ITEM 9. CHANGES IN AND DISAGREEMENTS WITH
ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES

(@) We maintain disclosure controls and procedures
that are designed to ensure that information required
to be disclosed in our Exchange Act reports is recorded,
processed, summarized and reported within the time
periods specified in the SEC’s rules and forms, and that
such information is accumulated and communicated to
our management, including our Chief Executive Officer
and Chief Financial Officer as appropriate, to allow
timely decisions regarding required disclosure under
Rules 13a-15(e) and 15d-15(e). Disclosure controls and
procedures, no matter how well designed and
operated, can provide only reasonable, rather than
absolute, assurance of achieving the desired control
objectives.

As of January 3, 2009, management carried out an
evaluation under the supervision and with the
participation of our Chief Executive Officer and our
Chief Financial Officer, of the effectiveness of the
design and operation of our disclosure controls and
procedures. Based on the foregoing, our Chief
Executive Officer and Chief Financial Officer concluded

PART Il

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND
CORPORATE GOVERNANCE

Directors — Refer to the information in our Proxy
Statement to be filed with the Securities and Exchange
Commission for the Annual Meeting of Shareowners to
be held on April 24, 2009 (the “Proxy Statement”),
under the caption “Proposal 1 — Election of Directors,”
which information is incorporated herein by reference.

Identification and Members of Audit Committee; Audit
Committee Financial Expert — Refer to the information
in the Proxy Statement under the caption “Board and
Committee Membership,” which information is
incorporated herein by reference.

Executive Officers of the Registrant — Refer to
“Executive Officers” under Item 1 at pages 3 through 5
of this Report.

For information concerning Section 16(a) of the
Securities Exchange Act of 1934, refer to the
information under the caption “Security Ownership —
Section 16(a) Beneficial Ownership Reporting
Compliance” of the Proxy Statement, which
information is incorporated herein by reference.

that our disclosure controls and procedures were
effective at the reasonable assurance level.

(b) Pursuant to Section 404 of the Sarbanes-Oxley Act
of 2002, we have included a report of management’s
assessment of the design and effectiveness of our
internal control over financial reporting as part of this
Annual Report on Form 10-K. The independent
registered public accounting firm of
PricewaterhouseCoopers LLP also attested to, and
reported on, the effectiveness of our internal control
over financial reporting. Management'’s report and the
independent registered public accounting firm’s
attestation report are included in our 2008 financial
statements in Item 8 of this Report under the captions
entitled “Management’s Report on Internal Control
over Financial Reporting” and “Report of Independent
Registered Public Accounting Firm” and are
incorporated herein by reference.

(c) During the last fiscal quarter, there have been no
changes in our internal control over financial reporting
that have materially affected, or are reasonably likely to
materially affect, our internal control over financial
reporting.

ITEM 9B. OTHER INFORMATION

Not applicable.

Code of Ethics for Chief Executive Officer, Chief
Financial Officer and Controller — We have adopted a
Global Code of Ethics which applies to our chief
executive officer, chief financial officer, corporate
controller and all our other employees, and which can
be found at www.kelloggcompany.com. Any
amendments or waivers to the Global Code of Ethics
applicable to our chief executive officer, chief financial
officer or corporate controller may also be found at
www.kelloggcompany.com.

ITEM 11. EXECUTIVE COMPENSATION

Refer to the information under the captions

2008 Director Compensation and Benefits,”
“Compensation Discussion and Analysis,” “Executive
Compensation,” “Retirement and Non-Qualified
Defined Contribution and Deferred Compensation
Plans,” “Employment Agreements,” and “Potential
Post-Employment Payments,” of the Proxy Statement,
which is incorporated herein by reference. See also the
information under the caption “Compensation
Committee Report” of the Proxy Statement, which
information is incorporated herein by reference;
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however, such information is only “furnished”
hereunder and not deemed “filed” for purposes of
Section 18 of the Securities Exchange Act of 1934.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN
BENEFICIAL OWNERS AND MANAGEMENT AND
RELATED STOCKHOLDER MATTERS

Refer to the information under the captions “Security
Ownership — Five Percent Holders,” “Security
Ownership — Officer and Director Stock Ownership”
and “Equity Compensation Plan Information” of the
Proxy Statement, which information is incorporated
herein by reference.

PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT
SCHEDULES

The Consolidated Financial Statements and related
Notes, together with Management’s Report on Internal
Control over Financial Reporting, and the Report
thereon of PricewaterhouseCoopers LLP dated
February 23, 2009, are included herein in Part Il,

[tem 8.

(@) 1. Consolidated Financial Statements
Consolidated Statement of Earnings for the years
ended January 3, 2009, December 29, 2007 and
December 30, 2006.

Consolidated Balance Sheet at January 3, 2009 and
December 29, 2007.

Consolidated Statement of Shareholders’ Equity for the
years ended January 3, 2009, December 29, 2007 and
December 30, 2006.
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED
TRANSACTIONS, AND DIRECTOR INDEPENDENCE

Refer to the information under the captions
"“Corporate Governance — Director Independence” and
“Related Person Transactions” of the Proxy Statement,
which information is incorporated herein by reference.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND
SERVICES

Refer to the information under the captions

“Proposal 2 — Ratification of PricewaterhouseCoopers
LLP — Fees Paid to Independent Registered Public
Accounting Firm” and “Proposal 2 — Ratification of
PricewaterhouseCoopers LLP — Preapproval Policies
and Procedures” of the Proxy Statement, which
information is incorporated herein by reference.

Consolidated Statement of Cash Flows for the years
ended January 3, 2009, December 29, 2007 and
December 30, 2006.

Notes to Consolidated Financial Statements.

Management's Report on Internal Control over
Financial Reporting.

Report of Independent Registered Public Accounting
Firm.

(a) 2. Consolidated Financial Statement Schedule

All financial statement schedules are omitted because
they are not applicable or the required information is
shown in the financial statements or the notes thereto.

(@) 3. Exhibits required to be filed by Item 601 of
Regulation S-K

The information called for by this Item is incorporated

herein by reference from the Exhibit Index on pages 61

through 64 of this Report.



SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused
this Report to be signed on its behalf by the undersigned, thereunto duly authorized, this 23rd day of February, 2009.

KELLOGG COMPANY

By:/s/ A. D. Davip Mackay

A. D. David Mackay

President and Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this Report has been signed below by the

following persons on behalf of the Registrant and in the capacities and on the dates indicated.

Name

/s/ A. D. Davib Mackay

A. D. David Mackay

/s/ JoHN A. BRYaNT

John A. Bryant

/s/ ALan R. ANDREWS

Alan R. Andrews

*

James M. Jenness

*

Benjamin S. Carson Sr.

*

John T. Dillon

*

Gordon Gund

*

Dorothy A. Johnson

*

Donald R. Knauss

*

Ann MclLaughlin Korologos

*

Rogelio M. Rebolledo

*

Sterling K. Speirn

*

Robert A. Steele

*

*By:

John L. Zabriskie
/s/ Gary H. Pitnick

Gary H. Pilnick

Capacity

President and Chief Executive Officer and
Director (Principal Executive Officer)

Executive Vice President, Chief Operating Officer

and Chief Financial Officer
(Principal Financial Officer)

Vice President and Corporate Controller
(Principal Accounting Officer)

Chairman of the Board and Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Attorney-in-Fact

Date

February 23, 2009

February 23, 2009

February 23, 2009

February 23, 2009

February 23, 2009

February 23, 2009

February 23, 2009

February 23, 2009

February 23, 2009

February 23, 2009

February 23, 2009

February 23, 2009

February 23, 2009

February 23, 2009

February 23, 2009
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412
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EXHIBIT INDEX

Description

Underwriting Agreement, dated March 3, 2008, by and among Kellogg Company, Banc of America
Securities LLC and Citigroup Global Markets Inc., incorporated by reference to Exhibit 1.1 to our
Current Report on Form 8-K dated March 3, 2008, Commission file number 1-4171.

Amended Restated Certificate of Incorporation of Kellogg Company, incorporated by reference to
Exhibit 4.1 to our Registration Statement on Form S-8, file number 333-56536.

Bylaws of Kellogg Company, as amended, incorporated by reference to Exhibit 3.02 to our Annual
Report on Form 10-K for the fiscal year ended December 28, 2002, file number 1-4171.

Fiscal Agency Agreement dated as of January 29, 1997, between us and Citibank, N.A., Fiscal
Agent, incorporated by reference to Exhibit 4.01 to our Annual Report on Form 10-K for the fiscal
year ended December 31, 1997, Commission file number 1-4171.

Amended and Restated Five-Year Credit Agreement dated as of November 10, 2006 with
twenty-four lenders, JPMorgan Chase Bank, N.A., as Administrative Agent, J.P. Morgan Europe
Limited, as London Agent, JPMorgan Chase Bank, N.A., Toronto Branch, as Canadian Agent,
J.P. Morgan Australia Limited, as Australian Agent, Barclays Bank PLC, as Syndication Agent and
Bank of America, N.A., Citibank, N.A. and Suntrust Bank, as Co-Documentation Agents,
incorporated by reference to Exhibit 4.02 to our Annual Report on Form 10-K for the fiscal year
ended December 30, 2006, Commission file number 1-4171.

Indenture dated August 1, 1993, between us and Harris Trust and Savings Bank, incorporated by
reference to Exhibit 4.1 to our Registration Statement on Form S-3, Commission file
number 33-49875.

Form of Kellogg Company 47% Note Due 2005, incorporated by reference to Exhibit 4.06 to our
Annual Report on Form 10-K for the fiscal year ended December 31, 1999, Commission file
number 1-4171.

Indenture and Supplemental Indenture dated March 15 and March 29, 2001, respectively, between
Kellogg Company and BNY Midwest Trust Company, including the forms of 6.00% notes due 2006,
6.60% notes due 2011 and 7.45% Debentures due 2031, incorporated by reference to Exhibit 4.01
and 4.02 to our Quarterly Report on Form 10-Q for the quarter ending March 31, 2001,
Commission file number 1-4171.

Form of 2.875% Senior Notes due 2008 issued under the Indenture and Supplemental Indenture
described in Exhibit 4.05, incorporated by reference to Exhibit 4.01 to our Current Report on
Form 8-K dated June 5, 2003, Commission file number 1-4171.

Agency Agreement dated November 28, 2005, between Kellogg Europe Company Limited, Kellogg
Company, HSBC Bank and HSBC Institutional Trust Services (Ireland) Limited, incorporated by
reference to Exhibit 4.1 of our Current Report in Form 8-K dated November 28, 2005, Commission
file number 1-4171.

Canadian Guarantee dated November 28, 2005, incorporated by reference to Exhibit 4.2 of our
Current Report on Form 8-K dated November 28, 2005, Commission file number 1-4171.

364-Day Credit Agreement dated as of January 31, 2007 with the lenders named therein, JPMorgan
Chase Bank, N.A., as Administrative Agent, and Barclays Bank PLC, as Syndication Agent.

J.P. Morgan Securities Inc. and Barclays Capital served as Joint Lead Arrangers and Joint
Bookrunners, incorporated by reference to Exhibit 4.09 to our Annual Report on Form 10-K for the
fiscal year ended December 30, 2006, Commission file number 1-4171.

364-Day Credit Agreement dated as of June 13, 2007 with JPMorgan Chase Bank, N.A,,
incorporated by reference to Exhibit 4.01 to our Quarterly Report on Form 10-Q for the quarter
ending June 30, 2007, Commission file number 1-4171.

Form of Multicurrency Global Note related to Euro-Commercial Paper Program, incorporated by
reference to Exhibit 4.10 to our Annual Report on Form 10-K for the fiscal year ended December 30,
2006, Commission file number 1-4171.

Officers’ Certificate of Kellogg Company (with form of 4.25% Senior Note due March 6, 2013)
Kellogg Company Excess Benefit Retirement Plan, incorporated by reference to Exhibit 10.01 to our
Annual Report on Form 10-K for the fiscal year ended December 31, 1983, Commission file

number 1-4171.*
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Exhibit
No.

10.02

10.03

10.04

10.05

10.06

10.07

10.08

10.09

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

Description

Kellogg Company Supplemental Retirement Plan, incorporated by reference to Exhibit 10.05 to our
Annual Report on Form 10-K for the fiscal year ended December 31, 1990, Commission file
number 1-4171.*

Kellogg Company Supplemental Savings and Investment Plan, as amended and restated as of
January 1, 2003, incorporated by reference to Exhibit 10.03 to our Annual Report on Form 10-K for
the fiscal year ended December 28, 2002, Commission file number 1-4171.*

Kellogg Company International Retirement Plan, incorporated by reference to Exhibit 10.05 to our
Annual Report on Form 10-K for the fiscal year ended December 31, 1997, Commission file
number 1-4171.*

Kellogg Company Executive Survivor Income Plan, incorporated by reference to Exhibit 10.06 to our
Annual Report on Form 10-K for the fiscal year ended December 31, 1985, Commission file
number 1-4171.*

Kellogg Company Key Executive Benefits Plan, incorporated by reference to Exhibit 10.09 to our
Annual Report on Form 10-K for the fiscal year ended December 31, 1991, Commission file
number 1-4171.*

Kellogg Company Key Employee Long Term Incentive Plan, incorporated by reference to Exhibit 10.6
to our Annual Report on Form 10-K for the fiscal year ended December 29, 2007, Commission file
number 1-4171.*

Amended and Restated Deferred Compensation Plan for Non-Employee Directors, incorporated by
reference to Exhibit 10.1 to our Quarterly Report on Form 10-Q for the fiscal quarter ended
March 29, 2003, Commission file number 1-4171.*%

Kellogg Company Senior Executive Officer Performance Bonus Plan, incorporated by reference to
Exhibit 10.10 to our Annual Report on Form 10-K for the fiscal year ended December 31, 1995,
Commission file number 1-4171.*

Kellogg Company 2000 Non-Employee Director Stock Plan, incorporated by reference to
Exhibit 10.10 to our Annual Report on Form 10-K for the fiscal year ended December 29, 2007,
Commission file number 1-4171.*

Kellogg Company 2001 Long-Term Incentive Plan, as amended and restated as of February 20,
2003, incorporated by reference to Exhibit 10.11 to our Annual Report on Form 10-K for the fiscal
year ended December 28, 2002.*

Kellogg Company Bonus Replacement Stock Option Plan, incorporated by reference to Exhibit 10.12
to our Annual Report on Form 10-K for the fiscal year ended December 31, 1997, Commission file
number 1-4171.*

Kellogg Company Executive Compensation Deferral Plan incorporated by reference to Exhibit 10.13
to our Annual Report on Form 10-K for the fiscal year ended December 31, 1997, Commission file
number 1-4171.*

Agreement between us and David Mackay, incorporated by reference to Exhibit 10.1 to our
Quarterly Report on Form 10-Q for the fiscal quarter ended September 27, 2003, Commission file
number 1-4171.*

Retention Agreement between us and David Mackay, incorporated by reference to Exhibit 10.3 to
our Quarterly Report on Form 10-Q for the fiscal period ended September 25, 2004, Commission file
number 1-4171.*

Employment Letter between us and James M. Jenness, incorporated by reference to Exhibit 10.18 to
our Annual Report in Form 10-K for the fiscal year ended January 1, 2005, Commission file

number 1-4171.*

Agreement between us and other executives, incorporated by reference to Exhibit 10.05 of our
Quarterly Report on Form 10-Q for the quarter ended June 30, 2000, Commission file

number 1-4171.*

Stock Option Agreement between us and James Jenness, incorporated by reference to Exhibit 4.4 to
our Registration Statement on Form S-8, file number 333-56536.*

Kellogg Company 2002 Employee Stock Purchase Plan, as amended and restated as of January 1,
2008, incorporated by reference to Exhibit 10.22 to our Annual Report on Form 10-K for the fiscal
year ended December 29, 2007, Commission file number 1-4171.*
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Exhibit
No.

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

10.31
10.32

10.33

10.34

10.35
10.36
10.37
10.38

10.39

62

Description

Kellogg Company 1993 Employee Stock Ownership Plan, incorporated by reference to Exhibit 10.23
to our Annual Report on Form 10-K for the fiscal year ended December 29, 2007, Commission file
number 1-4171.*

Kellogg Company 2003 Long-Term Incentive Plan, as amended and restated as of December 8,
2006, incorporated by reference to Exhibit 10.25 to our Annual Report on Form 10-K for the fiscal
year ended December 30, 2006, Commission file number 1-4171.*

Kellogg Company Senior Executive Annual Incentive Plan, incorporated by reference to Annex Il of
our Board of Directors’ proxy statement for the annual meeting of shareholders held on April 21,
2006.*

Kellogg Company Severance Plan, incorporated by reference to Exhibit 10.25 of our Annual Report
on Form 10-K for the fiscal year ended December 28, 2002, Commission file number 1-4171.*

Form of Non-Qualified Option Agreement for Senior Executives under 2003 Long-Term Incentive
Plan, incorporated by reference to Exhibit 10.4 to our Quarterly Report on Form 10-Q for the fiscal
period ended September 25, 2004, Commission file number 1-4171.*

Form of Restricted Stock Grant Award under 2003 Long-Term Incentive Plan, incorporated by
reference to Exhibit 10.5 to our Quarterly Report on Form 10-Q for the fiscal period ended
September 25, 2004, Commission file number 1-4171.*

Form of Non-Qualified Option Agreement for Non-Employee Director under 2000 Non-Employee
Director Stock Plan, incorporated by reference to Exhibit 10.6 to our Quarterly Report on Form 10-Q
for the fiscal period ended September 25, 2004, Commission file number 1-4171.*

2005-2007 Executive Performance Plan, incorporated by reference to Exhibit 10.36 of our Annual
Report in Form 10-K for our fiscal year ended January 1, 2005, Commission file number 1-4171.*

First Amendment to the Key Executive Benefits Plan, incorporated by reference to Exhibit 10.39 of
our Annual Report in Form 10-K for our fiscal year ended January 1, 2005, Commission file
number 1-4171.*

2006-2008 Executive Performance Plan, incorporated by reference to Exhibit 10.1 of our Current
Report on Form 8-K dated February 17, 2006, Commission file number 1-4171 (the “2006

Form 8-K").*

Restricted Stock Grant/Non-Compete Agreement between us and John Bryant, incorporated by
reference to Exhibit 10.1 of our Quarterly Report on Form 10-Q for the period ended April 2, 2005,
Commission file number 1-4171 (the “2005 Q1 Form 10-Q").*

Restricted Stock Grant/Non-Compete Agreement between us and Jeff Montie, incorporated by
reference to Exhibit 10.2 of the 2005 Q1 Form 10-Q.*

Executive Survivor Income Plan, incorporated by reference to Exhibit 10.42 of our Annual Report in
Form 10-K for our fiscal year ended December 31, 2005, Commission file number 1-4171.*

Purchase and Sale Agreement between us and W. K. Kellogg Foundation Trust, incorporated by
reference to Exhibit 10.1 to our Current Report on Form 8-K/A dated November 8, 2005,
Commission file number 1-4171.

Purchase and Sale Agreement between us and W. K. Kellogg Foundation Trust, incorporated by
reference to Exhibit 10.1 to our Current Report on Form 8-K dated February 16, 2006, Commission
file number 1-4171.

Agreement between us and A.D. David Mackay, incorporated by reference to Exhibit 10.1 to our
Current Report on Form 8-K dated October 20, 2006, Commission file number 1-4171.*
Agreement between us and James M. Jenness, incorporated by reference to Exhibit 10.2 to our
Current Report on Form 8-K dated October 20, 2006, Commission file number 1-4171.*
Agreement between us and Jeffrey M Boromisa, incorporated by reference to Exhibit 10.1 to our
Current Report on Form 8-K dated December 29, 2006, Commission file number 1-4171.*
2007-2009 Executive Performance Plan, incorporated by reference to Exhibit 10.1 of our Current
Report on Form 8-K dated February 20, 2007, Commission file number 1-4171.*

Agreement between us and Jeffrey W. Montie, dated July 23, 2007, incorporated by reference to
Exhibit 10.1 to our Current Report on Form 8-K dated July 23, 2007, Commission file

number 1-4171.*
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Exhibit
No.

10.40

10.41

10.42

10.43

10.44

10.45

10.46

21.01
23.01
24.01

31.1
31.2
32.1
32.2

Description

Letter Agreement between us and John A. Bryant, dated July 23, 2007, incorporated by reference to
Exhibit 10.2 to our Current Report on Form 8-K dated July 23, 2007, Commission file
number 1-4171.*

Agreement between us and James M. Jenness, dated February 22, 2008, incorporated by reference
to Exhibit 10.1 to our Current Report on Form 8-K dated February 22, 2008, Commission file
number 1-4171.*

2008-2010 Executive Performance Plan, incorporated by reference to Exhibit 10.2 of our Current
Report on Form 8-K dated February 22, 2008, Commission file number 1-4171.*

Agreement between us and Jeffrey W. Montie, dated August 11, 2008, incorporated by reference to
Exhibit 10.1 to our Current Report on Form 8-K dated August 11, 2008, Commission file

number 1-4171.*

Form of Amendment to Form of Agreement between us and certain executives, incorporated by
reference to Exhibit 10.1 to our Current Report on Form 8-K dated December 18, 2008, Commission
file number 1-4171.*

Amendment to Letter Agreement between us and John A. Bryant, dated December 18, 2008,
incorporated by reference to Exhibit 10.2 to our Current Report on Form 8-K dated December 18,
2008, Commission file number 1-4171.*

Form of Restricted Stock Grant Award under 2003 Long-Term Incentive Plan, incorporated by
reference to Exhibit 10.2 to our Current Report on Form 8-K dated December 18, 2008, Commission
file number 1-4171.*

Domestic and Foreign Subsidiaries of Kellogg.

Consent of Independent Registered Public Accounting Firm.

Powers of Attorney authorizing Gary H. Pilnick to execute our Annual Report on Form 10-K for the
fiscal year ended January 3, 2009, on behalf of the Board of Directors, and each of them.

Rule 13a-14(a)/15d-14(a) Certification by A.D. David Mackay.

Rule 13a-14(a)/15d-14(a) Certification by John A. Bryant.

Section 1350 Certification by A.D. David Mackay.

Section 1350 Certification by John A. Bryant.

* A management contract or compensatory plan required to be filed with this Report.
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We agree to furnish to the Securities and Exchange Commission, upon its request, a copy of any instrument defining

the rights of holders of long-term debt of Kellogg and our subsidiaries and any of our unconsolidated subsidiaries for

which Financial Statements are required to be filed.

We will furnish any of our shareowners a copy of any of the above Exhibits not included herein upon the written
request of such shareowner and the payment to Kellogg of the reasonable expenses incurred in furnishing such copy or

copies.

END OF ANNUAL REPORT ON FORM 10-K

_Ref(BRF)
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