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This prospectus supplement relates to an effective registration statement under the Securities Act of 1933, but it is not
complete and may be changed. This prospectus supplement and the accompanying prospectus are not an offer to sell
these securities and they are not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED JUNE 5, 2007

Prospectus Supplement

To Prospectus dated June 5, 2007

$    

BB&T CAPITAL TRUST IV

Fixed to Floating Rate Capital Securities

(Liquidation Amount $1,000 per Capital Security)

Fully and Unconditionally Guaranteed, on a Subordinated Basis to the Extent Described Below, By

BB&T Capital Trust IV, a Delaware statutory trust, which we refer to as the �trust,� will issue Fixed to Floating Rate Capital Securities, which we refer to as �capital
securities� in this prospectus supplement and as �trust preferred securities� in the accompanying prospectus. Each capital security represents an undivided preferred
beneficial interest in the assets of BB&T Capital Trust IV. The only assets of BB&T Capital Trust IV will be our Fixed to Floating Rate Junior Subordinated
Debentures, which we refer to as the �debentures.� BB&T Capital Trust IV will pay distributions on the capital securities only from the proceeds, if any, of interest
payments on the debentures.

The debentures will bear interest at an annual rate of (i) % from and including June , 2007 to but excluding June , 2037, (ii) three-month LIBOR plus %
from and including June , 2037 to but excluding June , 2057, and (iii) one-month LIBOR plus % thereafter. We will pay interest on the debentures
semi-annually in arrears on June  and December  of each year, beginning on December , 2007 until June , 2037, quarterly in arrears on March , June

, September  and December  of each year, beginning on September , 2037 until June , 2057 and thereafter monthly in arrears on the  day of each
month, or in each case if this day is not a business day, on the next business day. We have the right, on one or more occasions, to defer the payment of interest on
the debentures for one or more consecutive interest periods that do not exceed five years without being subject to our obligations under the alternative payment
mechanism described in this prospectus supplement and for one or more consecutive interest periods that do not exceed 10 years without giving rise to an event of
default under the terms of the debentures or the capital securities. In the event of our bankruptcy, holders will have a limited claim for deferred interest.

The principal amount of the debentures, together with any accrued and unpaid interest thereon, will become due on the scheduled maturity date only to the extent
that we have raised sufficient net proceeds from the issuance of qualifying capital securities during a 180-day period ending on a notice date not more than 30 or
less than 10 business days prior to the scheduled maturity date. The scheduled maturity date is June , 2057 (or if that day is not a business day, the following
business day) with respect to the debentures. We will use our commercially reasonable efforts, subject to certain market disruption events, to sell enough
qualifying capital securities to permit repayment of the debentures in full on the scheduled maturity date. If any amount is not paid on the scheduled maturity date,
it will remain outstanding and bear interest at the applicable floating rate and we will continue to use our commercially reasonable efforts to sell enough qualifying
capital securities to permit repayment of the debentures in full. The final repayment date is June , 2077 (or if that day is not a business day, the following
business day). On the final repayment date, we must pay any remaining principal and interest in full on the debentures, whether or not we have sold qualifying
capital securities.

At our option, the debentures may be redeemed at any time in whole or in part at the redemption price described in this prospectus supplement. The redemption
price will be 100% of the principal amount to be redeemed, plus accrued and unpaid interest through the date of redemption, for any redemption (i) in whole or in
part, at any time on or after June , 2037, and (ii) in whole, but not in part, at any time within 90 days of a capital treatment event or investment company event.
The redemption price in all other cases will be the applicable make-whole redemption price set forth herein. The make-whole redemption price may be lower in
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the case of a redemption of all outstanding debentures prior to June , 2037 and within 90 days of a tax event or rating agency event. Payments from the
redemption or repurchase of the debentures, in whole or in part, will be used to redeem a total amount of capital securities and common securities of BB&T
Capital Trust IV, equal to the amount of debentures redeemed or repaid.

The debentures will be subordinated to all of our existing and future senior, subordinated and junior subordinated debt, including the junior subordinated
debentures issued by us in connection with prior issuances of capital securities issued by our capital trusts, except that the debentures will rank pari passu with any
future debt that by its terms is not superior in right of payment and any trade accounts payable and accrued liabilities arising in the ordinary course of business.
The debentures will be effectively subordinated to all liabilities of our subsidiaries. As a result, the capital securities also will be effectively subordinated to the
same debt and liabilities. We will guarantee the capital securities on a subordinated basis to the extent described in this prospectus supplement.

We do not intend to apply for listing of the capital securities on any securities exchange or for inclusion of the capital securities in any automated quotation
system.

See � Risk Factors� beginning on page S-10 for a discussion of certain risks that you should consider in connection with an investment in the capital
securities.

Initial Public

Offering Price (1)

Underwriting

Commissions

Proceeds

to the Trust
Per Fixed to Floating Rate Capital Security $1,000 (2) $1,000
Total $    (2) $    

(1) Plus accrued distributions, if any, from the date of original issuance, if settlement occurs after that date.
(2) Because BB&T Capital Trust IV will use all of the proceeds from the sale of the capital securities to purchase the debentures of BB&T Corporation, BB&T

Corporation will pay the underwriting commissions of $10 per capital security ($  in the aggregate).
Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or
passed upon the accuracy or adequacy of this prospectus supplement or the accompanying prospectus. Any representation to the
contrary is a criminal offense.

The capital securities will be ready for delivery in book-entry form only through the facilities of The Depository Trust Company in New York,
New York, on or about June     , 2007, against payment in immediately available funds.

Joint Bookrunners

Credit Suisse BB&T Capital Markets JPMorgan
Structuring Coordinator Co-Structuring Coordinator

The date of this Prospectus Supplement is June     , 2007.
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ABOUT THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS

This document is in two parts. The first part is this prospectus supplement, which describes the terms of the capital securities. The second part is
the accompanying prospectus, which gives more general information, some of which may not apply to the capital securities. In this prospectus
supplement, references to �BB&T,� �us,� �we,� �our� or similar references mean BB&T Corporation, and not BB&T Corporation together with any of its
subsidiaries, unless the context indicates otherwise. If the information set forth in this prospectus supplement differs in any way from the
information set forth in the accompanying prospectus, you should rely on the information set forth in this prospectus supplement.

The trust and BB&T are offering to sell the capital securities, and are seeking offers to buy the capital securities, only in jurisdictions where such
offers and sales are permitted. If you are in a jurisdiction where offers to sell or solicitations of offers to purchase the securities offered by this
prospectus supplement and the accompanying 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 supplement and the accompanying prospectus does not extend to you. Persons outside the
United States who come into possession of this prospectus supplement and accompanying prospectus must inform themselves about and observe
any restrictions relating to the offering of the capital securities and the distribution of this prospectus supplement and the accompanying
prospectus outside the United States.

WHERE YOU CAN FIND MORE INFORMATION

The registration statement that we have filed with the Securities and Exchange Commission (the �SEC�) under the Securities Act of 1933, as
amended (the �Securities Act�), to register, among other securities, the offer and sale of the capital securities offered by this prospectus supplement
and the accompanying 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 supplement and the accompanying
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 at the SEC�s Public Reference Room located at 100 F Street, N.E., Room 1580, 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, proxy statements and other information that we file at the offices of the New York Stock
Exchange, 20 Broad Street, New York, New York 10005.

INCORPORATION OF CERTAIN INFORMATION 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. The information incorporated by reference is considered to be part of this prospectus supplement and
the accompanying prospectus, and information filed with the SEC after the date of this prospectus will automatically update and supersede this
information. The documents that we incorporate by reference are:

(1) our annual report on Form 10-K for the year ended December 31, 2006;

(2) our quarterly report on Form 10-Q for the quarter ended March 31, 2007; and

(3) our current reports on Form 8-K filed on April 24, 2007 (under Item 8.01) and May 1, 2007 (under Items 8.01 and 9.01).

ii
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Future filings we make with the SEC, such as annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and
proxy statements, are incorporated by reference in this prospectus supplement and the accompanying prospectus (other than information in such
future filings deemed, under SEC rules, not to have been filed with the SEC) until we complete the offering of the securities.

We will provide without charge to each person (including any beneficial owner) to whom a prospectus supplement and the accompanying
prospectus is delivered, on the written or oral request of any such person, a copy of any or all of these filings (other than the exhibits to such
documents, unless that exhibit is specifically incorporated by reference in that filing). Requests should be directed to: BB&T Corporation, 150
South Stratford Road, Suite 300, Winston-Salem, North Carolina 27104, Attention: Investor Relations, Telephone: (336) 733-3058.

No separate financial statements of the trust are included in this prospectus supplement or accompanying prospectus. BB&T and the trust do not
consider that such financial statements would be material to holders of capital securities because the trust is a special purpose entity, has no
operating history or independent operations and is not engaged in, and does not propose to engage in, any activity other than holding as trust
assets the debentures of BB&T and issuing the capital securities. Furthermore, taken together, BB&T�s obligations under the debentures, the
junior subordinated indenture pursuant to which the debentures will be issued, the related trust agreement and the related guarantee provide, in
the aggregate, a full, irrevocable and unconditional guarantee of payments of distributions and other amounts due on the capital securities of the
trust. For a more detailed discussion see �Summary of Terms of the Capital Securities,� �Summary of Terms of the Debentures� and �Guarantee of
Capital Securities� in this prospectus supplement. In addition, we do not expect that the trust will be filing reports with the SEC under the
Securities Exchange Act of 1934, as amended (the �Exchange Act�).

Neither we nor the trust have 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 supplement or the accompanying prospectus or in any of the materials that we have
incorporated into this prospectus supplement or the accompanying prospectus. If anyone does give you information of this sort, you should not
rely on it. The information contained in this prospectus supplement or the accompanying prospectus speaks only as of the respective dates of this
prospectus supplement or the accompanying prospectus unless the information specifically indicates that another date applies.

FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus, including information included or incorporated by reference, contains
forward-looking statements with respect to the financial condition, results of operations, plans, objectives, future performance and business of
BB&T, including statements preceded by, followed by or that include the words �believes,� �expects,� �anticipates,� �estimates� or similar expressions.
These forward-looking statements involve certain risks and uncertainties and are based on the beliefs and assumptions of the management of
BB&T, 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 possibilities:

� 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 we hold;

� 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 and/or a reduced demand for credit or other services;

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

� local, state or federal taxing authorities may take tax positions that are adverse to us;

� adverse changes may occur in the securities markets;

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

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

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

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

iv
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PROSPECTUS SUPPLEMENT SUMMARY

The following information concerning BB&T, the trust, the capital securities to be issued by the trust, the guarantee to be issued by BB&T with
respect to the capital securities and the debentures to be issued by BB&T supplements, and should be read in conjunction with, the information
contained elsewhere in this prospectus supplement and in the accompanying prospectus. This summary highlights important information
contained in this prospectus supplement and the accompanying prospectus. This summary is not complete and does not contain all of the
information that you should consider before investing in the capital securities. You should read this entire prospectus supplement and the
accompanying prospectus carefully, especially the risks of investing in the capital securities discussed under �Risk Factors� beginning on page
S-10. You should also read the documents we have referred you to in �Where You Can Find More Information� on page ii of this prospectus
supplement.

BB&T Corporation

We are a financial holding company headquartered in Winston-Salem, North Carolina. We conduct our business operations primarily through
our commercial bank subsidiary, Branch Banking and Trust Company (�Branch Bank�), which has offices in North Carolina, South Carolina,
Virginia, Maryland, Georgia, West Virginia, Tennessee, Kentucky, Alabama, Florida, Indiana and Washington, D.C. In addition, our operations
consist of several nonbank subsidiaries, which offer financial services products. Substantially all of the loans by our bank and nonbank
subsidiaries are to businesses and individuals in these market areas. Our principal assets are all of the issued and outstanding shares of common
stock of Branch Bank and our other subsidiaries. As of March 31, 2007, we had consolidated total assets of $121.7 billion, consolidated net
loans of $83.8 billion, consolidated deposits of $79.8 billion and consolidated shareholders� equity of $11.7 billion.

Branch Bank provides a wide range of banking and trust services for retail and commercial clients in its geographic markets including small and
mid-size businesses, public agencies, local government and individuals. Branch Bank also markets trust services and a wide range of deposit
services to individuals and businesses. Branch Bank and its operating subsidiaries offer, among other services, lease financing to businesses and
municipal governments; factoring; 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 and through a wholesale insurance brokerage
operation; 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, payroll processing, asset management, full-service securities brokerage and capital markets services.

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

BB&T Capital Trust IV

BB&T Capital Trust IV, which we refer to as the �trust,� is a Delaware statutory trust formed under Delaware law. The trust exists solely to:

� issue and sell its common securities to BB&T or one of its affiliates;

� issue and sell its capital securities to the public;

� use the proceeds from the sale of its common securities and capital securities to purchase the debentures from BB&T; and

� engage in other activities that are necessary, convenient or incidental to these purposes.

S-1
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The capital securities will be issued pursuant to the amended and restated trust agreement (referred to as the �trust agreement�) relating to the trust
among BB&T, as depositor, U.S. Bank National Association, a national banking association, as property trustee (referred to as the �property
trustee�), Wilmington Trust Company, as Delaware trustee (referred to as the �Delaware trustee�), and the two administrative trustees named in the
trust agreement (referred to as the �administrative trustees�).

The trust is a �finance subsidiary� of BB&T within the meaning of Rule 3-10 of Regulation S-X under the Securities Act, and as a result the trust
will not file periodic reports with the SEC under the Exchange Act.

The capital securities offered hereby will constitute all of the capital securities of the trust. BB&T, or one of its affiliates, will acquire all of the
common securities of the trust, which will have an aggregate liquidation amount equal to $10,000.

BB&T has agreed to pay all fees and expenses related to the trust and the offering of the common securities and the capital securities.

The principal office address of the trust is c/o BB&T Corporation, 200 West Second Street, Winston-Salem, North Carolina 27101 and the
telephone number is (336) 733-2000.

The Capital Securities

Each capital security represents an undivided preferred beneficial ownership interest in the assets of the trust and will entitle its holder to receive
distributions as described below. The capital securities will constitute �trust preferred securities� as described in the accompanying prospectus.

The trust will use the proceeds from the sale of its capital securities to the public and its common securities to us to purchase $  million
aggregate principal amount of the debentures. The debentures are a series of the junior subordinated debentures referred to in the accompanying
prospectus.

Distributions

If you purchase the capital securities, you will be entitled to receive periodic cash distributions from the trust on the stated liquidation amount of
$1,000 per capital security (the �liquidation amount�) on the same payment dates and in the same amounts as we pay interest on a principal
amount of the debentures equal to the liquidation amount of such capital security, unless those payments are deferred as described below.
Distributions will accumulate from , 2007 in respect of the capital securities.

We will pay interest on the debentures semi-annually in arrears on June  and December  of each year, beginning on December , 2007
until June , 2037, quarterly in arrears on March , June , September  and December  of each year, beginning on September , 2037
until June , 2057 and thereafter monthly in arrears on the  day of each month, or in each case if this day is not a business day, on the next
business day.

The amount of distributions payable for any period ending on or prior to June , 2037 will be computed on the basis of a 360-day year
consisting of twelve 30-day months. The amount of distributions payable for any period ending after June , 2037 will be computed on the
basis of a 360-day year and the actual number of days elapsed. Payments of interest will be subject to our deferral rights described under
��Deferral of Distributions� below. The trust will use the payments it receives on the debentures to make the corresponding payments on the capital
securities.

S-2
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Deferral of Distributions

We have the right, on one or more occasions, to defer the payment of interest on the debentures for one or more consecutive interest periods,
referred to as a �deferral period� in this prospectus supplement, that do not exceed five years without being subject to our obligations described
under �Summary of Terms of the Debentures�Alternative Payment Mechanism,� and for one or more consecutive interest periods that do not
exceed 10 years without giving rise to an event of default under the terms of the debentures or the capital securities. However, no interest
deferral may extend beyond the repayment or redemption of the debentures. References in this prospectus supplement to a �deferral period� will
constitute an �extension period� as described in the accompanying prospectus.

If we exercise our right to defer interest payments on the debentures, the trust will also defer paying a corresponding amount of distributions on
the capital securities during that deferral period.

Although neither we nor the trust will be required to make any interest or distribution payments on the debentures and capital securities during a
deferral period other than pursuant to the alternative payment mechanism, as described below under �Summary of Terms of the
Debentures�Alternative Payment Mechanism,� interest on the debentures will continue to accrue during deferral periods and, as a result,
distributions on the capital securities will continue to accumulate at the then-applicable interest rate on the debentures, compounded on each
distribution date.

Following the earlier of (i) the fifth anniversary of the commencement of a deferral period, or (ii) a payment of current interest on the
debentures, we will be required to pay deferred interest thereon pursuant to the alternative payment mechanism. At any time during a deferral
period, we may not pay deferred interest on the debentures except pursuant to the alternative payment mechanism, subject to limited exceptions.

If we defer payments of interest on the debentures, such debentures will be treated as being issued with original issue discount for U.S. federal
income tax purposes, even though no cash is distributed to you. This means that you must include interest income with respect to the deferred
distributions on your capital securities in your gross income for U.S. federal income tax purposes, even though neither we nor the trust will make
actual payments on such debentures, or on the capital securities, as the case may be, during a deferral period. You will not receive the cash
related to the deferred distributions from the trust if you dispose of your capital securities prior to the record date for the payment of
distributions, even if you held the capital securities on the date that the payments would normally have been paid. See �Material U.S. Federal
Income Tax Consequences�United States Holders�Interest Income and Original Issue Discount.�

Redemption of Capital Securities

The trust will use the proceeds of any repayment or redemption of the debentures it holds to redeem, on a proportionate basis, an equal amount
of the capital securities and common securities issued by it.

For a description of our rights to redeem the debentures, see �Summary of Terms of the Debentures�Redemption� below.

Under the current rules of the Board of Governors of the Federal Reserve System, which we refer to, collectively with the Federal Reserve Bank
of Richmond, or any successor federal bank regulatory agency having primary jurisdiction over us, as the �Federal Reserve,� Federal Reserve
approval is generally required for the early redemption of preferred stock or trust preferred securities included in regulatory capital. However,
under current guidelines, rules and regulations, Federal Reserve approval is not required for the redemption of the capital securities on or after
the scheduled maturity date in connection with the

S-3
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repayment of the debentures since, in this case, the redemption would not be an early redemption but would be pursuant to our contractual
obligation to repay the debentures, subject to the limitations described under �Summary of Terms of the Debentures�Repayment of Principal,� on
the scheduled maturity date.

Liquidation of the Trust and Distribution of Debentures to Holders

We may elect to dissolve the trust at any time and, after satisfaction of the trust�s liabilities, to cause the property trustee to distribute the
debentures to the holders of the capital securities and common securities issued by the trust. However, if then required under the Federal
Reserve�s risk-based capital guidelines applicable to bank holding companies, we must obtain the approval of the Federal Reserve prior to
making that election.

Book-Entry

The capital securities will be represented by one or more global securities that will be deposited with, or on behalf of, and registered in the name
of The Depository Trust Company, or DTC, or its nominee. This means that, except in limited circumstances, you will not receive a physical
certificate for your capital securities and the capital securities will not be registered in your name. Rather, your broker or other direct or indirect
participant of DTC will maintain your position in the capital securities. See �Summary of Terms of the Capital Securities�Book-Entry Only
Issuance�The Depository Trust Company� in this prospectus supplement.

No Listing

We do not intend to apply for listing of the capital securities on any securities exchange or for inclusion of the capital securities in any
automated quotation system.

Risk Factors

Your investment in the capital securities will involve risks. You should carefully consider the discussion of risks that follows below in the
section entitled �Risk Factors,� and the other information in this prospectus supplement and the accompanying prospectus, before deciding
whether an investment in the capital securities is suitable for you.

The Debentures

Repayment of Principal

We must repay the principal amount of the debentures, together with accrued and unpaid interest, on the scheduled maturity date, subject to the
limitations described below. The �scheduled maturity date� is June, 2057 (or if this date is not a business day, the following business day).

We are required to repay the debentures on the scheduled maturity date only to the extent that we have raised sufficient net proceeds from the
issuance of �qualifying capital securities,� as described under �Replacement Capital Covenant,� during a 180-day period ending on a notice date not
more than 30 or less than 10 business days prior to the scheduled maturity date. If we are unable for any reason to raise sufficient proceeds to
permit repayment in full of all principal and accrued and unpaid interest on the scheduled maturity date, the unpaid portion will remain
outstanding and bear interest at the applicable floating rate. We will be required to use our commercially reasonable efforts, subject to a market
disruption event, to raise sufficient proceeds from the sale of qualifying capital securities to permit the repayment of the unpaid portion of the
debentures on each subsequent interest payment date to the extent we receive net proceeds from any subsequent issuance of qualifying capital
securities.

S-4
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Any unpaid principal amount of the debentures, together with accrued and unpaid interest, will be due and payable on the final repayment date
or earlier upon an event of default, regardless of the amount of qualifying capital securities we have issued and sold by that time. The �final
repayment date� is June , 2077 (or if this date is not a business day, the following business day).

Although under the replacement capital covenant the principal amount of debentures that we may repay may be based on the net cash proceeds
from certain issuances of common stock, rights to acquire common stock, mandatorily convertible preferred stock, REIT preferred securities,
debt exchangeable for common equity and debt exchangeable for preferred equity in addition to qualifying capital securities, we have no
obligation to issue any securities other than qualifying capital securities or to use the proceeds of the issuance of any other securities to repay the
debentures on the scheduled maturity date or at any time thereafter.

Under the current risk-based capital adequacy guidelines of the Federal Reserve, Federal Reserve approval is generally required for the early
redemption of preferred stock or trust preferred securities included in regulatory capital. However, under current guidelines, rules and
regulations, Federal Reserve approval is not required for the redemption of the capital securities on or after the scheduled maturity date in
connection with the repayment of the debentures since, in this case, the redemption would not be an early redemption but would be pursuant to
our contractual obligation to repay the debentures, subject to the limitations described under �Summary of Terms of the Debentures�Repayment of
Principal,� on the scheduled maturity date.

Interest

The debentures will bear interest:

� at an annual rate of % from and including June , 2007 to but excluding June , 2037,

� at an annual rate of three-month LIBOR plus % from and including June , 2037 to but excluding June , 2057; and

� at an annual rate of one-month LIBOR plus % thereafter.
Ranking

The debentures will constitute a series of the junior subordinated debentures referred to in the accompanying prospectus and will be issued by us
under a supplement to the junior subordinated indenture. The debentures will be subordinated to all of our existing and future senior,
subordinated and junior subordinated debt, including the junior subordinated debentures issued by us in connection with prior issuances of
capital securities issued by our capital trusts, except that the debentures will rank pari passu with the concurrently offered debentures (as defined
below under ��Concurrent Offering�) and any future debt that by its terms is not superior in right of payment and any trade accounts payable and
accrued liabilities arising in the ordinary course of business. The debentures will be effectively subordinated to all liabilities of our subsidiaries.
As a result, the capital securities also will be effectively subordinated to the same debt and liabilities. Substantially all of our existing
indebtedness is senior debt (including approximately $1.3 billion of existing junior subordinated debentures issued in connection with capital
securities issued by our capital trusts). See �Summary of Terms of the Debentures�Subordination� for the definition of �senior debt.�

Certain Payment Restrictions Applicable to BB&T

During any period in which

� there has occurred any event of which we have actual knowledge that, with the giving of notice or lapse of time, would become an
event of default under the indenture and which we have not taken reasonable steps to cure;
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� we are in default regarding our payment of any obligations under our guarantee; or

� we have given notice of our election to defer interest payments with respect to the debentures but the related deferral period has not
yet commenced or a deferral period is continuing,

we generally may not make payments on or redeem or repurchase our capital stock or our debt securities or guarantees ranking pari passu with
or junior to the debentures, subject to certain limited exceptions as described under �Summary of Terms of the Debentures�Dividend and Other
Payment Stoppages during Interest Deferral and under Certain Other Circumstances.� In addition, if any deferral period lasts longer than one
year, we generally may not be permitted to repurchase or acquire any of our securities ranking junior to or pari passu with any �APM qualifying
securities� the proceeds of which were used to settle deferred interest during the relevant deferral period until the first anniversary of the date on
which all deferred interest has been paid.

The terms of the debentures permit BB&T to make any payment of current or deferred interest on its debt securities or guarantees that rank pari
passu with the debentures upon its liquidation (�parity securities�) so long as the payment is made pro rata to the amounts due on parity securities
(including the debentures), subject to the limitations described in the last paragraph under �Summary of Terms of the Debentures�Alternative
Payment Mechanism� to the extent they apply, and any payment of deferred interest on parity securities that, if not made, would cause it to
breach the terms of the instrument governing such parity securities.

Redemption of Debentures

We will be subject to our obligations under the replacement capital covenant (as described below) if we elect to redeem any or all of the
debentures prior to the termination of the replacement capital covenant. Under the current risk-based capital guidelines of the Federal Reserve,
Federal Reserve approval is generally required for the early redemption of preferred stock or trust preferred securities included in regulatory
capital. However, under current guidelines, rules and regulations, Federal Reserve approval is not required for the redemption of the capital
securities on or after the scheduled maturity date in connection with the repayment of the debentures since, in this case, the redemption would
not be an early redemption but would be pursuant to our contractual obligation to repay the debentures, subject to the limitations described under
�Summary of Terms of the Debentures�Repayment of Principal,� on the scheduled maturity date.

At our option, the debentures may be redeemed at any time in whole or in part at the redemption price calculated as described under �Summary of
Terms of the Debentures�Redemption.� The debentures may be redeemed (i) in whole or in part at any time on or after June, 2037, including on
or after the scheduled maturity date, and (ii) in whole, but not in part, at any time within 90 days of the occurrence of a capital treatment event or
investment company event, in each case at 100% of their principal amount, plus accrued and unpaid interest through the date of redemption. We
may redeem any or all of the debentures at any time prior to June , 2037, at their principal amount or, if greater, a make-whole redemption
price calculated as described under �Summary of Terms of the Debentures�Redemption,� in each case plus accrued and unpaid interest through the
date of redemption. In addition, at any time prior to June , 2037 and within 90 days of the occurrence of a tax event or rating agency event, we
may elect to redeem all, but not less than all, of the debentures for a lower make-whole redemption price calculated as described under �Summary
of Terms of the Debentures�Redemption,� in each case plus accrued and unpaid interest through the date of redemption.
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Events of Default

The following events are �events of default� with respect to the debentures:

� default in the payment of interest, including compounded interest, in full on the debentures for a period of 30 days after the conclusion
of a 10-year period following the commencement of any deferral period if at such time such deferred period has not ended; or

� certain events of bankruptcy, insolvency and reorganization involving us.
If an event of default under the indenture arising from a default in the payment of interest of the type described in the first bullet point above has
occurred and is continuing, the indenture trustee or the holders of at least 25% in aggregate outstanding principal amount of the debentures will
have the right to declare the principal of and accrued and unpaid interest (including compounded interest) on those securities to be due and
payable immediately. If the indenture trustee or the holders of at least 25% of the aggregate outstanding principal amount of the debentures fail
to make that declaration, then the holders of at least 25% in total liquidation amount of the capital securities then outstanding will have the right
to do so. If an event of default under the indenture of the type described in the second bullet point above has occurred, the principal of and
accrued and unpaid interest on the debentures (including compounded interest) will automatically, and without any declaration or other action on
the part of the indenture trustee or any holder, become immediately due and payable, subject to the limitation described under �Summary of
Terms of the Debentures�Limitation on Claims in the Event of Our Bankruptcy, Insolvency or Receivership.�

Replacement Capital Covenant

We will enter into a replacement capital covenant for the benefit of persons that buy, hold or sell a specified series of our unsecured long-term
indebtedness ranking senior to the debentures (or in certain limited cases unsecured long-term indebtedness of our largest depository institution
subsidiary at the relevant time, which is currently Branch Bank), in which we will agree that neither we nor any of our subsidiaries will repay,
redeem or purchase the debentures or the capital securities offered by this prospectus supplement at any time prior to June , 2057, unless:

� in the case of a redemption or purchase prior to the scheduled maturity date, we have obtained the prior approval of the Federal
Reserve if such approval is then required under the Federal Reserve�s risk-based capital guidelines or policies applicable to bank
holding companies; and

� the principal amount repaid, or the applicable redemption or purchase price, does not exceed the sum of the following amounts:

� the applicable percentage of the aggregate amount of (i) net cash proceeds received by us or our subsidiaries from the sale of
common stock and rights to acquire common stock (including common stock or rights to acquire common stock issued pursuant
to our dividend reinvestment plan or employee benefit plans), (ii) the market value of any of our common stock that we or our
subsidiaries have delivered as consideration for property or assets in an arm�s-length transaction and (iii) the market value of
common stock that we or our subsidiaries have issued in connection with the conversion or exchange of any convertible or
exchangeable securities, other than securities for which we or any of our subsidiaries has received equity credit from any rating
agency, in each case within the applicable measurement period (without double counting proceeds received in any prior
measurement period); plus

� 100% of the aggregate amount of net cash proceeds received by us and our subsidiaries within the applicable measurement
period (without double counting proceeds received in any prior measurement period) from the sale of �debt exchangeable for
common equity,� �debt exchangeable for preferred equity,� �mandatorily convertible preferred stock� or �REIT preferred securities;�
plus
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� 100% of the aggregate amount of net cash proceeds received by us or our subsidiaries within the applicable measurement period
(without double counting proceeds received in any prior measurement period) from the sale of �qualifying capital securities;�

in each case to persons other than us or our subsidiaries.

The replacement capital covenant, including the definitions of the various types of replacement capital securities referred to above and other
important terms, is described in more detail under �Replacement Capital Covenant.�

If an event of default resulting in the acceleration of the debentures occurs, we will not have to comply with the replacement capital covenant.
Our replacement capital covenant will run only to the benefit of the covered debtholders. It may not be enforced by the holders of the capital
securities or the debentures. The initial series of covered debtholders are the holders of our 6.75% junior subordinated debentures due June 7,
2036 underlying the 6.75% capital securities of BB&T Capital Trust II, which have CUSIP No. 05530AAA3.

Guarantee by BB&T

We will fully and unconditionally guarantee payment of amounts due under the capital securities on a subordinated basis and only to the extent
the trust has funds available for payment of those amounts. We refer to this obligation as the �guarantee.� However, the guarantee does not cover
payments if the trust does not have sufficient funds to make the distribution payments, including, for example, if we have failed to pay to the
trust amounts due under the debentures.

Tax Treatment

In connection with the issuance of the debentures, Squire, Sanders & Dempsey L.L.P., special tax counsel to us and the trust, has advised that,
under current law and assuming full compliance with the terms of the indenture and other relevant documents, and based on the facts,
assumptions and analysis set forth in its opinion, as well as the representations we made, although the matter is not free from doubt, the
debentures will be characterized as indebtedness for U.S. federal income tax purposes. The debentures are novel financial instruments, and there
is no statutory, judicial or administrative authority that directly addresses the U.S. federal income tax treatment of instruments similar to the
debentures, and the opinion of our special tax counsel is not binding on the Internal Revenue Service, which we refer to as the �IRS.� Thus, no
assurance can be given that the IRS, or a court will agree with this characterization. By purchasing capital securities, each holder of capital
securities agrees, and we agree and the trust agrees, to treat the debentures as indebtedness for all U.S. federal income tax purposes. See �Material
U.S. Federal Income Tax Consequences.�

ERISA Matters

In general, employee benefit plans subject to Title I of the Employee Retirement Income Security Act of 1974, as amended, or ERISA, or plans
subject to Section 4975 of the Internal Revenue Code of 1986, as amended, which we refer to as the Code, and plans subject to one or more
provisions under other applicable federal, state, local, non-U.S. or other laws or regulations that contain one or more provisions that are similar
to the provisions of Title I of ERISA or Section 4975 of the Code, which we refer to as �similar laws,� or entities deemed to hold the assets of any
such employee benefit plan or plan (collectively, �plans�), will be eligible to purchase the capital securities. By indirectly or directly purchasing or
holding
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capital securities or any interest in them, you will be deemed to have represented that either: (i) you are not a plan and are not purchasing the
capital securities on behalf of or with �plan assets� of any plan; or (ii) your purchase, holding and disposition of capital securities (or debentures)
will not violate any similar laws and either (a) will not result in a non-exempt prohibited transaction under ERISA or the Code or (b) if it could
result in such a prohibited transaction, it satisfies the requirements of, and is entitled to full exemptive relief under Prohibited Transaction Class
Exemption 96-23, 95-60, 91-38, 90-1 or 84-14 or another applicable exemption.

Because the capital securities will not be registered under Section 12(b) or 12(g) of the Exchange Act, we cannot make any assurances that the
capital securities will meet the criteria for �publicly-offered securities� for purposes of the exception to the ERISA plan assets regulation issued by
the U.S. Department of Labor. Therefore, the underlying assets of the trust may be deemed to be �plan assets� of investing plans if participation in
the purchase and holding of the capital securities by benefit plan investors is deemed �significant� within the meaning of the ERISA plan asset
regulations.

Due to the complexity of these rules and the penalties that may be imposed upon persons involved in non-exempt prohibited transactions, it is
particularly important that fiduciaries or other persons considering purchasing the capital securities on behalf of or with �plan assets� of any plan
consult with their counsel regarding the potential consequences under ERISA, the Code or similar laws of any investment in the capital
securities. See �ERISA Considerations.�

Concurrent Offering

Concurrently with this offering, BB&T Capital Trust III will offer, by means of a separate prospectus supplement, its Floating Rate Capital
Securities (the �concurrently offered capital securities�) in an aggregate liquidation amount of $  (the �concurrent offering�). The offering of the
capital securities is not conditioned on the completion of the concurrent offering. There can be no assurance that the concurrent offering will be
completed. The debentures will rank pari passu with the junior subordinated debentures that we issue in connection with the concurrent offering
(the �concurrently offered debentures�).
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RISK FACTORS

An investment in the capital securities involves a number of risks. You should carefully read this prospectus supplement and the accompanying
prospectus, carefully consider the risk factors included in our Annual Report on Form 10-K for the year ended December 31, 2006 and carefully
consider the following risk factors before purchasing any capital securities.

Because the trust will rely on the payments it receives on the debentures to fund all payments on the capital securities, and because the trust may
distribute the debentures in exchange for the capital securities, you are making an investment decision with regard to the debentures as well as
the capital securities. You should carefully review the information in this prospectus supplement and the accompanying prospectus about both of
these securities and the guarantee.

Our obligations to make payments on the debentures and the guarantee are subordinate to our payment obligations under our senior debt.

Our obligations under the debentures and the guarantee are unsecured and rank junior in right of payment to all of our existing and future senior
debt. Our senior debt includes approximately $1.3 billion of existing junior subordinated debentures issued in connection with capital securities
issued by our capital trusts. See �Summary of Terms of the Debentures�Subordination� for the definition of �senior debt.� As of March 31, 2007,
there was approximately $26.7 billion of outstanding senior debt of BB&T and its subsidiaries as described in ��The debentures and the guarantee
will be effectively subordinated to the obligations of our subsidiaries� excluding obligations under letters of credit, capital leases, guarantees and
derivative contracts. In addition, BB&T was obligated on March 31, 2007 under letters of credit and derivative contracts to which the debentures
will be subordinated pursuant to the terms of the indenture.

This means that we cannot make any payments on the debentures or under the guarantee if certain events of default have occurred under our
senior debt. In addition, the terms of our outstanding junior subordinated debentures prohibit us from making any payment of interest on the
debentures or under the guarantee and from repaying, redeeming or repurchasing any debentures if there exists an event of default with respect
to our outstanding junior subordinated debentures or at any time we have deferred interest. In the event of our bankruptcy or liquidation, our
assets must be used to pay off our senior debt in full before any payments may be made on the debentures or under the guarantee.

There is no limit on the amount of indebtedness for money borrowed we may issue that ranks senior to the debentures upon our liquidation
or in right of payment as to principal or interest.

The terms of the indenture, the guarantee and the trust agreement with respect to the trust and the capital securities do not limit our ability to
incur additional debt, including secured or unsecured debt. We may in the future issue parity securities, as to which during a deferral period on
the debentures we are required to make payments of interest that are not made pro rata with payments of interest on the debentures or other
parity securities and that, if not made, would cause us to breach the terms of the instrument governing parity securities. The terms of the
debentures permit us during a deferral period to make any payment of current interest on parity securities that is made pro rata to the amounts
due on parity securities and the debentures and any payment of deferred interest on parity securities that, if not made, would cause us to breach
the terms of the instrument governing parity securities, subject to the limitations described in the last paragraph under �Summary of Terms of the
Debentures�Alternative Payment Mechanism� to the extent that it applies.

The debentures and the guarantee will be effectively subordinated to the obligations of our subsidiaries.

We are a holding company that conducts substantially all of our operations through subsidiaries. As a result, our ability to make payments on the
debentures and the guarantee will depend primarily upon the receipt of
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dividends and other distributions from our subsidiaries. Various legal limitations restrict the extent to which our subsidiaries may extend credit,
pay dividends or other funds or otherwise engage in transactions with us or some of our other subsidiaries.

In addition, our right to participate in any distribution of assets from any subsidiary, upon the subsidiary�s liquidation or otherwise, is subject to
the prior claims of creditors of that subsidiary, except to the extent that we are recognized as a creditor of that subsidiary. As a result, the
debentures and the guarantee will be effectively subordinated to all existing and future liabilities of our subsidiaries. You should look only to our
assets as the source of payment for the debentures and the guarantee.

Our ability to make distributions on or redeem the capital securities is restricted.

Federal banking authorities will have the right to examine the trust and its activities because it is our subsidiary. Under certain circumstances,
including any determination that our relationship to the trust would result in an unsafe and unsound banking practice, these banking authorities
have the authority to issue orders which could restrict the trust�s ability to make distributions on or to redeem the capital securities.

Furthermore, our ability to redeem the capital securities is limited by the terms of the replacement capital convenant for so long as it is in effect.

The guarantee only guarantees payments on the capital securities if the trust has cash available.

If we fail to make payments on the debentures, the trust will be unable to make the related distribution, redemption or liquidation payments on
the capital securities to you. In those circumstances, you cannot rely on the guarantee for payments of those amounts. Instead, if we are in
default under the debentures, you may rely on the property trustee of the trust to enforce the trust�s rights under the debentures or you may
directly sue us or seek other remedies to collect your pro rata share of the payments owed.

Our obligation to repay the debentures on the scheduled maturity date is subject to issuance of qualifying capital securities.

The scheduled maturity date for the debentures is June , 2057 and the final repayment date is June , 2077. We have no obligation to repay
the debentures prior to the scheduled maturity date.

Moreover, our obligation to repay the debentures on the scheduled maturity date is limited. We are required to repay the debentures on the
scheduled maturity date only to the extent that we have raised sufficient net proceeds from the issuance of qualifying capital securities (as
defined under �Replacement Capital Covenant�) within a 180-day period ending on a notice date not more than 30 or less than 10 business days
prior to the scheduled maturity date. If we have not raised sufficient net proceeds from the issuance of qualifying capital securities to permit
repayment in full of all the debentures (excluding any additional future pari passu debentures) on the scheduled maturity date, we will repay the
debentures on a pro rata basis to the extent of the net proceeds we have received and the unpaid portion will remain outstanding and bear interest
at the applicable floating rate. We will be required to repay the unpaid principal amount of the debentures on each subsequent interest payment
date to the extent we receive net proceeds from any subsequent issuance of qualifying capital securities until: (i) we have raised sufficient net
proceeds to permit repayment in full in accordance with this requirement; (ii) payment of the debentures is accelerated upon the occurrence of an
event of default; or (iii) the final repayment date for the debentures. Our ability to issue qualifying capital securities in connection with this
obligation to repay the debentures will depend on, among other things, legal and regulatory requirements, market conditions at the time the
obligation arises, as well as the acceptability to prospective investors of the terms of these qualifying capital securities. Although we have agreed
to use our commercially reasonable efforts to issue sufficient qualifying capital securities during the 180-day period referred to above to repay
the debentures on the scheduled maturity date, and on each interest payment date thereafter until the debentures are repaid in full, our failure to
do so would not be an event of default or give rise to a right of acceleration or similar remedy until the final repayment date, and we will be
excused from using our commercially reasonable efforts if certain market disruption events occur.
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Moreover, at or around the time of issuance of the capital securities, we will enter into the replacement capital covenant described above
pursuant to which we will make a covenant restricting our right to repay, redeem or purchase the debentures or capital securities at any time
prior to June , 2057. Under certain circumstances, we may modify the replacement capital covenant without your consent. See �Replacement
Capital Covenant.�

We have no obligation to issue any securities other than qualifying capital securities in connection with our obligation to repay the debentures on
or after the scheduled maturity date.

We have the right to defer interest for 10 years without causing an event of default.

We have the right on one or more occasions to defer interest on the debentures for one or more interest periods of up to 10 consecutive years.
Although we would be subject to the alternative payment mechanism after we have deferred interest for a period of five consecutive years, or
such shorter period resulting from our payment of current interest, if we are unable to raise sufficient eligible proceeds, we may fail to pay
accrued interest on the debentures for a period of up to 10 consecutive years without causing an event of default. During any deferral period,
holders of capital securities will receive limited or no current payments on the capital securities and, so long as we are otherwise in compliance
with our obligations, holders will have no remedies against the trust or us for nonpayment unless we fail to pay all deferred interest, including
compounded interest, at the end of the 10-year deferral period. Furthermore, if all deferred interest is paid prior to the end of the 10-year deferral
period, we can defer interest for another 10-year period without causing an event of default.

Our ability to pay deferred interest is limited by the terms of the alternative payment mechanism, and is subject to market disruption events
and other factors beyond our control.

If we elect to defer interest payments, we will not be permitted to pay deferred interest on the debentures, and compounded interest thereon,
during the deferral period, which may last up to 10 years, from any source other than the issuance of common stock up to the �maximum share
number,� �qualifying preferred stock� up to the �preferred stock issuance cap� or �qualifying warrants,� each as defined under �Summary of Terms of
the Debentures�Alternative Payment Mechanism,� except in limited circumstances. Those limited circumstances are (i) the occurrence and
continuance of a supervisory event (i.e., the Federal Reserve has disapproved of such issuance or disapproved of the use of proceeds of such
issuance to pay deferred interest), (ii) the deferral period is terminated as permitted under the indenture on the interest payment date following
certain business combinations (or if later, within 90 days following the date of consummation of the business combination), and (iii) an event of
default has occurred and is continuing. In those circumstances, we will be permitted, but not required, to pay deferred interest with cash from
any source, all as described under �Summary of Terms of the Debentures�Alternative Payment Mechanism.� Common stock, qualifying preferred
stock and qualifying warrants issuable under the alternative payment mechanism are referred to as �APM qualifying securities.� The �maximum
share number� limits our issuance of common stock to  shares, but we may increase the maximum share number at our discretion if we
determine an increase is necessary to allow us to make deferred interest payments. The preferred stock issuance cap limits the net proceeds of
the issuance of qualifying preferred stock that we may apply to the payment of deferred interest with respect to all deferral periods to 25% of the
aggregate principal amount of the debentures then outstanding. The occurrence of a market disruption event may prevent or delay a sale of APM
qualifying securities and, accordingly, the payment of deferred interest on the debentures. Market disruption events include events and
circumstances both within and beyond our control, such as the failure to obtain any consent or approval of our stockholders or a regulatory body
or governmental authority to issue APM qualifying securities notwithstanding our commercially reasonable efforts to do so. Moreover, we may
encounter difficulties in successfully marketing APM qualifying securities, particularly during times we are subject to the restrictions on
dividends as a result of the deferral of interest. If we do not sell sufficient common stock, qualifying preferred stock or qualifying warrants to
fund deferred interest payments in these circumstances other than as a result of a supervisory event, we will not be permitted to pay deferred
interest to the trust and, accordingly, no payment of distributions may be made on the capital securities, even if we have
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cash available from other sources. See �Summary of Terms of the Debentures�Option to Defer Interest Payments,� ��Alternative Payment Mechanism�
and ��Market Disruption Events.�

The terms of our outstanding junior subordinated debentures prohibit us from making any payment of principal or interest on the debentures or
the guarantee relating to the capital securities and from repaying, redeeming or repurchasing any debentures if there has occurred any event that
would constitute an event of default under the applicable junior subordinated indenture or the related guarantees or at any time when we have
deferred interest thereunder.

We must notify the Federal Reserve before using the alternative payment mechanism and may not use it if the Federal Reserve disapproves.

We must notify the Federal Reserve if the alternative payment mechanism is applicable. We may not sell our common stock, qualifying
preferred stock or qualifying warrants pursuant to the alternative payment mechanism or use the proceeds of such sale to pay deferred interest, in
either case, if a supervisory event has occurred and is continuing (i.e., the Federal Reserve has disapproved of such actions). Accordingly, if we
elect to defer interest and the Federal Reserve disapproves of either our sale of APM qualifying securities or our use of the proceeds to pay
deferred interest, we may be unable to pay deferred interest that otherwise would be paid pursuant to the alternative payment mechanism. We
may continue to defer interest in the event of Federal Reserve disapproval of all or part of the alternative payment mechanism until 10 years
have elapsed since the beginning of the deferral period without triggering an event of default under the indenture. As a result, we could defer
interest for up to 10 years without being required to sell APM qualifying securities and apply the proceeds therefrom to pay deferred interest.

The indenture limits the number of shares of common stock that we may sell to pay deferred interest.

The indenture limits the amount of our common stock that we are permitted to sell to pay deferred interest to the then-current �maximum share
number,� as described under �Summary of Terms of the Debentures�Alternative Payment Mechanism,� which will initially be shares. If the
number of shares of our common stock that we need to sell in order to pay deferred interest in full exceeds the then-current maximum share
number, we may continue to defer interest, and such deferral will not constitute an event of default or give rise to a right of acceleration or
similar remedy unless it extends beyond the date which is 10 years following the first interest payment date on which we deferred interest.

The indenture limits our obligation to raise proceeds from the sale of common stock to pay deferred interest during the first nine years of a
deferral period and generally does not obligate us to issue qualifying warrants.

The indenture limits our obligation to raise proceeds from the sale of shares of common stock to pay deferred interest attributable to the first five
years of any deferral period, including compounded interest, prior to the ninth anniversary of the commencement of a deferral period in excess
of an amount we refer to as the �common stock issuance cap.� The common stock issuance cap takes into account all sales of common stock and
qualifying warrants under the alternative payment mechanism for the deferral period. Once we reach the common stock issuance cap for a
deferral period, we will no longer be obligated to sell common stock to pay deferred interest relating to such deferral period unless such deferral
extends beyond the date which is nine years following the commencement of the relevant deferral period. Although we have the right to sell
common stock if we have reached the common stock issuance cap but have not reached the maximum share number, we have no obligation to
do so. In addition, the sale of qualifying warrants to raise proceeds to pay deferred interest is an option that we have, but in general, we are not
obligated to sell qualifying warrants and no party may require us to do so. See �Summary of Terms of the Debentures�Alternative Payment
Mechanism.�
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We have the ability under certain circumstances to narrow the definition of APM qualifying securities.

We may, without the consent of the holders of the capital securities or the debentures, amend the definition of �APM qualifying securities� for the
purposes of the alternative payment mechanism to eliminate common stock or qualifying warrants (but not both) from the definition if we have
been advised in writing by a nationally recognized independent accounting firm that there is more than an insubstantial risk that the failure to do
so would result in a reduction in our earnings per share as calculated for financial reporting purposes. The elimination of either common stock or
qualifying warrants from the definition of APM qualifying securities, together with continued application of the preferred stock issuance cap,
may make it more difficult for us to succeed in selling sufficient APM qualifying securities to fund the payment of deferred interest.

Deferral of interest payments could adversely affect the market price of the capital securities and could have U.S. federal income tax
consequences for you.

We currently do not intend to exercise our right to defer payments of interest on the debentures. However, if we exercise that right in the future,
the market price of the capital securities is likely to be affected. As a result of the existence of our deferral right, the market price of the capital
securities, payments on which depend solely on payments being made on the debentures, may be more volatile than the market prices of other
securities that are not subject to optional deferrals. If we do defer interest on the debentures and you elect to sell capital securities during the
period of that deferral, you may not receive the same return on your investment as a holder that continues to hold its capital securities until the
payment of interest at the end of the deferral period.

If we do defer interest payments on the debentures, you will be required to accrue income, in the form of original issue discount, for U.S. federal
income tax purposes during the period of the deferral in respect of your proportionate share of the debentures, even if you normally report
income when received and even though you may not receive the cash attributable to that income during the deferral period. You will not receive
the cash distribution related to any accrued and unpaid interest from the trust if you sell the capital securities before the record date for any
deferred distributions, even if you held the capital securities on the date that the payments would normally have been paid. See �Material U.S.
Federal Income Tax Consequences�United States Holders�Interest Income and Original Issue Discount.�

If you sell your capital securities between record dates for distribution payments, you will have to include accrued but unpaid distributions in
your taxable income.

The capital securities may trade at prices that do not fully reflect the value of accrued but unpaid interest on the debentures.

If you dispose of your capital securities before the record date for a distribution payment, you will have to treat a portion of your proceeds from
the disposition as ordinary income for U.S. federal income tax purposes in an amount equal to the accrued but unpaid interest on your
proportionate share of the debentures through the date of your disposition.

Upon the sale of your capital securities you will recognize a capital loss if the amount you receive is less than your adjusted tax basis in the
capital securities. The amount you receive for your capital securities may not fully reflect the value of any accrued but unpaid interest at the time
of the sale while your adjusted tax basis will include any accrued but unpaid interest. Normally, you may not apply capital losses to offset
ordinary income for U.S. federal income tax purposes.

You should consider the U.S. federal income tax consequences of classification of the trust as a grantor trust and the adverse tax
consequences that could arise if the trust were not classified as a grantor trust for U.S. federal income tax purposes.

The trust expects to be classified as a grantor trust, and not as a partnership or as an association taxable as a corporation, for U.S. federal income
tax purposes. Accordingly, for U.S. federal income tax purposes, each
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holder of a capital security will be considered the owner of an undivided interest in the debentures and will be required to accrue in gross income
such holder�s pro rata share of the income accruing on the debentures. However, if the trust were treated other than as a grantor trust (as a result
of a change in law or otherwise), the trust could be subject to additional tax liability (such as corporate tax liability) which could under certain
circumstances reduce the amount available for distributions to the holders of the capital securities and any such distributions could be taxable to
such holders other than as interest (for example, as dividends).

We may dissolve the trust at any time. Upon dissolution of the trust, the debentures may be distributed to the holders of the capital securities, as
described under �Description of Trust Preferred Securities�Redemption or Exchange� in the accompanying prospectus. Under current U.S. federal
income tax law, and assuming that, as expected, the trust is treated as a grantor trust, such a distribution of debentures to you should not be a
taxable event. However, if the trust is characterized for U.S. federal income tax purposes as an association taxable as a corporation at the time it
is dissolved, or if there is a change in law, the distribution of the debentures to you may be a taxable event.

The IRS or a court may disagree with the characterization of the debentures as indebtedness for U.S. federal income tax purposes.

We intend to treat the debentures as indebtedness for U.S. federal income tax purposes. We, the trust, and each holder of capital securities agree
in the trust documents to treat the debentures as indebtedness for U.S. federal income tax purposes.

Both the debentures and the capital securities are novel financial instruments and there is no statutory, judicial or administrative authority that
directly addresses the U.S. federal income tax treatment of securities similar to the debentures or the capital securities. Thus, the IRS or a court
may disagree with the characterization of the debentures as indebtedness for U.S. federal income tax purposes. If, contrary to the opinion of tax
counsel to us and each trust, the debentures were recharacterized as our equity, payment on the capital securities to non-United States holders
would generally be subject to the U.S. federal withholding tax at a rate of 30% (or a lower rate, if there is an applicable tax treaty providing such
a lower rate). See �Material U.S. Federal Income Tax Consequences.�

Redemption of the debentures and capital securities could have adverse tax and other consequences for you.

At our election, we may redeem the debentures at any time. A redemption would cause a mandatory redemption of the capital securities. If the
debentures and capital securities were redeemed, the redemption would be a taxable event to you. In addition, you might not be able to reinvest
the money you receive upon redemption of the capital securities at the same rate as the rate of return on the capital securities. See �Summary of
Terms of the Debentures�Redemption� below.

Claims would be limited upon bankruptcy, insolvency or receivership.

In the event of our bankruptcy, insolvency or receivership prior to the redemption or repayment of any debentures, whether voluntary or not, a
holder of debentures will have no claim for, and thus no right to receive, deferred and unpaid interest, including compounded interest thereon,
that has not been settled through the application of the alternative payment mechanism to the extent the amount of such interest exceeds two
years of accumulated and unpaid interest, including compounded interest, on such holder�s debentures. Any claim for deferred and unpaid
interest in the event of our bankruptcy, insolvency or receivership will be subject to applicable law.

Holders have limited rights of acceleration.

The remedies for any breach of our obligations under the alternative payment mechanism, the limitation on the source for payments of deferred
interest, the restrictions imposed in connection with any optional deferral of
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interest payments and our obligation to raise proceeds from the issuance of qualifying capital securities to permit the repayment of the
debentures on or after the scheduled maturity date are all limited. Our failure to comply with these obligations and restrictions would not
constitute an event of default or give rise to a right of acceleration or similar remedy under the terms of the indenture.

Holders have limited voting rights.

As a holder of capital securities, you will have limited voting rights. You generally will not be entitled to vote to appoint, remove or replace the
property trustee, the Delaware trustee or any administrative trustee, all of which will be appointed, removed or replaced by us. However, if an
event of default occurs with respect to the debentures, you would be entitled to vote to remove, replace or appoint the property trustee and the
Delaware trustee.

You will not always be able to directly enforce your rights against us if an event of default occurs. If an event of default under the debentures
occurs and is continuing, that event will also be an event of default under the capital securities. In that case, you may have to rely on the property
trustee, as the holder of the debentures, to enforce your rights against us.

You may only bring a legal action against us directly if an event of default under the trust agreement occurs because of our failure to pay interest
when due or principal at maturity of the debentures.

Changes in demand for the capital securities could adversely affect the market price of the capital securities.

Neither we nor the trust can assure you as to the market prices for the capital securities or the debentures that may be distributed in exchange for
the capital securities. Investor demand for the capital securities may be greater or less than for traditional trust preferred instruments. Investor
demand for securities with the characteristics of the capital securities may change as these characteristics are assessed by market participants,
regulators and others. Accordingly, the capital securities that you may purchase, whether pursuant to the offer made by this prospectus
supplement or in the secondary market, may trade at a discount to the price that you paid to purchase the capital securities if investor demand for
securities with characteristics similar to those of the capital securities decreases over time. Furthermore, if we exchange the capital securities for
the debentures, demand for the debentures may be greater or less than demand for the capital securities.

An active trading market for the capital securities may not develop.

We do not intend to have the capital securities listed or approved for quotation on any securities exchange or automated quotation system. You
should be aware that, even if the capital securities are listed or approved for quotation in the future, such listing or quotation will not necessarily
ensure that an active trading market will be available for the capital securities or that you will be able to sell your capital securities at the price
you originally paid for them. Although we have been advised that the underwriters intend to make a market in the capital securities, the
underwriters are not obligated to do so and may discontinue market making at any time. Accordingly, no assurance can be given as to the
liquidity of, or trading markets for, the capital securities.

We may redeem the debentures at any time. In certain circumstances, the redemption price will not include a �make-whole� amount, and
may be less than would otherwise apply if there is a challenge to the tax characterization or certain changes occur relating to the rating
agency treatment of the debentures.

The debentures may be redeemed (i) in whole or in part, at any time on or after June , 2037, including on or after the scheduled maturity date,
and (ii) in whole, but not in part, at any time within 90 days of the
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occurrence of a capital treatment event or investment company event, in each case at 100% of the principal amount to be redeemed, plus accrued
and unpaid interest through the date of redemption. We may redeem any or all of the debentures at any time prior to June , 2037, at their
principal amount or, if greater, a make-whole redemption price calculated as described under �Summary of Terms of the Debentures�Redemption,�
in each case plus accrued and unpaid interest through the date of redemption. In addition, at any time prior to June , 2037 and within 90 days
of the occurrence of a tax event or a rating agency event, we may elect to redeem all, but not less than all, of the debentures for a lower
make-whole redemption price calculated as described under �Summary of Terms of the Debentures�Redemption,� in each case plus accrued and
unpaid interest through the date of redemption.

An IRS pronouncement or threatened challenge resulting in a tax event could occur at any time. Similarly, changes in rating agency
methodology or the treatment of the capital securities for Federal Reserve capital adequacy purposes, and changes relating to the treatment of the
trust as an �investment company,� could result in the debentures being redeemed earlier or at a lower redemption price than would otherwise be
the case. See �Summary of Terms of the Debentures�Redemption� for a further description of those events.

USE OF PROCEEDS

The trust will invest all of the proceeds from the sale of the capital securities and the sale of its common securities to purchase the debentures.
We intend to use the net proceeds from the sale of the debentures for general corporate purposes, which may include the repurchase of
outstanding shares of common stock, acquisitions of other companies, and extending credit to, or funding investments in, our subsidiaries. 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. Pending our use of the net proceeds from the sale of any of the debentures as described above, we will use the net proceeds to
reduce our short-term indebtedness or for temporary investments.

ACCOUNTING TREATMENT; REGULATORY CAPITAL

The trust will not be consolidated on our balance sheet as a result of accounting changes reflected in Financial Accounting Standards Board
Interpretation No. 46, �Consolidation of Variable Interest Entities,� as revised in December 2003. For financial reporting purposes, we will treat
the trust as an unconsolidated subsidiary and will report the aggregate principal amount of the debentures we issue to the trust as a liability,
record the assets related to the cash and common securities received from the trust in our consolidated balance sheet and report interest paid or
payable on the debentures as an interest expense in our consolidated statements of operations.

We expect to treat the capital securities as �Tier 1 capital� under the Federal Reserve�s risk-based capital guidelines applicable to bank holding
companies. Under those capital guidelines, the capital securities are a �restricted core capital element� that, together with other instruments that are
restricted core capital elements, are limited to 25% of our total Tier 1 capital.
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FINANCIAL SUMMARY AND SELECTED RATIOS

(Dollars in millions, except per share data)

As of/For the Three Months Ended March 31, As of/For the Years Ended December 31,
2007 2006 2006 2005 2004

Summary of Operations
Interest income $ 1,891 $ 1,556 $ 6,893 $ 5,506 $ 4,547
Interest expense 946 659 3,185 1,981 1,199

Net interest income 945 897 3,708 3,525 3,348
Provision for credit losses 71 47 240 217 249

Net interest income after provision
credit losses 874 850 3,468 3,308 3,099
Noninterest income 652 608 2,521 2,326 2,119
Noninterest expense 883 819 3,516 3,167 2,896

Income before income taxes 643 639 2,473 2,467 2,322
Provision for income taxes 222 208 945 813 764

Net income $ 421 $ 431 $ 1,528 $ 1,654 $ 1,558

Common Shares
Average shares outstanding (000�s):
Basic 541,851 539,953 539,140 546,916 551,661
Diluted 547,230 543,436 543,891 551,380 556,041

Per Common Share
Net income:
Basic $ 0.78 $ 0.80 $ 2.84 $ 3.02 $ 2.82
Diluted $ 0.77 $ 0.79 $ 2.81 $ 3.00 $ 2.80

Cash dividends paid $ 0.42 $ 0.38 $ 1.60 $ 1.46 $ 1.34

Book value $ 21.48 $ 20.48 $ 21.69 $ 20.49 $ 19.76

Average Balances
Securities, at amortized cost $ 21,872 $ 20,955 $ 21,348 $ 20,467 $ 18,218
Loans and leases (1) 84,894 75,443 79,313 71,517 66,107
Other assets 14,288 12,734 13,667 12,628 11,951

Total assets $ 121,054 $ 109,132 $ 114,328 $ 104,612 $ 96,276

Deposits $ 82,523 $ 74,199 $ 77,230 $ 70,346 $ 64,816
Long-term debt 16,086 13,111 14,628 11,959 10,886
Other liabilities 10,923 10,688 11,018 11,242 9,977
Shareholders� equity 11,522 11,134 11,452 11,065 10,597

Total liabilities and shareholders�
equity $ 121,054 $ 109,132 $ 114,328 $ 104,612 $ 96,276

Period End Balances
Total assets $ 121,694 $ 110,034 $ 121,351 $ 109,170 $ 100,509
Deposits 79,839 75,564 80,971 74,282 67,699
Long-term debt 19,936 13,046 15,904 13,119 11,420
Shareholders� equity 11,650 10,970 11,745 11,129 10,875

Selected Ratios
Rate of return on:
Average total assets 1.41% 1.60% 1.34% 1.58% 1.62%
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Average shareholders� equity 14.81% 15.72% 13.35% 14.95% 14.71%
Dividend payout 53.85% 47.50% 56.34% 48.34% 47.52%
Average equity to average assets 9.52% 10.20% 10.02% 10.58% 11.01%

(1) Loans and leases are net of unearned income and include loans held for sale.
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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:

Three Months Ended March 31, Year Ended December 31,
2007 2006 2006 2005 2004 2003 2002

Earnings to fixed charges:
Including interest on deposits 1.67x 1.96x 1.76x 2.22x 2.88x 2.24x 2.05x
Excluding interest on deposits 3.06x 3.77x 3.25x 4.17x 5.62x 3.94x 3.52x
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 of rents (the proportion representative of the
interest factor) and all amortization of debt issuance costs. Fixed charges, including interest on deposits, represent all interest, one-third of rents
(the proportion representative of the interest factor) and all amortization of debt issuance costs.

As of the date of this prospectus supplement, we have no preferred stock outstanding.

CAPITALIZATION

The following table sets forth the consolidated capitalization of BB&T and its subsidiaries at March 31, 2007 and was adjusted as of that date to
give effect to (i) the offering of the debentures and the capital securities pursuant to this prospectus supplement and the application of the net
proceeds therefrom, and (ii) the offering of the concurrently offered debentures and the concurrently offered capital securities 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 Information by Reference�
in this prospectus supplement. 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 March 31, 2007.

March 31, 2007

Actual
As

Adjusted
(Dollars in millions)

Long-term Debt:
Long-term debt $ 19,936 $ 19,936
Fixed to floating rate junior subordinated debentures �  
Floating rate junior subordinated debentures (1) �  

Total long-term debt $ 19,936 $

Shareholders� Equity:
Common stock, $5 par value, 1,000,000,000 shares authorized; 542,415,919 issued and outstanding $ 2,712 $ 2,712
Additional paid-in capital 2,862 2,862
Retained earnings 6,364 6,364
Accumulated other comprehensive loss, net of income taxes (288) (288)

Total shareholders� equity $ 11,650 $

Total long-term debt and shareholders� equity $ 31,586 $
Capital Ratios (2):
Tier 1 risk-based capital 8.7% %
Total risk-based capital 13.9% %
Tier 1 leverage 6.9% %

(1) See �Prospectus Supplement Summary�Concurrent Offering�.
(2)
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Capital ratios shown in the �As Adjusted� column reflect the issuance of both $  million of concurrently offered capital securities in the concurrent offering
and the issuance of $  capital securities offered by this prospectus supplement, and the classification of such securities as Tier 1 capital.
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SUMMARY OF TERMS OF THE CAPITAL SECURITIES

The following summary of some of the terms and provisions of the capital securities supplements the description of the terms and provisions of
the securities set forth in the accompanying prospectus under the heading �Description of Trust Preferred Securities� and is not intended to be
complete. To the extent that any of the terms and provisions of the capital securities described in this prospectus supplement are inconsistent
with the description of the trust preferred securities in the accompanying prospectus, the description of the capital securities in this prospectus
supplement replaces the description in the accompanying prospectus. The capital securities will be issued pursuant to the trust agreement. The
trust agreement will be qualified as an indenture under the Trust Indenture Act of 1939, as amended (the �Trust Indenture Act�). The terms of the
capital securities will include those in the trust agreement and those made part of the trust agreement by the Trust Indenture Act. You should
read the following description together with the trust agreement to help you understand the terms of the capital securities. A form of the trust
agreement has been filed as an exhibit to the registration statement of which this prospectus supplement and the accompanying prospectus form
a part.

General

The trust agreement authorizes the administrative trustees of the trust to issue on behalf of the trust the common securities and capital securities,
which represent undivided beneficial ownership interests in the assets of the trust. We will own all of the common securities of the trust, either
directly or indirectly. The common securities of the trust will rank equally in right of payment, and payments will be made on the related
common securities on a pro rata basis with the capital securities of the trust (except if an event of default occurs and is continuing under the trust
agreement). If an event of default occurs and is continuing under the trust agreement, rights of the holders of the common securities of the trust
to payment for distributions and payment upon liquidation, redemption and otherwise will be subordinated to the rights of the holders of the
capital securities of the trust. The trust agreement does not permit the trust to issue any securities other than the common securities and the
capital securities of the trust and does not permit the trust to incur any indebtedness.

Proceeds from the sale of both the capital securities and common securities by the trust will be used to purchase the debentures issued by us,
which will be held by the property trustee of the trust for the benefit of the holders of the capital securities.

We will guarantee on a subordinated basis the payments of distributions and payments of amounts upon redemption or liquidation of the trust
with respect to the capital securities, but only to the extent that the trust has funds available to make those payments and has not made the
payments. In the event that the trust does not have the funds available to make a required payment, your only remedy with respect to the capital
securities issued by the trust will be to vote to direct the property trustee of the trust to enforce the property trustee�s rights under the debentures,
except in the limited circumstances in which you may take direct action. See �Description of Trust Preferred Securities�Events of Default; Notice�
and �Description of Guarantees� in the accompanying prospectus and ��Voting Rights� below.

Distributions

The capital securities represent beneficial ownership interests in the trust. The record dates for the capital securities will be, for so long as the
capital securities remain in book-entry form, one business day prior to the relevant distribution date. With respect to capital securities not in
book-entry form, the record dates will be the fifteenth calendar day prior to the relevant distribution date. Distributions on the capital securities
will be cumulative. The amount of distributions payable for any period ending on or prior to June , 2037 will be
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computed on the basis of a 360-day year consisting of twelve 30-day months. The amount of distributions payable for any period ending after
June , 2037 will be computed on the basis of a 360-day year and the actual number of days elapsed. In the event that any date on which
distributions are payable on the capital securities is not a business day, then payment of the distributions payable on such date will be made on
the next succeeding day that is a business day (and, with regard to distributions payable for any period ending on or prior to June     , 2037,
without any interest or other payment in respect of the delay) with the same force and effect as if made on the date the payment was originally
payable. See �Description of Trust Preferred Securities�Distributions� in the accompanying prospectus. A �business day� means any London business
day other than a Saturday or a Sunday, or a day on which banking institutions in New York City are authorized or required by law or executive
order to remain closed or a day on which the corporate trust office of the property trustee or the debenture trustee is closed for business. A
�London business day� is any day on which dealings in deposits in U.S. dollars are transacted on the London interbank market.

The funds available to the trust for distribution to holders of the capital securities will be limited to payments under the debentures held by the
trust. If we do not make interest payments on the debentures held by the trust, the property trustee of the trust will not have funds available to
pay distributions on the capital securities. The trust will pay distributions through the property trustee, which will hold amounts received from
the debentures held by the trust in a payment account for the benefit of the holders of the capital securities and the common securities.

All percentages resulting from any calculations referred to in this prospectus supplement will be rounded, if necessary, to the nearest one
ten-thousandth of a percentage point, with five hundred-thousandths of a percentage point being rounded upwards (e.g., 6.87655% (or .0687655)
would be rounded to 6.8766% (or .068766)), and all U.S. dollar amounts used in or resulting from such calculations will be rounded to the
nearest cent (with one-half cent or more being rounded upwards).

A holder of record of the capital securities will be entitled to receive periodic distributions on the stated liquidation amount of $1,000 per capital
security on the same payment dates and in the same amounts as we pay interest on a principal amount of the debentures equal to the liquidation
amount of such capital security. Distributions will accumulate from , 2007. The trust will make distribution payments on the capital
securities:

� semi-annually in arrears on June  and December  of each year, beginning on December , 2007 until June , 2037, or if this
day is not a business day, on the next business day;

� quarterly in arrears on March , June , September  and December  of each year, beginning on September , 2037 until June
, 2057, or if this day is not a business day, on the next business day; and

� thereafter monthly in arrears on the  day of each month, or if this day is not a business day, on the next business day.
In the event any distribution date on or prior to June , 2037 is not a business day, the payment made on the next business day shall be made
without any interest or other payment in respect of the delay. If we defer payment of interest on the debentures, distributions by the trust on the
capital securities will also be deferred. Each date on which distributions are payable in respect of the capital securities in accordance with the
foregoing provisions is referred to as a �distribution date.� The term �distribution� includes any interest payable on unpaid distributions unless
otherwise stated. The period beginning on and including , 2007 and ending on but excluding , 2007, the first distribution date with
respect to the capital securities, and each period after that period beginning on and including a distribution date with respect to the capital
securities and ending on but excluding the next distribution date with respect to the capital securities is called a �distribution period.� Distributions
to which holders of capital securities are entitled but are not paid will accumulate additional distributions at the annual rate applicable to the
debentures.
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Deferral of Distributions

We have the right, on one or more occasions, to defer payment of interest on the debentures for one or more consecutive interest periods that do
not exceed 10 years, as described under �Summary of Terms of the Debentures�Option to Defer Interest Payments� below. If we exercise this right,
the trust will also defer paying a corresponding amount of distributions on the capital securities during that period of deferral.

Although neither we nor the trust will be required to make interest or distribution payments during deferral periods other than pursuant to the
alternative payment mechanism described under �Summary of Terms of the Debentures�Alternative Payment Mechanism� below, interest on the
debentures will continue to accrue during deferral periods and, as a result, distributions on the capital securities will continue to accumulate at
the interest rate in effect from time to time on the debentures, compounded on each interest payment date. References to �accumulated and unpaid
distributions� in this prospectus supplement include all accumulated and unpaid distributions, including compounded amounts thereon.

Redemption

If we repay or redeem the debentures, in whole or in part, whether at, prior to or after the scheduled maturity date, the property trustee under the
trust will use the proceeds of that repayment or redemption to redeem a total amount of capital securities and common securities of the trust
equal to the amount of debentures redeemed or repaid, upon not less than 30 nor more than 60 days� notice prior to the date fixed for repayment
or redemption. Subject to applicable law, including U.S. federal securities laws and, at any time prior to its termination, the replacement capital
covenant, we or our affiliates may at any time and from time to time purchase outstanding capital securities by tender, in the open market or by
private agreement. The replacement capital covenant is scheduled to terminate on June , 2057.

Under the current risk-based capital adequacy guidelines of the Federal Reserve applicable to bank holding companies, Federal Reserve
approval is generally required for the early redemption or repurchase of preferred stock or trust preferred securities included in regulatory
capital. However, under current guidelines, rules and regulations, Federal Reserve approval is not required for the redemption of the capital
securities on or after the scheduled maturity date in connection with the repayment of the debentures since, in this case, the redemption would
not be an early redemption but would be pursuant to our contractual obligation to repay the debentures, subject to the limitations described under
�Summary of Terms of the Debentures�Repayment of Principal,� on the scheduled maturity date.

The redemption price per security at maturity will equal the $1,000 liquidation amount, and the redemption price in the event of a redemption or
repayment of debentures will equal the applicable redemption or repayment price attributed to $1,000 in principal amount of the debentures
calculated as described under �Summary of Terms of the Debentures�Redemption� or ��Repayment of Principal� below, in each case plus accumulated
but unpaid distributions to the date of payment.

Optional Liquidation of Trust and Distribution of Debentures to Holders

We may elect to dissolve the trust at any time and, after satisfaction of the trust�s liabilities, to cause the property trustee of the trust to distribute
the debentures held by the trust to the holders of the capital securities and common securities of the trust. However, if then required under the
Federal Reserve�s risk-based capital guidelines applicable to bank holding companies, we must obtain the approval of the Federal Reserve prior
to making that election.

We anticipate that any distribution of debentures would be through book-entry distribution of interests in one or more global securities under
depositary arrangements similar to those applicable to the capital securities. See ��Book-Entry Only Issuance�The Depository Trust Company�
below and �Description of Junior Subordinated Debentures�Denominations, Registration and Transfer� in the accompanying prospectus.
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Under current U.S. federal income tax law, and assuming that, as expected, the trust is treated as a grantor trust, a distribution of debentures in
exchange for the capital securities would not be a taxable event to you. If, however, the trust were subject to U.S. federal income tax with respect
to income accrued or received on the debentures held by the trust (for example, if there were a change in law, a change in legal interpretation, or
other circumstances), the distribution of the debentures by the trust could be a taxable event to the trust and to you. See �Material U.S. Federal
Income Tax Consequences�United States Holders�Receipt of Debentures or Cash Upon Liquidation of the Trust� below.

Liquidation Value

The amount payable on the capital securities in the event of any liquidation of the trust is $1,000 per capital security plus accumulated and
unpaid distributions, unless, in connection with the dissolution and liquidation, the debentures with an aggregate principal amount equal to the
aggregate liquidation amount of the capital securities have been distributed on a pro rata basis to the holders of the capital securities. The holder
of the common securities will be entitled to receive distributions upon any such liquidation pro rata with the holders of the capital securities,
except that upon the occurrence and continuance of an event of default under the trust agreement resulting from an event of default under the
junior subordinated indenture, the capital securities will have a preference over the common securities with regard to those distributions. See
�Description of Trust Preferred Securities�Liquidation Distribution Upon Dissolution� and ��Subordination of Common Securities� in the
accompanying prospectus.

Subordination of Common Securities

The trust will pay distributions on its common securities at the same rate and on the same distribution dates as it does on its capital securities,
except if there is a payment default under the indenture with respect to the debentures. If there is a payment default under the indenture with
respect to the debentures, the trust will not pay distributions on its common securities until all distributions on its capital securities have been
paid in full. For a more detailed description of circumstances in which the capital securities will have a preference over the common securities,
see �Description of Trust Preferred Securities�Subordination of Common Securities� in the accompanying prospectus.

Events of Default under Trust Agreement

For a description of the events of default under the trust agreement, as well as a summary of the remedies available as a result of those events of
default, see �Description of Trust Preferred Securities�Events of Default; Notice� in the accompanying prospectus.

An event of default under the indenture with respect to our failure to pay interest that we are otherwise obligated to pay on a series of debentures
in full within 30 days after the conclusion of a deferral period that continues for 10 years entitles the property trustee of the trust, as sole holder
of the debentures, to declare such debentures due and payable under the indenture. For a more complete description of remedies available upon
the occurrence of an event of default with respect to the debentures, see �Summary of Terms of the Debentures�Events of Default� below, as well
as �Description of Junior Subordinated Debentures�Events of Default, Waiver and Notice� and �Relationship among Trust Preferred Securities,
Corresponding Junior Subordinated Debentures and Guarantees� in the accompanying prospectus.

Voting Rights

Except as described under �Description of Junior Subordinated Debentures�Modification of Junior Subordinated Indenture,� �Description of Trust
Preferred Securities�Voting Rights; Amendment of Each Trust Agreement� and �Description of Guarantees�Amendments and Assignment� in the
accompanying prospectus, or as otherwise required by law or the trust agreement, as an owner of capital securities, you will not have any voting
rights.
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Book-Entry Only Issuance�The Depository Trust Company

The capital securities will be represented initially by global certificates registered in the name of DTC or its nominee. Beneficial interests in the
capital securities will be shown on, and transfers of the capital securities will be effected only through, records maintained by participants in
DTC. Participants in DTC are those persons who have accounts with DTC. Investors may elect to hold their interests in the capital securities
through either (in the United States) DTC or (in Europe) through Clearstream Banking, société anonyme, or �Clearstream,� or through Euroclear
Bank S.A./N.V., as operator of the Euroclear System, or �Euroclear.� 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. Except as described in the section entitled
�Global Securities� in the accompanying prospectus, capital securities in certificated form will not be issued in exchange for the global certificates.

DTC is a limited purpose trust company organized under the laws of the State of New York, 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 under Section 17A of the Exchange Act. The rules applicable to DTC and its participants are
on file with the SEC.

The information in this section concerning DTC and DTC�s book-entry system has been obtained from sources that we believe to be reliable, but
we do not take responsibility for the accuracy thereof.

For further information regarding DTC and the terms of the depositary arrangements relating to payments, transfers, voting rights, redemptions
and other notices and other matters, see �Global Securities� in the accompanying prospectus.

Payment

Payments in respect of the capital securities represented by the global certificates shall be made to DTC, which shall credit the relevant accounts
at DTC on the distribution dates or, in the case of capital securities represented by certificated securities, such payments shall be made by check
mailed to the address of the holder entitled thereto as such address shall appear on the securities register of the trust.

Registrar and Transfer Agent

U.S. Bank National Association will act as registrar and transfer agent for the capital securities. Registration of transfers of capital securities will
be effected without charge by or on behalf of the trust, but upon payment of any tax or other governmental charges that may be imposed in
connection with any transfer or exchange. The trust will not be required to register or cause to be registered the transfer of its capital securities
after such capital securities have been called for redemption.

SUMMARY OF TERMS OF THE DEBENTURES

The following summary of some of the terms and provisions of the debentures supplements the description of the terms and provisions of the
debentures set forth in the accompanying prospectus under the heading �Description of Junior Subordinated Debentures.� This summary, which
describes the material provisions of the debentures, is not intended to be complete and is subject to, and is qualified in its entirety by reference
to, the junior subordinated indenture, to which this prospectus supplement makes reference, and to a supplemental indenture, copies of which
will be filed or incorporated by reference as an exhibit to the registration statement of which this prospectus supplement and the accompanying
prospectus from a part. To the extent that any of the terms and provisions of the debentures described in this prospectus supplement are
inconsistent with the description of the debentures in the accompanying prospectus, the description of the debentures in this prospectus
supplement replaces the description in the accompanying prospectus. You should read the indenture, as supplemented, for provisions that may
be important to you.
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General

The debentures will be issued as unsecured indebtedness under the indenture. We may issue additional series of debentures under the indenture,
and any such series will rank equally in right of payment with the debentures. The debentures that are the subject of this prospectus supplement
will be limited in aggregate principal amount to $ , such amount being the sum of the aggregate stated liquidation amounts of the capital
securities and common securities. The debentures will bear interest as described below under ��Interest Rates and Interest Payment Dates.� The
debentures are not subject to a sinking fund provision. The record dates for the debentures will be, for so long as the debentures remain in
book-entry form, one business day prior to the relevant interest payment date. With respect to debentures not in book-entry form, the record
dates will be the fifteenth calendar day prior to the relevant interest payment date. In the event that any date on which interest is payable on the
debentures is not a business day, then payment of the interest payable on such date will be made on the next succeeding day that is a business
day.

The debentures will be a separate series of �junior subordinated debentures� under the indenture, as described herein and in the accompanying
prospectus.

Subordination

The debentures will be unsecured and junior in right of payment to all of our senior debt. For purposes of the debentures, �senior debt� has the
meaning given to that term under �Description of Junior Subordinated Debentures�Subordination� in the accompanying prospectus, except that (i) it
also will include debt securities, which term includes junior subordinated debt securities, and guarantees in respect of those debt securities,
initially issued to any trust, partnership or other entity affiliated with us that is, directly or indirectly, our financing vehicle in connection with the
issuance by such entity of capital securities or other similar securities except to the extent, in the case of any such securities or guarantees issued
after the date hereof, the instrument creating those obligations provides that they are not superior in right of payment to the debentures, (ii) it
also will include any debt of BB&T to any of our subsidiaries and any debt of BB&T to any of our employees, and (iii) it will exclude trade
accounts payable and accrued liabilities arising in the ordinary course of business. The debentures will rank pari passu with the concurrently
offered debentures, trade accounts payable, accrued liabilities arising in the ordinary course of business, and any future debt that by its terms is
not superior in right of payment to the debentures. The debentures will also rank pari passu with the items excluded from the definition of �senior
debt� under �Description of Junior Subordinated Debentures�Subordination� in the accompanying prospectus, except as that definition is modified
above. In addition, we will not incur any additional indebtedness for borrowed money that ranks pari passu with or junior to the debentures
except in compliance with applicable Federal Reserve regulations and guidelines. As of March 31, 2007, approximately $26.7 billion of our then
existing indebtedness would have been senior to the debentures.

Our obligations to make payments on the debentures and the guarantee are subordinate to our payment obligations under our senior debt. There
is no limit on the amount of indebtedness for money borrowed we may issue that ranks senior or pari passu to the debentures upon our
liquidation or in right of payment as to principal or interest. The debentures and the guarantee will be effectively subordinated to the obligations
of our subsidiaries. See �Risk Factors�The debentures and the guarantee will be effectively subordinated to the obligations of our subsidiaries.�
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We are not restricted, under the indenture, in our ability to:

� incur, assume or become liable for any type of debt or other obligation;

� create liens on our property for any purpose; or

� pay dividends or make distributions on our capital stock or repurchase or redeem our capital stock, except as set forth under the
indenture.

The alternative payment mechanism, which is implemented through our covenants in the indenture, will not affect the ability of the Federal
Reserve to allow or require us to issue APM qualifying securities for supervisory purposes independent of, and not restricted by, the alternative
payment mechanism or the other terms of the debentures.

Interest Rates and Interest Payment Dates

The debentures will bear interest:

� at an annual rate of % from and including June , 2007 to but excluding June , 2037, payable semi-annually in arrears on June
 and December  of each year, beginning on December , 2007 until June , 2037, or if this day is not a business day, on the

next business day;

� at an annual rate equal to three-month LIBOR plus % from and including June , 2037 to but excluding June , 2057, payable
quarterly in arrears on March , June , September , and December      of each year, beginning on September , 2037 until June

, 2057, or if this day is not a business day, on the next business day; and

� thereafter at an annual rate equal to one-month LIBOR plus %, payable monthly in arrears on the  day of each month, or if this
day is not a business day, on the next business day.

We refer to the dates on which interest is payable as provided above with respect to the debentures as �interest payment dates� and to the period
beginning on and including June , 2007 and ending on but excluding December , 2007, the first interest payment date with respect to the
debentures, and each successive period beginning on and including an interest payment date and ending on but excluding the next interest
payment date, as an �interest period.� The amount of interest payable will be computed with respect to any interest period ending on or prior to
June , 2037 on the basis of a 360-day year consisting of twelve 30-day months and with respect to any interest period after such date will be
computed on the basis of a 360-day year and the actual number of days elapsed. In the event that any interest payment date on or prior to June

, 2037 is not a business day, the payment made on the next business day shall be made without any interest or other payment in respect of the
delay.

Calculation of LIBOR

For the purposes of calculating interest due on the debentures after June , 2037:

� �LIBOR� means, with respect to any monthly or quarterly interest period, the rate (expressed as a percentage per annum) for deposits in
U.S. dollars for a one- or three-month period, as applicable, commencing on the first day of that monthly or quarterly interest period
that appears on the Reuters Screen LIBOR01 Page as of 11:00 a.m. (London time) on the LIBOR determination date for that monthly
or quarterly interest period, as the case may be. If such rate does not appear on Reuters Screen LIBOR01 Page, one- or three-month
LIBOR will be determined on the basis of the rates at which deposits in U.S. dollars for a one- or three-month period commencing on
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the first day of that monthly or quarterly interest period, as applicable, and in a principal amount of not less than $1,000,000 are
offered to prime banks in the London interbank market by four major banks in the London interbank market selected by the
calculation agent (after consultation with BB&T), at approximately 11:00 a.m., London time, on the LIBOR determination date for
that monthly or quarterly interest period. The calculation
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agent will request the principal London office of each of such banks to provide a quotation of its rate. If at least two such quotations
are provided, one- or three-month LIBOR with respect to that monthly or quarterly interest period, as applicable, will be the arithmetic
mean (rounded upward if necessary to the nearest whole multiple of 0.00001%) of such quotations. If fewer than two quotations are
provided, one- or three-month LIBOR with respect to that monthly or quarterly interest period, as applicable, will be the arithmetic
mean (rounded upward if necessary to the nearest whole multiple of 0.00001%) of the rates quoted by three major banks in New York
City selected by the calculation agent, at approximately 11:00 a.m., New York City time, on the first day of that monthly or quarterly
interest period, as applicable, for loans in U.S. dollars to leading European banks for a one- or three-month period, as applicable,
commencing on the first day of that monthly or quarterly interest period and in a principal amount of not less than $1,000,000.
However, if fewer than three banks selected by the calculation agent to provide quotations are quoting as described above, one- or
three-month LIBOR for that monthly or quarterly interest period, as applicable, will be the same as one- or three-month LIBOR as
determined for the previous interest period or, in the case of the interest period beginning on June , 2037, %. The establishment of
one- or three-month LIBOR for each monthly or quarterly interest period, as applicable, by the calculation agent shall (in the absence
of manifest error) be final and binding.

� �Calculation agent� means U.S. Bank National Association, or any other firm appointed by BB&T, acting as calculation agent.

� �LIBOR determination date� means the second London banking day immediately preceding the first day of the relevant monthly or
quarterly interest period.

� �Reuters Screen LIBOR01 Page� means the display designated on the Reuters Screen LIBOR01 Page (or such other page as may replace
Reuters Screen LIBOR01 Page on the service or such other service as may be nominated by the British Bankers� Association for the
purpose of displaying London interbank offered rates for U.S. Dollar deposits).

Accrued interest that is not paid on the applicable interest payment date (after giving effect to the adjustment for non-business days described
above) will bear additional interest, to the extent permitted by law, at the same annual rate, from the relevant interest payment date, compounded
on each subsequent interest payment date. The terms �interest� and �deferred interest� refer not only to regularly scheduled interest payments but
also to interest on interest payments not paid on the applicable interest payment date (i.e., compounded interest).

Option to Defer Interest Payments

We may elect, with respect to the debentures, at one or more times to defer payment of interest on such debentures for one or more consecutive
interest periods that do not exceed 10 years. We may defer payment of interest prior to, on or after the scheduled maturity date. We may not
defer interest beyond the final repayment date or the earlier repayment or redemption in full of the debentures.

Deferred interest on the debentures will bear interest at the then-applicable interest rate, compounded on each interest payment date, subject to
applicable law. As used in this prospectus supplement, a �deferral period� refers to the period beginning on an interest payment date with respect
to which we elect to defer interest and ending on the earlier of (i) the tenth anniversary of that interest payment date and (ii) the next interest
payment date on which we have paid the deferred amount, all deferred amounts with respect to any subsequent period and all other accrued
interest on the debentures.

We have agreed in the indenture that, after notice to the Federal Reserve and except to the extent that the Federal Reserve shall have
disapproved:

� following the first interest payment date during the deferral period on which we elect to pay current interest or, if earlier, the fifth
anniversary of the beginning of the deferral period, we will be required to sell �APM qualifying securities� pursuant to the alternative
payment mechanism unless we have delivered notice of a �market disruption event� and apply the �eligible proceeds,� as these terms are
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defined under ��Market Disruption Events� and ��Alternative Payment Mechanism� below, to the payment of any deferred interest (and
compounded interest) on the next interest payment date, and this requirement will continue in effect until the end of the deferral
period; and

� we will not pay deferred interest on the debentures (and compounded interest thereon) prior to the final repayment date from any
source other than eligible proceeds, except as contemplated by the following paragraphs or at any time an event of default has
occurred and is continuing. We may pay current interest at all times from any available funds.

If the Federal Reserve has disapproved of the sale of APM qualifying securities, we may pay interest from any source without a breach of our
obligations under the indenture. In addition, if we sell APM qualifying securities pursuant to the alternative payment mechanism but the Federal
Reserve disapproves the use of the proceeds to pay deferred interest, we may use the proceeds for other purposes and continue to defer interest
without a breach of our obligations under the indenture. See definition of �supervisory event� under ��Alternative Payment Mechanism� below.

Although our failure to comply with the foregoing rules with respect to the alternative payment mechanism and payment of interest during a
deferral period will be a breach of the indenture, it will not constitute an event of default under the indenture or give rise to a right of
acceleration or similar remedy under the terms thereof.

If we are involved in a merger, consolidation, amalgamation or conveyance, transfer or lease of assets substantially as an entirety to any other
person (a �business combination�) where immediately after the consummation of the business combination more than 50% of the surviving entity�s
voting stock is owned by the shareholders of the other party to the business combination, then the foregoing rules will not apply to any deferral
period that is terminated on the interest payment date immediately following the consummation of the business combination (or if later, at any
time within 90 days following the date of consummation of the business combination). The settlement of all deferred interest, whether it occurs
on an interest payment date or another date, will immediately terminate the deferral period. We will establish a special record date for the
payment of any deferred interest pursuant to this paragraph on a date other than an interest payment date, which record date shall also be a
special record date for the payment of the corresponding distribution on the capital securities.

If we have paid all deferred interest (and compounded interest) on the debentures, we can again defer interest payments on the debentures as
described above.

If the property trustee, on behalf of the trust, is the sole holder of the debentures, we will give the property trustee and the Delaware trustee
written notice of our election to commence or extend a deferral period no more than 30 and no less than five business days before the earlier of:

� the next succeeding date on which the distributions on the capital securities are payable; and

� the date the property trustee is required to give notice to holders of the capital securities of the record or payment date for the related
distribution.

The property trustee will give notice of our election of a deferral period to the holders of the capital securities.

If the property trustee, on behalf of the trust, is not the sole holder of the debentures, we will give the holders of the debentures and the indenture
trustee written notice of our election of a deferral period no more than 30 and no less than five business days before the next interest payment
date.

If we defer payments of interest on the debentures, the debentures will be treated as being issued with original issue discount for U.S. federal
income tax purposes. This means that you must include interest income with respect to the deferred distributions on your capital securities in
gross income for U.S. federal income tax purposes, prior to receiving any cash distributions. See �Material U.S. Federal Income Tax
Consequences�Interest Income and Original Issue Discount.�
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Dividend and Other Payment Stoppages during Interest Deferral and under Certain Other Circumstances

We will agree that, so long as the debentures remain outstanding, if:

� there has occurred and is continuing an event of default with respect to the debentures;

� we are in default regarding our payment of any obligations under our guarantee regarding the trust; or

� we have given notice of our election to defer interest payments with respect to the debentures but the related deferral period has not
yet commenced or a deferral period is continuing,

then we will not, and will not permit any of our subsidiaries to:

� declare or pay any dividends or distributions on, or redeem, purchase, acquire or make a liquidation payment with respect to, any
shares of our capital stock;

� make any payment of principal of, or interest or premium, if any, on, or repay, repurchase or redeem any of our debentures that rank
upon our liquidation on a parity with the debentures or junior to the debentures; or

� make any guarantee payments regarding any guarantee by us of the junior subordinated debentures of any of our subsidiaries if the
guarantee ranks pari passu with or junior in interest to the debentures.

The restrictions listed above do not apply to:

� any repurchase, redemption or other acquisition of shares of our capital stock in connection with (i) any employment contract, benefit
plan or other similar arrangement with or for the benefit of any one or more employees, officers, directors, consultants or independent
contractors, (ii) a dividend reinvestment or stockholder purchase plan, or (iii) the issuance of our capital stock, or securities
convertible into or exercisable for such capital stock, as consideration in an acquisition transaction entered into prior to the applicable
deferral period;

� any exchange, redemption or conversion of any class or series of our capital stock, or the capital stock of one of our subsidiaries, for
any other class or series of our capital stock, or of any class or series of our indebtedness for any class or series of our capital stock;

� any purchase of fractional interests in shares of our capital stock pursuant to the conversion or exchange provisions of such capital
stock or the securities being converted or exchanged;

� any declaration of a dividend in connection with any stockholder rights plan, or the issuance of rights, stock or other property under
any stockholder rights plan, or the redemption or repurchase of rights pursuant thereto;

� payments by us under our guarantee regarding the trust holding the debentures;
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� any dividend in the form of stock, warrants, options or other rights where the dividend stock or stock issuable upon exercise of such
warrants, options or other rights is the same stock as that on which the dividend is being paid or ranks equally with or junior to such
stock;

� any payment during a deferral period of current interest in respect of parity securities that is made pro rata to the amounts due on such
parity securities and on the debentures and any payments of deferred interest on parity securities that, if not made, would cause us to
breach the terms of the instrument governing such parity securities; provided that such payments are made in accordance with the last
paragraph under ��Alternative Payment Mechanism� to the extent it applies; or

� any payment of principal during a deferral period in respect of parity securities having the same scheduled maturity date as the
debentures, as required under a provision of such parity securities that is substantially the same as the provision described below under
��Repayment of Principal,� and that is made on a pro rata basis among one or more series of parity securities having such a provision and
the debentures.
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Our outstanding junior subordinated debentures, except for the last two bullet points above, contain comparable provisions that will restrict the
payment of principal of, and interest on, and the repurchase or redemption of, the debentures as well as any guarantee payments on the guarantee
of the debentures if any of the foregoing circumstances occur with respect to those securities.

In addition, if any deferral period lasts longer than one year, neither we nor any of our subsidiaries may repurchase or acquire any securities
ranking junior to or pari passu with any APM qualifying securities the proceeds of which were used to settle deferred interest during the relevant
deferral period before the first anniversary of the date on which all deferred interest has been paid, subject to the exceptions listed above.

If we are involved in a business combination where immediately after its consummation more than 50% of the surviving entity�s voting stock is
owned by the shareholders of the other party to the business combination, then the immediately preceding paragraph will not apply to any
deferral period that is terminated on the next interest payment date following the date of consummation of the business combination.

Alternative Payment Mechanism

Subject to the conditions described in ��Option to Defer Interest Payments� and to the exclusions described in this section and in ��Market Disruption
Events� below, if we defer interest on the debentures, we will be required, commencing not later than the earlier of (i) the first interest payment
date on which we pay current interest on such debentures (which we may do from any source of funds) or (ii) the fifth anniversary of the
commencement of the deferral period, to issue APM qualifying securities (as defined below) until we have raised an amount of eligible proceeds
(as defined below) at least equal to the aggregate amount of accrued and unpaid deferred interest on such debentures. We refer to this method of
funding the payment of accrued and unpaid interest as the �alternative payment mechanism.�

Except as provided below, we have agreed to apply eligible proceeds raised during any deferral period pursuant to the alternative payment
mechanism to pay deferred interest on the debentures.

Notwithstanding (and as a qualification to) the foregoing, under the alternative payment mechanism:

� we may (but are not obligated to) pay deferred interest with cash from any source if a supervisory event (as defined below) has
occurred and is continuing;

� we are not obligated to sell shares of our common stock in an amount in excess of the �maximum share number� for the purpose of
paying deferred interest on the debentures. The maximum share number will initially equal  shares of our common stock. If the
issued and outstanding shares of our common stock shall have been changed into a different number of shares or a different class by
reason of any stock split, reverse stock split, stock dividend, reclassification, recapitalization, split-up, combination, exchange of
shares or other similar transaction, then the maximum share number shall be correspondingly adjusted. We may, at our discretion and
without the consent of the holders of the debentures, increase the maximum share number (including through the increase of our
authorized share capital, if necessary) if we determine that such increase is necessary to allow us to issue sufficient shares to pay
deferred interest on the debentures;

� we are not required to issue common stock (or, if we have amended the definition of �APM qualifying securities� to eliminate common
stock, as discussed below, qualifying warrants) with respect to deferred interest attributable to the first five years of any deferral period
if the net proceeds of any issuance of common stock (or, if we have amended the definition of �APM qualifying securities� to eliminate
common stock, as discussed below, qualifying warrants) applied during such deferral period to pay interest on the debentures pursuant
to the alternative payment mechanism, together with the net proceeds of all prior issuances of common stock and qualifying warrants
so applied during that deferral period, would exceed an amount equal to 2% of the product of the average of the current stock market
prices of our common stock on the 10 consecutive trading days ending on the second trading day
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immediately preceding the date of issuance of such securities multiplied by the total number of issued and outstanding shares of our
common stock as of the date of our then most recent publicly available consolidated financial statements (the �common stock issuance
cap�);

� we are not permitted to issue qualifying preferred stock to pay deferred interest on the debentures to the extent that the net proceeds of
any issuance of qualifying preferred stock applied to pay interest on the debentures pursuant to the alternative payment mechanism,
together with the net proceeds of all prior issuances of qualifying preferred stock so applied during the current and all prior deferral
periods, would exceed 25% of the aggregate principal amount of the outstanding debentures (the �preferred stock issuance cap�); and

� so long as the definition of �APM qualifying securities� has not been amended to eliminate common stock, as discussed below, the sale
of qualifying warrants to pay deferred interest is an option that may be exercised at our sole discretion, and we will not be obligated to
sell qualifying warrants or to apply the proceeds of any such sale to pay deferred interest on the debentures, and no class of investors
in our securities, or any other party, may require us to issue qualifying warrants.

Once we reach the common stock issuance cap for a deferral period, we will not be required to issue more common stock (or, if we have
amended the definition of �APM qualifying securities� to eliminate common stock, as discussed below, qualifying warrants) under the alternative
payment mechanism with respect to deferred interest attributable to the first five years of such deferral period even if the amount referred to in
the third bullet point above subsequently increases because of a subsequent increase in the current stock market price of our common stock or
the number of outstanding shares of our common stock. The common stock issuance cap will cease to apply after the ninth anniversary of the
commencement of any deferral period, at which point we must pay any deferred interest regardless of the time at which it was deferred, using
the alternative payment mechanism, subject to the maximum share number, any supervisory event or market disruption event. In addition, if the
common stock issuance cap is reached during a deferral period and we subsequently pay all deferred interest, the common stock issuance cap
will cease to apply at the termination of such deferral period and will not apply again unless and until we start a new deferral period.

�Eligible proceeds� means, for each relevant interest payment date, the net proceeds (after underwriters� or placement agents� fees, commissions or
discounts and other expenses relating to the issuance or sale) we have received during the 180-day period prior to that interest payment date
from the issuance or sale of APM qualifying securities (excluding sales of common stock and qualifying preferred stock in excess of the
�maximum share number� and �preferred stock issuance cap,� respectively), in each case to persons that are not our subsidiaries.

�APM qualifying securities� means common stock, qualifying preferred stock and qualifying warrants; provided that we may, without the consent
of the holders of the capital securities or the debentures, amend the definition of �APM qualifying securities� to eliminate common stock or
qualifying warrants (but not both) from the definition if we have been advised in writing by a nationally recognized independent accounting firm
that there is more than an insubstantial risk that the failure to do so would result in a reduction in our earnings per share as calculated for
financial reporting purposes. We will promptly notify the holders of the debentures, and the trustees of the trust will promptly notify the holders
of the capital securities, in the manner contemplated in the indenture and the trust agreement, of such change.

�Qualifying preferred stock� means our non-cumulative perpetual preferred stock that (a) ranks pari passu with or junior to all of our other
preferred stock, and (b) either (x) is subject to a qualifying replacement capital covenant or (y) is subject to intent-based replacement disclosure
and has a provision that prohibits us from paying any dividends thereon upon our failure to satisfy one or more financial tests set forth therein,
and (c) as to which the transaction documents provide for no remedies as a consequence of non-payment of dividends other than permitted
remedies.
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�Qualifying warrants� means any net share settled warrants to purchase our common stock that (1) have an exercise price greater than the �current
stock market price� of our common stock as of the date we agree to issue the warrants, and (2) we are not entitled to redeem for cash and the
holders of which are not entitled to require us to repurchase for cash in any circumstances. We intend that any qualifying warrants issued in
accordance with the alternative payment mechanism will have exercise prices at least 10% above the current stock market price of our common
stock on the date of issuance. The �current stock market price� of our common stock on any date shall be the closing sale price per share (or if no
closing sale price is reported, the average of the bid and ask prices or, if more than one in either case, the average of the average bid and the
average ask prices) on that date as reported in composite transactions by the New York Stock Exchange or, if our common stock is not then
listed on the New York Stock Exchange, as reported by the principal U.S. securities exchange on which our common stock is traded or quoted. If
our common stock is not listed on any U.S. securities exchange on the relevant date, the current stock market price shall be the last quoted bid
price for our common stock in the over-the-counter market on the relevant date as reported by the National Quotation Bureau or similar
organization. If our common stock is not so quoted, the current stock market price shall be the average of the mid-point of the last bid and ask
prices for our common stock on the relevant date from each of at least three nationally recognized independent investment banking firms
selected by us for this purpose.

A �supervisory event� shall commence upon the date we have notified the Federal Reserve of our intention and affirmatively requested Federal
Reserve approval both (1) to sell APM qualifying securities and (2) to apply the net proceeds of such sale to pay deferred interest on the
debentures, and we have been notified that the Federal Reserve disapproves of either action mentioned in that notice. A supervisory event shall
cease on the business day following the earlier to occur of (a) the tenth anniversary of the commencement of any deferral period, or (b) the day
on which the Federal Reserve notifies us in writing that it no longer disapproves of our intention to both (i) issue or sell APM qualifying
securities and (ii) apply the net proceeds from such sale to pay deferred interest on the debentures. The occurrence and continuation of a
supervisory event will excuse us from our obligation to sell APM qualifying securities and to apply the net proceeds of such sale to pay deferred
interest on debentures and will permit us to pay deferred interest using cash from any other source without breaching our obligations under the
indenture. Because a supervisory event will exist if the Federal Reserve disapproves of either of these requests, the Federal Reserve will be able,
without triggering a default under the indenture, to permit us to sell APM qualifying securities but to prohibit us from applying the proceeds to
pay deferred interest on the debentures.

Although our failure to comply with our obligations with respect to the alternative payment mechanism will breach the indenture, it will not
constitute an event of default thereunder or give rise to a right of acceleration or similar remedy. The remedies of holders of the debentures and
the capital securities will be limited in such circumstances as described under �Risk Factors�Holders have limited rights of acceleration� above.

If, due to a market disruption event or otherwise, we were able to raise some, but not all, eligible proceeds necessary to pay all deferred interest
on any interest payment date, we will apply any available eligible proceeds to pay accrued and unpaid interest on the applicable interest payment
date in chronological order based on the date each payment was first deferred, subject to the common stock issuance cap, the preferred stock
issuance cap and the maximum share number, and each holder of the capital securities will be entitled to receive a pro rata share of any amounts
received on the debentures.

If we have outstanding parity securities under which we are obligated to sell securities that are APM qualifying securities and apply the net
proceeds to the payment of deferred interest or distributions, then on any date and for any period the amount of net proceeds received by us from
those sales and available for payment of the deferred interest and distributions shall be applied to the debentures and those other parity securities
on a pro rata basis up to the maximum share number and the common stock issuance cap or the preferred stock issuance cap, as applicable (or
comparable provisions in the instruments governing those parity securities), in proportion to the total amounts that are due on the debentures and
such securities, or on such other basis as the Federal Reserve may approve.
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Market Disruption Events

A �market disruption event� means the occurrence or existence of any of the following events or sets of circumstances:

� trading in securities generally (or in our common stock or preferred stock specifically) on the New York Stock Exchange or any other
national securities exchange, or in the over-the-counter market, on which our common stock and/or preferred stock is then listed or
traded shall have been suspended or its settlement generally shall have been materially disrupted or minimum prices shall have been
established on any such exchange or market by the relevant exchange or by any other regulatory body or governmental agency having
jurisdiction, and such suspension, disruption or the establishment of such minimum price materially disrupts or otherwise has a
material adverse effect on trading in, or the issuance and sale of, our APM qualifying securities or qualifying capital securities, as the
case may be;

� we would be required to obtain the consent or approval of a regulatory body (including any securities exchange) or governmental
authority to issue or sell APM qualifying securities pursuant to the alternative payment mechanism or to issue qualifying capital
securities pursuant to our repayment obligations described under ��Repayment of Principal,� as the case may be, and that consent or
approval has not yet been obtained notwithstanding our commercially reasonable efforts to obtain that consent or approval;

� a banking moratorium shall have been declared by the federal or state authorities of the United States and such moratorium materially
disrupts or otherwise has a material adverse effect on trading in, or the issuance and sale of, our APM qualifying securities or
qualifying capital securities, as the case may be;

� a material disruption shall have occurred in commercial banking or securities settlement or clearance services in the United States and
such disruption materially disrupts or otherwise has a material adverse effect on trading in, or the issuance and sale of, our APM
qualifying securities or qualifying capital securities, as the case may be;

� the United States shall have become engaged in hostilities, there shall have been an escalation in hostilities involving the United
States, there shall have been a declaration of a national emergency or war by the United States or there shall have occurred any other
national or international calamity or crisis and such event materially disrupts or otherwise has a material adverse effect on trading in,
or the issuance and sale of, our APM qualifying securities or qualifying capital securities, as the case may be;

� there shall have occurred such a material adverse change in general domestic or international economic, political or financial
conditions, including as a result of terrorist activities, and such change materially disrupts or otherwise has a material adverse effect on
trading in, or the issuance and sale of, our APM qualifying securities or qualifying capital securities, as the case may be;

� an event occurs and is continuing as a result of which the offering document for the offer and sale of APM qualifying securities or
qualifying capital securities, as the case may be, would, in our reasonable judgment, contain an untrue statement of a material fact or
omit to state a material fact required to be stated in that offering document or necessary to make the statements in that offering
document not misleading and either (a) the disclosure of that event at such time, in our reasonable judgment, is not otherwise required
by law and would have a material adverse effect on our business or (b) the disclosure relates to a previously undisclosed proposed or
pending material business transaction, the disclosure of which would impede our ability to consummate that transaction, provided that
no single suspension period described in this bullet shall exceed 90 consecutive days and multiple suspension periods described in this
bullet shall not exceed an aggregate of 180 days in any 360-day period; or

� we reasonably believe that the offering document for the offer and the sale of our APM qualifying securities or qualifying capital
securities, as the case may be, would not be in compliance with a rule or regulation of the SEC (for reasons other than those described
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multiple suspension periods described in this bullet shall not exceed an aggregate of 180 days in any 360-day period.
We will be excused from our obligations under the alternative payment mechanism in respect of any interest payment date if we provide written
certification to the indenture trustee (which the indenture trustee will promptly forward upon receipt to each holder of record of the capital
securities) no more than 15 and no less than 10 business days in advance of that interest payment date certifying that:

� a market disruption event or supervisory event was existing after the immediately preceding interest payment date; and

� either (a) the market disruption event or supervisory event continued for the entire period from the business day immediately
following the preceding interest payment date to the business day immediately preceding the date on which that certification is
provided, (b) the market disruption event or supervisory event continued for only part of this period, but we were unable to raise
sufficient eligible proceeds during the rest of that period to pay all accrued and unpaid interest, or (c) the supervisory event prevents us
from applying the net proceeds of sales of APM qualifying securities to pay deferred interest on such interest payment date.

We will not be excused from our obligations under the alternative payment mechanism if we determine not to pursue or complete the sale of
APM qualifying securities due to pricing, dividend rate or dilution considerations.

Repayment of Principal

We must repay the principal amount of the debentures, together with accrued and unpaid interest, on the scheduled maturity date, subject to the
limitations described below. The scheduled maturity date is June , 2057.

Our obligation to repay the debentures on the scheduled maturity date is limited. We are required to repay the debentures on the scheduled
maturity date only to the extent that we have raised sufficient net proceeds from the issuance of qualifying capital securities, as described under
�Replacement Capital Covenant� below, within a 180-day period ending on a notice date not more than 30 and not less than 10 business days prior
to the scheduled maturity date. If we have not raised sufficient proceeds to permit repayment of all principal and accrued and unpaid interest on
the debentures on the scheduled maturity date, the unpaid amount will remain outstanding. Moreover, we may only pay deferred interest on the
debentures out of the net proceeds from the sale of APM qualifying securities, subject to the exceptions set forth under ��Alternative Payment
Mechanism.� We will be required to repay the unpaid principal amount of the debentures on each subsequent interest payment date to the extent
of the net proceeds we receive from any subsequent issuance of qualifying capital securities or upon the earliest to occur of the redemption of the
debentures, an event of default that results in acceleration of the debentures or June , 2077, which is the �final repayment date� for debentures.
Our right to redeem, repay or purchase debentures or capital securities prior to June , 2057 is subject to our covenant described under
�Replacement Capital Covenant� for so long as that covenant is in effect.

We will agree in the indenture to use our commercially reasonable efforts (except as described below) to raise sufficient net proceeds from the
issuance of qualifying capital securities in a 180-day period ending on a notice date not more than 30 and not less than 10 business days prior to
the scheduled maturity date to permit repayment of the debentures in full on this date in accordance with the replacement capital covenant. We
will further agree in the indenture that if we are unable for any reason to raise sufficient proceeds to permit payment in full on the scheduled
maturity date, we will use our commercially reasonable efforts (except as described below) to raise sufficient proceeds to permit repayment on
the next interest payment date, and on each interest payment date thereafter until the debentures are paid in full. Except under those
circumstances described below regarding a market disruption event, our failure to use our commercially reasonable efforts to raise these
proceeds would be a breach of covenant under the indenture. However, in no event will such failure be an event of default thereunder.
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Although under the replacement capital covenant, the principal amount of debentures that we may repay, redeem or repurchase at any time may
be based on the net cash proceeds from certain issuances during the applicable measurement period of common stock, rights to acquire common
stock, mandatorily convertible preferred stock, REIT preferred securities, debt exchangeable for common equity and debt exchangeable for
preferred equity in addition to qualifying capital securities, we have no obligation under the indenture to use commercially reasonable efforts to
issue any securities other than qualifying capital securities or to use the proceeds of the issuance of any other securities to repay the debentures
on the scheduled maturity date or at any time thereafter.

We may amend or supplement the replacement capital covenant from time to time by a written instrument signed by us with the consent of the
holders of a majority in principal amount of the then-effective series of covered debt, provided that the replacement capital covenant may be
amended or supplemented from time to time by a written instrument signed only by us (and without the consent of the holders of the
then-effective series of covered debt) if (i) such amendment or supplement eliminates common stock, debt exchangeable for common equity,
rights to acquire common stock, and/or mandatorily convertible preferred stock as a replacement capital security, if after the date of the
replacement capital covenant, an accounting standard or interpretive guidance of an existing accounting standard issued by an organization or
regulator that has responsibility for establishing or interpreting accounting standards in the United States becomes effective such that there is
more than an insubstantial risk that failure to eliminate common stock, debt exchangeable for common equity, rights to acquire common stock
and/or mandatorily convertible preferred stock as a replacement capital security would result in a reduction in our earnings per share as
calculated in accordance with generally accepted accounting principles in the United States, (ii) such amendment or supplement is not adverse to
the holders of the then-effective series of covered debt and an officer of ours has delivered to the holders of the then-effective series of covered
debt in the manner provided for in the indenture, fiscal agency agreement or other instrument with respect to such covered debt a written
certificate stating that, in his or her determination, such amendment or supplement is not adverse to the holders of the then-effective series of
covered debt, or (iii) the effect of such amendment or supplement is solely to impose additional restrictions on, or eliminate certain of, the types
of securities qualifying as replacement capital securities (other than the securities covered by clause (i) above), and an officer of ours has
delivered to the holders of the then-effective series of covered debt in the manner provided for in the indenture, fiscal agency agreement or other
instrument with respect to such covered debt a written certificate to that effect.

In addition, under the current risk-based capital adequacy guidelines of the Federal Reserve, Federal Reserve approval is generally required for
the early redemption of preferred stock or trust preferred securities included in regulatory capital. However, under current guidelines, rules and
regulations, Federal Reserve approval is not required for the redemption of the capital securities on or after the scheduled maturity date in
connection with the repayment of the debentures as described above since, in this case, the redemption would not be an early redemption but
would be pursuant to our contractual obligation to repay the debentures.

�Commercially reasonable efforts� to sell our qualifying capital securities means commercially reasonable efforts to complete the offer and sale of
our qualifying capital securities to third parties that are not subsidiaries of ours in public offerings or private placements. We will not be
considered to have made commercially reasonable efforts to effect a sale of qualifying capital securities if we determine to not pursue or
complete such sale due to pricing, coupon, dividend rate or dilution considerations.

We will be excused from our obligation under the indenture to use commercially reasonable efforts to sell qualifying capital securities to permit
repayment of the debentures under the terms of the replacement capital covenant if we provide written certification to the indenture trustee
(which certification will be forwarded to each holder of record of capital securities) no more than 30 and no less than 10 business days in
advance of the required repayment date certifying that:

� a market disruption event was existing during the 180-day period preceding the date of the certificate or, in the case of any
required repayment date after June , 2057, the 30-day period preceding the date of the certificate; and
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� either (a) the market disruption event continued for the entire 180-day period or 30-day period, as the case may be, or (b) the market
disruption event continued for only part of the period, but we were unable after commercially reasonable efforts to raise sufficient net
proceeds during the rest of that period to permit repayment of the debentures in full.

Net proceeds that we are permitted to apply to repayment of the debentures on and after the scheduled maturity date will be applied, first, to pay
deferred interest to the extent of eligible proceeds under the alternative payment mechanism, second, to pay current interest that we are not
paying from other sources and, third, to repay the principal of the debentures; provided that if we are obligated to sell qualifying capital
securities and apply the net proceeds to payments of principal of or interest on any outstanding securities in addition to the debentures, then on
any date and for any period the amount of net proceeds received by us from those sales and available for such payments shall be applied to the
debentures and those other securities having the same scheduled maturity date as the debentures pro rata in accordance with their respective
outstanding principal amounts and none of such net proceeds shall be applied to any other securities having a later scheduled maturity date until
the principal of and all accrued and unpaid interest on the debentures has been paid in full. If we raise less than $5 million of net proceeds from
the sale of qualifying capital securities during the relevant 180-day or 30-day period, as the case may be, we will not be required to repay any
debentures on the scheduled maturity date or the next interest payment date, as applicable, but we will use those net proceeds to repay the
debentures on the next interest payment date as of which we have raised at least $5 million of net proceeds.

Final Repayment Date

Any principal amount of the debentures, together with accrued and unpaid interest, will be due and payable on the final repayment date for the
debentures, regardless of the amount of qualifying capital securities we have issued and sold by that time. The final repayment date is June ,
2077.

Limitation on Claims in the Event of Our Bankruptcy, Insolvency or Receivership

The indenture provides that a holder of debentures, by that holder�s acceptance of the debentures, agrees that in certain events of our bankruptcy,
insolvency or receivership prior to the redemption or repayment of its debentures, that holder of debentures will have no claim for, and thus no
right to receive, optionally deferred and unpaid interest, including compounded interest thereon, that has not been settled through the application
of the alternative payment mechanism to the extent the amount of such interest exceeds two years of accumulated and unpaid interest, including
compounded interest thereon, on such holder�s debentures. Any claim for deferred and unpaid interest in the event of our bankruptcy, insolvency
or receivership will be subject to applicable law.

Distribution of Debentures

As described above, the debentures may be distributed in exchange for the capital securities upon dissolution and liquidation of the trust, after
satisfaction of the trust�s liabilities to its creditors. See �Summary of Terms of the Capital Securities�Optional Liquidation of Trust and Distribution
of Debentures to Holders� above.

If debentures are distributed to the holders of capital securities, we anticipate that the depositary arrangements for such debentures will be
substantially identical to those in effect for the capital securities. See �Book-Entry Only Issuance�The Depository Trust Company� above and
�Description of Junior Subordinated Debentures�Denominations, Registration and Transfer� in the accompanying prospectus.

Redemption

Any redemption of the debentures will be subject to the restrictions described under �Replacement Capital Covenant� below. Moreover, Federal
Reserve approval is generally required for the early redemption of preferred stock or trust preferred securities included in regulatory capital.
However, under current guidelines,
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rules and regulations, Federal Reserve approval is not required for the redemption of the capital securities on or after the scheduled maturity date
in connection with the repayment of the debentures since, in this case, the redemption would not be an early redemption but would be pursuant
to our contractual obligation to repay the debentures, subject to the limitations described under ��Repayment of Principal,� on the scheduled
maturity date.

For purposes of the redemption provisions described below, a �tax event� means, with respect to the debentures, that we have requested and
received an opinion of counsel experienced in such matters to the effect that, as a result of any:

� amendment to or change (including any announced prospective change) in the laws or regulations of the United States or any political
subdivision or taxing authority of or in the United States that is enacted or becomes effective after the date hereof;

� proposed change in those laws or regulations that is announced after the date hereof;

� official administrative decision or judicial decision or administrative action or other official pronouncement interpreting or applying
those laws or regulations that is announced after the date hereof; or

� threatened challenge asserted in connection with an audit of us, the trust or our subsidiaries, or threatened challenge asserted in writing
against any other taxpayer that has raised capital through the issuance of securities that are substantially similar to the debentures;

there is more than an insubstantial risk that:

� the trust is, or will be, subject to U.S. federal income tax with respect to income received or accrued on the debentures;

� interest payable by us on the debentures is not, or will not be, deductible by us, in whole or in part, for U.S. federal income tax
purposes; or

� the trust is, or will be, subject to more than a de minimis amount of other taxes, duties or other governmental charges.
For purposes of the redemption provisions described below, a �rating agency event� means, with respect to the debentures, a change in the
methodology employed by any nationally recognized statistical rating organization within the meaning of Rule 15c3-1 under the Exchange Act,
that currently publishes a rating for us or any of our subsidiaries (a �rating agency�) in assigning equity credit to securities such as the debentures,
as such methodology is in effect on the date of this prospectus supplement (the �current criteria�), which change results in a lower equity credit
being assigned by such rating agency to the debentures as of the date of such change than the equity credit that would have been assigned to the
debentures as of the date of such change by such rating agency pursuant to its current criteria.

For purposes of the redemption provisions described below, a �capital treatment event� means, with respect to the debentures, the reasonable
determination by us that, as a result of any:

� amendment to, or change in, the laws or regulations of the United States or any political subdivision of or in the United States that is
enacted or becomes effective after the date hereof;

� proposed change in those laws or regulations that is announced after the date hereof; or

�
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those laws or regulations that is announced after the date hereof;

there is more than an insubstantial risk of impairment of our ability to treat the capital securities (or any substantial portion thereof) as Tier 1
capital, or its equivalent, for purposes of the capital adequacy guidelines of the Federal Reserve.
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For purposes of the redemption provisions described below, an �investment company event� means, with respect to the debentures, the receipt by
us and the trust of an opinion of counsel experienced in matters relating to investment companies to the effect that, as a result of any:

� change in law or regulation; or

� change in interpretation or application of law or regulation by any legislative body, court, governmental agency or regulatory
authority;

there is more than an insubstantial risk that the trust is or will be considered an investment company that is required to be registered under the
Investment Company Act of 1940, as amended, which change becomes effective on or after the date hereof.

The debentures:

� are repayable on the scheduled maturity date or thereafter as described under ��Repayment of Principal� above;

� are redeemable in whole or in part at our option at any time and from time to time; and

� are redeemable, in whole but not in part, at any time within 90 days of a tax event, a rating agency event, a capital treatment event or
an investment company event, as described above; and

� are not subject to any sinking fund or similar provisions.
The redemption price will be 100% of the principal amount of the debentures to be redeemed, plus accrued and unpaid interest through the date
of redemption, in the case of any redemption:

� in whole or in part at any time on or after June , 2037 (or if this day is not a business day, on the next business day), including on or
after the scheduled maturity date; or

� in whole but not in part at any time within 90 days of the occurrence of a capital treatment event or investment company event.
In all other cases, the redemption price will be the applicable �make-whole redemption price,� which will be equal to the greater of:

� 100% of the principal amount of debentures being redeemed; and

� an amount calculated as the sum of the present values of the principal amount of the debentures and each interest payment thereon that
would have been payable from the date of redemption to and including June , 2037 (not including any portion of such payments of
interest accrued as of the date of redemption), discounted, in the case of principal and interest due on that date, from June , 2037 and
in the case of any other interest payment from the applicable interest payment date to the redemption date on a semi-annual basis
(assuming a 360-day year consisting of twelve 30-day months) at a discount rate equal to the treasury rate plus the applicable spread;

plus in each case accrued and unpaid interest to the date of redemption.

For these purposes:
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� �applicable spread� means (i) % in the case of a redemption of all outstanding debentures within 90 days of the occurrence of a tax
event or rating agency event and (ii) % in the case of any other redemption;

� �treasury rate� means the semi-annual equivalent yield to maturity of the �treasury security� that corresponds to the �treasury price�
(calculated in accordance with standard market practice and computed as of the second trading day preceding the redemption date);
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� �treasury security� means the United States Treasury security that the �treasury dealer� determines would be appropriate to use, at the time
of determination and in accordance with standard market practice, in pricing the debentures being redeemed in a tender offer based on
a spread to United States Treasury yields;

� �treasury price� means the bid-side price for the treasury security as of the third trading day preceding the redemption date, as set forth
in the daily statistical release (or any successor release) published by the Federal Reserve Bank of New York on that trading day and
designated �Composite 3:30 p.m. Quotations for U.S. Government Securities�, except that: (i) if that release (or any successor release) is
not published or does not contain that price information on that trading day; or (ii) if the treasury dealer determines that the price
information is not reasonably reflective of the actual bid-side price of the treasury security prevailing at 3:30 p.m., New York City
time, on that trading day, then treasury price will instead mean the bid-side price for the treasury security at or around 3:30 p.m., New
York City time, on that trading day (expressed on a next trading day settlement basis) as determined by the treasury dealer through
such alternative means as the treasury dealer considers to be appropriate under the circumstances;

� �treasury dealer� means Credit Suisse (or its successor) or, if Credit Suisse (or its successor) refuses to act as treasury dealer for this
purpose or ceases to be a primary U.S. Government securities dealer, another nationally recognized investment banking firm that is a
primary U.S. Government securities dealer specified by us for these purposes.

We will notify the trust of the make-whole redemption price promptly after the calculation thereof and the trustee will have no responsibility for
calculating the make-whole redemption price.

Notice of any redemption will be mailed at least 30 days but not more than 60 days before the redemption date to each holder of debentures to be
redeemed at its registered address. Unless we default in payment of the redemption price, on and after the redemption date, interest will cease to
accrue on the debentures or portions thereof called for redemption.

We may not redeem the debentures in part if the principal amount has been accelerated and such acceleration has not been rescinded or unless all
accrued and unpaid interest, including deferred interest, has been paid in full on all outstanding debentures for all interest periods terminating on
or before the redemption date.

In the event of any redemption, neither we nor the indenture trustee will be required to:

� issue, register the transfer of, or exchange, debentures during a period beginning at the opening of business 15 days before the day of
selection for redemption of debentures and ending at the close of business on the day of mailing of notice of redemption; or

� transfer or exchange any debentures so selected for redemption, except, in the case of any debentures being redeemed in part, any
portion thereof not so to be redeemed.

Events of Default

The following events are �events of default� with respect to the debentures:

� default in the payment of interest, including compounded interest, in full on the debentures for a period of 30 days after the conclusion
of a 10-year period following the commencement of any deferral period with respect thereto; or

� certain events of bankruptcy, insolvency and reorganization involving us.
If an event of default arising from a default in the payment of interest of the type described above has occurred and is continuing, the indenture
trustee or the holders of at least 25% in aggregate outstanding principal amount of the debentures will have the right to declare the principal of
and accrued and unpaid interest (including
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compounded interest) on those securities to be due and payable immediately. If the indenture trustee or the holders of at least 25% of the
aggregate outstanding principal amount of the debentures fail to make that declaration, then the holders of at least 25% in total liquidation
amount of the capital securities then outstanding will have the right to do so. If an event of default arising from certain events of bankruptcy,
insolvency and reorganization of the type described above has occurred, the principal of and accrued and unpaid interest (including compounded
interest) on the debentures will automatically, and without any declaration or other action on the part of the indenture trustee or any holder,
become immediately due and payable, subject to the limitation described under ��Limitation on Claims in the Event of Our Bankruptcy,
Insolvency or Receivership.� Under the terms of the indenture we are not permitted to add any additional event of default to the definition of
events of default without the permission of a majority of the aggregate outstanding amount of debentures. In addition, any outstanding principal
of and accrued and unpaid interest (including compounded interest) on the debentures will be due and payable on the final repayment date
regardless of the amount of qualifying capital securities we have issued and sold by that time.

REPLACEMENT CAPITAL COVENANT

The following is a brief description of the terms of the replacement capital covenant and certain definitions. It does not purport to be complete in
all respects. This description is subject to and qualified in its entirety by reference to the replacement capital covenant, copies of which are
available upon request from us.

At or around the time of issuance of the capital securities, we will enter into a replacement capital covenant pursuant to which we will agree for
the benefit of persons that buy, hold or sell a specified series of our unsecured long-term indebtedness ranking senior to the debentures (or in
certain limited cases long-term indebtedness of our largest depository institution subsidiary, which is currently Branch Bank) that we will not
repay, redeem or purchase, nor will any of our subsidiaries purchase, any of the debentures or the capital securities or any other securities that
rank pari passu with such securities or by their terms require such repayments, redemptions or repurchases to be made pro rata to the holders
thereof and the holders of any of the securities for so long as the replacement capital covenant is in effect, unless:

� in the case of a redemption or purchase prior to the scheduled repayment date, we have obtained the prior approval of the Federal
Reserve if such approval is then required under the Federal Reserve�s capital guidelines applicable to bank holding companies; and

� the principal amount repaid, or the applicable redemption or repurchase price, does not exceed the sum of the following amounts:

� the applicable percentage of the aggregate amount of (i) net cash proceeds received by us or our subsidiaries from the sale of
common stock and rights to acquire common stock (including common stock or rights to acquire common stock issued pursuant
to our dividend reinvestment plan or employee benefit plans), (ii) the market value of any of our common stock that we or our
subsidiaries have delivered as consideration for property or assets in an arm�s-length transaction and (iii) the market value of
common stock that we or our subsidiaries have issued in connection with the conversion or exchange of any convertible or
exchangeable securities, other than securities for which we or any of our subsidiaries has received equity credit from any rating
agency, in each case within the applicable measurement period (without double counting proceeds received in any prior
measurement period); plus

� 100% of the aggregate amount of net cash proceeds received by us and our subsidiaries within the applicable measurement
period (without double counting proceeds received in any prior measurement period) from the sale of debt exchangeable for
common equity, debt exchangeable for preferred equity, mandatorily convertible preferred stock or REIT preferred securities;
plus

� 100% of the aggregate amount of net cash proceeds received by us or our subsidiaries within the applicable measurement period
(without double counting proceeds received in any prior measurement period) from the sale of qualifying capital securities;
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in each case to persons other than us and our subsidiaries; provided that the foregoing restrictions shall not apply to (i) the purchase of the
debentures or capital securities or any portion thereof in connection with the distribution thereof or (ii) purchases of the debentures or capital
securities or any portion thereof by our subsidiaries in connection with market-making or other secondary-market activities; and provided,
further, that the foregoing restrictions shall not apply to any distribution of debentures to holders of capital securities upon a dissolution of the
trust. We refer collectively to common stock, rights to acquire common stock, �debt exchangeable for common equity,� �debt exchangeable for
preferred equity,� �mandatorily convertible preferred stock,� �REIT preferred securities� and �qualifying capital securities� as �replacement capital
securities.� For purposes of the replacement capital covenant, the term �repay� includes the defeasance by us of debentures as well as the
satisfaction and discharge of our obligations under the indenture with respect to the debentures.

The replacement capital covenant will terminate if an event of default resulting in acceleration of the debentures occurs.

The following terms, as used in this description of the replacement capital covenant, have the meanings indicated:

�Applicable percentage� means:

(1) 133.33% with respect to any repayment, redemption or purchase prior to June , 2027;

(2) 200% with respect to any repayment, redemption or purchase on or after June , 2027 and prior to June , 2047 (the �stepdown date�); and

(3) 400% with respect to any repayment, redemption or purchase on or after the stepdown date.

�Common stock� means our common stock (including common stock issued pursuant to our dividend reinvestment plan and employee benefit
plans).

�Debt exchangeable for common equity� means a security or combination of securities (together in this definition, �such securities�) that: (a) gives
the holder a beneficial interest in (i) a fractional interest in a stock purchase contract for a share of common stock that will be settled in three
years or less, with the number of shares of common stock purchasable pursuant to such stock purchase contract to be within a range established
at the time of issuance of such subordinated debt securities, subject to customary anti-dilution adjustments; and (ii) our subordinated debt
securities that are non-callable prior to the settlement date of the stock purchase contract; (b) provides that the holders directly or indirectly grant
us a security interest in such subordinated debt securities and their proceeds (including any substitute collateral permitted under the transaction
documents) to secure the investors� direct or indirect obligation to purchase common stock pursuant to such stock purchase contracts; (c) includes
a remarketing feature pursuant to which the subordinated debt securities in (a)(ii) of this paragraph are remarketed to new investors commencing
not later than the last distribution date that is at least one month prior to the settlement date of the stock purchase contract; and (d) provides for
the proceeds raised in the remarketing to be used to purchase common stock under the stock purchase contracts and, if there has not been a
successful remarketing by the settlement date of the stock purchase contract, provides that the stock purchase contracts will be settled by us
exercising our remedies as a secured party with respect to the subordinated debt securities or other collateral directly or indirectly pledged by
holders of the �debt exchangeable for common equity.�

�Debt exchangeable for preferred equity� means a security or combination of securities (together in this definition, �such securities�) that: (a) gives
the holder a beneficial interest in (i) our subordinated debt securities that include a provision requiring us to issue (or use commercially
reasonable efforts to issue) one or more types of APM qualifying securities raising proceeds at least equal to the deferred distributions on such
subordinated debt securities commencing not later than two years after we first defer distributions on such securities and that are our most junior
subordinated debt (or rank pari passu with our most junior subordinated debt) and (ii) a fractional interest in a stock purchase contract that
obligates the holder to acquire a beneficial interest in our
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qualifying preferred stock; (b) provides that the holders directly or indirectly grant to us a security interest in such subordinated debt securities
and their proceeds (including any substitute collateral permitted under the transaction documents) to secure the investors� direct or indirect
obligation to purchase qualifying preferred stock pursuant to such stock purchase contracts; (c) includes a remarketing feature pursuant to which
our subordinated debt is remarketed to new investors commencing not later than the first distribution date that is at least five years after the date
of issuance of such securities or earlier in the event of an early settlement event based on (i) our capital ratios, (ii) our capital ratios as
anticipated by the Federal Reserve or (iii) the dissolution of the issuer of such �debt exchangeable for preferred equity;� (d) provides for the
proceeds raised in the remarketing to be used to purchase qualifying preferred stock under the stock purchase contracts and, if there has not been
a successful remarketing by the first distribution date that is six years after the date of issuance of such securities, provides that we will settle the
stock purchase contracts by exercising our rights as a secured creditor with respect to our subordinated debt securities or other collateral directly
or indirectly pledged by investors in the �debt exchangeable for preferred equity;� (e) includes a �qualifying replacement capital covenant� that will
apply to such securities and to any qualifying preferred stock issued pursuant to the stock purchase contracts, provided that such �qualifying
replacement capital covenant� will not include debt exchangeable for common equity or debt exchangeable for preferred equity as �replacement
capital securities;� and (f) after the issuance of such qualifying preferred stock, provides the holder with a beneficial interest in such qualifying
preferred stock.

�Mandatorily convertible preferred stock� means cumulative preferred stock with (a) no prepayment obligation on the part of the issuer thereof,
whether at the election of the holders or otherwise, and (b) a requirement that the preferred stock convert into our common stock within three
years from the date of its issuance at a conversion ratio within a range established at the time of issuance of the preferred stock, subject to
customary anti-dilution adjustments.

�Measurement period� means, with respect to any repayment, redemption or purchase of the debentures or capital securities by us, or any
subsidiary, the period (a) beginning 180 days prior to (i) the delivery of notice of such repayment or redemption, or (ii) such purchase, and
(b) ending on such notice or purchase date, as the case may be. Measurement periods cannot run concurrently.

�Qualifying capital securities� means securities or combinations of securities (other than common stock, rights to acquire common stock,
mandatorily convertible preferred stock, debt exchangeable for common equity, REIT preferred securities or debt exchangeable for preferred
equity) that, in our determination, reasonably construing the definitions and other terms of the replacement capital covenant described herein,
meet one of the following criteria:

(1) in connection with any repayment, redemption or purchase of debentures or capital securities prior to June , 2027,

� securities issued by us or our subsidiaries that (a) rank pari passu with or junior to the debentures upon our liquidation,
dissolution or winding-up, (b) have no maturity or a maturity of at least 60 years; and (c) either

(i) (x) have a �no payment provision� or are �non-cumulative� and (y) are subject to a �qualifying replacement capital covenant� or

(ii) have an �optional deferral provision� and a �mandatory trigger provision� and are subject to �intent-based replacement disclosure�;

� securities issued by us or our subsidiaries that (a) rank pari passu with or junior to the debentures upon our liquidation,
dissolution or winding-up, (b) have no maturity or a maturity of at least 40 years, and are subject to a �qualifying replacement
capital covenant,� and (c) have an �optional deferral provision� and a �mandatory trigger provision�; or

� �qualifying preferred stock�; or
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(2) in connection with any repayment, redemption or purchase of debentures or capital securities at any time on or after June , 2027 but prior
to June , 2047,

� securities described under clause (1) in this definition;

� securities issued by us or our subsidiaries that (a) rank pari passu with or junior to the debentures upon our liquidation,
dissolution or winding-up, (b) have no maturity or a maturity of at least 60 years, and (c) either

(i) are subject to a �qualifying replacement capital covenant� and have an �optional deferral provision�, or

(ii) (x) are subject to �intent-based replacement disclosure� and (y) have a �no payment provision� or are �non-cumulative�;

� securities issued by us or our subsidiaries that (a) rank pari passu with or junior to the debentures upon our liquidation,
dissolution or winding-up, (b) have no maturity or a maturity of at least 40 years, and (c) either

(i) (x) have a �no payment provision� or are �non-cumulative� and (y) are subject to a �qualifying replacement capital covenant�, or

(ii) have an �optional deferral provision� and a �mandatory trigger provision� and are subject to �intent-based replacement disclosure�;

� securities issued by us or our subsidiaries that (a) rank pari passu with or junior to the debentures upon our liquidation,
dissolution or winding-up, (b) have no maturity or a maturity of at least 25 years and are subject to a �qualifying replacement
capital covenant,� and (c) have an �optional deferral provision� and a �mandatory trigger provision�; or

� securities issued by us or our subsidiaries that (a) rank (x) senior to the debentures and securities that are pari passu with the
debentures but (y) junior to all other debt securities of ours (other than (i) debentures and securities that are pari passu with the
debentures and (ii) securities that rank pari passu with such qualifying capital securities) upon our liquidation, dissolution or
winding up, and (b) either:

� have no maturity or a maturity of at least 60 years and either (i) are (x) �non-cumulative� or subject to a �no-payment provision�
and (y) subject to a �qualifying replacement capital covenant� or (ii) have a �mandatory trigger provision� and an �optional
deferral provision� and are subject to �intent-based replacement disclosure� or

� have no maturity or a maturity of at least 40 years, are subject to a �qualifying replacement capital covenant� and have a
�mandatory trigger provision� and an �optional deferral provision�;

� preferred stock issued by us or our subsidiaries that (a) has no prepayment obligation on the part of the issuer thereof, whether at
the election of the holders or otherwise, (b) has no maturity or a maturity of at least 60 years, and (c) is subject to a �qualifying
replacement capital covenant�;

(3) in connection with any repayment, redemption or purchase of debentures or capital securities at any time on or after June , 2047,

� securities described under clause (2) in this definition;
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� securities issued by us or our subsidiaries that (a) rank pari passu with or junior to the debentures upon its liquidation,
dissolution or winding-up, (b) either

(i) (x) have no maturity or a maturity of at least 60 years and (y) are subject to �intent-based replacement disclosure� or

(ii)(x) have no maturity or a maturity of at least 40 years and (y) are subject to a �qualifying replacement capital covenant,� and
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(c) have an �optional deferral provision�;

� securities issued by us or our subsidiaries that (a) rank pari passu with or junior to the debentures upon our liquidation,
dissolution or winding-up, (b) have no maturity or a maturity of at least 40 years and are subject to �intent-based replacement
disclosure� and (c) are �non-cumulative� or have a �no payment provision�;

� securities issued by us or our subsidiaries that (a) rank (x) senior to the debentures and securities that are pari passu with the
debentures but (y) junior to all other debt securities of ours (other than (i) debentures and securities that are pari passu with
the debentures and (ii) securities that rank pari passu with such qualifying capital securities) upon our liquidation, dissolution
or winding up, and (b) either:

� have no maturity or a maturity of at least 60 years and either (i) have an �optional deferral provision� and are subject to a
�qualifying replacement capital covenant� or (ii) (x) are �non-cumulative� or have a �no payment provision� and (y) are subject to
�intent-based replacement disclosure� or

� have no maturity or a maturity of at least 40 years and either (i) (x) are �non-cumulative� or have a �no payment provision� and
(y) are subject to a �qualifying replacement capital covenant� or (ii) are subject to �intent-based replacement disclosure� and
have a �mandatory trigger provision� and an �optional deferral provision�; or

� preferred stock issued by us or subsidiaries that either (a) has no maturity or a maturity of at least 60 years and is subject to
�intent-based replacement disclosure� or (b) has a maturity of at least 40 years and is subject to a �qualifying replacement
capital covenant.�

The Federal Reserve has not approved as a Tier 1 capital instrument for bank holding companies securities containing a �mandatory trigger
provision� that otherwise would be �qualifying capital securities� and, accordingly, these securities would not constitute �qualifying capital
securities� for us unless such approval is obtained.

�REIT preferred securities� means non-cumulative perpetual preferred stock of a subsidiary (a �Depository Institution Subsidiary�) that is a
depository institution within the meaning of 12 C.F.R. §2.42(m), which issuer subsidiary may or may not be a �real estate investment trust� (�REIT�)
within the meaning of Section 856 of the Internal Revenue Code of 1986, as amended, that is exchangeable for non-cumulative perpetual
preferred stock of the corporation and satisfies the following requirements:

(a) such non-cumulative perpetual preferred stock of a subsidiary of the Depository Institution Subsidiary and the related non-cumulative
perpetual preferred stock of the corporation for which it may be exchanged qualifies as Tier 1 capital of a Depository Institution Subsidiary
under the risk-based capital guidelines of the appropriate federal banking agency and related interpretive guidance of such Agency (for example,
in the case of the Office of the Comptroller of the Currency, Corporate Decision 97-109);

(b) such non-cumulative perpetual preferred stock of a subsidiary of the Depository Institution Subsidiary must be exchangeable automatically
into non-cumulative perpetual preferred stock of the corporation in the event that the appropriate federal banking agency directs such Depository
Institution Subsidiary in writing to make a conversion because such Depository Institution Subsidiary is (i) undercapitalized under the applicable
prompt corrective action regulations (which, for example, in the case of the Office of the Comptroller of the Currency and applicable to national
banks, are at 12 C.F.R. 6.4(b)), (ii) placed into conservatorship or receivership, or (iii) expected to become undercapitalized in the near term;

(c) if such subsidiary of the Depository Institution Subsidiary is a REIT, the transaction documents include provisions that would enable the
REIT to stop paying dividends on its non-cumulative perpetual preferred stock without causing the REIT to fail to comply with the income
distribution and other requirements of the Internal Revenue Code of 1986, as amended, applicable to REITs;
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(d) such non-cumulative perpetual preferred stock of the Corporation issued upon exchange for the non-cumulative perpetual preferred stock of
a subsidiary of a Depository Institution Subsidiary issued as part of such transaction ranks pari passu or junior to other preferred stock of the
corporation; and

(e) such REIT Preferred Securities and non-cumulative perpetual preferred stock of the corporation for which it may be exchanged are subject to
a qualifying replacement capital covenant.

For purposes of the definition of �qualifying capital securities,� the following terms shall have the meanings indicated:

�Alternative payment mechanism� means, with respect to any �qualifying capital securities,� provisions in the related transaction documents
permitting us, in our sole discretion, or in response to a directive or order from the Federal Reserve, to defer or skip in whole or in part payment
of distributions on such �qualifying capital securities� for one or more consecutive distribution periods up to 10 years and requiring us to issue (or
use commercially reasonable efforts to issue) one or more types of �APM qualifying securities� raising eligible proceeds at least equal to the
deferred distributions on such �qualifying capital securities� and apply the proceeds to pay unpaid distributions on such �qualifying capital
securities,� commencing on the earlier of (x) the first distribution date after commencement of a deferral period on which we pay current
distributions on such �qualifying capital securities� and (y) the fifth anniversary of the commencement of such deferral period, and that:

� define �eligible proceeds� to mean, for purposes of such alternative payment mechanism, the net proceeds (after underwriters� or
placement agents� fees, commissions or discounts and other expenses relating to the issuance or sale of the relevant securities, where
applicable, and including the fair market value of property received by us or any of our subsidiaries as consideration for such �APM
qualifying securities�) that we have received during the 180 days prior to the related distribution date from the issuance of APM
qualifying securities, up to the �preferred cap� (as defined below) in the case of APM qualifying securities that are �qualifying preferred
stock� or �mandatorily convertible preferred stock;�

� permit us to pay current distributions on any distribution date out of any source of funds but (x) require us to pay deferred distributions
only out of eligible proceeds and (y) prohibit us from paying deferred distributions out of any source of funds other than eligible
proceeds;

� if deferral of distributions continues for more than one year, require us not to redeem or repurchase, nor any subsidiary of ours to
redeem or repurchase, any of our securities ranking junior to or pari passu with any APM qualifying securities the proceeds of which
were used to settle deferred interest during the relevant deferral period until at least one year after all deferred distributions have been
paid (a �repurchase restriction�);

� notwithstanding the second bullet point of this definition, if the Federal Reserve disapproves our sale of APM qualifying securities or
the use of the proceeds thereof to pay deferred distributions, may (if we elect to so provide in the terms of such �qualifying capital
securities�) permit us to pay deferred distributions from any source or, if the Federal Reserve does not disapprove our issuance and sale
of �APM qualifying securities� but disapproves the use of the proceeds thereof to pay deferred distributions, may (if we elect to so
provide in the terms of such �qualifying capital securities�) permit us to use such proceeds for other purposes and to continue to defer
distributions, without a breach of our obligations under the transaction documents;

� may include a provision that, for purposes of paying deferred interest, limits our ability to sell shares of the common stock above a
maximum share number;

� limit our obligation to issue (or use commercially reasonable efforts to issue) �APM qualifying securities� that are common stock and
qualifying warrants to settle deferred distributions pursuant to the �alternative payment mechanism� either (i) during the first five years
of any deferral period or (ii) before an anniversary of the commencement of any deferral period that is not earlier than the fifth such
anniversary and not later than the ninth such anniversary (as designated in the terms of such
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�qualifying capital securities�) with respect to deferred distributions attributable to the first five years of such deferral period, either:

� to an aggregate amount of such securities, the net proceeds from the issuance of which is equal to 2% of the product of the
average of the current market value of the common stock on the ten consecutive trading days ending on the fourth trading day
immediately preceding the date of issuance multiplied by the total number of issued and outstanding shares of our common stock
as of the date of our most recent publicly available consolidated financial statements; or

� to a number of shares of common stock and shares of common stock purchasable upon the exercise of �qualifying warrants� in the
aggregate, not in excess of 2% of the outstanding number of shares of our common stock (the �common cap�); and

� limit our right to issue �APM qualifying securities� that are �qualifying preferred stock� and �mandatorily convertible preferred stock� to
settle deferred distributions pursuant to the �alternative payment mechanism� to an aggregate amount of �qualifying preferred stock� and
still-outstanding �mandatorily convertible preferred stock,� the net proceeds from the issuance of which with respect to all deferral
periods is equal to 25% of the liquidation or principal amount of such �qualifying capital securities� (the �preferred cap�);

� in the case of �qualifying capital securities� other than non-cumulative perpetual preferred stock, include a �bankruptcy claim limitation
provision�; and

� permit us, at our option, to provide that if we are involved in a merger, consolidation, amalgamation, binding share exchange or
conveyance, transfer or lease of assets substantially as an entirety to any other person or a similar transaction (a �business combination�)
where immediately after the consummation of the business combination more than 50% of the surviving or resulting entity�s voting
stock is owned by the shareholders of the other party to the business combination, then the first three bullet points of this definition
will not apply to any deferral period that is terminated on the next distribution date following the date of consummation of the
business combination (or if later, at any time within 90 days following the date of consummation of the business combination);

provided (and it being understood) that:

� we shall not be obligated to issue (or use commercially reasonable efforts to issue) �APM qualifying securities� for so long as a market
disruption event has occurred and is continuing;

� if, due to a market disruption event or otherwise, we are able to raise and apply some, but not all, of the eligible proceeds necessary to
pay all deferred distributions on any distribution date, we will apply any available eligible proceeds to pay accrued and unpaid
distributions on the applicable distribution date in chronological order subject to the �common cap,� �maximum share number� and the
�preferred cap,� as applicable; and

� if we have outstanding more than one class or series of securities under which we are obligated to sell a type of �APM qualifying
securities� and apply some part of the proceeds to the payment of deferred distributions, then on any date and for any period the amount
of net proceeds we receive from those sales and available for payment of deferred distributions on such securities shall be applied to
such securities on a pro rata basis up to the �common cap,� �maximum share number� and the �preferred cap,� as applicable, in proportion to
the total amounts that are due on such securities, or on such other basis as the Federal Reserve may approve.

�APM qualifying securities� means, with respect to an �alternative payment mechanism,� any �debt exchangeable for preferred equity� or any
�mandatory trigger provision,� one or more of the following (as designated in the transaction documents for any �qualifying capital securities� that
include an �alternative payment mechanism� or a �mandatory trigger provision� or for any �debt exchangeable for preferred equity,� as applicable):
common stock, qualifying warrants, mandatorily convertible preferred stock or qualifying preferred stock, provided (and it being understood)
that (i) if the �APM qualifying securities� for any �alternative payment
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mechanism� or �mandatory trigger provision� or for any �debt exchangeable for preferred equity� include both common stock and qualifying
warrants, such �alternative payment mechanism,� �mandatory trigger provision� or �debt exchangeable for preferred equity� may permit, but need not
require, us to issue qualifying warrants and (ii) such �alternative payment mechanism,� �mandatory trigger provision� or �debt exchangeable for
preferred equity� may permit, but need not require, us to issue mandatorily convertible preferred stock.

�Bankruptcy claim limitation provision� means, with respect to any �qualifying capital securities� that have an �alternative payment mechanism� or a
�mandatory trigger provision,� provisions that, upon any liquidation, dissolution, winding-up or reorganization or in connection with any
insolvency, receivership or proceeding under any bankruptcy law with respect to the issuer, limit the claim of the holders of such securities to
distributions that accumulate during (i) any deferral period, in the case of securities that have an �alternative payment mechanism� or (ii) any
period in which we fail to satisfy one or more financial tests set forth in the terms of such securities or related transaction agreements, in the case
of securities having a �mandatory trigger provision,� to:

� in the case of �qualifying capital securities� having an �alternative payment mechanism� or �mandatory trigger provision� with respect to
which the �APM qualifying securities� do not include �qualifying preferred stock� or �mandatorily convertible preferred stock,� 25% of the
stated or principal amount of such �qualifying capital securities� then outstanding; and

� in the case of any other �qualifying capital securities,� an amount not in excess of the sum of (x) two years of accumulated and unpaid
distributions and (y) an amount equal to the excess, if any, of the �preferred cap� over the aggregate amount of net proceeds from the
sale of qualifying preferred stock and mandatorily convertible preferred stock that is still outstanding that the issuer has applied to pay
such distributions pursuant to the �alternative payment mechanism� or the �mandatory trigger provision�; provided that the holders of such
�qualifying capital securities� are deemed to agree that, to the extent the remaining claim exceeds the amount set forth in clause (x), the
amount they receive in respect of such excess shall not exceed the amount they would have received had the claim for such excess
ranked pari passu with the interests of the holders, if any, of qualifying preferred stock.

�Intent-based replacement disclosure� means, as to any �qualifying preferred stock� or �qualifying capital securities,� that the issuer has publicly stated
its intention, either in the prospectus or other offering document under which such securities were initially offered for sale or in filings with the
SEC made by the issuer under the Exchange Act, prior to or contemporaneously with the issuance of such securities, that the issuer will redeem
or purchase such securities only with the proceeds of replacement capital securities that have terms and provisions at the time of redemption or
repurchase that are as or more equity-like than the securities then being redeemed or repurchased, raised within 180 days prior to the applicable
redemption or repurchase date. Notwithstanding the use of the term �intent- based replacement disclosure� in the definition of �qualifying capital
securities� and �qualifying preferred stock,� the requirement in each such definition that a particular security or the related transaction documents
include �intent-based replacement disclosure� shall be disregarded and given no force or effect for so long as we are a bank holding company
within the meaning of the Bank Holding Company Act of 1956, as amended.

�Mandatory trigger provision� means, as to any �qualifying capital securities,� provisions in the terms thereof or of the related transaction
agreements that:

� require us to make payment of distributions on such securities only pursuant to the issue and sale of �APM qualifying securities� within
two years of a failure by us to satisfy one or more financial tests set forth in the terms of such securities or related transaction
agreements, in an amount such that the net proceeds of such sale are at least equal to the amount of unpaid distributions on such
securities (including all deferred and accumulated amounts) and require the application of the net proceeds of such sale to pay such
unpaid distributions, provided that (i) if the �mandatory trigger provision� does not require the issuance and sale within one year of such
failure, the amount of common stock and/or qualifying warrants, the net proceeds of which we must apply to pay such distributions
pursuant to such

S-47

Edgar Filing: BB&T CORP - Form 424B3

Table of Contents 66



Table of Contents

provision may not exceed the common cap, and (ii) the amount of qualifying preferred stock and still-outstanding mandatorily
convertible preferred stock the net proceeds of which we may apply to pay such distributions pursuant to such provision may not
exceed the �preferred cap�;

� prohibit us from purchasing any APM qualifying securities or any of our securities ranking junior to or pari passu with any APM
qualifying securities the proceeds of which were used to settle deferred interest during the relevant deferral period until at least six
months after all deferred distributions have been paid, or, if the provisions described in the preceding bullet do not require such
issuance and sale of APM qualifying securities within one year of such failure, until at least one year after all deferred distributions
have been paid; and

� include a �bankruptcy claim limitation provision�;
provided (and it being understood) that:

� we will not be obligated to issue (or use commercially reasonable efforts to issue) �APM qualifying securities� for so long as a market
disruption event has occurred and is continuing;

� if, due to a market disruption event or otherwise, we are able to raise and apply some, but not all, of the eligible proceeds necessary to
pay all deferred distributions on any distribution date, we will apply any available eligible proceeds to pay accrued and unpaid
distributions on the applicable distribution date in chronological order subject to the �common cap� and �preferred cap,� as applicable; and

� if we have outstanding more than one class or series of securities under which we are obligated to sell a type of �APM qualifying
securities� and applies some part of the proceeds to the payment of deferred distributions, then on any date and for any period the
amount of net proceeds received by us from those sales and available for payment of deferred distributions on such securities shall be
applied to such securities on a pro rata basis up to the �common cap� and the �preferred cap,� as applicable, in proportion to the total
amounts that are due on such securities.

No remedy other than permitted remedies will arise by the terms of such securities or related transaction agreements in favor of the holders of
such �qualifying capital securities� as a result of the issuer�s failure to pay distributions because of the �mandatory trigger provision� until
distributions have been deferred for one or more distribution periods that total together at least ten years.

�No payment provision� means a provision or provisions in the transaction documents for securities or combination of securities (referred to in this
definition as �such securities�) that include (a) an �alternative payment mechanism� and (b) an �optional deferral provision� modified and
supplemented from the general definition of that term to provide that the issuer of such securities may, in its sole discretion, or (if the issuer
elects to so provide in the terms of such securities) shall in response to a directive or order from the Federal Reserve, defer in whole or in part
payment of distributions on such securities for one or more consecutive distribution periods of up to five years or, if a market disruption event
has occurred and is continuing, ten years, without any remedy other than �permitted remedies� and the obligations (and limitations on obligations)
described in the definition of �alternative payment mechanism� applying.

�Non-cumulative� means, with respect to any �qualifying capital securities,� the issuer may elect not to make any number of periodic distributions
without any remedy arising under the terms of the securities or related agreements in favor of the holders, other than one or more �permitted
remedies.�

�Optional deferral provision� means, as to any �qualifying capital securities,� a provision in the terms thereof or of the related transaction
agreements to the effect that:

(a) (i) the issuer of such �qualifying capital securities� may, in its sole discretion, or shall in response to a directive or order from the Federal
Reserve, defer in whole or in part payment of distributions on such securities for one or more consecutive distribution periods of up to five years
or, if a market disruption event is continuing, 10 years, without any remedy other than permitted remedies and (ii) such securities are
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subject to an �alternative payment mechanism� (provided that such �alternative payment mechanism� need not apply during the first five years of
any deferral period and need not include a �common cap,� �preferred cap,� �bankruptcy claim limitation provision� or �repurchase restriction�), or

(b) the issuer of such �qualifying capital securities� may, in its sole discretion, or shall in response to a directive or order from the Federal Reserve,
defer or skip in whole or in part payment of distributions on such securities for one or more consecutive distribution periods up to 10 years,
without any remedy other than �permitted remedies.�

�Permitted remedies� means, with respect to any securities, one or more of the following remedies: (a) rights in favor of the holders of such
securities permitting such holders to elect one or more directors of the issuer (including any such rights required by the listing requirements of
any stock or securities exchange on which such securities may be listed or traded) and (b) complete or partial prohibitions on the issuer paying
distributions on or repurchasing common stock or other securities that rank pari passu with or junior as to distributions to such securities for so
long as distributions on such securities, including unpaid distributions, remain unpaid.

�Qualifying replacement capital covenant� means a replacement capital covenant that is substantially similar to the replacement capital covenant
described herein or a replacement capital covenant, as we identify, acting in good faith and in its reasonable discretion and reasonably construing
the definitions and other terms of the replacement capital covenant described herein, (i) entered into by a company that at the time it enters into
such replacement capital covenant is a reporting company under the Exchange Act, and (ii) that restricts the related issuer from redeeming,
repaying or purchasing identified securities except to the extent of the applicable percentage of the net proceeds from the issuance of specified
replacement capital securities that have terms and provisions at the time of redemption, repayment or purchase that are as or more equity-like
than the securities then being redeemed, repaid or purchased within the 180-day period prior to the applicable redemption, repayment or
purchase date.

Our ability to raise proceeds from replacement capital securities during the applicable measurement period with respect to any repayment,
redemption or purchase of debentures or capital securities will depend on, among other things, legal and regulatory requirements, market
conditions at that time as well as the acceptability to prospective investors of the terms of those securities.

The initial series of covered debtholders are the holders of our 6.75% junior subordinated debentures due June 7, 2036, underlying the 6.75%
capital securities of BB&T Capital Trust II, which have CUSIP No. 05530AAA3. The replacement capital covenant includes provisions
requiring us to redesignate a new series of indebtedness if the covered series of indebtedness approaches maturity, becomes subject to a
redemption notice or is reduced to less than $100 million in outstanding principal amount, subject to additional procedures. We expect that, at all
times prior to June , 2057, we will be subject to the replacement capital covenant and, accordingly, restricted in our ability to repay, redeem or
repurchase the debentures or the capital securities.

The replacement capital covenant is made for the benefit of persons that buy, hold or sell the specified series of long-term indebtedness. It may
not be enforced by the holders of the capital securities or the debentures. We may amend or supplement the replacement capital covenant from
time to time with the consent of the majority in principal amount of the holders of the then-effective specified series of indebtedness benefiting
from the replacement capital covenant, provided that no such consent shall be required if (i) such amendment or supplement eliminates common
stock, debt exchangeable for common equity, rights to acquire common stock and/or mandatorily convertible preferred stock as replacement
capital securities if, after the date of the replacement capital covenant, an accounting standard or interpretive guidance of an existing accounting
standard issued by an organization or regulator that has responsibility for establishing or interpreting accounting standards in the United States
becomes effective such that there is more than an insubstantial risk that failure to eliminate common stock, debt exchangeable for common
equity, rights to acquire common stock and/or mandatorily convertible preferred stock as replacement capital securities would result in a
reduction in our earnings per share

S-49

Edgar Filing: BB&T CORP - Form 424B3

Table of Contents 69



Table of Contents

as calculated in accordance with generally accepted accounting principles in the United States, (ii) such amendment or supplement is not adverse
to the covered debtholders, and an officer of ours has delivered to the holders of the then-effective series of covered debt a written certificate
stating that, in his or her determination, such amendment or supplement is not adverse to the covered debtholders, or (iii) the effect of such
amendment or supplement is solely to impose additional restrictions on, or eliminate certain of, the types of securities qualifying as replacement
capital securities (other than the securities covered by clause (i) above), and an officer of ours has delivered to the holders of the then effective
series of covered debt a written certificate to that effect.

GUARANTEE OF CAPITAL SECURITIES

The following, together with �Description of Guarantees� in the accompanying prospectus, is a description of the material terms of the guarantee.
The terms of the guarantee will be those set forth in the guarantee and those made part of the guarantee by the Trust Indenture Act. To the extent
that any of the terms and provisions of the guarantee described in this prospectus supplement are inconsistent with the description of the
guarantee securities in the accompanying prospectus, the description of the guarantee in this prospectus supplement replaces the description in
the accompanying prospectus. You should read the following description together with the guarantee agreement to help you understand the
terms of the guarantee. A form of the guarantee agreement has been filed as an exhibit to the registration statement of which this prospectus
supplement and the accompanying prospectus form a part.

The guarantee will be qualified as an indenture under the Trust Indenture Act. U.S. Bank National Association will act as the guarantee trustee
for the purposes of compliance with the Trust Indenture Act, and will hold the guarantee for the benefit of the holders of the capital securities.
U.S. Bank National Association will also act as debenture trustee for the junior subordinated debentures and as property trustee.

The following payments on the capital securities (the �guarantee payments�), if not fully paid by the trust, will be paid by BB&T under the
guarantee, without duplication:

� any accumulated and unpaid distributions required to be paid on the capital securities, to the extent the trust has funds available to
make the payment at that time;

� the redemption price for any capital securities called for redemption, to the extent the trust has funds available to make the payment at
that time; and

� upon a voluntary or involuntary termination, winding-up or liquidation of the trust, other than in connection with a distribution of the
junior subordinated debentures to the holders of capital securities, the lesser of:

� the aggregate of the $1,000 liquidation amount per capital security plus all accumulated and unpaid distributions on the capital
securities to the date of payment, to the extent the trust has funds available to make the payment at that time, and

� the amount of assets of the trust remaining available for distribution to holders of the capital securities, upon a dissolution and
liquidation of the trust, after payment of creditors of the trust as required by applicable law.

We have, through the guarantee, the trust agreement, the debentures and the junior subordinated indenture, taken together, fully, irrevocably and
unconditionally guaranteed all of the trust�s obligations under the capital securities. No single document standing alone or operating in
conjunction with fewer than all of the other documents constitutes such guarantee. It is only the combined operation of these documents that has
the effect of providing a full, irrevocable and unconditional guarantee of the trust�s obligations under the capital securities. See �Relationship
Among Trust Preferred Securities, Corresponding Junior Subordinated Debentures and Guarantees� in the accompanying prospectus.
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The holders of not less than a majority in aggregate liquidation amount of the capital securities may direct the time, method and place of
conducting any proceeding for any remedy available to the guarantee trustee in respect of the guarantee and may direct the exercise of any trust
power conferred upon the guarantee trustee under the guarantee. Any holder of the capital securities may institute a legal proceeding directly
against us to enforce its rights under the guarantee without first instituting a legal proceeding against the trust, the guarantee trustee or any other
person or entity. If we default on our obligation to pay principal of or interest on the debentures, the trust will not have sufficient funds to pay
distributions or the liquidation amount. As a result, you will not be able to rely upon the guarantee for payment of these amounts because the
guarantee will not guarantee payment of distributions or amounts payable on redemption or liquidation of the capital securities when the trust
does not have sufficient funds available to make those payments. If we fail to pay interest on or principal of the debentures and an event of
default under the junior subordinated indenture occurs and is continuing as a result, a holder of capital securities may institute a legal proceeding
directly against us for enforcement of payment of the principal of or interest on debentures with a principal amount equal to the aggregate
liquidation amount of the capital securities of the holder. In connection with a legal proceeding described in the previous sentence, we will have
a right of set-off to the extent of any payment made by us to the holder of capital securities in the legal proceeding. Except as described in this
prospectus supplement, holders of capital securities will not be able to exercise directly any other remedy available to the holders of the
debentures or assert directly any other rights in respect of the debentures. By accepting the trust agreement, each holder of capital securities
agrees to the provisions of the guarantee and the junior subordinated indenture.

MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

This section is a summary of the material U.S. federal income tax consequences of the purchase, ownership and disposition of the capital
securities. It applies only to initial beneficial owners that acquire capital securities upon their original issuance at their original offering price and
that hold capital securities as capital assets (generally, property held for investment) for tax purposes. This summary is based on current
provisions of the Code, U.S. Treasury regulations promulgated thereunder, and published administrative and judicial interpretations, all as in
effect as of the date hereof, and all of which are subject to change, possibly on a retroactive basis. This summary does not address U.S. federal
estate, gift or other non-income tax consequences or the tax consequences arising under any state, local or foreign law. This summary does not
address all of the U.S. federal income tax consequences that may be important to a particular beneficial owner in light of their individual
circumstances, or to beneficial owners that are subject to special rules, such as:

� dealers in securities or currencies;

� traders in securities that elects to use a mark-to-market method of accounting for their securities holdings;

� banks and other financial institutions;

� insurance companies;

� tax-exempt organizations;

� partnerships or other entities classified as partnerships or flow-through entities for U.S. federal income tax purposes;

� certain trusts and hybrid entities;

� persons that own capital securities as part of a hedging, integrated or conversion transaction or as part of a straddle or other risk
reduction transaction for U.S. federal income tax purposes;
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As used herein, the term �United States Holder� means any beneficial owner of a capital security that is, for U.S. federal income tax purposes:

� a citizen or resident of the United States;

� a corporation, or other entity taxable as a corporation for U.S. federal income tax purposes, created or organized in or under the laws
of the United States or any state thereof, or the District of Columbia;

� an estate the income of which is subject to U.S. federal income tax regardless of its source; or

� a trust if (1) a court within the United States is able to exercise primary supervision over the trust�s administration and one or more
U.S. persons (as described in Section 7701(a)(30) of the Code) have the authority to control all substantial decisions of the trust, or
(2) such trust has a valid election in effect under applicable U.S. Treasury regulations to be treated as a U.S. person.

As used herein, the term �non-United States Holder� means a beneficial owner of a capital security that is not a United States Holder or a
partnership (or other entity or arrangement classified as a partnership for U.S. federal income tax purposes).

If a partnership (or other entity or arrangement classified as a partnership for U.S. federal income tax purposes) is the beneficial owner of capital
securities, the U.S. federal income tax treatment of a partner will generally depend on the status of the partner and the activities and tax
treatment of the partnership. A beneficial owner of capital securities that is a partnership for U.S. federal income tax purposes and partners in
such partnership, should consult their tax advisors with regard to the U.S. federal, state, local, foreign and other tax consequences of purchasing,
owning and disposing of capital securities and debentures.

The debentures and the capital securities are novel financial instruments, and there is no clear statutory or judicial authority directly addressing
their U.S. federal income tax treatment. We have not sought, and do not expect to seek, any rulings with respect to the U.S. federal income tax
consequences to beneficial owners of the capital securities or the treatment of the debentures, and the opinion of our special tax counsel is not
binding on the IRS. As a result, no assurance can be given that the IRS will agree with the tax characterizations and the tax consequences
described below. Investors should consult their tax advisors in determining the specific tax consequences and risks to them of purchasing,
owning and disposing of the capital securities and the debentures, including the application to their particular situation of the U.S. federal
income tax considerations discussed below, as well as the application of other U.S. federal, state, local, foreign or other tax laws, and the
possible effects of changes in tax laws.

Classification of the Debentures

We will treat the debentures as our indebtedness for U.S. federal income tax purposes under current law, and each holder, by acceptance of a
capital security, covenants to treat the debentures as indebtedness, and to treat the capital securities as evidence of ownership of an undivided
interest in the debentures. In connection with the issuance of the debentures, Squire, Sanders & Dempsey L.L.P., special tax counsel to us and to
the trust, will render its opinion generally to the effect that, although the matter is not free from doubt, under current law as of the date hereof
and assuming full compliance with the terms of the indenture and other relevant documents, and based on the facts, assumptions and analysis
contained in that opinion, as well as representations we made, the debentures held by the trust will be characterized as our indebtedness for U.S.
federal income tax purposes.

However, no assurance can be given that the IRS, or a court will agree with the characterization of the debentures held by the trust as our
indebtedness for U.S. federal income tax purposes. Holders of capital securities should consult their tax advisors regarding the tax consequences
of acquiring, owning and disposing of capital securities, if the debentures are not classified as indebtedness. The remainder of this discussion
assumes that the debentures will not be recharacterized as other than our indebtedness for U.S. federal income tax purposes.
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Classification of BB&T Capital Trust IV

In the opinion of Squire, Sanders & Dempsey L.L.P., special tax counsel to us and to the trust, under current law as of the date hereof and
assuming full compliance with the terms of the trust agreement, the indenture and other relevant documents, including representations we made,
the trust will be classified for U.S. federal income tax purposes as a grantor trust and will not be classified for U.S. federal income tax purposes
as a partnership or an association taxable as a corporation. Accordingly, for U.S. federal income tax purposes, each holder of capital securities
generally will be considered the owner of an undivided interest in the debentures. Each holder will be required to include in its gross income all
interest or original issue discount, which we refer to as OID, if any, paid or accrued and any gain recognized relating to its allocable share of the
debentures.

However, no assurance can be given that the IRS will agree with the tax characterization of the trust as a grantor trust for U.S. federal income
tax purposes. If the trust were treated other than as a grantor trust for U.S. federal income tax purposes (as a result of a change in law or
otherwise), the trust could be subject to additional tax liability (such as corporate tax liability) which could under certain circumstances reduce
the amount available for distributions to the holders of the capital securities and any such distributions could be taxable to such holders other
than as interest (including as dividends). Except where specifically indicated, the remainder of this discussion assumes that the trust will qualify
to be treated as a grantor trust for U.S. federal income tax purposes.

United States Holders

This subsection describes the tax consequences to a United States Holder (as defined above). If you are a non-United States Holder, this
subsection does not apply to you and you should refer to ��Non-United States Holders� below.

Interest Income and Original Issue Discount

Payments of stated interest generally will be taxable to a United States Holder as ordinary income at the time that such payments are received or
accrued in accordance with the holder�s method of accounting. However, special rules apply with respect to debt instruments that are issued with
OID.

Under applicable Treasury regulations relating to OID, a debt instrument will be deemed to be issued with OID if there is more than a �remote�
contingency that periodic stated interest will not be timely paid. Because the exercise of our option to defer payments of stated interest on the
debentures would prevent us from (i) declaring dividends, or engaging in certain other capital transactions, with respect to our capital stock, or
(ii) making any payment of principal, interest or premium, if any, on, or to repay, repurchase or redeem any debt securities issued by us that rank
equal with or junior to the debentures, we believe that the likelihood of our exercising our option to defer payments is �remote� within the meaning
of the Treasury Regulations. Based on the foregoing, we intend to take the position that the debentures will not be deemed to be issued with OID
at the time of their original issuance. Accordingly, each holder of capital securities should include in gross income that holder�s allocable share of
interest on the debentures in accordance with that holder�s method of tax accounting.

The IRS has not defined the meaning of the term �remote� as used in the applicable Treasury Regulations in any binding ruling or interpretation,
and it is possible that the IRS could take a position contrary to the interpretation in this prospectus supplement.

Under the applicable Treasury Regulations, if the option to defer any payment of interest was determined not to be �remote,� on the date of
issuance, the debentures would be treated as issued with OID at the time of issuance. Furthermore, if we were to exercise our option to defer the
payment of interest on the debentures, the debentures would be treated as redeemed and reissued for OID purposes, and the sum of the
remaining interest payments on the debentures would be treated as OID.
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In the event that the option to defer any payment of interest was determined not to be �remote� or if we exercised that option, each holder of
capital securities would be required to accrue and include OID in taxable income on an economic accrual basis before the receipt of the cash
attributable to the interest (regardless of that United States Holder�s method of tax accounting), and actual distributions of stated interest would
not be reported as taxable income. Consequently, a holder of capital securities would be required to include in gross income OID even though
neither we nor the trust make actual payments on the debentures, or on the capital securities, as the case may be, during a deferral period.

Because income on the capital securities will constitute interest or OID, corporate holders of capital securities will not be entitled to a
dividends-received deduction relating to any income recognized relating to the capital securities.

Receipt of Debentures or Cash Upon Liquidation of the Trust

We may liquidate the trust at any time, in which case the debentures may be distributed to holders in exchange for the capital securities, as
described under �Summary of Terms of the Capital Securities�Optional Liquidation of Trust and Distribution of Debentures to Holders.� Under
current law (and assuming that the treatment of that trust as a grantor trust for U.S. federal income tax purposes is respected), that distribution,
for U.S. federal income tax purposes, would be treated as a non-taxable event to each applicable United States Holder, and each applicable
United States Holder would have an aggregate tax basis in the debentures equal to that holder�s aggregate tax basis in its capital securities. A
United States Holder�s holding period in the debentures received in liquidation of the trust would include the period during which the capital
securities were held by that holder.

If, however, the trust were treated as an association taxable as a corporation rather than as a grantor trust (as a result of a change in law or
otherwise), the distribution could constitute a taxable event to the trust and to each United States Holder of the capital securities, and the United
States Holder�s holding period in the debentures could begin on the date of the distribution.

Under the circumstances described in this prospectus supplement, the debentures may be redeemed by us for cash and the proceeds of that
redemption distributed by each trust to holders in redemption of their capital securities. Under current law, that redemption of the debentures
would, for U.S. federal income tax purposes, constitute a taxable disposition of the redeemed debentures. Accordingly, a United States Holder
would recognize gain or loss as if it had sold those redeemed debentures for cash. See �Summary of Terms of the Capital Securities�Redemption.�

Dispositions of Capital Securities

A United States Holder that sells, exchanges, redeems or otherwise disposes (collectively, a �disposition�) of capital securities will be considered
to have disposed of all or part of its ratable share of the debentures. That United States Holder will generally recognize gain or loss equal to the
difference between its adjusted tax basis in the capital securities and the amount realized on the disposition of those capital securities. Assuming
that we do not exercise our option to defer payments of interest on the debentures and that the debentures are not deemed to be issued with OID,
a United States Holder�s adjusted tax basis in the capital securities generally will be its initial purchase price. If the debentures are deemed to be
issued with OID, or if we exercise our option to defer payments of stated interest on the debentures a United States Holder�s tax basis in the
capital securities generally will be its initial purchase price, increased by OID previously includible in that United States Holder�s gross income
to the date of disposition and decreased by distributions or other payments received on the capital securities since and including the date that the
debentures were deemed to be issued with OID. Gain or loss on the disposition of capital securities generally will be a capital gain or loss, and
generally will be long-term capital gain or loss if the capital securities have been held for more than one year, except a portion of a United States
Holder�s proceeds from the disposition will be required to be treated as ordinary income for U.S. federal income
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tax purposes in an amount equal to the accrued but unpaid interest relating to that United States Holder�s ratable share of the debentures through
the date of the sale.

If we were to exercise our option to defer payment of interest on the debentures, the capital securities may trade at a price that does not fully
reflect the accrued but unpaid interest relating to the underlying debentures. In the event of that deferral, a United States Holder who disposes of
its capital securities between record dates for payments of distributions will be required to include in income as ordinary income accrued but
unpaid interest on the debentures to the date of disposition and to add that amount to its adjusted tax basis in its ratable share of the underlying
debentures deemed disposed of. To the extent the selling price is less than the holder�s adjusted tax basis, that holder will recognize a capital loss.
Capital losses generally cannot be applied to offset ordinary income for U.S. federal income tax purposes.

Information Reporting and Backup Withholding

Generally, income on the capital securities will be subject to information reporting. In addition, United States Holders may be subject to a
backup withholding tax on those payments if they do not provide their taxpayer identification numbers to the paying agent in the manner
required, fail to certify that they are not subject to backup withholding tax, or otherwise fail to establish an exemption from backup withholding
tax. United States Holders may also be subject to information reporting and backup withholding tax with respect to the proceeds from a
disposition of the capital securities. Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules will
be allowed as a credit against the United States Holder�s U.S. federal income tax liability (or refund) provided the required information is timely
furnished to the IRS.

Non-United States Holders

This subsection describes the tax consequences to a non-United States Holder (as defined above). If you are a United States Holder, this
subsection does not apply to you and you should refer to ��United States Holders� above. The rules governing U.S. federal income taxation of a
beneficial owner of capital securities that is a non-United States Holder are complex and the following discussion is a summary of those rules.
Non-United States Holders should consult with their own tax advisors to determine the effect of U.S. federal, state, local and foreign tax laws, as
well as treaties, with regard to an investment in the capital securities.

Interest Income

Assuming that the debentures will be respected as indebtedness of BB&T, and subject to the discussion concerning backup withholding tax
below, under current U.S. federal income tax law, no withholding of U.S. federal income tax will apply to an interest payment on a capital
security to a non-United States Holder if the interest qualifies for the �portfolio interest exemption.� The interest will qualify for the �portfolio
interest exemption� provided that:

� that payment is not effectively connected with the non-United States Holder�s conduct of a trade or business in the United States;

� the non-United States Holder does not actually or constructively own 10 percent or more of the total combined voting power of all
classes of our stock entitled to vote;

� the non-United States Holder is not a controlled foreign corporation that is related directly or constructively to us through stock
ownership;

� the non-United States Holder is not a bank which acquired the capital securities in consideration for an extension of credit made
pursuant to a loan agreement enter into in the ordinary course of business; and

� the non-United States Holder appropriately certifies its status as a non-U.S. person (as described below).
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The certification requirement generally will be satisfied if the non-United States Holder provides us or our paying agent with a statement on IRS
Form W-8BEN (or suitable substitute or successor form), together with all appropriate attachments, signed under penalties of perjury,
identifying the non-United States Holder and stating, among other things, that the non-United States Holder is not a U.S. person. If the
non-United States Holder holds its capital securities through a financial institution or other agent acting on the holder�s behalf, the non-United
States Holder will be required to provide appropriate documentation to that agent, and that agent will then be required to provide appropriate
documentation to us or our paying agent (either directly or through other intermediaries). For payments made to foreign partnerships and certain
other pass-through entities, the certification requirement will generally apply to the partners or other interest holders rather than the partnership
or other pass-through entity. We may be required to report annually to the IRS and to each non-United States Holder the amount of interest paid
to, and the tax withheld, if any, with respect to each non-United States Holder. Prospective non-United States Holders should consult their tax
advisors regarding alternative methods for satisfying the certification requirement.

If a non-United States Holder cannot satisfy the requirements of the portfolio interest exemption described above, interest payments on the
capital securities (including payments in respect of OID, if any, on the capital securities) made to a non-United States Holder will generally be
subject to a 30% U.S. federal withholding tax, unless another exemption or a reduced withholding rate applies. For example, an applicable
income tax treaty may reduce or eliminate such tax, in which event a non-United States Holder claiming the benefit of such treaty must provide
the withholding agent with a properly executed IRS Form W-8BEN (or suitable substitute or successor form) claiming the benefit of the
applicable tax treaty. Alternatively, an exemption applies if the interest is U.S. trade or business income and the non-United States Holder
provides an appropriate statement to that effect on a properly executed IRS Form W-8ECI (or suitable substitute or successor form). In the latter
case, such non-United States Holder generally will be subject to U.S. federal income tax with respect to all income from the notes in the same
manner as United States Holders, as described above, unless an applicable income tax treaty provides otherwise. In addition, a non-United States
Holder that is a corporation may be subject to a branch profits tax with respect to any such U.S. trade or business income at a rate of 30% (or at a
reduced rate under an applicable income tax treaty).

If, contrary to the opinion of our special tax counsel, debentures held by the trust were recharacterized as equity of BB&T, payments on those
debentures would generally be subject to U.S. withholding tax imposed at a rate of 30% or such lower rate as might be provided for by an
applicable income tax treaty.

Dispositions of Capital Securities

A non-United States Holder generally will not be subject to U.S. federal income tax or withholding tax on any gain realized on the sale,
exchange, retirement or other disposition of the capital securities unless:

� that gain is effectively connected with the non-United States Holder�s conduct of a trade or business in the United States (or, if certain
tax treaties apply, is attributable to a permanent establishment maintained by the non-United States Holder within the United States);

� the non-United States Holder is an individual who is present in the United States for a period or periods aggregating 183 days or more
in the taxable year of the disposition and certain other conditions are met;

� the non-United States Holder is subject to tax pursuant to the provisions of the Code applicable to certain U.S. expatriates.
If the first exception applies, the non-United States Holder generally will be subject to U.S. federal income tax with respect to such gain in the
same manner as United States Holders, as described above, unless an applicable income tax treaty provides otherwise. If the second exception
applies, the non-United States Holder generally will be subject to U.S. federal income tax at a rate of 30% (or at a reduced rate under an
applicable income tax treaty) on the amount by which capital gains allocable to U.S. sources (including gains from the sale,
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exchange, retirement or other disposition of the notes) exceed capital losses allocable to U.S. sources. Additionally, non-United States Holders
that are corporations could be subject to a branch profits tax with respect to such gain at a rate of 30% (or at a reduced rate under an applicable
income tax treaty).

Information Reporting and Backup Withholding

In general, backup withholding and information reporting will not apply to a distribution on a capital security to a non-United States Holder, or
to proceeds from the disposition of a capital security by a non-United States Holder, in each case, if the holder satisfies the certification
requirements described under ��Interest Income� above and neither we nor our paying agent nor an intermediary knows or has reason to know that
the holder is not entitled to an exemption from backup withholding or information reporting. Backup withholding is not an additional tax. Any
amounts withheld under the backup withholding rules will be allowed as a credit against the non-United States Holder�s U.S. federal income tax
liability (or a
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