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KELLOGG COMPANY, BATTLE CREEK, MICHIGAN 49017-3534
Dear Shareowner:

It is my pleasure to invite you to attend the 2014 Annual Meeting of Shareowners of Kellogg Company. The meeting will be held at 1:00 p.m.
Eastern Time on April 25, 2014 at the W. K. Kellogg Auditorium, 50 West Van Buren Street, Battle Creek, Michigan.

The following pages contain the formal Notice of the Annual Meeting and the Proxy Statement. Please review this material for information
concerning the business to be conducted at the meeting and the nominees for election as Directors.

We are pleased to take advantage of the Securities and Exchange Commission rules that allow companies to furnish proxy materials to their
shareowners on the Internet. We believe these rules allow us to provide our Shareowners with the information they need, while lowering the
costs of delivery and reducing the environmental impact of our Annual Meeting.

Attendance at the Annual Meeting will be limited to Shareowners only. If you are a holder of record of Kellogg common stock and you plan to
attend the meeting, please save your notice of electronic availability or proxy card, as the case may be, and bring it to the meeting to use as your
admission ticket. If you plan to attend the meeting, but your shares are not registered in your own name, please request an admission ticket by
writing to the following address: Kellogg Company Shareowner Services, One Kellogg Square, Battle Creek, MI 49017-3534. Evidence of your
stock ownership, which you may obtain from your bank, stockbroker, etc., must accompany your letter. Shareowners without tickets will only
be admitted to the meeting upon verification of stock ownership.

If any Shareowner needs special assistance at the meeting, please contact Shareowner Services at the address listed above.

Your vote is important. Whether or not you plan to attend the meeting, I urge you to vote your shares as soon as possible. You may vote your
shares via a toll-free telephone number or over the Internet. If you received a paper copy of the proxy or voting instruction card by mail, you
may sign, date and mail the card in the envelope provided.

Sincerely,

John Bryant
President and Chief Executive Officer

March 11, 2014
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KELLOGG COMPANY
One Kellogg Square

Battle Creek, Michigan 49017-3534
NOTICE OF THE ANNUAL MEETING OF SHAREOWNERS

TO BE HELD APRIL 25, 2014
TO OUR SHAREOWNERS:

The 2014 Annual Meeting of Shareowners of Kellogg Company, a Delaware corporation, will be held at 1:00 p.m. Eastern Time on April 25,
2014 at the W. K. Kellogg Auditorium, 50 West Van Buren Street, Battle Creek, Michigan, for the following purposes:

1. To elect four Directors for a three-year term to expire at the 2017 Annual Meeting of Shareowners;

2. To vote on an advisory resolution to approve executive compensation;

3. To vote on a management proposal to declassify the Board of Directors;

4. To ratify the Audit Committee s appointment of PricewaterhouseCoopers LLP for our 2014 fiscal year;

5. To consider and act upon a Shareowner proposal requesting a human rights report, if properly presented at the meeting;

6. To consider and act upon a Shareowner proposal to adopt simple majority vote, if properly presented at the meeting; and

7. To take action upon any other matters that may properly come before the meeting, or any adjournments thereof.
Only Shareowners of record at the close of business on February 26, 2014 will receive notice of and be entitled to vote at the meeting or any
adjournments. We look forward to seeing you there.

By Order of the Board of Directors,

Gary Pilnick
Senior Vice President,
General Counsel, Corporate Development and Secretary

March 11, 2014
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PROXY STATEMENT

FOR THE ANNUAL MEETING OF SHAREOWNERS

TO BE HELD ON FRIDAY, APRIL 25, 2014

ABOUT THE MEETING

Information About this Proxy Statement.

Why You Received this Proxy Statement. You have received these proxy materials because our Board of Directors, which we refer to as the
Board, is soliciting your proxy to vote your shares at the 2014 Annual Meeting of Shareowners of Kellogg to be held at 1:00 p.m. Eastern Time
at the W. K. Kellogg Auditorium, 50 West Van Buren Street, in Battle Creek, Michigan, on Friday, April 25, 2014, or any adjournments thereof.
This proxy statement includes information that we are required to provide to you under the rules of the Securities and Exchange Commission
and that is designed to assist you in voting your shares. On March 11, 2014, we began to mail to our Shareowners of record as of the close of
business on February 26, 2014, either a notice containing instructions on how to access this proxy statement and our annual report online or a
printed copy of these proxy materials. If you own our common stock in more than one account, such as individually and also jointly with your
spouse, you may receive more than one notice or set of these proxy materials. To assist us in saving money and to serve you more efficiently, we
encourage you to have all your accounts registered in the same name and address by contacting our transfer agent, Wells Fargo Shareowner
Services, at P.O. Box 64854, St. Paul, MN 55164-0854; phone number: (877) 910-5385.

Notice of Electronic Availability of Proxy Statement and Annual Report.  As permitted by Securities and Exchange Commission rules, we are
making this proxy statement and our annual report available to our Shareowners electronically via the Internet. The notice of electronic
availability contains instructions on how to access this proxy statement and our annual report and vote online. If you received a notice by mail,
you will not receive a printed copy of the proxy materials in the mail. Instead, the notice instructs you on how to access and review all of the
important information contained in the proxy statement and annual report. The notice also instructs you on how you may submit your proxy over
the Internet or by telephone. If you received a notice by mail and would like to receive a printed copy of our proxy materials, you should follow
the instructions for requesting such materials contained on the notice.

Summary Processing. The Securities and Exchange Commission s rules permit us to print an individual s multiple accounts on a single notice or
set of annual meeting materials. This printing method is referred to as summary processing and may result in cost savings. To take advantage of
this opportunity, we have summarized on one notice or set of annual meeting materials all of the accounts registered with the same tax
identification number or duplicate name and address, unless we received contrary instructions from the impacted Shareowner prior to the

mailing date. We agree to deliver promptly, upon written or oral request, a separate copy of the notice or annual meeting materials, as requested,

to any Shareowner to which a single copy of those documents was delivered. If you prefer to receive separate copies of the notice or annual
meeting materials, contact Broadridge Financial Solutions, Inc. at (800) 542-1061 or in writing at Broadridge, Householding Department, 51
Mercedes Way, Edgewood, New York 11717.

If you are currently a Shareowner sharing an address with another Shareowner and wish to receive only one copy of future notices or annual
meeting materials for your household, please contact Broadridge at the above phone number or address.

Who Can Vote Record Date. The record date for determining Shareowners entitled to vote at the annual meeting is February 26, 2014. Each
of the approximately 359,192,060 shares of Kellogg common stock issued and outstanding on that date is entitled to one vote at the annual
meeting.

How to Vote Proxy Instructions. If you received a notice of electronic availability, you cannot vote your shares by filling out and returning
the notice. The notice, however, provides instructions on how to vote by Internet, by telephone or by requesting and returning a paper proxy card
or voting instruction card.
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If your shares are registered directly in your name with our transfer agent, you are considered, with respect to those shares, the shareowner of
record. As the shareowner of record, you have the right to vote in person at the
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meeting. If your shares are held in a brokerage account or by another nominee or trustee, you are considered the beneficial owner of shares held

in street name. As the beneficial owner, you are also invited to attend the meeting. Since a beneficial owner is not the shareowner of record, you
may not vote these shares in person at the meeting unless you obtain a legal proxy from your broker, nominee or trustee that holds your shares,
giving you the right to vote the shares at the meeting.

Whether you hold shares directly as a registered shareowner of record or beneficially in street name, you may vote without attending the
meeting. You may vote by granting a proxy or, for shares held beneficially in street name, by submitting voting instructions to your broker,
nominee or trustee. In most cases, you will be able to do this by telephone, by using the Internet or by mail if you received a printed set of the
proxy materials.

By Telephone or Internet  If you have telephone or Internet access, you may submit your proxy by following the instructions provided in the
notice of electronic availability, or if you received a printed version of the proxy materials by mail, by following the instructions provided with
your proxy materials and on your proxy card or voting instruction card. The telephone and Internet voting procedures have been set up for your
convenience and have been designed to authenticate your identity, to allow you to give voting instructions, and to confirm that those instructions
have been recorded properly. The deadline for voting by telephone or via the Internet is 11:59 p.m. Eastern Time on Thursday, April 24, 2014.

By Mail 1If you received printed proxy materials, you may submit your proxy by mail by signing your proxy card if your shares are registered or,
for shares held beneficially in street name, by following the voting instructions included by your broker, nominee or trustee, and mailing it in the
enclosed envelope.

If you wish to vote using the proxy card, complete, sign, and date your proxy card and return it to us before the meeting.

Whether you vote by telephone, over the Internet or by mail, you may specify whether your shares should be voted for all, some or none of the
nominees for Director (Proposal 1); whether you approve, disapprove, or abstain from voting on the advisory resolution to approve Kellogg s
executive compensation (Proposal 2); whether you approve, disapprove, or abstain from voting on the management proposal to declassify the
Board of Directors (Proposal 3); whether you approve, disapprove or abstain from voting on the proposal to ratify the appointment of
PricewaterhouseCoopers LLP as our independent registered public accounting firm for fiscal year 2014 (Proposal 4); and whether you approve,
disapprove or abstain from voting on the Shareowner proposals, if properly presented at the meeting (Proposals 5 and 6).

When a properly executed proxy is received, the shares represented thereby, including shares held under our Dividend Reinvestment Plan, will
be voted by the persons named as the proxy according to each Shareowner s directions. Proxies will also be considered to be voting instructions
to the applicable Trustee with respect to shares held in accounts under our Savings & Investment Plans and other applicable employee benefit
plans.

If the proxy is properly executed but you do not specify how you want to vote your shares on your proxy card or voting instruction card,
or voting by telephone or over the Internet, we will vote them For the election of all nominees for Director as set forth under Proposal 1
Election of Directors below, For Proposals 2 through 4, and Against Proposals 5 and 6, and otherwise at the discretion of the persons
named in the proxy card.

Revocation of Proxies. If you are a shareowner of record, you may revoke your proxy at any time before it is exercised in any of three ways:

by submitting written notice of revocation to our Secretary;

by submitting another proxy by telephone, via the Internet or by mail that is later dated and, if by mail, that is properly signed; or

by voting in person at the meeting.
If your shares are held in street name, you must contact your broker, nominee or trustee to revoke and vote your proxy.

10
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Quorum. A quorum of Shareowners is necessary to hold a valid meeting. A quorum will exist if the holders representing a majority of the

votes entitled to be cast by the Shareowners at the annual meeting are present, in person or by proxy. Broker non-votes and abstentions are
counted as present at the Annual Meeting for purposes of determining whether a quorum exists. A broker non-vote occurs when a nominee, such
as a bank or broker, holding shares for a beneficial owner, does not vote on a particular proposal because the nominee does not have

discretionary voting power for that particular item and has not received instructions from the beneficial owner. Under current New York Stock
Exchange rules, nominees would have discretionary voting power for ratification of PricewaterhouseCoopers LLP (Proposal 4), but not for

voting on the election of Directors (Proposal 1), the advisory resolution to approve Kellogg s executive compensation (Proposal 2), the
management proposal to declassify the Board of Directors (Proposal 3), or the Shareowner proposals (Proposals 5 and 6).

Required Vote. Our Board has adopted a majority voting policy which applies to the election of Directors. Under this policy, any nominee for
Director who receives a greater number of votes withheld from his or her election than votes for such election is required to offer his or her
resignation following certification of the Shareowner vote. Our Board s Nominating and Governance Committee would then consider the offer of
resignation and make a recommendation to our independent Directors as to the action to be taken with respect to the offer. This policy does not
apply in contested elections. For more information about this policy, see Corporate Governance Majority Voting for Directors; Director
Resignation Policy.

Under Delaware law, a nominee who receives a plurality of the votes cast at the Annual Meeting will be elected as a Director (subject to the
resignation policy described above). The plurality standard means the nominees who receive the largest number of for votes cast are elected as
Directors. Thus, the number of shares not voted for the election of a nominee (and the number of withhold votes cast with respect to that
nominee) will not affect the determination of whether that nominee has received the necessary votes for election under Delaware law. However,

the number of withhold votes with respect to a nominee will affect whether or not our Director resignation policy will apply to that individual. If
any nominee is unable or declines to serve, proxies will be voted for the balance of those named and for such person as shall be designated by

the Board to replace any such nominee. However, the Board does not anticipate that this will occur.

The affirmative vote of the holders representing a majority of the shares present and entitled to vote at the annual meeting is necessary to
approve the advisory resolution on Kellogg s executive compensation (Proposal 2), to ratify the appointment of PricewaterhouseCoopers LLP as
our independent registered public accounting firm for fiscal 2014 (Proposal 4), and to approve the Shareowner proposals (Proposals 5 and 6).
The affirmative vote of holders representing at least two-thirds of the voting power of our outstanding common stock is necessary for approval
of the amendment to the Certificate of Incorporation to declassify the Board of Directors (Proposal 3).

Shares present but not voted because of abstention will have the effect of a no vote on Proposals 2 through 6. If you do not provide your broker

or other nominee with instructions on how to vote your street name shares, your broker or nominee will not be permitted to vote them on
non-routine matters (a broker non-vote ) such as Proposals 1, 2, 3, 5 and 6. Shares subject to a broker non-vote will not be considered entitled to
vote with respect to Proposals 1, 2, 3, 5 and 6, and will have no effect on the outcome of Proposals 1, 2, 5 and 6, but will have the effect of a no
vote on Proposal 3. Please note that brokers may no longer vote your shares on the election of directors in the absence of your specific
instructions as to how to vote. We encourage you to provide instructions to your broker regarding the voting of your shares.

Other Business. We do not intend to bring any business before the meeting other than that set forth in the Notice of the Annual Meeting and
described in this proxy statement. However, if any other business should properly come before the meeting, the persons named in the proxy card
intend to vote in accordance with their best judgment on such business and on any matters dealing with the conduct of the meeting pursuant to
the discretionary authority granted in the proxy.

11
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Costs. We pay for the preparation and mailing of the Notice of the Annual Meeting and proxy statement. We have also made arrangements
with brokerage firms and other custodians, nominees, and fiduciaries for forwarding proxy-soliciting materials to the beneficial owners of the
Kellogg common stock at our expense. In addition, we have retained D.F. King & Co., Inc. to aid in the solicitation of proxies by mail,

telephone, facsimile, e-mail and personal solicitation. For these services, we will pay D.F. King & Co., Inc. a fee of $14,500, plus reasonable

expenses.

Directions to Annual Meeting. To obtain directions to attend the annual meeting and vote in person, please contact Investor Relations at
(269) 961-2800 or at investor.relations @kellogg.com.

12
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SECURITY OWNERSHIP

Five Percent Holders. The following table shows each person who, based upon their most recent filings or correspondence with the SEC,
beneficially owns more than 5% of our common stock.

Name Percent of Class on
December 31,

Beneficial Owner Shares Beneficially Owned 2013

W.K. Kellogg Foundation Trust(1) 76,696,366(2) 21.1%

c/o The Bank of New York Corporation

One Wall Street

New York, NY 10286

KeyCorp 27,279,527(3) 7.5%
127 Public Square

Cleveland, OH 44114-1306

Gordon Gund 27,167,386(4) 7.5%
14 Nassau Street

Princeton, NJ 08542-4523

ey

@)

3

The trustees of the W. K. Kellogg Foundation Trust (the Kellogg Trust ) are Jim Jenness, Wenda Moore, Sterling Speirn and The Bank of
New York Mellon Trust Company, N.A. The W. K. Kellogg Foundation, a Michigan charitable corporation (the Kellogg Foundation ), is
the sole beneficiary of the Kellogg Trust. The Kellogg Trust owns 73,524,190 shares of Kellogg Company, or 20.3% of our outstanding
shares on December 31, 2013. Under the agreement governing the Kellogg Trust (the Agreement ), at least one trustee of the Kellogg Trust
must be a member of the Kellogg Foundation s Board, and one member of our Board must be a trustee of the Kellogg Trust. The

Agreement provides if a majority of the trustees of the Kellogg Trust (which majority must include the corporate trustee) cannot agree on
how to vote the Kellogg stock, the Kellogg Foundation has the power to direct the voting of such stock. With certain limitations, the
Agreement also provides that the Kellogg Foundation has the power to approve successor trustees, and to remove any trustee of the

Kellogg Trust.

According to Schedule 13G/A filed with the SEC on February 13, 2014, The Bank of New York Mellon Corporation ( BONYMC ), as
parent holding company for The Bank of New York Mellon Trust Company, N.A., ( BONY ), as trustee of the Kellogg Trust, shares voting
and investment power with the other three trustees with respect to the 73,524,190 shares owned by the Kellogg Trust. The remaining

shares not owned by the Kellogg Trust that are disclosed in the table above represent shares beneficially owned by BONYMC, BONY and
the other trustees unrelated to the Kellogg Trust. BONYMC has sole voting power for 2,412,793 shares, shared voting power for

73,539,310 shares (including those shares beneficially owned by the Kellogg Trust), sole investment power for 3,061,023 shares and

shared investment power for 73,563,623 shares (including those shares beneficially owned by the Kellogg Trust).

According to a Schedule 13G/A filed with the SEC on February 7, 2014, KeyCorp, as trustee for certain Gund family trusts, including the
trusts discussed under (4) below, as well as other trusts, has sole voting power for 77,432 shares, shared voting power for 6,783 shares,
sole investment power for 27,237,389 shares and shared investment power for 36,817 shares.

13
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According to Schedule 13G/A filed with the SEC on February 14, 2014, Gordon Gund has sole voting power for 27,147,179 shares, shared
voting power for 20,207 shares, sole investment power for 48,853 shares and shared investment power for 20,207 shares. Of the shares
over which Gordon Gund has sole voting power, 27,051,548 are held by various trusts for the benefit of certain members of the Gund
family, as to which shares Gordon Gund disclaims beneficial ownership.

14
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Officer and Director Stock Ownership. The following table shows the number of shares of Kellogg common stock beneficially owned as of
January 15, 2014, by each Director, each executive officer named in the Summary Compensation Table and all Directors and executive officers
as a group.

Deferred Stock Total Beneficial

Name Shares(1) Options(2) Units(3) Ownership(4) Percentage
Non-NEO Directors(5)

Benjamin Carson Sr. 40,651 20,000 0 60,651 *
John Dillon(6) 60,051 20,000 0 80,051

Gordon Gund(7) 27,128,978 20,000 73,630 27,222,608 7.5%
Jim Jenness(8) 202,401 5,000 13,561 220,962 &
Donald Knauss 18,227 6,931 0 25,158 *
Mary Laschinger 3,867 2,028 5,895 &
Ann McLaughlin Korologos 51,142 20,000 20,729 91,871 *
Cynthia Milligan 3,376 0 3,376

Rogelio Rebolledo 16,005 2,534 0 18,539 *
Sterling Speirn(8) 20,210 781 0 20,991 &
Named Executive Officers

John Bryant 182,838 1,186,266 2,678 1,371,782 &
Ron Dissinger 29,034 280,700 0 309,734 *
Paul Norman 62,017 336,766 0 398,783 &
Gary Pilnick 70,212 308,266 0 378,478 *
Alistair Hirst 25,274 68,199 0 93,473

Brad Davidson(9) 67,810 327,799
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