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Lessner Philip Michael
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2835 KEMET WAY
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  VP-Chief Technical Officer
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a currently valid OMB number. rtin     13,118       �       3,314       16,432  
Eduardo R. Menascé
    8,957       �       0       8,957  
Henry L. Meyer III(2)

    2,487,348       �       216,831       2,704,179  
Beth E. Mooney(2)

    60,832       �       33,213       94,045  
Bill R. Sanford
    50,957       �       0       50,957  
Thomas C. Stevens(2)

    662,158       �       51,629       713,787  
Peter G. Ten Eyck, II
    58,936       �       0       58,936  
Jeffrey B. Weeden(2)
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    370,895       �       24,316       395,211  
All directors, nominees and executive officers as a group(18)

    4,635,316       �       498,701       5,134,017  

(1) KeyCorp�s Corporate Governance Guidelines state that each outside director should, by the fourth anniversary of
such director�s initial election, own at least 7,500 KeyCorp Common Shares (including phantom stock units) of
which at least 1,000 shares must be beneficially owned Common Shares.

(2) With respect to KeyCorp Common Shares beneficially held by these individuals or other executive officers
under the KeyCorp 401(k) Savings Plan, the shares included are as of December 31, 2007.

(3) Beneficially owned shares include options vested as of March 3, 2008. The directors, nominees, and executive
officers listed above hold vested options as follows: Mr. Alvarez 0; Mr. Bares 42,800; Mr. Bunn 335,000;
Mr. Campbell 37,300; Dr. Cartwright 41,015; Mr. Cutler 30,000; Mr. Dallas 0; Ms. Martin 0; Mr. Menascé 0;
Mr. Meyer 2,053,967; Ms. Mooney 41,667; Mr. Sanford 30,000; Mr. Stevens 547,001; Mr. Ten Eyck 42,800;
Mr. Weeden 271,667; all directors, nominees, and executive officers as a group 3,702,438.

Beneficially owned shares include phantom shares held in the KeyCorp Automatic Deferral Plan by
Messrs. Meyer (53,895 shares), Stevens (11,911 shares), and one other executive officer (634 shares). These
phantom shares are payable over a three-year period in Common Shares but because Messrs. Meyer, Stevens,
and the other executive officer are at least age 55 and have at least 5 years of service with KeyCorp, the
phantom
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shares are immediately payable upon termination of employment. Other executive officers hold shares in the
Automatic Deferral Plan but because they are not at least age 55 with 5 years of service, the shares are not
immediately payable if the executive officer�s employment terminates. Phantom shares held by these other
executive officers are included under the column �Other Phantom Stock Units.� See footnote 6 for a further
description of the mechanics of the Automatic Deferral Plan distribution process.

Beneficially owned shares include some phantom shares payable in Common Shares under the KeyCorp
Directors� Deferred Share Plan. The amounts of shares are as follows: Mr. Alvarez 1,998; Mr. Bares 3,118;
Mr. Campbell 1,998; Dr. Cartwright 3,118; Mr. Cutler 1,998; Mr. Dallas 1,998; Ms. Martin 3,118; Mr. Menascé
3,118; Mr. Sanford 3,118; Mr. Ten Eyck 3,118; all directors as a group 29,818. The phantom shares are granted
each year and are payable in three years, one-half in cash and one-half in Common Shares. The phantom shares
payable in cash are not included in this table. If the director�s directorship ends, the phantom shares are
immediately payable even if the three-year period has not ended. Some directors have elected to defer payment
of the phantom shares at the end of the three-year period. Shares that are being deferred are not included under
this column but are included under the column �Other Phantom Stock Units� in this table. See footnote 6 for a
further description of the mechanics of the Directors� Deferred Share Plan distribution process.

(4) One executive officer has pledged to an entity unaffiliated with KeyCorp 7,364 shares of KeyCorp stock.

(5) No director or executive officer beneficially owns more than 1% of the total of outstanding KeyCorp Common
Shares plus options vested as of March 3, 2008.

(6) Investments in phantom stock units by directors are made pursuant to the KeyCorp Second Director Deferred
Compensation Plan and the Directors� Deferred Share Plan.

During 2007, investments in phantom stock units by KeyCorp executive officers were made pursuant to the
KeyCorp Automatic Deferral Plan, KeyCorp Deferred Bonus Plan, and KeyCorp Deferred Savings Plan. Under
all of these plans, contributions to a participant�s phantom stock account were treated as if they were invested in
KeyCorp Common Shares. At the time of distribution, an actual Common Share is issued for each phantom
stock unit that is in the account.

No Common Shares were issued in connection with any of plans described in this footnote until the time of
distribution from the account (i.e., these are unfunded plans with �phantom stock� units); accordingly, directors
and executive officers participating in these plans do not have any voting rights or investment power with
respect to or on account of the phantom stock units until the time of distribution from the account, whereupon
actual Common Shares are issued. Under the Directors� Deferred Share Plan, one-half of the distribution is in
Common Shares and one-half of the distribution is in cash. As previously stated, only the portion of the
distribution payable in Common Shares is included in this table.

All phantom shares described in this footnote are payable upon a date or dates certain except Automatic Deferral
Plan phantom shares held by executive officers who have not reached age 55 with 5 years of service and
phantom shares held in the Deferred Bonus Plan. The ownership of these shares is as follows: Mr. Meyer 0;
Mr. Weeden 12,209; Mr. Stevens 0; Mr. Bunn 38,489; Ms. Mooney 31,316; all executive officers as a group
92,339.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

KeyCorp�s directors and certain officers are required to report their ownership and changes in ownership of KeyCorp
Common Shares to the Securities and Exchange Commission. The Commission has established certain due dates for
these reports. KeyCorp knows of no person who failed to timely file any such report during 2007.

AUDIT MATTERS

AUDIT FEES

Ernst & Young billed KeyCorp in the aggregate $5,137,000 for fees for professional services in connection with the
integrated audit of KeyCorp�s annual financial statements for the year ended December 31, 2007, reviews of financial
statements included in KeyCorp�s Forms 10-Q for 2007, and 2007 audits of KeyCorp subsidiaries. Ernst & Young
billed KeyCorp in the aggregate $5,771,000 for fees for professional services in connection with the integrated audit
of KeyCorp�s annual financial statements for the year ended December 31, 2006, reviews of financial statements
included in KeyCorp�s Forms 10-Q for 2006, and 2006 audits of KeyCorp subsidiaries.

AUDIT-RELATED FEES

Ernst & Young billed KeyCorp in 2007 in the aggregate $1,229,000 for fees for assurance and related services that are
reasonably related to the performance of the audit or review of KeyCorp�s financial statements and are not reported in
the previous paragraph. These services consisted of attestation and compliance reports. Ernst & Young billed
KeyCorp in 2006 in the aggregate $1,291,000 for fees for assurance and related services that are reasonably related to
the performance of the audit and review of KeyCorp�s financial statements and are not reported in the previous
paragraph. These services consisted of attestation and compliance reports

TAX FEES

Ernst & Young billed KeyCorp in 2007 in the aggregate $1,012,000 for fees for tax compliance, tax consulting, and
tax planning. These services consisted of tax compliance services provided to certain KeyCorp domestic and foreign
subsidiaries. Ernst & Young billed KeyCorp in 2006 in the aggregate $1,161,000 for fees for tax compliance, tax
consulting, and tax planning. These services consisted of income tax advisory services in connection with corporate
structuring initiatives, as well as tax compliance services provided to certain KeyCorp domestic and foreign
subsidiaries, and other miscellaneous services.

ALL OTHER FEES

Ernst & Young billed KeyCorp in 2007 in the aggregate $119,000 for fees for products and services other than those
described in the last three paragraphs. These products and services consisted of cash management products and related
data. Ernst & Young billed KeyCorp in 2006 in the aggregate $106,000 for fees for products and services other than
those described in the last three paragraphs. These products and services consisted of cash management products and
related data.
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PRE-APPROVAL POLICIES AND PROCEDURES

The Committee�s pre-approval policies and procedures are attached hereto as Appendix B.

AUDIT COMMITTEE INDEPENDENCE

The members of KeyCorp�s Audit Committee are independent (as independence is defined by the provisions of the
New York Stock Exchange listing standards).

AUDIT COMMITTEE FINANCIAL EXPERTS

The KeyCorp Board of Directors has determined that Audit Committee members Martin and Menascé are �financial
experts� as defined by the applicable Securities and Exchange Commission rules and regulations.

COMMUNICATIONS WITH THE AUDIT COMMITTEE

Interested parties wishing to communicate with the Audit Committee regarding accounting, internal accounting
controls, or auditing matters, may directly contact the Audit Committee by mailing a statement of their comments and
views to KeyCorp at its corporate headquarters in Cleveland, Ohio. Such correspondence should be addressed to the
Chair, Audit Committee, KeyCorp Board of Directors, care of the Secretary of KeyCorp, and be marked �Confidential.�

AUDIT COMMITTEE REPORT

The Audit Committee of the KeyCorp Board of Directors is composed of four outside directors and operates under a
written charter adopted by the Board of Directors. The Committee annually selects KeyCorp�s independent auditors,
subject to shareholder ratification.

Management is responsible for KeyCorp�s internal controls and financial reporting process. Ernst & Young, KeyCorp�s
independent auditors, is responsible for performing an independent audit of KeyCorp�s consolidated financial
statements in accordance with generally accepted auditing standards and to issue a report thereon. The Committee�s
responsibility is to provide oversight to these processes.

In fulfilling its oversight responsibility, the Committee relies on the accuracy of financial and other information,
opinions, reports, and statements provided to the Committee. Accordingly, the Committee�s oversight does not provide
an independent basis to determine that management has maintained appropriate accounting and financial reporting
principles or appropriate internal controls and procedures designed to assure compliance with accounting standards
and applicable laws and regulations. Nor does the Committee�s oversight assure that the audit of KeyCorp�s financial
statements has been carried out in accordance with generally accepted auditing standards or that the audited financial
statements are presented in accordance with generally accepted accounting principles.

The Committee has reviewed and discussed the audited financial statements of KeyCorp for the year ended
December 31, 2007 (�Audited Financial Statements�) with KeyCorp�s management. In addition, the Committee has
discussed with Ernst & Young the matters required by Statement on Auditing Standards No. 61 (Communication with
Audit Committees).
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The Committee has received the written disclosures and the letter from Ernst & Young required by Independence
Standards Board Standard No. 1 (Independence Discussions with Audit Committees), and the Committee has
discussed with Ernst & Young its independence from KeyCorp. The Committee has considered whether Ernst &
Young�s provision of non-audit services to KeyCorp is compatible with maintaining Ernst & Young�s independence.

Based on the foregoing review and discussions and relying thereon, the Committee recommended to KeyCorp�s Board
of Directors the inclusion of the Audited Financial Statements in KeyCorp�s Annual Report for the year ended
December 31, 2007 on Form 10-K, that was filed with the Securities and Exchange Commission.

Audit Committee
Board of Directors
KeyCorp
H. James Dallas
Lauralee E. Martin (Chair)
Eduardo R. Menascé
Peter G. Ten Eyck, II

GOVERNANCE DOCUMENT INFORMATION

The KeyCorp Board of Directors Committee Charters, KeyCorp�s Corporate Governance Guidelines, KeyCorp�s Code
of Ethics, KeyCorp�s Standards for Determining Independence of Directors, and KeyCorp�s Policy for Review of
Transactions between KeyCorp and its Directors, Executive Officers, and Other Related Persons are posted on
KeyCorp�s website: www.key.com/ir. Copies of these documents will be delivered, free of charge, to any shareholder
who contacts KeyCorp�s Investor Relations Department at 216/689-4221.

SHAREHOLDER PROPOSALS FOR THE YEAR 2009

The deadline for shareholders to submit proposals to be considered for inclusion in the Proxy Statement for the 2009
Annual Meeting of Shareholders is          , 2008. This deadline applies to proposals submitted for inclusion in
KeyCorp�s Proxy Statement for the 2009 Annual Meeting under the provisions of Rule 14a-8 of the Exchange Act.

Proposals of shareholders submitted outside the process of Rule 14a-8 under the Exchange Act in connection with the
2009 Annual Meeting must be received by the Secretary of KeyCorp no fewer than 60 and no more than 90 days
before an annual meeting. KeyCorp�s Amended and Restated Regulations require, among other things, that the
shareholder set forth the text of the proposal to be presented and a brief written statement of the reasons why the
shareholder favors the proposal. The proposal must also set forth the shareholder�s name, record address, the number
and class of all shares of each class of KeyCorp stock beneficially owned by such shareholder and any material
interest of such shareholder in the proposal.

The KeyCorp proxy relating to the 2009 Annual Meeting of KeyCorp will give discretionary authority to the proxy
holders to vote with respect to all proposals submitted outside the process of Rule 14a-8 that are not presented in
accordance with the KeyCorp Amended and Restated Regulations.
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HOUSEHOLDING INFORMATION

Only one Annual Report and Proxy Statement is being delivered to multiple shareholders sharing an address unless
KeyCorp received contrary instructions from one or more of the shareholders.

If a shareholder at a shared address to which a single copy of the Annual Report and Proxy Statement was delivered
wishes to receive a separate copy of the Annual Report or Proxy Statement, he or she should contact KeyCorp�s
transfer agent, Computershare Investor Services LLC (�Computershare�), by telephoning 800-539-7216 or by writing to
Computershare at P.O. Box 43078, Providence, Rhode Island 02940-3078. The shareholder will be delivered, without
charge, a separate copy of the Annual Report or Proxy Statement promptly upon request.

If shareholders at a shared address currently receiving multiple copies of the Annual Report and Proxy Statement wish
to receive only a single copy of these documents, they should contact Computershare in the manner provided above.

GENERAL

The Board of Directors knows of no other matters which will be presented at the meeting. However, if other matters
properly come before the meeting or any adjournment, the person or persons voting your shares pursuant to
instructions by proxy card, internet, or telephone will vote your shares in accordance with their best judgment on such
matters.

If a shareholder desires to bring a proposal before the Annual Meeting of Shareholders that has not been included in
KeyCorp�s proxy statement, the shareholder must notify KeyCorp not less than 60 nor more than 90 days prior to the
meeting of any business the shareholder proposes to bring before the meeting for a shareholder vote.

Shareholders may only nominate a person for election as a director of KeyCorp at a meeting of shareholders if the
nominating shareholder has strictly complied with the applicable notice and procedural requirements set forth in
KeyCorp�s Regulations, including, without limitation, timely providing to the Secretary of KeyCorp the requisite
notice (not less than 60 nor more than 90 days prior to the meeting) of the proposed nominee(s) containing all the
information specified by the Regulations. KeyCorp will provide to any shareholder, without charge, a copy of the
applicable procedures governing nomination of directors set forth in KeyCorp�s Regulations upon request to the
Secretary of KeyCorp.

KeyCorp will bear the expense of preparing, printing, and mailing this Proxy Statement. Officers and regular
employees of KeyCorp and its subsidiaries may solicit the return of proxies. KeyCorp has engaged the services of
Georgeson & Company Inc. to assist in the solicitation of proxies at an anticipated cost of $10,000 plus expenses.
KeyCorp will request brokers, banks, and other custodians, nominees, and fiduciaries to send proxy materials to
beneficial owners and will, upon request, reimburse them for their expense in so doing. Solicitations may be made by
mail, telephone, or other means.

You are urged to vote your shares promptly by telephone, the internet, or by mailing your signed proxy card in the
enclosed envelope in order to make certain your shares are voted at the meeting. KeyCorp Common Shares
represented by properly executed proxy cards, internet instructions, or telephone instructions will be voted in
accordance with any specification made. If no specification is made on a properly executed proxy card or by the
internet, the proxies will vote for the election as directors of the nominees named herein (Issue One of this Proxy
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Statement), for the amendment to KeyCorp�s Regulations to require the annual election of all directors reducing the
size of the Board of Directors (Issue Two of this Proxy Statement), and in favor of ratifying the appointment of
Ernst & Young as independent auditors for the fiscal year ending December 31, 2008 (Issue Three of this Proxy
Statement). Abstentions and, unless a broker�s authority to vote on a particular matter is limited, broker non-votes are
counted in determining the votes present at the meeting. Consequently, an abstention or a broker non-vote has the
same effect as a vote against a proposal as each abstention and broker non-vote would be one less vote in favor of a
proposal. Until the vote on a particular matter is actually taken at the meeting, you may revoke a vote previously
submitted (whether by proxy card, internet or telephone) by submitting a subsequently dated vote (whether by proxy
card, internet or telephone) or by giving notice to KeyCorp or in open meeting; provided such subsequent vote must in
all cases be received prior to the vote on the particular matter being taken at the meeting. You may of course vote at
the meeting but your mere presence at the meeting will not operate to revoke your proxy card or any prior vote by the
internet or telephone.
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APPENDIX A

PROPOSED AMENDMENT TO KEYCORP REGULATIONS PURSUANT TO ISSUE TWO

The proposed amendment will amend Article II, Sections 1, 11, and 12 of KeyCorp�s Regulations to read as follows:

Section 1.  Number and Terms of Office.

As of the conclusion of the 2008 annual meeting of shareholders of the Corporation, the Board of Directors shall
consist of 12 members. At the 2009 annual meeting of shareholders of the Corporation, the successors of the directors
whose terms expire at that meeting shall be elected for a term expiring at the 2010 annual meeting of shareholders
(which number of directors shall be approximately one-third of the total number of directors of the Corporation); at
the 2010 annual meeting of shareholders, the successors of the directors whose terms expire at that meeting shall be
elected for a term expiring at the 2011 annual meeting (which number of directors shall be approximately two-thirds
of the total number of directors of the Corporation); and at each annual meeting of shareholders thereafter all directors
shall be elected for terms expiring at the next annual meeting of shareholders. In each instance directors shall hold
office until their successors are chosen and qualified, or until the earlier death, retirement, resignation, or removal of
any such director as provided in Section 11 of this Article II. The Board of Directors or the shareholders may from
time to time fix or change the size of the Board of Directors to a total number of no fewer than 12 and no more than
16 directors (the size of the Board as from time to time so established being herein referred to as the �entire authorized
Board�). The Board of Directors may, subject to the limitation contained in the immediately preceding sentence
regarding the number of directors, fix or change the number of directors by the affirmative vote of a majority of the
entire authorized Board. The shareholders may, subject to the limitation contained in the fourth sentence of this
paragraph regarding the number of directors, fix or change the number of directors at a meeting of the shareholders
called for the purpose of electing directors (i) by the affirmative vote of the holders of shares entitling them to exercise
three-quarters of the voting power of the Corporation represented at the meeting and entitled to elect directors or (ii) if
the proposed changed in the number of directors is recommended by a majority of the entire authorized Board of
Directors, by the affirmative vote of the holders of the shares entitling them to exercise a majority of the voting power
of the Corporation represented at the meeting and entitled to elect directors. No reduction in the number of directors
shall of itself have the effect of shortening the term of any incumbent director. In the event that the Board of Directors
increases the number of directors, it may fill the vacancy or vacancies created by the increase in the number of
directors for the respective unexpired terms in accordance with the provisions of Section 12 of this Article II. In the
event the shareholders increase the number of directors and fail to fill the vacancy or vacancies created thereby, the
Board of Directors may fill such vacancy or vacancies for the respective unexpired terms in accordance with the
provisions of Section 12 of this Article II.

The number of directors may not be fixed or changed by the shareholders or directors, except (i) by amending these
regulations in accordance with provisions of Article X of these Regulations, (ii) pursuant to an agreement of merger or
consolidation approved by two-thirds of the members of the entire authorized Board of Directors and adopted by the
shareholders at a meeting held for such purpose by the affirmative vote of the holders of shares entitling them to
exercise a majority of the voting power of the Corporation on such proposal, or (iii) as provided in the immediately
preceding paragraph of this Section 1 or in the next following paragraph.

A-1

Edgar Filing: KEMET CORP - Form 4

Table of Contents 11



Table of Contents

The foregoing provisions of this Section 1 are subject to the automatic increase by two in the authorized number of
directors and the right of the holders of any class or series of preferred stock of the Corporation to elect two directors
of the Corporation during any time when dividends payable on such shares are in arrears, all as set forth in the Articles
of Incorporation and/or the express terms of the preferred stock of the Corporation.

* * *

Section 11.  Removal of Directors.

(a) The Board of Directors may remove any director and thereby create a vacancy on the Board: (i) if by order of court
the director has been found to be of unsound mind or if the director is adjudicated a bankrupt or (ii) if within 60 days
from the date of such director�s election the director does not qualify by accepting (either in writing or by any other
means of communication authorized by the Corporation) the election to such office or by acting at a meeting of
directors.

(b) All the directors, or all the directors of a particular class if the Corporation has a classified Board of Directors at
that time, or any individual director, may be only removed from office by the affirmative vote of the holders of shares
entitling them to exercise three-quarters of the voting power of the Corporation entitled to elect directors in place of
those to be removed. In case of any such removal, a new director nominated in accordance with Section 2 of this
Article II may be elected at the same meeting for the unexpired term of each director removed. Failure to elect a
director to fill the unexpired term of any director removed shall be deemed to create a vacancy on the Board.

Section 12.  Vacancies.

Any vacancies on the Board of Directors resulting from death, resignation, removal, or other cause may be filled by
the affirmative vote of a majority of the directors then in office, even though less than a quorum of the Board of
Directors, or by a sole remaining director. Newly created directorships resulting from any increase in the number of
directors by action of the Board of Directors may be filled by the affirmative vote of a majority of the directors then in
office, or if not so filled, by the shareholders at the next annual meeting thereof or at a special meeting called for that
purpose in accordance with Section 3 of Article I of these Regulations. In the event the shareholders increase the
authorized number of directors in accordance with these Regulations but fail at the meeting at which such increase is
authorized, or an adjournment of that meeting, to elect the additional directors provided for, or if the shareholders fail
at any meeting to elect the whole authorized number of directors, such vacancies may be filled by the affirmative vote
of a majority of the directors then in office. Any director elected in accordance with the three preceding sentences of
this Section 12 shall hold office for the remainder of the full term for which the new directorship was created or the
vacancy occurred or until such director�s successor shall have been elected and qualified. The provisions of this
Section 12 shall not restrict the rights of holders of any class or series of preferred stock of the Corporation to fill
vacancies in directors elected by such holders as provided by the express terms of the preferred stock.

A-2
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APPENDIX B

KEYCORP AUDIT COMMITTEE

POLICY STATEMENT ON INDEPENDENT AUDITING FIRM�S
SERVICES AND RELATED FEES

The Audit Committee is responsible for the annual engagement of an independent auditing firm for audit and
audit-related services and for pre-approval of any tax or other services to be provided by such firm, and for approval
of all fees paid to the independent auditing firm.

Audit services encompass audits of subsidiary companies and include not only those services necessary to perform an
audit or review in accordance with generally accepted auditing standards, but also those services that only the
independent auditing firm can reasonably provide such as comfort letters, statutory audits, consents and assistance
with and review of Securities and Exchange Commission filings, and consultation concerning financial accounting
and reporting standards.

Audit-related services include those services performed in the issuance of attestation and compliance reports; issuance
of internal control reports; and due diligence related to mergers and acquisitions. The nature of audit-related services
is such that they do not compromise the audit firm�s independence and it is impractical and cost inefficient to engage
firms other than that of the independent auditors for such services.

Any audit-related, tax or other services not incorporated in the scope of services preapproved at the time of the
approval of the annual audit engagement, and that are proposed subsequent to that approval, require the pre-approval
of the Audit Committee which may be delegated to the Committee Chair, whose action on the request shall be
reported at the next meeting of the full Committee. Audit-related, tax and other services incorporated in the scope of
services pre-approved at the time of the approval of the annual audit engagement, and which are recurring in nature,
do not require recurring pre-approvals.

Even though pre-approved, all audit-related, tax and other services performed during each calendar quarter by
KeyCorp�s independent audit firm, and related fees, shall be reported to the Audit Committee no later than its first
meeting following commencement of the services.

The foregoing procedures apply to retention of the independent auditing firm for KeyCorp and all consolidated
affiliates. All services of any nature provided by KeyCorp�s independent auditing firm to entities affiliated with but
unconsolidated by KeyCorp, and related fees, shall be reported to the Audit Committee no later than its first meeting
following commencement of the services.

This policy statement is based on four guiding principles: KeyCorp�s independent auditing firm should not (1) audit its
own work; (2) serve as a part of management; (3) act as an advocate of KeyCorp; (4) be a promoter of KeyCorp�s stock
or other financial interests. Accordingly, the following is an illustrative but not necessarily exhaustive list of
prohibited services.

Examples of services that may not be provided to KeyCorp by its independent auditing firm:

Bookkeeping or other services related to the accounting records or financial statements;

Financial information systems design and development;
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Appraisal or valuation services, fairness opinions, or contribution-in-kind reports;

Actuarial services;

Internal audit outsourcing services;

Management functions including human resources searches;

Broker-dealer, investment advisor or investment banking services;

Legal services;

Expert services unrelated to the audit;

Executive tax return preparation, including such work for expatriates; and

Any other service that the Public Company Accountability Oversight Board determines, by regulation, is
impermissible.

B-2
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     C123456789

000004 000000000.000000 ext           000000000.000000 ext
MR A SAMPLE
DESIGNATION (IF ANY)
ADD 1
ADD 2
ADD 3
ADD 4
ADD 5
ADD 6

000000000.000000 ext           000000000.000000 ext
000000000.000000 ext           000000000.000000 ext
Electronic Voting Instructions
You can vote by Internet or telephone!
Available 24 hours a day, 7 days a week!

Instead of mailing your proxy, you may choose one of
the two voting
methods outlined below to vote your proxy.

VALIDATION DETAILS ARE LOCATED BELOW IN
THE TITLE BAR.
Proxies submitted by the Internet or telephone must
be received by 2:00 a.m., Central Time, on May 15,
2008.

Vote by Internet
� Log on to the Internet and go to
www.investorvote.com

� Follow the steps outlined on the secured website.

Vote by telephone
� Call toll free 1-800-652-VOTE (8683) within the

United
        States, Canada & Puerto Rico any time on a
touch tone
        telephone. There is NO CHARGE to you for the
call.

Using a black ink pen, mark your votes with
an X as shown in this example. Please do not
write outside the designated areas.

x � Follow the instructions provided by the recorded
message.

    Annual Meeting Proxy Card C0123456789 12345

▼ IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE
PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. ▼

A  Proposals � The Board of Directors recommends a vote FOR the listed nominees and FOR Proposals 2
and 3.

1. Election of Directors: For Withhold For Withhold For Withhold +
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01 � Edward P.
Campbell

o o
02 � H. James Dallas

o o 03 �
Lauralee
E. Martin

o o

For Against Abstain For Against Abstain

2. Amendment to Code of
Regulations to require the
annual election of all
directors.

o o o 3. Ratification of the
appointment of independent
auditors.

o o o

B  Non-Voting Items
Change of Address � Please print new address below. Comments � Please print your comments below.

CAuthorized Signatures � This section must be completed for your vote to be counted. � Date and Sign Below
Please sign exactly as name appears hereon. Joint owners should each sign. When signing as attorney, executor,
administrator, trustee or guardian, please give full title as such.

Date (mm/dd/yyyy) � Please print date below. Signature 1 � Please keep
signature within the box.

Signature 2 � Please keep
signature within the box.

 /       /         

<STOCK#>            00U2WB
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▼IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE
PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE.▼

Proxy

Proxy Solicited on Behalf of the Board of Directors of
KeyCorp for the Annual Meeting on May 15, 2008
The undersigned hereby constitutes and appoints Henry L. Meyer III, Paul N. Harris, and Thomas C. Stevens, and
each of them, his/her true and lawful agents and proxies with full power of substitution in each to represent the
undersigned at the Annual Meeting of Shareholders of KeyCorp to be held on May 15, 2008, and at any adjournments
or postponements thereof, on all matters properly coming before said meeting.

1. Election of Directors: The nominees of the Board of Directors to the class whose term of office will expire in 2011
are:

Edward P. Campbell, H. James Dallas, Lauralee E. Martin and Bill R. Sanford.

2. Amendment to Code of Regulations to require the annual election of all directors.

3. Proposal to ratify the appointment of Ernst & Young LLP as independent auditors for the fiscal year ending
December 31, 2008.

This proxy when properly executed will be voted in the manner directed herein by the undersigned shareholder. If no
direction is made, this proxy will be voted FOR the election of the listed nominees, and FOR Issues 2 and 3.
In accordance with their judgment, the proxies are authorized to vote upon any other matters that may properly come
before the meeting. The signer hereby transfers all power heretofore given by the signer to vote at the said meeting or
any adjournment thereof.
You are encouraged to specify your choices by marking the appropriate boxes,SEE REVERSE SIDE, but you need
not mark any boxes if you wish to vote in accordance with the Board of Directors� recommendation.

SEE REVERSE SIDE
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000004 000000000.000000 ext           000000000.000000 ext
MR A SAMPLE
DESIGNATION (IF ANY)
ADD 1
ADD 2
ADD 3
ADD 4
ADD 5
ADD 6

000000000.000000 ext           000000000.000000 ext
000000000.000000 ext           000000000.000000 ext
Electronic Voting Instructions

You can vote by Internet or telephone!
Available 24 hours a day, 7 days a week!

Instead of mailing your proxy, you may choose one of
the two voting
methods outlined below to vote your proxy.

VALIDATION DETAILS ARE LOCATED BELOW
IN THE TITLE BAR.
Proxies submitted by the Internet or telephone must
be received by 12:00 a.m., Central Time, on May 12,
2008.

Vote by Internet
� Log on to the Internet and go to
www.investorvote.com

� Follow the steps outlined on the secured website.

Vote by telephone
� Call toll free 1-800-652-VOTE (8683) within the

United
        States, Canada & Puerto Rico any time on a
touch tone
        telephone. There is NO CHARGE to you for
the call.

� Follow the instructions provided by the recorded
message.

Using a black ink pen, mark your votes
with an X as shown in this example.
Please do not write outside the
designated areas.

x

    Annual Meeting Proxy Card C0123456789 12345
▼  IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE

PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. ▼
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A  Proposals � The Board of Directors recommends a vote FOR the listed nominees and FOR Proposals 2
and 3.

1. Election of Directors: For Withhold For Withhold For Withhold

+01 � Edward P.
Campbell

o o
02 � H. James Dallas

o o 03 �
Lauralee
E. Martin

o o

For Against Abstain For Against Abstain

2. Amendment to Code
of Regulations to
require the annual
election of all
directors.

o o o 3. Ratification of the
appointment of
independent auditors.

o o o

Consolidated Vote If you intend to vote in accordance with
management�s recommendations you only need to complete this
section instead of completing each individual section at left.
Management recommends a vote FOR the election of all the
nominees listed hereon and FOR Issues 2 and 3.

Vote with management�s
recommendations o

B  Non-Voting Items
Change of Address � Please print new address below. Comments � Please print your comments below.

CAuthorized Signatures � This section must be completed for your vote to be counted. � Date and Sign Below
Please sign exactly as name appears hereon. When signing as attorney, executor, administrator, trustee or guardian,
please give full title as such.

Date (mm/dd/yyyy) � Please print date below. Signature 1 � Please keep
signature within the box.

Signature 2 � Please keep
signature within the box.

 /       /         

< STOCK#>            00U2YC
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6IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE
PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE.6

Proxy � KeyCorp 401(k) Savings Plan

Confidential Voting Instructions
To: Wilmington Trust Company, Trustee (the �Trustee� of the KeyCorp Stock Fund) under the KeyCorp 401(k) Savings
Plan (the �Plan�).
I, as a participant in the Plan and as a �Named Fiduciary�, hereby instruct the Trustee to vote (in person or by proxy), in
accordance with my instructions on this card and the provisions of the Plan, all Common Shares of KeyCorp allocated
to my KeyCorp Stock Fund account under the Plan (�Allocated Shares�), as of the record date for the Annual Meeting of
Shareholders of KeyCorp to be held on May 15, 2008.
For each proposal listed on the voting instruction card mark only one box. The Trustee will vote your Allocated
Shares in accordance with your instructions provided, however, that Computershare Investor Services, LLC receives
your voting instructions by 1:00 A.M., Central Time, on May 12, 2008.
This voting instruction card when properly executed will be voted as directed by you. If no voting instructions are
given, this proxy will be voted by the Trustee in conformity with the voting formula provided in the Plan in the same
proportion as those Allocated Shares that are actively voted by Plan participants. If you elect to vote Non-directed
shares differently from your Allocated Shares please call the Transfer Agent at 440-239-7350 to complete your vote.
I hereby revoke any and all voting instructions previously given to vote at this meeting or any adjournments thereof.
Please sign exactly as your name appears on the books of KeyCorp, date, and promptly return this voting
instruction card in the enclosed envelope.
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Using a black ink pen, mark your
votes with an X as shown in
this example. Please do not write
outside the designated areas.

x

Annual Meeting Proxy Card

▼ PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN
THE ENCLOSED ENVELOPE. ▼

A
Proposals � The Board of Directors recommends a vote FOR the listed nominees and FOR Proposals 2 and

3.

1. Election of Directors: For Withhold For Withhold For Withhold

01 - Edward P. Campbell o o 02 - H. James Dallas o o 03 - Lauralee E. Martin o o

04 - Bill R. Sanford o o

+

For Against Abstain
2. Amendment to Code of Regulation to require the annual election of all
directors.

o o o

For Against Abstain
3. Ratification of the appointment of independent auditors. o o o

B Authorized Signatures � This section must be completed for your vote to be counted. � Date and Sign Below
Please sign exactly as name appears hereon. Joint owners should each sign. When signing as attorney, executor,
administrator, trustee or guardian, please give full title as such.

Date (mm/dd/yyyy) � Please print date below. Signature 1 � Please keep signature within the box. Signature 2 � Please keep signature within the box.

     /     /
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6PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN
THE ENCLOSED ENVELOPE.6

Proxy

Proxy Solicited on Behalf of the Board of Directors of
KeyCorp for the Annual Meeting on May 15, 2008
The undersigned hereby constitutes and appoints Henry L. Meyer III, Paul N. Harris, and Thomas C. Stevens, and
each of them, his/her true and lawful agents and proxies with full power of substitution in each to represent the
undersigned at the Annual Meeting of Shareholders of KeyCorp to be held on May 15, 2008, and at any adjournments
or postponements thereof, on all matters properly coming before said meeting.

1. Election of Directors: The nominees of the Board of Directors to the class whose term of office will expire in 2011
are:

Edward P. Campbell, H. James Dallas, Lauralee E. Martin and Bill R. Sanford.

2. Amendment to Code of Regulations to require the annual election of all directors.

3. Proposal to ratify the appointment of Ernst & Young LLP as independent auditors for the fiscal year ending
December 31, 2008.

This proxy when properly executed will be voted in the manner directed herein by the undersigned shareholder. If no
direction is made, this proxy will be voted FOR the election of the listed nominees, and FOR Issues 2 and 3.
In accordance with their judgment, the proxies are authorized to vote upon any other matters that may properly come
before the meeting. The signer hereby transfers all power heretofore given by the signer to vote at the said meeting or
any adjournment thereof.
You are encouraged to specify your choices by marking the appropriate boxes, SEE REVERSE SIDE, but you need
not mark any boxes if you wish to vote in accordance with the Board of Directors� recommendation.

SEE REVERSE SIDE               
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