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BB&T CAPITAL TRUST II

6.75% Capital Securities

fully and unconditionally guaranteed to the extent described herein by

The 6.75% Capital Securities, which we refer to as trust preferred securities in the accompanying prospectus and as capital securities in this
prospectus supplement, will be issued by BB&T Capital Trust II, a Delaware statutory trust. We refer to BB&T Capital Trust II in this
prospectus supplement as the trust. BB&T Corporation, a North Carolina corporation, or  BB&T, will own all of the beneficial ownership
interests represented by common securities of the trust. We refer to the common securities, together with the capital securities, as the trust
securities. BB&T will fully, irrevocably and unconditionally guarantee, on a subordinated basis, payment of amounts due under the trust
securities to the extent described in this prospectus supplement and the accompanying prospectus. The trust will use the proceeds received in
connection with the sale of the trust securities to purchase 6.75% Junior Subordinated Debentures, due June 7, 2036 issued by BB&T, which we
refer to as the junior subordinated debentures.

For each capital security that you own, you will receive cumulative cash distributions that will accumulate from the date of original issuance at
the annual rate of 6.75% of the liquidation amount of $1,000 per capital security and will be payable semi-annually in arrears on June 7 and
December 7 of each year, beginning December 7, 2006. BB&T may defer interest payments on the junior subordinated debentures on one or
more occasions, for up to ten consecutive semi-annual periods. If BB&T does defer the payment of interest on the junior subordinated
debentures, the trust will also defer the payment of distributions on the capital securities. However, deferred distributions will themselves
accumulate interest at an annual rate of 6.75%, to the extent permitted by law.

The capital securities are subject to mandatory redemption, in whole or in part, upon repayment of the junior subordinated debentures at maturity
or their earlier redemption. The junior subordinated debentures are redeemable prior to maturity in whole or in part at any time at the option of
BB&T or, in whole but not in part, if an event occurs that results in an adverse consequence for the tax or Tier 1 capital treatment of the capital
securities or for the investment company status of the trust.

BB&T does 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.

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

Investing in the capital securities involves risks. See _Risk Factors beginning on page S-12.

Underwriting
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Price to discounts and commissions (2) Proceeds to
public the trust W2
Per capital security $996.05 $10.00 $996.05

Total $597,630,000 $6,000,000 $597,630,000

(1) Plus accumulated distributions, if any, from the date of original issuance, if settlement occurs after that date.

(2) BB&T will pay the underwriters underwriting commissions of $6,000,000, or $10.00 per capital security.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved these securities or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. 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 7, 2006, against payment in immediately available funds.

Lead Manager/Sole Bookrunner

BB&T CAPITAL MARKETS

Credit Suisse JPMorgan Wachovia Securities

Bear, Stearns & Co. Goldman, Sachs & Co. Lehman Brothers
The date of this Prospectus Supplement is May 31, 2006.
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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 i
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 (with the exception of the information furnished under Item 9.01 of BB&T s
Current Report on Form 8-K filed on January 12, 2006, which furnished information shall not be deemed incorporated by reference in this
prospectus supplement and the accompanying prospectus):

(1) our annual report on Form 10-K for the year ended December 31, 2005;
(2) our quarterly report on Form 10-Q for the quarter ended March 31, 2006; and

(3) our current reports on Form 8-K filed on January 5, 2006 (under Item 5.02), January 12, 2006 (under Items 8.01 and 9.01), February 24,
2006 (under Items 1.01 and 9.01), February 28, 2006 (under Item 8.01) and April 25, 2006 (under Items 5.03, 8.01 and 9.01).

S-1
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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 junior subordinated debentures of BB&T and issuing the trust securities. Furthermore, taken together, BB&T s obligations under the

junior subordinated debentures, the junior subordinated indenture pursuant to which the junior subordinated 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 Certain Terms of Capital Securities,
Certain Terms of Junior Subordinated Debentures and Certain Terms of Guarantee 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;
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legislative or regulatory changes, including changes in accounting standards, may adversely affect the businesses in which we are
engaged;

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;

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.

S-3
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SUMMARY OF OFFERING

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 6.75% junior subordinated debentures due June 7, 2036 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-12.

BB&T Corporation We are a financial holding company headquartered in Winston-Salem, North Carolina. We
conduct our business operations primarily through our commercial banking subsidiaries, which
have branches in North Carolina, South Carolina, Virginia, Maryland, Georgia, West Virginia,
Tennessee, Kentucky, Alabama, Florida, Indiana and Washington, D.C. Substantially all of the
loans by our bank and nonbank subsidiaries are to businesses and individuals in these market
areas. Our principal banking subsidiaries are Branch Banking and Trust Company ( Branch
Bank ), Branch Banking and Trust Company of South Carolina and Branch Banking and Trust
Company of Virginia, collectively, the Subsidiary Banks, and BB&T Bankcard Corporation.
Our principal assets are all of the issued and outstanding shares of common stock of the
Subsidiary Banks and our non-bank subsidiaries. As of March 31, 2006, we had consolidated
total assets of $110.0 billion, consolidated net loans of $75.0 billion, consolidated deposits of
$75.6 billion and consolidated shareholders equity of $11.0 billion.

Our Subsidiary Banks provide a wide range of banking and trust services for retail and
commercial clients in their geographic markets including small and mid-size businesses, public
agencies, local government and individuals. Our Subsidiary Banks also market trust services
and a wide range of deposit services to individuals and businesses. Our Subsidiary Banks or
their 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 non-bank 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.

S-4
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BB&T Capital Trust II 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 junior subordinated debentures from BB&T; and

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

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, and together with the property trustee and the Delaware trustee,
referred to as the issuer trustees ).

The trustis 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 Offering The trust is offering 600,000 capital securities for $1,000 per capital security (and
$600,000,000 in the aggregate). The capital securities will constitute trust preferred securities
as described in the accompanying prospectus. Each capital security will represent an undivided
preferred beneficial interest in the trust and will entitle its holder to receive semi-annual
distributions as described below. The trust will use the proceeds from the sale of its capital
securities and the common securities to purchase the junior subordinated debentures from
BB&T. The trust will use the interest payments it receives from BB&T on the junior

Table of Contents 8



Edgar Filing: BB&T CORP - Form 424B5

subordinated debentures to make the

S-5

Table of Contents



Edgar Filing: BB&T CORP - Form 424B5

Table of Conten

Liquidation Amount

Distributions

Deferral of distributions; certain tax
consequences
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corresponding distributions on the capital securities and the common securities. BB&T will
guarantee payments on the capital securities to the extent described in this prospectus
supplement and the accompanying prospectus. The offering will be structured as follows:

The trust will issue the capital securities to investors and the common securities to
BB&T.

The trust will use the proceeds from the capital securities and the common
securities to purchase junior subordinated debentures issued by BB&T.

BB&T will make semi-annual payments on the junior subordinated debentures.

The trust will use the semi-annual interest payments it receives from BB&T to pay
the semi-annual distributions to the holders of the capital securities.

BB&T will guarantee, on a subordinated basis, payments of amounts due on the
capital securities to the extent provided under Certain Terms of Guarantee in this
prospectus supplement.

See Relationship Among Trust Preferred Securities, Corresponding Junior Subordinated
Debentures and Guarantees in the accompanying prospectus.

The liquidation amount per capital security will be $1,000 (and $600,000,000 in the aggregate).

Holders of the capital securities will be entitled to receive cumulative cash distributions at the
annual rate of 6.75%. Distributions on the capital securities will accumulate from the date of
original issuance, and will be paid semi-annually in arrears on June 7 and December 7 of each
year, beginning December 7, 2006, unless they are deferred as described below. The amount of
distributions payable for any period will be computed on the basis of a 360-day year consisting
of twelve 30-day months.

On one or more occasions, we may defer interest payments on the junior subordinated
debentures for up to ten consecutive semi-annual periods, which we refer to in each case as an

extension period. We may not however, defer interest payments on the junior subordinated
debentures if a continuing event of default under the junior subordinated indenture pursuant to
which the junior subordinated debentures are issued has occurred due to the bankruptcy,
insolvency or reorganization of BB&T or due to the nonpayment of interest on the junior
subordinated debentures for ten or more consecutive semi-annual periods. If we defer interest
payments, the trust also will defer the payment of distributions on the capital securities. During
any

S-6
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extension period, the amount of interest will accumulate and this deferred interest will accrue
additional interest at the rate of 6.75% compounded semi-annually from the relevant interest
payment date. However, a deferral of interest payments cannot extend beyond the stated
maturity date of the junior subordinated debentures, which is June 7, 2036, or beyond any
applicable redemption date. During any extension period, neither we nor any of our
subsidiaries may:

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

make any payment of principal of, or premium or interest on, or repay,
repurchase, or redeem, any of our debt securities that rank equal or junior to the
junior subordinated debentures; or

make any guarantee payment regarding any guarantee by us of debt securities of
any of our subsidiaries if such guarantee ranks equal or junior to the junior
subordinated debentures.

There are limited exceptions to these restrictions which are described beginning on page S-30
of this prospectus supplement. During any extension period, you will be required to accrue
interest income and include it in your gross income for U.S. federal income tax purposes, even
if you are a cash basis taxpayer. See Certain U.S. Federal Income Tax Considerations in this
prospectus supplement.

Ranking The junior subordinated debentures are unsecured and subordinated to all of our senior
indebtedness. Except as set forth below, the junior subordinated debentures (and therefore the
capital securities) will be effectively subordinated to all existing and future liabilities of our
subsidiaries, and holders of the junior subordinated debentures should look only to the assets of
BB&T for payments on the junior subordinated debentures. The capital securities of the trust
will rank equally, and payments on them will be made pro rata with, the common securities of
the trust; provided, however, that the capital securities will rank senior to the common
securities as to payment if and so long as we fail to make a principal payment or fail for 30
days to make an interest payment on the junior subordinated debentures when due. See Risk
Factors Our obligations will be deeply subordinated and we will pay our other debt obligations
before we pay you and Certain Terms of Junior Subordinated Debentures General in this
prospectus supplement and Description of Junior Subordinated Debentures Subordination and

Description of Guarantees Status of the Guarantee in the accompanying prospectus. The
guarantee will rank equal to any other subordinated guarantees that we may issue or have
issued in the past in connection with our existing capital securities issued by any trusts similar
to the trust. The guarantee will be unsecured and will rank junior in right of payment to our
senior indebtedness and will be effectively junior to all existing and future liabilities of our
subsidiaries. None of the

S-7
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capital securities, the junior subordinated debentures or the guarantee will contain any terms
that will limit our ability to incur additional indebtedness, including indebtedness that would
rank senior in priority of payment to the subordinated debentures and the guarantee.

Subject to our receipt of prior approval by the Board of Governors of the Federal Reserve

System (together with the Federal Reserve Bank of Richmond and any other Federal Reserve
Bank having jurisdiction over us, the Federal Reserve ), if required, we may elect to redeem the
junior subordinated debentures, in whole but not in part, at any time upon the occurrence of:

changes in U.S. federal income tax laws or regulations that could have adverse tax
consequences for us or the trust;

changes in laws or regulations that could prevent us from treating an amount equal
to the liquidation amount of the capital securities as Tier 1 capital for purposes of
the applicable Federal Reserve capital adequacy guidelines; or

changes in laws or regulations that pose more than an insubstantial risk that the
trust will be required to register as an investment company under the Investment
Company Act of 1940, as amended (the Investment Company Act ),

in each case, for a redemption price equal to the aggregate principal amount of the junior
subordinated debentures plus accrued and unpaid interest to the redemption date. If we redeem
the junior subordinated debentures before their maturity upon the occurrence of any of the
foregoing events, the trust will use the cash it receives on the redemption of the junior
subordinated debentures to redeem, on a pro rata basis (except as described in this prospectus
supplement), the capital securities and common securities at a redemption price equal to the
total liquidation amount of the trust securities plus accumulated and unpaid distributions to the
redemption date. See Risk Factors Your capital securities may be redeemed or exchanged for
junior subordinated debentures at any time and Certain Terms of Junior Subordinated
Debentures Right to Redeem Upon a Tax Event, Capital Treatment Event or Investment
Company Event in this prospectus supplement.

At any time, we will have the right to redeem some or all of the junior subordinated debentures
at a redemption price equal to the greater of:

100% of the principal amount of the junior subordinated debentures being
redeemed (plus accrued and unpaid interest); or

the present value of scheduled payments of principal and interest from the
prepayment date to June 7, 2036, on the junior subordinated debentures being
prepaid, discounted to the prepayment date on a semi-annual basis (assuming a
360-day year consisting of twelve 30-day months) at a discount rate

S-8
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equal to the treasury rate plus a spread of 0.25%, as determined by a calculation
agent that we would appoint prior to exercising our right to redeem the junior
subordinated debentures.

If required under the Federal Reserve s capital rules, we will obtain the approval of the Federal
Reserve prior to exercising the redemption rights described above.

The junior subordinated debentures are not subject to any sinking fund. See Certain Terms of
Junior Subordinated Debentures Optional Redemption in this prospectus supplement.

Liquidation distribution We may dissolve the trust at any time with the prior approval of the Federal Reserve, if then
required, and redeem the capital securities by distributing the junior subordinated debentures to
the holders of the capital securities and the common securities on a pro rata basis.

The trust may also be dissolved and liquidated in circumstances where the junior subordinated
debentures will not be distributed. In those situations, the holders of the capital securities will

be entitled to receive, out of assets held by the trust, subject to the rights of creditors of the

trust, if any, distributions in an amount equal to the aggregate liquidation amount of $1,000 per
capital security, plus accumulated and unpaid distributions to the date of payment. The trust

will not make this distribution if the junior subordinated debentures have been distributed to the
holders of the capital securities. In all cases, however, distributions will be made only to the
extent of the trust s assets that are available after satisfaction of all liabilities to creditors, if any.
See Certain Terms of Capital Securities Liquidation of Trust and Distribution of Junior
Subordinated Debentures to Holders in this prospectus supplement.

Common securities BB&T or one of its affiliates will acquire all of the common securities of the trust. The
common securities will have an aggregate liquidation amount of $10,000. Except as described
under Ranking above, the common securities will rank equal to the capital securities in priority
of payment. Normally, the common securities will have sole voting power on matters to be
voted upon by the trust s security holders.

Junior subordinated debentures The trust will purchase the junior subordinated debentures from BB&T with the proceeds from
the sale of its capital securities and common securities. BB&T will issue the junior
subordinated debentures under a junior subordinated indenture, dated as of August 18, 2005, as
supplemented from time to time, between BB&T and U.S. Bank National Association, a
national banking association, as junior subordinated indenture trustee. The junior subordinated
debentures will:

have an aggregate principal amount equal to $600,010,000, which is the aggregate
liquidation amount of the capital securities plus the capital contributed by BB&T
for the common securities;

bear interest at an annual rate of 6.75%;
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pay interest semi-annually on each June 7 and December 7, commencing
December 7, 2006, subject to the right of BB&T to defer interest payments for up
to ten consecutive semi-annual periods as described below; and

mature on June 7, 2036, although BB&T may redeem them earlier under certain
circumstances. See Certain Terms of Junior Subordinated Debentures Right to
Redeem Upon a Tax Event, Capital Treatment Event or Investment Company
Event in this prospectus supplement.

Guarantee of capital securities BB&T will guarantee payment of distributions or amounts payable on redemption or
liquidation of the capital securities to the extent that the trust has funds available to make such
payments. BB&T does not cover payments when the trust does not have sufficient funds to
make payments on the capital securities. In other words, if we do not make a payment on the
junior subordinated debentures, the trust will not have sufficient funds to make payments on
the capital securities, and the guarantee will not obligate us to make those payments on the
trust s behalf. See Certain Terms of Guarantee in this prospectus supplement and Relationship
Among Trust Preferred Securities, Corresponding Junior Subordinated Debentures and
Guarantees in the accompanying prospectus.

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 junior subordinated debentures. BB&T intends to use the
net proceeds from the sale of the junior subordinated debentures principally for the repurchase
of outstanding shares of common stock and for other general corporate purposes, which may
include 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 trust s securities as described above, we will
use the net proceeds to reduce our short-term indebtedness or for temporary investments.

No listing of the capital securities BB&T does 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.

Form of capital securities 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 ( DTC ) or
its nominee on or about June 7, 2006. 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 Certain Terms of Capital
Securities Registration of Capital Securities in this prospectus supplement.

S-10
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Holders of the capital securities will have only limited voting rights and, except upon the
occurrence of certain events described in this prospectus supplement or the accompanying
prospectus, will not be entitled to vote. See Certain Terms of Capital Securities Voting Rights;
Amendment of the Trust Agreement in this prospectus supplement.

If you are a fiduciary of a pension, profit-sharing or other employee benefit plan subject to Title

I of the Employee Retirement Income Security Act of 1974 ( ERISA ) or Section 4975 of the
Internal Revenue Code of 1986, as amended (the Internal Revenue Code ), you should consider
the requirements of ERISA and the Internal Revenue Code in the context of the plan s particular
circumstances and ensure the availability of an applicable exemption before authorizing an
investment in the capital securities. See Certain ERISA Considerations in this prospectus
supplement.

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.

Simultaneous with this offering Branch Bank intends to offer senior floating rate bank notes
due 2009 and expects the aggregate principal amount of that offering to be $500 million.
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RISK FACTORS

An investment in the capital securities involves a number of risks. You should read carefully 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, 2005 and consider
the following risk factors before purchasing any capital securities.

Because the trust will rely on the payments it receives on the junior subordinated debentures to fund all payments on the capital securities, and
because the trust may distribute the junior subordinated debentures in exchange for the capital securities, you are making an investment
decision with regard to the junior subordinated 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.

Payments on the capital securities depend upon our payments on the junior subordinated debentures.

The ability of the trust to pay distributions on the capital securities and to pay the liquidation amount is solely dependent upon our making the
related payments on the junior subordinated debentures when due.

If we default on our obligation to pay principal of or interest on the junior subordinated 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. Instead, you
may

seek redress directly against us or seek other remedies to collect your pro rata share of payments owed; or

rely on the property trustee to enforce the trust s rights under the junior subordinated debentures.
For more information, please refer to Certain Terms of Capital Securities Distributions in this prospectus supplement and Description of Junior
Subordinated Debentures Events of Default, Waiver and Notice and  Enforcement of Certain Rights by Holders of Trust Preferred Securities in
the accompanying prospectus.

Our obligations will be deeply subordinated and we will pay our other debt obligations before we pay you.

Our obligations under the junior subordinated debentures will be unsecured and rank junior and subordinate in right of payment to all of our
senior indebtedness. See Certain Terms of Junior Subordinated Debentures Subordination in this prospectus supplement. This means that we
cannot make any payments of principal (including redemption payments) or interest on the junior subordinated debentures if we default on a
payment on our senior indebtedness. In addition, if the maturity of the junior subordinated debentures is accelerated, then holders of our senior
indebtedness will be entitled to be paid in full before we make any payment on the junior subordinated debentures. In the event of our
bankruptcy, liquidation or dissolution, our assets would be available to pay obligations under the junior subordinated debentures only after all
payments have been made on our senior indebtedness.

Our obligations under the guarantee are unsecured and will rank in priority of payment:

junior to all of our other liabilities, except those liabilities made equal with or junior to the guarantee by their terms;

senior to all of our capital stock now outstanding or issued in the future, including our common stock; and

equal with any other subordinated guarantees that we have issued or may issue with respect to capital securities issued by trusts similar
to the trust.
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This means that we cannot make any payments on the guarantee if we default on a payment of any of our other liabilities, except those liabilities
made equal with or junior to the guarantee by their terms. In the event of our bankruptcy, liquidation or dissolution, our assets would be
available to pay obligations under the guarantee only after all payments have been made on our other liabilities (except those liabilities made
equal with or junior to the guarantee by their terms).

Because we are a holding company, our right to participate in any distribution of the assets of our banking or non-banking subsidiaries, upon a
subsidiary s liquidation or reorganization or otherwise, and thus your ability to benefit indirectly from such distribution, is subject to the prior
claims of creditors of that subsidiary, except to the extent that we may be a creditor of that subsidiary and our claims are recognized. There are
legal limitations on the extent to which some of our subsidiaries may extend credit, pay dividends or otherwise supply funds to or engage in
transactions with us or some of our other subsidiaries. Accordingly, the junior subordinated debentures and the guarantee will be effectively
subordinated to all existing and future liabilities of our subsidiaries, and holders of junior subordinated debentures and the guarantee should look
only to our assets for payments on the junior subordinated debentures and the guarantee. None of the junior subordinated indenture, the

guarantee or the trust agreement places any limitation on the amount of secured or unsecured debt, including senior indebtedness, that we may
incur in the future. See Description of Guarantees Status of the Guarantee and Description of Junior Subordinated Debentures Subordination
the accompanying prospectus.

Our ability to defer interest payments has tax consequences for you.

So long as we are not in default under the junior subordinated indenture due to the bankruptcy, insolvency or reorganization of BB&T or due to
the nonpayment of interest on the junior subordinated debentures for ten or more consecutive semi-annual periods, we may, on one or more
occasions, elect to begin an extension period and defer the payment of interest on the junior subordinated debentures for up to ten consecutive
semi-annual periods. Because interest payments on the junior subordinated debentures fund distributions on the capital securities, semi-annual
distributions on the capital securities will be deferred during any extension period. During an extension period, the amount of distributions due
to you on the capital securities will accumulate and these deferred distributions will accumulate additional distributions at the capital securities
rate compounded semi-annually from the relevant payment date for the distributions to the extent permitted by law.

Prior to the termination of any extension period, we may further extend the payment of interest, provided that the extension period complies with

the conditions described in Certain Terms of Junior Subordinated Debentures Option to Defer Interest Payments in this prospectus supplement.

Upon the termination of an extension period and the payment of all interest then accrued and unpaid, we may elect to begin a new extension
period as long as we comply with the conditions described in  Certain Terms of Junior Subordinated Debentures Option to Defer Interest
Payments in this prospectus supplement.

During an extension period, you will be required to accrue interest income (as original issue discount, or OID ) in respect of the deferred stated
interest for U.S. federal income tax purposes on your proportionate share of the junior subordinated debentures held by the trust, even if you are

a cash basis taxpayer. As a result, you will be required to include such amounts in your gross income for U.S. federal income tax purposes in
advance of the receipt of cash distributions. You also will not receive the cash distributions related to any accrued and unpaid interest income
from the trust if you dispose of the capital securities prior to the record date for the payment of distributions. For further information, see Certain
U.S. Federal Income Tax Considerations Interest Income and Original Issue Discount and  Sale or Redemption of Capital Securities in this
prospectus supplement.

Your capital securities may be redeemed or exchanged for junior subordinated debentures at any time.

At our election at any time, or if a tax event, a capital treatment event or an investment company event occurs, we have the right to (i) terminate
the trust and cause the junior subordinated debentures to be distributed

S-13
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to the holders of the capital securities in exchange for the capital securities upon liquidation of the trust or (ii) redeem the junior subordinated
debentures in whole (but not in part) within 90 days following the occurrence of the tax event, capital treatment event or investment company
event and thereby cause a mandatory redemption of the capital securities. The redemption price will be $1,000 per capital security plus
accumulated and unpaid distributions to the date of redemption, if any. The redemption of the capital securities will be a taxable event to you for
U.S. federal income tax purposes. See Certain Terms of Junior Subordinated Debentures Right to Redeem upon a Tax Event, Capital Treatment
Event or Investment Company Event and  Optional Redemption in this prospectus supplement.

Distribution of junior subordinated debentures may have an adverse effect on the price that a third party would otherwise pay for your
securities.

We may dissolve the trust at any time and, after satisfaction of liabilities to creditors of the trust as required by applicable law, cause the junior
subordinated debentures to be distributed to the holders of the trust securities in exchange for the trust securities upon liquidation of the trust. For
further information, see Certain Terms of Capital Securities Liquidation of Trust and Distribution of Junior Subordinated Debentures to Holders
in this prospectus supplement.

We cannot predict the price that a third party would pay for the junior subordinated debentures that may be distributed in exchange for the
capital securities. Accordingly, the capital securities, or the junior subordinated debentures that you may receive on liquidation of the trust, may
trade at a discount to the price that you paid to purchase the capital securities.

Under current U.S. federal income tax law and interpretations, you will not be taxed if we dissolve the trust and the trust distributes the junior
subordinated debentures to you. However, we can distribute the junior subordinated debentures even if this would result in a taxable event for
U.S. federal income tax purposes to holders of the capital securities. If the trust were to become taxed on the income received or accrued on the
junior subordinated debentures due to a tax event, both you and the trust might be taxed on a distribution of the junior subordinated debentures
by the trust. For further details, please see Certain U.S. Federal Income Tax Considerations Distribution of Junior Subordinated Debentures to
Holders of Capital Securities Upon Liquidation of the Trust in this prospectus supplement.

The market value of the capital securities may be influenced by unpredictable factors.

The market value of your capital securities may fluctuate between the date you purchase them and the date on which you sell them or they are
redeemed. Several factors, many of which are beyond our control, will influence the market value of the capital securities. Factors that may
influence the market value of the capital securities include:

our creditworthiness and the level of our regulatory capital from time to time;

whether distributions have been and are likely to be paid on the capital securities from time to time;

supply and demand for the capital securities; and

economic, financial, geopolitical, regulatory or judicial events that affect us or the financial markets generally.
Accordingly, if you sell your capital securities in the secondary market, you may not be able to obtain a price equal to the face amount of the
capital securities or the price that you paid for your capital securities. Because we have the right to defer interest payments, the market value of
the capital securities may be more volatile than the market values of debt securities that are not subject to optional deferrals. For further details,
please see Description of Junior Subordinated Debentures Corresponding Junior Subordinated Debentures in the accompanying prospectus.
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You may be unable to enforce your rights with respect to the junior subordinated debentures under certain circumstances.

Except as described below or in the accompanying prospectus, you, as a holder of capital securities, will not be able to exercise directly any
rights with respect to our junior subordinated debentures. We have, through the guarantee, the trust agreement, the junior subordinated
debentures and the junior subordinated indenture, taken together, fully, irrevocably and unconditionally guaranteed all of the trust s obligations
under the trust 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 trust securities. See Relationship Among Trust Preferred Securities, Corresponding Junior
Subordinated Debentures and Guarantees in the accompanying prospectus.

The holders of not less than a majority in aggregate liquidation amount of the trust 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 trust 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 junior subordinated 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 trust
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 junior
subordinated debentures and an event of default under the junior subordinated indenture occurs and is continuing as a result, a holder of trust
securities may institute a legal proceeding directly against us for enforcement of payment of the principal of or interest on junior subordinated
debentures with a principal amount equal to the aggregate liquidation amount of the trust 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 trust
securities in the legal proceeding. Except as described in this prospectus supplement, holders of trust securities will not be able to exercise
directly any other remedy available to the holders of the junior subordinated debentures or assert directly any other rights in respect of the junior
subordinated debentures. See Description of Junior Subordinated Debentures Enforcement of Certain Rights by Holders of Trust Preferred
Securities, Events of Default, Waiver and Notice and Description of Guarantees in the accompanying prospectus. By accepting the trust
agreement, each holder of trust securities agrees to the provisions of the guarantee and the junior subordinated indenture.

Rights to cause acceleration of the principal amount of the junior subordinated debentures upon an event of default are limited.

Not all events of default under the junior subordinated indenture allow the debenture trustee or the holders of the junior subordinated debentures
to accelerate the principal amount of the outstanding junior subordinated debentures. The principal balance may be accelerated only upon a
default that results from the bankruptcy, insolvency or reorganization of BB&T or from the nonpayment of interest on the junior subordinated
debentures after deferral for ten or more consecutive semi-annual periods. In the case of bankruptcy, insolvency or reorganization of BB&T, the
principal amount of the junior subordinated debentures will automatically become immediately due and payable. In the case of nonpayment of
interest for ten or more consecutive semi-annual periods, either the debenture trustee or the holders of not less than 25 percent in aggregate
principal amount of the junior subordinated debentures then outstanding may declare the principal of all junior subordinated debentures to be
due and payable immediately. If the holders of junior subordinated debentures fail to make such declaration, the holders of at least 25 percent in
aggregate liquidation amount of the capital securities shall have such right.
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You have limited voting rights.

You generally will have limited voting rights relating only to the modification of the capital securities and the exercise of the trust s rights as
holder of junior subordinated debentures and the guarantee. The rights to vote with regard to the appointment, removal or replacement of the
property trustee, the Delaware trustee or any administrative trustee are vested exclusively in the holder of the common securities except, with
respect to the property trustee and the Delaware trustee, upon the occurrence of certain events described in the accompanying prospectus. You
will not be entitled to vote on those matters. The property trustee, the administrative trustees and BB&T may amend the trust agreement without
your consent to ensure that the trust will not be taxable as a corporation and will be classified for U.S. federal income tax purposes as a grantor
trust unless such action materially and adversely affects your interests. For further information, see Description of Trust Preferred

Securities Voting Rights; Amendment of the Trust Agreement and  Removal of Trustees in the accompanying prospectus.

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.

RECENT DEVELOPMENTS

Simultaneous with this offering Branch Bank intends to offer senior floating rate bank notes due 2009 and expects the aggregate principal
amount of that offering to be $500 million.

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, BB&T will
treat the trust as an unconsolidated subsidiary and will report the aggregate principal amount of the junior subordinated debentures BB&T issues
to the trust as a liability, record the assets related to the cash and common securities received from the trust in BB&T s consolidated balance
sheet and report interest payable on the junior subordinated debentures as an interest expense in BB&T s consolidated statements of operations.

BB&T expects 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 BB&T s total Tier 1 capital.

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 junior
subordinated debentures. BB&T intends to use the net proceeds from the sale of the junior subordinated debentures principally for the
repurchase of outstanding shares of common stock and for other general corporate purposes, which may include 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
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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 trust s securities as described above, we will use the net proceeds to reduce our short-term indebtedness or for temporary
investments.

FINANCIAL SUMMARY AND SELECTED RATIOS

The financial information that is set forth below as of and for the three months ended March 31, 2006 and 2005 has been derived from the
unaudited consolidated financial statements and notes thereto as set forth in our Quarterly Report on Form 10-Q for the period ended March 31,
2006. The financial information that is set forth below as of and for each of the three years ended December 31, 2005, 2004 and 2003 has been
derived from the consolidated financial statements and notes thereto as set forth in our Annual Report on Form 10-K for the year ended

December 31, 2005, which includes financial information for each of the three years ended December 31, 2005, 2004 and 2003. Results for the
three months ended March 31, 2006 are not necessarily indicative of the results that may be expected for any other interim period or for the year
2006 as a whole. Our Annual Report on Form 10-K for the year ended December 31, 2005 and Quarterly Report on Form 10-Q for the quarter
ended March 31, 2006 are incorporated herein by reference. All of the consolidated financial information presented below is qualified in its
entirety by the detailed information and financial statements included in the documents referred to under Incorporation of Certain Information by
Reference in this prospectus supplement.
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Summary of Operations
Interest income
Interest expense

Net interest income
Provision for credit losses

Net interest income after provision
credit losses

Noninterest income

Noninterest expense

Income before income taxes
Provision for income taxes

Net income

Common Shares

Average shares outstanding (000 s):

Basic
Diluted

Per Common Share
Net income:

Basic

Diluted

Cash dividends paid
Book value

Average Balances
Securities, at amortized cost
1
Loans and leases

Other assets
Total assets

Deposits

Long-term debt
Other liabilities
Shareholders equity

Total liabilities and shareholders
equity

Period End Balances
Total assets

Deposits

Long-term debt
Shareholders equity

Selected Ratios
Rate of return on:
Average total assets
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FINANCIAL SUMMARY AND SELECTED RATIOS

(Dollars in thousands, except per share data)

As of/For the Three Months Ended March 31,

$

&

2006
1,556,670
658,618

898,052
47,571

850,481
608,195
819,181

639,495
207,982

431,513

539,953
543,436

.80
79

.38
20.48

20,955,014

75,442,649
12,734,499

109,132,162

74,199,375
13,111,268
10,687,423
11,134,096

109,132,162

110,033,689
75,564,129
13,045,058
10,969,972

1.60%

$

“®“ B L L

2005
1,243,492
394,309

849,183
41,045

808,138
516,621
730,706

594,053
198,669

395,384

549,282
553,655

72
71

.35
19.73

19,607,324

68,578,138
12,293,530

100,478,992

67,321,554
11,390,424
10,862,352
10,904,662

100,478,992

102,015,086
66,836,339
11,126,988
10,825,284

1.60%

As of/For the Years Ended December 31,

2005
$ 5,505,842
1,980,969

3,524,873
217,263

3,307,610
2,325,622
3,166,501

2,466,731
812,962

$ 1,653,769

546,916
551,380

3.02
3.00

1.46
20.49

“®“ B L LH

$ 20,467,160

71,517,308
12,627,414

$ 104,611,882

$ 70,346,359
11,958,681
11,241,349
11,065,493

$104,611,882

$ 109,169,759
74,281,799
13,118,559
11,129,114

1.58%

2004
$ 4,546,695
1,198,472

3,348,223
249,269

3,098,954
2,119,271
2,895,863

2,322,362
763,987

$ 1,558,375

551,661
556,041

2.82
2.80

1.34
19.76

@ L L

$ 18,218,272

66,107,479
11,950,243

$ 96,275,994

$ 64,816,072
10,886,199
9,977,009
10,596,714

$ 96,275,994

$ 100,508,641
67,699,337
11,419,624
10,874,474

1.62%

2003
$ 4,354,792
1,272,787

3,082,005
247,585

2,834,420
1,827,339
3,044,729

1,617,030
552,127

$ 1,064,903

509,851
514,082

2.09
2.07

1.22

@ L L

18.33

$ 17,057,880

57,857,069
10,412,779

$ 85,327,728

$ 56,948,158
11,710,281
7,774,057
8,895,232

$ 85,327,728

$ 90,466,613
59,349,785
10,807,700

9,934,731

1.25%
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Average shareholders equity 15.72% 14.70%
Dividend payout 47.50% 48.61%

Average equity to average assets 10.20% 10.85%

(1) Loans and leases are net of unearned income and include loans held for sale.
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14.95%
48.34%
10.58%

14.71%
47.52%
11.01%

11.97%
58.37%
10.42%
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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,
2006 2005 2005 2004 2003 2002 2001
Earnings to fixed charges:
Including interest on deposits 1.96x 247x  2.22x  2.88x 2.24x 2.05x 1.56x
Excluding interest on deposits 3.77x 4.65x  4.17x 5.62x 3.94x 3.52x 2.56x

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, 2006 and as adjusted as of that date to

give effect to the offering of the capital securities pursuant to this prospectus supplement and the application of the net proceeds therefrom. The
table should be read in conjunction with our consolidated financial statements and notes thereto and consolidated financial data included in the
documents incorporated by reference herein. See Incorporation of Certain 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, 2006.

March 31, 2006
Actual As Adjusted
(Dollars in thousands)
Long-term Debt:

Long-term debt $ 13,045,058 $ 13,045,058
% junior subordinated debentures due 2036 600,010
Total long-term debt $ 13,045,058 $ 13,645,068
Shareholders Equity:
Common stock, $5 par value, 1,000,000,000 shares authorized; 535,588,093 issued and outstanding $ 2,677,940 $ 2,677,940
Additional paid-in capital 2,577,204 2,577,204
Retained earnings 6,179,559 6,179,559
Unvested restricted stock
Accumulated other comprehensive loss, net of income taxes (464,731) (464,731)
Total shareholders equity $ 10,969,972 $ 10,969,972
Total long-term debt and shareholders equity $24,015,030 $ 24,615,040
Capital Ratios V:
Tier 1 risk-based capital 9.0% 9.8%
Total risk-based capital 14.0 14.7

Tier 1 leverage 7.0 7.5

(1) Capital ratios shown in the As Adjusted column reflect the issuance of $600 million of capital securities offered by this prospectus
supplement and the classification of such capital securities as Tier 1 capital.
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As of March 31, 2006, on a consolidated basis we had $6.4 billion of commercial paper and other short-term borrowings outstanding and our
total consolidated capitalization was $30.4 billion.

CERTAIN TERMS OF 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 amended and restated
trust agreement. The trust agreement will be qualified as an indenture under 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.

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 payment 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 payment date. Distributions on the
capital securities are cumulative and will accumulate from the date of original issuance at the rate of 6.75% per annum on the liquidation amount
of $1,000 per capital security. Distributions will be paid semi-annually in arrears on June 7 and December 7 of each year (each a distribution
date ), commencing December 7, 2006. Distributions not paid on a semi-annual payment date will accumulate additional distributions (to the
extent permitted by law) compounded semi-annually, at the rate of 6.75% per annum. The amount of distributions payable for any period will be
computed on the basis of a 360-day year of twelve 30-day months. 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 without any interest or other payment in respect of the delay), except that, if the next succeeding business day falls in the next calendar
year, the payment will be made on the immediately preceding business day, in each case 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 day other than a Saturday or a Sunday, or a day on which banking institutions in The City of New York 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.

If we are not in default under the junior subordinated indenture due to the bankruptcy, insolvency or reorganization of BB&T or due to the
nonpayment of interest on the junior subordinated debentures for ten or more consecutive semi-annual periods, we may, on one or more
occasions, elect to begin an extension period and defer the payment of interest on the junior subordinated debentures for up to ten consecutive
semi-annual periods. Because interest payments on the junior subordinated debentures fund distributions on the capital securities, semi-annual
distributions on the capital securities will be deferred during any extension period. During an extension period, the amount of distributions due
to you on the capital securities will accumulate and these deferred distributions will accrue additional distributions at the capital securities rate
compounded semi-annually from the relevant payment date for the distributions.
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We may not defer interest payments for any period of time:

that exceeds ten consecutive semi-annual periods with respect to each extension period; or

that extends beyond the stated maturity date of the junior subordinated debentures on June 7, 2036, or beyond any applicable
redemption date.
During any extension period, we may not:

make any payment of principal of or interest or premium, if any, on or repay, repurchase or redeem any indebtedness that ranks
equally in all respects with or junior in interest to the junior subordinated debentures; or

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, other than:

repurchases, redemptions or other acquisitions of shares of our capital stock in connection with any employment contract,
benefit plan or other similar arrangement with or for the benefit of any one or more employees, officers, directors or consultants,
in connection with a dividend reinvestment or stockholder stock purchase plan or in connection with 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 extension period,

as a result of an exchange or conversion of any class or series of our capital stock or any capital stock of our subsidiaries, for any
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,

the 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 rights plan, or the issuance of rights, stock or other property under any
rights plan, or the redemption or repurchase of rights pursuant thereto, or

any dividend in the form of stock, warrants, options or other rights where the dividend stock or the 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.
Prior to the termination of any extension period, we may further defer the payment of interest provided that the extension period complies with
the conditions above. Upon the termination of any extension period and the payment of all interest then accrued and unpaid (together with
interest thereon at the rate of 6.75% per annum, compounded semi-annually from the relevant interest payment date, to the extent permitted by
applicable law), we may elect to begin a new extension period as long as we comply with the above conditions. There may be more than one
extension period prior to the maturity of the junior subordinated debentures.

If we elect to defer interest payments as described above, you will receive notice as described under Certain Terms of Junior Subordinated
Debentures Option to Defer Interest Payments in this prospectus supplement. If we elect to defer interest payments, you will be required to
accrue and recognize income (in the form of OID) for U.S. federal income tax purposes regardless of your actual receipt of the distributions,
subject to any changes in the U.S. federal income tax laws.

Table of Contents 28



Edgar Filing: BB&T CORP - Form 424B5

We have no current intention of electing to defer interest payments by extending the interest payment period on the junior subordinated
debentures. For further information, see Certain Terms of Junior Subordinated Debentures Option to Defer Interest Payments and Certain U.S.
Federal Income Tax Considerations Interest Income and Original Issue Discount in this prospectus supplement.

Redemption

Upon the repayment or redemption of the junior subordinated debentures, whether at maturity or earlier, the trust will use the cash it receives to
redeem a like amount of the trust securities, upon not less than 30 nor more
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than 60 days notice prior to the date fixed for repayment or redemption, at a redemption price, with respect to the trust securities, equal to the
aggregate liquidation amount of the trust securities plus accumulated and unpaid distributions thereon to the date of redemption.

Subject to our receipt of prior approval by the Federal Reserve, if required, we may redeem the junior subordinated debentures before their
maturity:

in whole but not in part, at any time, as described under Certain Terms of Junior Subordinated Debentures Right to Redeem Upon a
Tax Event, Capital Treatment Event or Investment Company Event in this prospectus supplement, within 90 days upon the occurrence
of a tax event, capital treatment event or investment company event; or

in whole or in part, at any time, as described under Certain Terms of Junior Subordinated Debentures Optional Redemption in this
prospectus supplement.
The redemption price will be equal to the aggregate liquidation amount of the trust securities to be redeemed plus accumulated and unpaid
distributions to the redemption date. Except as described in this prospectus supplement, we have no right under the junior subordinated indenture
or under the terms of the junior subordinated debentures to redeem the junior subordinated debentures before their maturity.

Liquidation of Trust and Distribution of Junior Subordinated Debentures to Holders

We will have the right at any time to terminate the trust and cause the junior subordinated debentures to be distributed to the holders of the
capital securities in exchange for the capital securities. We will not exercise our right to terminate the trust without having received the prior
approval of the Federal Reserve to do so, if then required.

Under current U.S. federal income tax law and interpretations, a distribution of junior subordinated debentures in exchange for the capital

securities will not be a taxable event to holders of the capital securities. Should there be a change in law, a change in legal interpretation, a tax
event or other circumstances, however, the distribution could be a taxable event to holders of the capital securities. See Certain U.S. Federal
Income Tax Considerations Distribution of Junior Subordinated Debentures to Holders of Capital Securities Upon Liquidation of the Trust in this
prospectus supplement. If we elect neither to redeem the junior subordinated debentures prior to maturity nor to liquidate the trust and distribute

the junior subordinated debentures to holders of the capital securities in exchange for the capital securities, the capital securities will remain
outstanding until the maturity of the junior subordinated debentures.

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 junior subordinated 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

Payment of distributions on, and the redemption price of, the capital securities and common securities, as applicable, shall be made pro rata
based on the liquidation amount of the capital securities and common securities. If, however, on any distribution date or redemption date a
debenture event of default shall have
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occurred and be continuing, no payment of any distribution on, or redemption price of, any of the trust s common securities, and no other
payment on account of the redemption, liquidation or other acquisition of the common securities, shall be made unless payment in full in cash of
all accumulated and unpaid distributions on all of the outstanding capital securities for all distribution periods terminating on or prior thereto, or
in the case of payment of the redemption price the full amount of such redemption price on all of the outstanding capital securities then called
for redemption, shall have been made or provided for, and all funds available to the property trustee shall first be applied to the payment in full
in cash of all distributions on, or redemption price of, the capital securities then due and payable.

In the case of any event of default under the trust agreement resulting from a debenture event of default, we or one of our affiliates, as holder of
the trust s common securities, will be deemed to have waived any right to act with respect to any such event of default under the trust agreement
until the effect of all such events of default with respect to the capital securities have been cured, waived or otherwise eliminated. Until all
events of default under the trust agreement with respect to the capital securities have been so cured, waived or otherwise eliminated, the property
trustee shall act solely on behalf of the holders of the capital securities and not on our behalf, and only the holders of the capital securities will
have the right to direct the property trustee to act on their behalf.

Events of Default; Notice

Any one of the following events constitutes an event of default under the trust agreement, a trust event of default, regardless of the reason for
such event of default and whether it shall be voluntary or involuntary or be effected by operation of law or pursuant to any judgment, decree or
order of any court or any order, rule or regulation of any administrative or governmental body:

the occurrence of a debenture event of default with respect to the junior subordinated debentures held by the trust, which we refer to as
a debenture event of default (see Certain Terms of Junior Subordinated Debentures Events of Default; Waiver and Notice in