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*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Each Deferred Share was the economic equivalent of one KeyCorp Common Share. On July 27, 2013, 4,362 of Ms. Gile's Deferred
Shares were settled for cash, and the remaining 4,362 Deferred Shares were settled for an equal number of KeyCorp Common Shares.

(1)

The settlement date for the Deferred Shares was Saturday, July 17, 2013. Under the terms of the KeyCorp Directors' Deferred Share Plan,
when the settlement date falls on a weekend or holiday, the value of the Deferred Shares settled for cash will equal the closing price of
KeyCorp's Common Shares on the immediately preceding business day on which the New York Stock Exchange was open (July 16,
2013).
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(3) Includes approximately 269 dividend-equivalent Deferred Shares accrued through July 2013.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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