such series) of the outstanding subordinated debt securities of that series;

� final judgment(s) or order(s) for the payment of money in excess of $1,000,000 is entered against us or one or more Principal
Constituent Banks and within 90 days of entry is not discharged, or the execution thereof is not stayed pending appeal, or within 90
days after the expiration of the stay, the judgment(s) or order(s) is not discharged;

� default in the observance or performance of any other covenant or agreement in the subordinated debt securities of such series or the
subordinated indenture for 90 days after notice by the subordinated trustee or holders of at least 25% in aggregate principal amount (in
the case of a series of subordinated debt securities issued at an original issue discount, calculated in accordance with the formula set
forth in such series) of the outstanding subordinated debt securities of the series; or
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� certain events of bankruptcy, insolvency or reorganization involving us or a Principal Constituent Bank (Section 5.01).

Rights of acceleration in case an event of default occurs are limited. See �Limited Rights of Acceleration.�
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In case an Acceleration Event shall have occurred and be continuing, the subordinated trustee or the holders of not less than 25% in aggregate
principal amount (in the case of a series of subordinated debt securities issued at an original issue discount, calculated in accordance with the
formula set forth in such series) of the outstanding subordinated debt securities of that series may declare the principal (or, in the case of a series
of subordinated debt securities issued at an original issue discount, the amount calculated in accordance with the formulas set forth in such series
of subordinated debt securities) of all the securities of such series to be immediately due and payable (Section 5.01). The subordinated indenture
provides that the subordinated trustee, within 90 days after the occurrence of a default with respect to subordinated debt securities of any series
under the subordinated indenture, shall mail to the holders of the subordinated debt securities of that series notice of all uncured defaults known
to it that have not been waived. The term �defaults� includes events specified above which, after notice or lapse of time or both, would become an
event of default. Except in the case of default in the payment of principal of or any premium or interest on any of the subordinated debt
securities of that series or in the making of any sinking fund payment or analogous obligation with respect to the subordinated debt securities of
that series, however, the subordinated trustee may withhold such notice if it in good faith determines that withholding such notice is in the
interest of the holders of the subordinated debt securities of that series (Section 5.08).

Subject to the provisions of the subordinated indenture relating to the duties of the subordinated trustee in case an event of default shall occur
and be continuing, the subordinated trustee is under no obligation to exercise any of the rights or powers vested in it under the subordinated
indenture at the request, order or direction of any of the holders of the subordinated debt securities, unless such holder offers to the subordinated
trustee reasonable security or indemnity (Section 6.02(d)). Subject to certain limitations contained in the subordinated indenture, including
among other limitations that the subordinated trustee will not be exposed to personal liability, the holders of a majority in aggregate principal
amount of the outstanding subordinated debt securities of all series affected, voting as one class, have the right to direct the time, method and
place of conducting any proceeding for any remedy available to the subordinated trustee, or exercising any trust or power conferred on the
subordinated trustee (Section 5.07).

No holder of any subordinated debt security of any series will have any right to institute any proceeding with respect to the subordinated
indenture or for any remedy thereunder unless:

� such holder previously shall have given to the subordinated trustee written notice of a continuing event of default with respect to
subordinated debt securities of that series, and

� the holders of not less than 25% in aggregate principal amount (in the case of a series of subordinated debt securities issued at an
original issue discount, calculated in accordance with the formula set forth in such series) of the outstanding subordinated debt
securities of that series shall have made written request, and offered reasonable indemnity, to the subordinated trustee to institute such
proceeding as trustee, and

� the subordinated trustee shall not have received from the holders of a majority in principal amount of the outstanding subordinated
debt securities of that series a direction inconsistent with such request and shall have failed to institute such proceeding within 60 days
(Section 5.04).

The holder of any subordinated debt security will have an absolute right, however, to receive payment of the principal of and any premium and
interest on such subordinated debt security on or after the due dates expressed in such subordinated debt security and to institute suit for the
enforcement of any such payment (Section 5.04).

We are obligated to furnish to the subordinated trustee annually a statement as to our performance of our obligations under the subordinated
indenture and as to any default in such obligations (Section 4.04).
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DESCRIPTION OF PREFERRED STOCK

Our articles of incorporation authorize us to issue up to 5,000,000 shares of preferred stock in one or more series, and our board has the authority
to fix the voting, conversion, exchange, redemption, liquidation and other rights, preferences, privileges, qualifications and limitations of the
preferred stock, all without any further vote or action by our shareholders. Of the 5,000,000 shares of preferred stock that we are authorized to
issue, we have reserved for issuance 2,000,000 shares, and have designated such shares as our Series B Junior Participating Preferred Stock, in
connection with our shareholder rights plan described below under �Description of Common Stock.� No shares of preferred stock are currently
outstanding. The issuance of preferred stock could decrease the amount of earnings and assets available for distribution to holders of common
stock, and adversely affect the rights and powers, including voting rights, of such holders. We will describe the particular terms of any series of
preferred stock in the applicable prospectus supplement. When issued, shares of preferred stock will be fully paid and nonassessable.

The issuance of shares of preferred stock, or the issuance of rights to purchase such shares, could be used to discourage an unsolicited
acquisition proposal. For instance, the issuance of a series of preferred stock might impede a business combination by including class voting
rights that would enable the holders to block such a transaction. We could also issue shares of preferred stock to facilitate a business
combination proposed by us in opposition to an unsolicited acquisition proposal. In addition, under certain circumstances, the issuance of
preferred stock could adversely affect the voting power of the holders of the common stock. Although the board of directors is required to make
any determination to issue such stock based on its judgment as to the best interests of our shareholders, the board could act in a manner that
would discourage an acquisition attempt or other transaction that some or even a majority of the shareholders might believe to be in their best
interests or in which shareholders might receive a premium for their stock over the then market price of such stock. The board of directors does
not at present intend to seek shareholder approval prior to any issuance of currently authorized stock, unless otherwise required by law or the
rules of any market on which our securities are traded.

Under Federal Reserve Board regulations, if the holders of any series of preferred stock become entitled to vote for the election of directors
because dividends on that series are in arrears, that series may then be deemed a �class of voting securities,� and a holder of 25% or more of that
series (or a holder of 5% or more if it otherwise exercises a �controlling influence� over us) may then be subject to regulation as a bank holding
company. In addition, in that event

� any bank holding company may be required to obtain Federal Reserve Board approval, and any foreign bank, and any company that
controls a foreign bank, that has certain types of U.S. banking operations may be required to obtain Federal Reserve Board approval
under the International Banking Act of 1978, to acquire 5% or more of any series of preferred stock, and

� any person other than a bank holding company may be required to obtain Federal Reserve Board approval under the Change in Bank
Control Act to acquire 10% or more of that series of preferred stock.

DESCRIPTION OF DEPOSITARY SHARES

The description set forth below and in any prospectus supplement of certain provisions of the deposit agreement and of the depositary shares and
depositary receipts does not purport to be complete and is subject to and qualified in its entirety by reference to the forms of deposit agreement
and depositary receipts relating to each series of preferred stock which have been or will be filed with the SEC in connection with the offering of
such series of preferred stock.

General
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option, we will provide for the issuance by a depositary to the public of receipts
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for depositary shares. Each depositary share will represent fractional interests of a particular series of preferred stock, which will be set forth in
the prospectus supplement relating to a particular series of preferred stock.

The shares of any series of preferred stock underlying the depositary shares will be deposited under a separate deposit agreement between us and
a bank or trust company selected by us having its principal office in the United States and having a combined capital and surplus of at least
$50,000,000. The prospectus supplement relating to a series of depositary shares will set forth the name and address of the depositary. Subject to
the terms of the deposit agreement, each owner of depositary shares will be entitled, in proportion to the applicable fractional interests in shares
of preferred stock underlying such depositary shares, to all the rights and preferences of the preferred stock underlying such depositary shares
including dividend, voting, redemption, conversion and liquidation rights.

The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit agreement. Depositary receipts will be distributed
to those persons purchasing the fractional interests in shares of the related series of preferred stock in accordance with the terms of the offering
described in the related prospectus supplement.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions received in respect of preferred stock to the record holders of
depositary shares relating to such preferred stock in proportion to the numbers of such depositary shares owned by such holders on the relevant
record date. The depositary shall distribute only the amount, however, that can be distributed without attributing to any holder of depositary
shares a fraction of one cent, and any balance not so distributed shall be added to and treated as part of the next sum received by the depositary
for distribution to record holders of depositary shares.

In the event of a distribution other than in cash, the depositary will distribute property received by it to the record holders of depositary shares
entitled thereto, unless the depositary determines that it is not feasible to make such distribution. If this happens, the depositary may, with our
approval, sell the property and distribute the net sale proceeds to the holders.

The deposit agreement will also contain provisions relating to the manner in which any subscription or similar rights offered by us to holders of
the preferred stock shall be made available to the holders of depositary shares.

Redemption of Depositary Shares

If a series of the preferred stock underlying the depositary shares is subject to redemption, the depositary shares will be redeemed from the
proceeds received by the depositary resulting from the redemption, in whole or in part, of such series of the preferred stock held by the
depositary. The depositary shall mail notice of redemption not less than 30 and not more than 60 days prior to the date fixed for redemption to
the record holders of the depositary shares to be so redeemed at their respective addresses appearing in the depositary�s books. The redemption
price per depositary share will be equal to the applicable fraction of the redemption price per share payable with respect to that series of the
preferred stock. Whenever we redeem shares of preferred stock held by the depositary, the depositary will redeem as of the same redemption
date the number of depositary shares relating to shares of preferred stock so redeemed. If less than all of the depositary shares are to be
redeemed, the depositary shares to be redeemed will be selected by lot or pro rata as may be determined by the depositary.
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After the date fixed for redemption, the depositary shares called for redemption will no longer be deemed to be outstanding and all rights of the
holders of the depositary shares will cease, except the right to receive the money, securities or other property payable upon such redemption and
any money, securities or other property to which the holders of the depositary shares were entitled upon such redemption upon surrender to the
depositary of the depositary receipts evidencing the depositary shares.
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Voting the Preferred Stock

Upon receipt of notice of any meeting at which the holders of the preferred stock are entitled to vote, the depositary will mail the information
contained in such notice of meeting to the record holders of the depositary shares relating to such preferred stock. Each record holder of
depositary shares on the record date, which will be the same date as the record date for the preferred stock, will be entitled to instruct the
depositary as to the exercise of the voting rights pertaining to the number of shares of preferred stock underlying such holder�s depositary shares.
The depositary will endeavor, insofar as practicable, to vote the number of shares of preferred stock underlying such depositary shares in
accordance with such instructions, and we will agree to take all action that the depositary may deem necessary to enable the depositary to do so.

Amendment and Termination of Depositary Agreement

We may enter into an agreement with the depositary at any time to amend the form of depositary receipt evidencing the depositary shares and
any provision of the deposit agreement. However, the holders of a majority of the depositary shares must approve any amendment which
materially and adversely alters the rights of the existing holders of depositary shares. A deposit agreement may be terminated by us or by the
depositary only if all outstanding depositary shares relating thereto have been redeemed or there has been a final distribution in respect of the
preferred stock of the relevant series in connection with any liquidation, dissolution or winding up and such distribution has been distributed to
the holders of the related depositary shares.

Charges of Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary arrangements. We will also
pay charges of the depositary in connection with the initial deposit of the preferred stock and any redemption of the preferred stock. Holders of
depositary shares will pay transfer and other taxes and governmental charges and such other charges as are expressly provided in the deposit
agreement to be for their accounts.

Resignation and Removal of Depositary

The depositary may resign at any time by delivering to us notice of its election to do so, and we may at any time remove the depositary, any such
resignation or removal to take effect upon the appointment of a successor depositary and its acceptance of such appointment. Such successor
depositary must be appointed within 60 days after delivery of the notice of resignation or removal and must be a bank or trust company having
its principal office in the United States and having a combined capital and surplus of at least $50,000,000.

Miscellaneous

The depositary will forward to the holders of depositary shares all reports and communications from us which are delivered to the depositary and
which we are required to furnish to the holders of the preferred stock.
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Neither the depositary nor BB&T will be liable if it is prevented or delayed by law or any circumstance beyond its control in performing its
obligations under the deposit agreement. The obligations of BB&T and the depositary under the deposit agreement will be limited to
performance in good faith of their duties thereunder and they will not be obligated to prosecute or defend any legal proceeding in respect of any
depositary shares or preferred stock unless satisfactory indemnity is furnished. They may rely upon written advice of counsel or accountants, or
information provided by persons presenting preferred stock for deposit, holders of depositary shares or other persons believed to be competent
and on documents believed to be genuine.
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DESCRIPTION OF COMMON STOCK

We are authorized to issue 1,000,000,000 shares of common stock, par value $5.00 per share. As of November 30, 2003, there were 541,941,609
shares of common stock outstanding.

Holders of shares of common stock are entitled to one vote for each share held of record on all matters submitted to a vote of shareholders.
There are no cumulative voting rights with respect to the election of directors. Accordingly, the holder or holders of a majority of the
outstanding shares of common stock will be able to elect our entire board of directors. Holders of common stock have no preemptive rights to
acquire additional shares and are entitled to such dividends as may be declared by the board of directors out of legally available funds. The
common stock is not entitled to any sinking fund, redemption or conversion provisions. If BB&T liquidates, dissolves or winds up its business,
the holders of common stock will be entitled to share ratably in our net assets remaining after the payment of all creditors, if any, and the
liquidation preferences of any preferred shareholders. When issued, the shares of common stock will be fully paid and nonassessable. The
common stock is listed on the New York Stock Exchange under the symbol �BBT.� The transfer agent and registrar for the common stock is
Branch Bank.

Shareholder Rights Plan

On December 17, 1996, the board of directors adopted a shareholder rights plan pursuant to which stock purchase rights were distributed as a
dividend to our common shareholders at a rate of one right for each share of common stock held of record as of January 17, 1997 and for each
share of stock issued thereafter. Each right entitles the holder to purchase from BB&T 1/100th of a share of BB&T Series B Junior Participating
Preferred Stock (which is substantially equivalent to one share of our common stock) at a price of $145.00, subject to anti-dilution adjustments,
or, under certain circumstances, other securities or property.

The rights plan is designed to enhance the board�s ability to prevent an acquiror from depriving shareholders of the long-term value of their
investment and to protect shareholders against attempts to acquire BB&T by means of unfair or abusive takeover tactics that have been prevalent
in many unsolicited takeover attempts.

Under the rights plan, the rights will become exercisable only if a person or a group acquires or commences a tender offer for 20% or more of
our outstanding common stock or our board declares any person to be an �adverse person.� Our board will declare a person to be an adverse person
upon its determinations

� that the person, alone or together with its affiliates and associates, has or will become the beneficial owner of 10% or more of our
common stock and

� that the beneficial ownership by the person (a) is intended or is reasonably likely to cause us to repurchase the common stock
beneficially owned by the person or otherwise provide the person with short-term financial gain contrary to our best long-term
interests, (b) is reasonably likely to have a material adverse effect on our business or prospects or (c) otherwise is not in the best
interests of BB&T and our shareholders, employees, customers and communities in which we and our subsidiaries do business.
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Until they become exercisable, the rights attach to and trade with the common stock. The rights will expire December 31, 2006. The rights may
be redeemed by the board at $0.01 per right until 10 days after a person or group has accumulated 20% or more of the common stock or, if
earlier, the effective date of the board�s declaration that a person has become an adverse person. All rights held or acquired by a person or group
holding 20% or more of our shares or by an adverse person are void.

If a person or group acquired 25% or more of our common stock or the board declared a person to be an adverse person, the rights would then be
modified to represent the right to receive, for the exercise price, common stock having a value worth twice the exercise price.
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If we were acquired in a merger or other business combination at any time after a person or group has acquired 20% or more of our common
stock, the rights would be modified so as to entitle a holder to buy a number of shares of common stock of the acquiring entity having a market
value of twice the exercise price of each right.

Other Provisions

Our articles and bylaws contain various provisions which may discourage or delay attempts to gain control of BB&T. Our articles include
provisions

� classifying the board of directors into three classes, each class to serve for three years, with one class elected annually;

� authorizing the board of directors to fix the size of the board between three and 30 directors;

� authorizing directors to fill vacancies on the board occurring between annual shareholder meetings;

� providing that directors may be removed only for cause and only by majority vote of shares entitled to vote;

� authorizing only the board of directors, BB&T�s chief executive officer, president or secretary to call a special meeting of shareholders;
and

� requiring a vote by the holders of two-thirds of the common stock to alter certain of the above provisions.

Our bylaws include specific conditions under which business may be transacted at annual shareholders� meetings, and persons may be nominated
for election as directors at annual shareholders� meetings.

Under the Bank Holding Company Act, any �company� would be required to obtain Federal Reserve Board approval before acquiring 25% or
more of the outstanding common stock of BB&T. If the acquiror is a bank holding company, this approval is required before acquiring 5% of the
outstanding stock. Obtaining �control� over BB&T would also require Federal Reserve Board prior approval. �Control� generally means

� the ownership or control of 25% or more of a bank holding company voting securities class,

� the ability to elect a majority of the bank holding company�s directors, or

� the ability otherwise to exercise a controlling influence over the bank holding company�s management and policies.

Certain provisions of the North Carolina banking statute apply to the acquisition of voting stock resulting in the change of control of a bank or
bank holding company if the acquisition is not otherwise subject to approval under the federal Bank Holding Company Act or does not involve
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acquisition of voting stock of a bank holding company whose principal banking subsidiary is a national bank. The North Carolina statutes
provide that the acquisition may not be consummated without prior approval of the Commissioner of Banks, upon application filed 60 days
before the effective date. For these purposes, acquisition of control is presumed upon acquisition of 10 percent or more of the outstanding voting
stock of the bank or bank holding company.

In addition, the federal Change in Bank Control Act prohibits a person or group of persons (not constituting a �company� under the Bank Holding
Company Act) from acquiring �control� of a bank holding company unless the Federal Reserve Board has been given 60 days� prior written notice
of the proposed acquisition, and within that time period, the Federal Reserve Board has not issued a notice disapproving the proposed acquisition
or extending for up to another 30 days the period during which such a disapproval may be issued, or unless the acquisition otherwise requires
Federal Reserve Board approval. An acquisition may be made before expiration of the disapproval period if the Federal Reserve Board issues
written notice that it intends not to disapprove the
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action. It is generally assumed that the acquisition of more than 10% of a class of voting stock of a bank holding company with publicly held
securities, such as BB&T, would constitute the acquisition of control.

The North Carolina Control Share Acquisition Act applies to BB&T. This Act is designed to protect shareholders of publicly owned North
Carolina corporations based in the state against certain changes in control and to provide shareholders with the opportunity to vote on whether to
afford voting rights to certain shareholders. The Act is triggered upon the acquisition by a person of shares of voting stock of a covered
corporation that, when added to all other shares beneficially owned by the person, would result in that person holding one-fifth, one-third or a
majority of the voting power in the election of directors. Under the Act, shares that are the subject of an acquisition causing a person to cross any
of these thresholds have no voting rights until they are conferred by the affirmative vote of the holders of a majority of all outstanding voting
shares, excluding those shares held by any person involved or proposing to be involved in the acquisition of shares in excess of the thresholds,
any officer of the corporation and any employee of the corporation who is also a director of the corporation. If voting rights are conferred on the
acquired shares, all shareholders of the corporation have the right to require that their shares be redeemed at the highest price paid per share by
the acquiror for any of the acquired shares.

In addition, in certain instances the ability of our board to issue authorized but unissued shares of common stock or preferred stock may have an
anti-takeover effect.

Existence of the above provisions could result in our being less attractive to a potential acquiror, or result in our shareholders receiving less for
their shares of common stock than otherwise might be available if there were a takeover attempt.

DESCRIPTION OF WARRANTS

We may issue warrants including warrants to purchase debt securities, warrants to purchase common stock or preferred stock, and warrants to
purchase equity securities issued by an unaffiliated corporation or other entity and held by us. We may issue warrants independently of or
together with any other securities, and the warrants may be attached to or separate from such securities. We will issue each series of warrants
under a separate warrant agreement to be entered into between us and a warrant agent. The warrant agent will act solely as our agent in
connection with the warrant of such series and will not assume any obligation or relationship of agency for or with holders or beneficial owners
of warrants. The following sets forth certain general terms and provisions of the warrants that we may offer. Further terms of the warrants and
the applicable warrant agreement will be set forth in the applicable prospectus supplement.

Debt Warrants

The applicable prospectus supplement will describe the terms of any debt warrants, including the following:

� the title of the debt warrants;

� the offering price for the debt warrants, if any;
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� the aggregate number of the debt warrants;

� the designation and terms of the debt securities purchasable upon exercise of the debt warrants;

� if applicable, the designation and terms of the securities with which the debt warrants are issued and the number of debt warrants
issued with each of these securities;

� if applicable, the date after which the debt warrants and any securities issued with the warrants will be separately transferable;
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� the principal amount of debt securities purchasable upon exercise of a debt warrant and the purchase price;

� the dates on which the right to exercise the debt warrants begins and expires;

� if applicable, the minimum or maximum amount of the debt warrants that may be exercised at any one time;

� whether the debt warrants represented by the debt warrant certificates or debt securities that may be issued upon exercise of the debt
warrants will be issued in registered or bearer form;

� information with respect to any book-entry procedures;

� the currency, currencies or currency units in which the offering price, if any, and the exercise price are payable;

� if applicable, a discussion of certain United States federal income tax considerations;

� any antidilution provisions of the debt warrants;

� any redemption or call provisions applicable to the debt warrants; and

� any additional terms of the debt warrants, including terms, procedures and limitations relating to the exchange and exercise of the debt
warrants.

Stock and Other Warrants

The applicable prospectus supplement will describe the terms of any stock warrants or other warrants to purchase equity securities issued by an
unaffiliated corporation or other entity and held by us, including the following:

� the title of the stock warrants or other warrants;

� the offering price of the stock warrants or other warrants, if any;

� the aggregate number of the stock warrants or other warrants;

� the designation and terms of the common stock, preferred stock or equity securities issued by an unaffiliated corporation or other
entity and held by us that is purchasable upon exercise of the stock warrants or other warrants;

� if applicable, the designation and terms of the securities with which the stock warrants or other warrants are issued and the number of
such stock warrants or other warrants issued with each such security;
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� if applicable, the date after which the stock warrants or other warrants and any securities issued with the warrants will be separately
transferable;

� the number of shares of common stock, preferred stock or equity securities issued by an unaffiliated corporation or other entity and
held by us purchasable upon exercise of a stock warrant or other warrant and the purchase price;

� the dates on which the right to exercise the stock warrants or other warrants begins and expires;

� if applicable, the minimum or maximum amount of the stock warrants or other warrants which may be exercised at any one time;

� the currency, currencies or currency units in which the offering price, if, any, and the exercise price are payable;

� if applicable, a discussion of certain United States federal income tax considerations;

� any antidilution provisions of the stock warrants or other warrants;
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� any redemption or call provisions applicable to the stock warrants or other warrants; and

� any additional terms of the stock warrants or other warrants, including terms, procedures and limitations relating to the exchange and
exercise of the stock warrants or other warrants.

DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

We may issue stock purchase contracts, including contracts obligating holders to purchase from us, and us to sell to the holders, a specified
number of shares of our common stock, preferred stock or depositary shares at a future date or dates. The price per share of common stock,
preferred stock or depositary shares and the number of shares of each may be fixed at the time the stock purchase contracts are issued or may be
determined by reference to a specific formula set forth in the stock purchase contracts. The stock purchase contracts may be issued separately or
as part of units, often known as stock purchase units, consisting of a stock purchase contract and beneficial interests in:

� debt securities,

� debt obligations of third parties, including U.S. treasury securities, or

� trust preferred securities issued by trusts, all of whose common securities are owned by us or by one of our subsidiaries,

securing the holders� obligations to purchase the common stock, preferred stock or depositary shares under the stock purchase contracts. The
stock purchase contracts may require us to make periodic payments to the holders of the stock purchase units or vice versa, and these payments
may be unsecured or prefunded on some basis. The stock purchase contracts may require holders to secure their obligations under those
contracts in a specified manner.

The applicable prospectus supplement will describe the terms of the stock purchase contracts and stock purchase units, including, if applicable,
collateral or depositary arrangements.

GLOBAL SECURITIES

Book-Entry, Delivery and Form

We have obtained the information in this section concerning DTC, Clearstream, Euroclear and the book-entry system and procedures from
sources that we believe to be reliable, but we take no responsibility for the accuracy of this information.

Unless otherwise mentioned in the relevant prospectus supplement, we anticipate that securities other than common stock will be issued in the
form of one or more global certificates, or �global securities,� registered in the name of a depositary or its nominee. Unless otherwise mentioned in
the relevant prospectus supplement, the depositary will be The Depository Trust Company, commonly referred to as DTC, and global securities
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will be registered, at the request of DTC, in the name of Cede & Co. Beneficial interests in the global securities will be represented through
book-entry accounts of financial institutions acting on behalf of beneficial owners as direct and indirect participants in DTC. Unless otherwise
mentioned in the relevant prospectus supplement, investors may elect to hold their interests in the global securities through either DTC (in the
United States) or (in Europe) through Clearstream Banking, société anonyme, or through Euroclear Bank S.A./N.V., as operator of the Euroclear
System. Investors may hold their interests in the securities directly if they are participants in such systems, or indirectly through organizations
that are participants in these systems. Clearstream and Euroclear will hold interests on behalf of their participants through customers� securities
accounts in Clearstream�s and Euroclear�s names on the books of their respective depositaries, which in turn will hold these interests in
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customers� securities accounts in the depositaries� names on the books of DTC. Unless otherwise mentioned in the relevant prospectus
supplement, Citibank, N.A. will act as depositary for Clearstream and J.P. Morgan Chase & Co. will act as depositary for Euroclear. We refer to
Citibank and J.P. Morgan Chase in these capacities as the �U.S. Depositaries.� Beneficial interests in the global securities will be held in
authorized denominations of such securities. Except as set forth below, the global securities may be transferred, in whole and not in part, only to
another nominee of DTC or to a successor of DTC or its nominee.

Securities represented by a global security can be exchanged for definitive securities in registered form only if:

� DTC notifies us that it is unwilling or unable to continue as depositary for that global security and we do not appoint a successor
depositary within 90 days after receiving that notice;

� at any time DTC ceases to be a clearing agency registered under the Securities Exchange Act of 1934 and we do not appoint a
successor depositary within 90 days after becoming aware that DTC has ceased to be registered as a clearing agency;

� we in our sole discretion determine that that global security will be exchangeable for definitive securities in registered form and notify
the trustee of our decision; or

� an event of default with respect to the securities represented by that global security has occurred and is continuing.

A global security that can be exchanged as described in the preceding sentence will be exchanged for definitive securities issued in authorized
denominations of such securities in registered form for the same aggregate amount. The definitive securities will be registered in the names of
the owners of the beneficial interests in the global security as directed by DTC.

If applicable, we will make payments with respect to all securities represented by a global security to the paying agent which in turn will make
payment to DTC or its nominee, as the case may be, as the sole registered owner and the sole holder of the securities represented by global
securities. Accordingly, we, the trustee and any paying agent will have no responsibility or liability for:

� any aspect of DTC�s records relating to, or payments made on account of, beneficial ownership interests in a note represented by a
global security;

� any other aspect of the relationship between DTC and its participants or the relationship between those participants and the owners of
beneficial interests in a global security held through those participants; or

� the maintenance, supervision or review of any of DTC�s records relating to those beneficial ownership interests.

DTC has advised us that its current practice is to credit participants� accounts on each payment date with payments in amounts proportionate to
their respective beneficial interests in the principal amount of such global security as shown on DTC�s records, upon DTC�s receipt of funds and
corresponding detail information. The underwriter will initially designate the accounts to be credited. Payments by participants to owners of
beneficial interests in a global security will be governed by standing instructions and customary practices, as is the case with securities held for
customer accounts registered in �street name,� and will be the sole responsibility of those participants.
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So long as DTC or its nominee is the registered owner of a global security, DTC or its nominee, as the case may be, will be considered the sole
owner and holder of the securities represented by that global security for all purposes of the securities. Owners of beneficial interests in the
securities will not be entitled to have securities
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registered in their names. Accordingly, each person owning a beneficial interest in a global security must rely on the procedures of DTC and, if
that person is not a DTC participant, on the procedures of the participant through which that person owns its interest, to exercise any rights of a
holder of securities. The laws of some jurisdictions require that certain purchasers of securities take physical delivery of the securities in
certificated form. These laws may impair the ability to transfer beneficial interests in a global security.

We understand that, under existing industry practices, if we request holders to take any action, or if an owner of a beneficial interest in a global
security desires to take any action which a holder is entitled to take, then DTC would authorize the participants holding the relevant beneficial
interests to take that action and those participants would authorize the beneficial owners owning through such participants to take that action or
would otherwise act upon the instructions of beneficial owners owning through them.

Beneficial interests in a global security will be shown on, and transfers of those ownership interests will be effected only through, records
maintained by DTC and its participants for that global security. The conveyance of notices and other communications by DTC to its participants
and by its participants to owners of beneficial interests in the securities will be governed by arrangements among them, subject to any statutory
or regulatory requirements in effect.

DTC, the world�s largest depository, is a limited-purpose trust company organized under the New York Banking Law, a �banking organization�
within the meaning of the New York Banking Law, a member of the Federal Reserve System, a �clearing corporation� within the meaning of the
New York Uniform Commercial Code, and a �clearing agency� registered pursuant to the provisions of Section 17A of the Securities Exchange
Act of 1934. DTC holds and provides asset servicing for over 2 million issues of U.S. and non-U.S. equity issues, corporate and municipal debt
issues, and money market instruments from over 85 countries that DTC�s participants deposit with DTC. DTC also facilitates the post-trade
settlement among its participants of sales and other securities transactions in deposited securities, through electronic computerized book-entry
transfers and pledges between its participants� accounts. This eliminates the need for physical movement of securities certificates. DTC
participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and certain other
organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation, or DTCC. DTCC, in turn, is owned by a
number of DTC�s participants and subsidiaries of DTC, as well as by the New York Stock Exchange, Inc., the American Stock Exchange LLC,
and the National Association of Securities Dealers, Inc. Access to the DTC system is also available to others, such as both U.S. and non-U.S.
securities brokers and dealers, banks, trust companies, and clearing corporations that clear through or maintain a custodial relationship with
DTC�s participants, either directly or indirectly. The DTC Rules applicable to its participants are on file with the SEC. More information about
DTC can be found at www.dtcc.com.

Clearstream

Clearstream has advised us that it is incorporated under the laws of Luxembourg as a bank. Clearstream holds securities for its participating
organizations, or �Clearstream Participants,� and facilitates the clearance and settlement of securities transactions between Clearstream
Participants through electronic book-entry changes in accounts of Clearstream Participants, thereby eliminating the need for physical movement
of certificates. Clearstream provides to Clearstream Participants, among other things, services for safekeeping, administration, clearance and
settlement of internationally traded securities and securities lending and borrowing. Clearstream interacts with domestic securities markets in a
number of countries through established depository and custodial relationships. As a bank, Clearstream is subject to regulation by the
Luxembourg Commission for the Supervision of the Financial Sector (Commission de Surveillance du Secteur Financier). Clearstream
Participants are recognized financial institutions around the world, including underwriters, securities brokers and dealers, banks, trust
companies, clearing corporations and certain other organizations and may include the underwriter. Clearstream�s U.S. Participants are limited to
securities brokers and dealers and banks. Indirect access to Clearstream is also available to others, such as banks, brokers, dealers and trust
companies that clear through or maintain a custodial relationship with a Clearstream Participant either directly or indirectly.
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Distributions with respect to securities held beneficially through Clearstream will be credited to cash accounts of Clearstream Participants in
accordance with its rules and procedures, to the extent received by the U.S. Depositary for Clearstream.

Euroclear

Euroclear has advised us that it was created in 1968 to hold securities for participants of Euroclear, or �Euroclear Participants,� and to clear and
settle transactions between Euroclear Participants through simultaneous electronic book-entry delivery against payment, thereby eliminating the
need for physical movement of certificates and any risk from lack of simultaneous transfers of securities and cash. Euroclear performs various
other services, including securities lending and borrowing and interacts with domestic markets in several countries. Euroclear is operated by
Euroclear Bank S.A./N.V., or the �Euroclear Operator,� under contract with Euroclear Clearance Systems plc, a Belgian corporation. All
operations are conducted by the Euroclear Operator, and all Euroclear securities clearance accounts and Euroclear cash accounts are accounts
with the Euroclear Operator, not Euroclear Clearance Systems. Euroclear Clearance Systems establishes policy for Euroclear on behalf of
Euroclear Participants. Euroclear Participants include banks, including central banks, securities brokers and dealers and other professional
financial intermediaries and may include the underwriter. Indirect access to Euroclear is also available to other firms that clear through or
maintain a custodial relationship with a Euroclear Participant, either directly or indirectly.

The Euroclear Operator is a Belgian bank. As such it is regulated by the Belgian Banking Commission.

Securities clearance accounts and cash accounts with the Euroclear Operator are governed by the Terms and Conditions Governing Use of
Euroclear and the related Operating Procedures of the Euroclear System, and applicable Belgian law, which we refer to in this prospectus as the
�Terms and Conditions.� The Terms and Conditions govern transfers of securities and cash within Euroclear, withdrawals of securities and cash
from Euroclear, and receipts of payments with respect to securities in Euroclear. All securities in Euroclear are held on a fungible basis without
attribution of specific certificates to specific securities clearance accounts. The Euroclear Operator acts under the Terms and Conditions only on
behalf of Euroclear Participants, and has no record of or relationship with persons holding through Euroclear Participants.

Distributions with respect to securities held beneficially through Euroclear will be credited to the cash accounts of Euroclear Participants in
accordance with the Terms and Conditions, to the extent received by the U.S. Depositary for Euroclear.

Euroclear has further advised us that investors that acquire, hold and transfer interests in the securities by book-entry through accounts with the
Euroclear Operator or any other securities intermediary are subject to the laws and contractual provisions governing their relationship with their
intermediary, as well as the laws and contractual provisions governing the relationship between such an intermediary and each other
intermediary, if any, standing between themselves and the global securities.

The Euroclear Operator has advised us that under Belgian law, investors which are credited with securities on the records of the Euroclear
Operator have a co-proprietary right in the fungible pool of interests in securities on deposit with the Euroclear Operator in an amount equal to
the amount of interests in securities credited to their accounts. In the event of the insolvency of the Euroclear Operator, Euroclear Participants
would have a right under Belgian law to the return of the amount and type of interests in securities credited to their accounts with the Euroclear
Operator. If the Euroclear Operator did not have a sufficient amount of interests in securities on deposit of a particular type to cover the claims
of all Euroclear Participants credited with such interests in securities on the Euroclear Operator�s records, all Euroclear Participants having an
amount of interests in securities of such type credited to their accounts with the Euroclear Operator would then have the right under Belgian law
only to the return of their pro rata share of the amount of interests in securities actually on deposit.
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Under Belgian law, the Euroclear Operator is required to pass on the benefits of ownership in any interests in securities on deposit with it (such
as dividends, voting rights and other entitlements) to any person credited with such interest in securities on its records.

Global Clearance and Settlement Procedures

Initial settlement for the securities will be made in immediately available funds. Secondary market trading between DTC participants will occur
in the ordinary way in accordance with DTC rules and will be settled using the procedures applicable to U.S. corporate debt obligations.
Secondary market trading between Clearstream Participants and/or Euroclear Participants will occur in the ordinary way in accordance with the
applicable rules and operating procedures of Clearstream and Euroclear and will be settled using the procedures applicable to conventional
eurobonds in immediately available funds.

Cross-market transfers between persons holding directly or indirectly through DTC, on the one hand, and directly or indirectly through
Clearstream Participants or Euroclear Participants, on the other, will be effected through DTC in accordance with DTC rules on behalf of the
relevant European international clearing system by its U.S. Depositary; however, such cross-market transactions will require delivery of
instructions to the relevant European international clearing system by the counterparty in such system in accordance with its rules and
procedures and within its established deadlines (European time). The relevant European international clearing system will, if the transaction
meets its settlement requirements, deliver instructions to its U.S. Depositary to take action to effect final settlement on its behalf by delivering or
receiving securities through DTC, and making or receiving payment in accordance with normal procedures for same-day funds settlement
applicable to DTC. Clearstream Participants and Euroclear Participants may not deliver instructions directly to their respective U.S.
Depositaries.

Because of time-zone differences, credits of securities received through Clearstream or Euroclear as a result of a transaction with a DTC
participant will be made during subsequent securities settlement processing and dated the business day following the DTC settlement date. Such
credits or any transactions in such securities settled during such processing will be reported to the relevant Euroclear Participants or Clearstream
Participants on such business day. Cash received in Clearstream or Euroclear as a result of sales of securities by or through a Clearstream
Participant or a Euroclear Participant to a DTC participant will be received with value on the DTC settlement date but will be available in the
relevant Clearstream or Euroclear cash account only as of the business day following settlement in DTC.

Although DTC, Clearstream and Euroclear have agreed to the foregoing procedures in order to facilitate transfers of securities among
participants of DTC, Clearstream and Euroclear, they are under no obligation to perform or continue to perform such procedures and such
procedures may be modified or discontinued at any time. Neither we nor the paying agent will have any responsibility for the performance by
DTC, Euroclear or Clearstream or their respective direct or indirect participants of their obligations under the rules and procedures governing
their operations.

PLAN OF DISTRIBUTION

We may sell securities to or through underwriters, including broker dealer affiliates of BB&T, to be designated at various times, and also may
sell securities to dealers, directly to other purchasers or through agents. The distribution of securities may be effected at various times in one or
more transactions at a fixed price or prices, which may be changed, or at market prices prevailing at the time of sale, at prices related to such
prevailing market prices or at negotiated prices.
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presently been established whether the underwriters, if any, of these
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securities will make a market in these securities. If a market in these securities is made by those underwriters, this market making may be
discontinued at any time without notice. No assurance can be given as to the liquidity of the trading market for these securities.

This prospectus and the related prospectus supplements may be used by our broker dealer affiliates for offers and sales related to market-making
transactions in the securities. Such broker dealer affiliates may act as principal or agent in these transactions. These sales will be made at prices
related to prevailing market prices at the time of sale or otherwise.

In facilitating the sale of securities, underwriters may receive compensation from us or from purchasers of securities for whom they may act as
agents in the form of discounts, concessions or commissions. Underwriters may sell securities to or through dealers, and these dealers may
receive compensation in the form of discounts, concessions or commissions from the underwriters and/or commissions from the purchasers for
whom they may act as agents. Underwriters, dealers and agents that participate in the distribution of securities may be considered underwriters,
and any discounts or commissions received by them from us and any profit on the resale of securities by them may be considered underwriting
discounts and commissions under the Securities Act. Any such underwriter or agent will be identified, and any such compensation received from
us will be described, in the prospectus supplement relating to those securities. In compliance with the guidelines of the National Association of
Securities Dealers, Inc., the maximum discount or commission to be received by any NASD member or independent broker-dealer may not
exceed 8% of the aggregate amount of the securities offered pursuant to the prospectus supplement relating to those securities.

Unless otherwise mentioned in the relevant prospectus supplement, the obligations of any underwriters to purchase the securities will be subject
to certain conditions precedent, and each of the underwriters with respect to a sale of securities will be obligated to purchase all of its securities
if any are purchased. Unless otherwise mentioned in the relevant prospectus supplement, any such agent involved in the offer and sale of the
securities in respect of which this prospectus is being delivered will be acting on a best efforts basis for the period of its appointment.

In connection with an offering of securities, underwriters may purchase and sell these securities in the open market. These transactions may
include over allotment and stabilizing transactions and purchases to cover short positions created by underwriters with respect to the offering.
Stabilizing transactions consist of certain bids or purchases for preventing or retarding a decline in the market price of the securities; and short
positions created by underwriters involve the sale by underwriters of a greater number of securities than they are required to purchase from us in
the offering. Underwriters also may impose a penalty bid, by which selling concessions allowed to broker dealers in respect of the securities sold
in the offering may be reclaimed by underwriters if such securities are repurchased by underwriters in stabilizing or covering transactions. These
activities may stabilize, maintain or otherwise affect the market price of the securities, which may be higher than the price that might otherwise
prevail in the open market; and these activities, if commenced, may be discontinued at any time. These transactions may be effected on the New
York Stock Exchange, in the over-the-counter market or otherwise.

Under agreements which we may enter into, underwriters, agents and their controlling persons who participate in the distribution of securities
may be entitled to indemnification by us against certain liabilities, including liabilities under the Securities Act.

If so noted in the prospectus supplement relating to any securities, we will authorize dealers or other persons acting as our agents to solicit offers
by certain institutions to purchase any securities from BB&T under contracts providing for payment and delivery on a future date. Institutions
with which these contracts may be made include commercial and savings banks, insurance companies, pension funds, investment companies,
educational and charitable institutions and others. We must approve such institutions in all cases. The obligations of any purchaser under any of
these contracts will be subject to the condition that the purchase of any securities shall not at the time of delivery be prohibited under the laws of
the jurisdiction to which such purchaser is subject. The underwriters and such other agents will not have any responsibility in respect of the
validity or performance of such contracts.
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The participation of BB&T broker dealer affiliates in the offer and sale of the securities must comply with the requirements of Rule 2720 of the
Conduct Rules of the NASD regarding underwriting securities of an �affiliate�. No NASD member participating in offers and sales will execute a
transaction in the securities in a discretionary account without the prior specific written approval of such member�s customer.

If we offer and sell securities directly to a purchaser or purchasers in respect of which this prospectus is delivered, purchasers involved in the
reoffer or resale of such securities, if these purchasers may be considered underwriters as that term is defined in the Securities Act, will be
named and the terms of their reoffers or resales will be mentioned in the relevant prospectus supplement. These purchasers may then reoffer and
resell such securities to the public or otherwise at varying prices to be determined by such purchasers at the time of resale or as otherwise
described in the relevant prospectus supplement. Purchasers of securities directly from us may be entitled under agreements that they may enter
into with us to indemnification by us against certain liabilities, including liabilities under the Securities Act, and may engage in transactions with
or perform services for us in the ordinary course of their business or otherwise.

Underwriters or agents and their associates may be customers of (including borrowers from), engage in transactions with, and/or perform
services for, us, the senior trustee and the subordinated trustee, in the ordinary course of business.

VALIDITY OF SECURITIES

The validity of any offered securities will be passed upon for us by Womble Carlyle Sandridge & Rice, PLLC, Charlotte, North Carolina, and
for any underwriters or agents by counsel selected by such underwriters or agents. Counsel to the underwriters may rely upon the opinion of
Womble Carlyle Sandridge & Rice, PLLC as to matters of North Carolina law, and Womble Carlyle Sandridge & Rice, PLLC may rely upon the
opinion of counsel to the underwriters as to matters of New York law. Members of Womble Carlyle Sandridge & Rice, PLLC own shares of our
common stock.

EXPERTS

Our consolidated financial statements as of and for the year ended December 31, 2002, incorporated in this prospectus by reference to the
current report on Form 8-K filed on December 11, 2003, have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP,
independent accountants, given on the authority of said firm as experts in auditing and accounting.

The consolidated financial statements as of December 31, 2001 and for each of the two years in the period ended December 31, 2001,
incorporated by reference in this prospectus, have been audited by Arthur Andersen LLP, independent certified public accountants, as stated in
their report incorporated by reference herein.

On March 20, 2002, we announced that we had appointed PricewaterhouseCoopers LLP to replace Arthur Andersen LLP as our independent
accountants. Subsequently, Arthur Andersen LLP was convicted of obstruction of justice charges relating to a federal investigation of Enron
Corporation, has ceased practicing before the SEC, and has lost the services of material personnel responsible for Arthur Andersen LLP�s audit
reports. As a result, it is not possible to obtain Arthur Andersen LLP�s updated written consent to the incorporation by reference into this
registration statement of Arthur Andersen LLP�s audit reports with respect to our financial statements. Under these circumstances, Rule 437a
under the Securities Act of 1933, as amended, permits us to omit Arthur Andersen LLP�s updated written consent from this registration
statement.
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stated therein or necessary to make the statements therein not misleading, any person acquiring a security pursuant to such registration statement
(unless it is proved that at the time of such acquisition such person knew of such untruth or omission) may sue, among others, every accountant
who has consented to be named as having prepared or certified any part of the registration statement or as having prepared or certified any report
or valuation which is used in connection with the registration statement with respect to the statement in such registration statement, report or
valuation which purports to have been prepared or certified by the accountant.

Accordingly, Arthur Andersen LLP may not be liable under Section 11(a) of the Securities Act because it has not consented to being named as
an expert in the registration statement. In addition, the events arising out of Arthur Andersen LLP�s conviction would adversely affect the ability
of Arthur Andersen LLP to satisfy any claims asserted against it. We believe, however, that other persons who may be liable under Section 11(a)
of the Securities Act, including our officers and directors, may still rely on Arthur Andersen LLP�s audit reports as being made by an expert
under the due diligence defense provision of Section 11(b) of the Securities Act.
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