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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned

number.

(e.g., puts, calls, warrants, options, convertible securities)

Execution Date, if TransactioDerivative

1. Title of 2. 3. Transaction Date 3A. Deemed 4.
Derivative Conversion (Month/Day/Year)
Security or Exercise
(Instr. 3) Price of
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Reporting Owner Name / Address

Director
MOONEY BETH E
KEYCORP X
127 PUBLIC SQUARE
CLEVELAND, OH 44114

Signatures

Michelle L. Potter POA for Beth E.
Mooney

**Signature of Reporting Person
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Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
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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).

(1) Each restricted stock unit represents the right to receive one KeyCorp common share at vesting.

(2) Reported as of December 14, 2014.

(3) The restricted stock units, granted on February 17, 2014, vest in four equal annual installments beginning on February 17, 2015.

(4) Includes approximately 2,272 dividend-equivalent restricted stock units accrued between March and December 2014.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
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