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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting company. See the
definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer x Accelerated filer ¨ Non-accelerated filer ¨ Smaller reporting company ¨
(Do not check if a smaller reporting company)

CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be Registered

Amount to be

Registered

Proposed Maximum

Offering Price per
Share

Proposed Maximum
Aggregate Offering

Price
Amount of

Registration Fee
Debt Securities (1) (1) (1) (2)

(1) Omitted pursuant to General Instructions II.E of Form S�3. An indeterminate amount of debt securities is being registered as may from time to time be issued
at indeterminate prices.

(2) In accordance with Rules 456(b) and 457(r), the Registrant is deferring payment of the Registration Fee.
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PROSPECTUS

KELLOGG COMPANY

Debt Securities

Kellogg Company may offer from time to time, in one or more offerings, its debt securities. This prospectus describes the general terms of these
securities and the general manner in which we will offer them. We will provide the specific terms of any offering of these securities in a
supplement to this prospectus. The applicable prospectus supplement will also describe the specific manner in which we will offer these
securities and may also supplement, update or amend information contained in this prospectus. You should carefully read this prospectus and the
applicable prospectus supplement, as well as the documents incorporated by reference herein or therein, before you invest in these securities.

We may sell these securities on a continuous or delayed basis, directly, through agents, dealers or underwriters as designated from time to time,
or through a combination of these methods. If any agents, dealers or underwriters are involved in the sale of any securities, the applicable
prospectus supplement will set forth their names and any applicable commissions or discounts. Our net proceeds from the sale of securities also
will be set forth in the applicable prospectus supplement.

See �Risk Factors� on page 1 of this prospectus to read about factors you should consider before investing in
these securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is May 14, 2012.
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ABOUT THIS PROSPECTUS

This prospectus is part of a shelf registration statement that we filed with the Securities and Exchange Commission (the �SEC�). By using a shelf
registration statement, we may, at any time and from time to time, in one or more offerings, sell the debt securities described in this prospectus.

This prospectus provides you with a general description of the debt securities we may offer. Each time we use this prospectus to offer debt
securities, we will provide you with a prospectus supplement that will describe the specific amounts, prices and terms of the securities being
offered. The prospectus supplement may also supplement, update or change information contained in this prospectus. Therefore, if there is any
inconsistency between the information in this prospectus and the prospectus supplement, you should rely on the information in the prospectus
supplement.

We have not authorized anyone to provide you with different information. We are not making an offer of these securities in any jurisdiction
where the offer is not permitted. You should not assume that the information in this prospectus or any applicable prospectus supplement is
accurate as of any date other than the date of the document.

To understand the terms of our debt securities, you should carefully read this prospectus and the applicable prospectus supplement. Together
they give the specific terms of the debt securities we are offering. You should also read the documents we have referred you to under �Where You
Can Find More Information� and �Incorporation of Certain Information by Reference� below for information about us. The shelf registration
statement, including the exhibits thereto, can be read at the SEC�s website or at the SEC�s Public Reference Room as described under �Where You
Can Find More Information.�

The terms �Kellogg,� �we,� �us� and �our� as used in this prospectus refer to Kellogg Company and its consolidated subsidiaries unless the context
otherwise requires. Kellogg Company will be the issuer of the debt securities described in this prospectus. The phrase �this prospectus� refers to
this prospectus and any applicable prospectus supplement, unless the context otherwise requires.

i
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OUR COMPANY

Kellogg Company is the world�s leading producer of cereal and a leading producer of snacks and frozen food, including cookies, crackers, toaster
pastries, cereal bars, fruit-flavored snacks, frozen waffles, and veggie foods. Kellogg products are manufactured and marketed globally.

Our cereal products are generally marketed under the Kellogg�s name and are sold principally to the grocery trade through direct sales forces for
resale to consumers. We use broker and distributor arrangements for certain products. We also generally use these, or similar arrangements, in
less-developed market areas or in those market areas outside of our focus. We also market cookies, crackers, and other convenience foods, under
brands such as Kellogg�s, Keebler, Cheez-It, Murray, Austin and Famous Amos, to supermarkets in the United States through a direct store-door
(DSD) delivery system, although other distribution methods are also used.

Kellogg Company was incorporated in Delaware in 1922. Our principal executive offices are located at One Kellogg Square, P.O. Box 3599,
Battle Creek, Michigan 49016-3599 and our telephone number is (269) 961-2000. Our website address is www.kelloggcompany.com. This
website address is not intended to be an active link and information on our website should not be construed to be part of this prospectus.

RISK FACTORS

Our business is subject to uncertainties and risks. You should carefully consider and evaluate all of the information included and incorporated by
reference in this prospectus, including the risk factors incorporated by reference from our most recent annual report on Form 10�K, as updated by
our subsequent quarterly reports on Form 10�Q and other filings we make with the SEC. It is possible that our business, financial condition,
liquidity or results of operations could be materially adversely affected by any of these risks. The applicable prospectus supplement for any debt
securities we may offer may contain a discussion of additional risks applicable to an investment in us and the particular type of debt securities
we are offering under that prospectus supplement.

FORWARD-LOOKING STATEMENTS

This prospectus and the documents we incorporate by reference contain �forward-looking statements� within the meaning of Section 27A of the
Securities Act of 1933 (the �Securities Act�) and Section 21E of the Securities Exchange Act of 1934 (the �Exchange Act�). From time to time, we
may also provide oral or written forward-looking statements in other materials we release to the public. Forward-looking statements set forth our
current expectations or forecasts of future events. You can identify these statements by forward-looking words such as �expect,� �anticipate,� �plan,�
�believe,� �seek,� �estimate,� �outlook,� �trends,� �future benefits,� �strategies,� �goals� and similar words. In addition, statements that we make in this
prospectus and the documents we incorporate by reference that are not statements of historical fact may also be forward-looking statements.

Forward-looking statements are not guarantees of our future performance and involve risks, uncertainties and assumptions that may cause our
actual results, performance or achievement to differ materially from the expectations we describe in our forward-looking statements. You should
not rely on forward-looking statements. You should be aware that the factors we discuss in �Risk Factors,� elsewhere in this prospectus and in the
documents we incorporate by reference, could cause our actual results to differ from future results expressed or implied by any forward-looking
statements. In addition to causing our actual results to differ, these factors may cause our intentions to change from those that have been stated.
Such changes in our intentions may also cause our actual results to differ. We may change our intentions at any time and without notice.

Forward-looking statements included or incorporated by reference in this prospectus are made as of the date of this prospectus or the date of
such documents incorporated by reference herein, as applicable, and we undertake no obligation to update them, except as required by law,
whether as a result of new information, future events or otherwise

1
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USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement, we will use the net proceeds from the sale of our debt securities offered by
this prospectus for general corporate and working capital purposes, the repayment of indebtedness, to finance acquisitions, repurchase common
stock and capital expenditures. We may invest the net proceeds temporarily until we use them for their stated purpose.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratios of earnings to fixed charges for the periods indicated. This information should be read in conjunction
with the consolidated financial statements and the accompanying notes incorporated by reference in this prospectus.

Three Months
Ended

March 31,
2012

Fiscal Year ended

December 31,
2011

January 1,
2011

January 2,
2010

January 3,
2009

December 29,
2007

Ratios of earnings to fixed charges 12.0x 6.9x 6.8x 6.4x 5.5x 5.4x
For the purposes of the ratio of earnings to fixed charges, earnings consist of earnings before income taxes, plus fixed charges and interest on
uncertain tax positions and the amortization of capitalized interest less interest capitalized. Fixed charges consist of interest expense, which
includes debt issuance costs, capitalized interest, and one-third of rental expense and excludes interest on uncertain tax positions, which we
deem to be a reasonable estimate of the portion of our rental expense that is attributable to interest.

DESCRIPTION OF DEBT SECURITIES

This section describes the terms of the debt securities that Kellogg Company may offer from time to time. The particular terms of the debt
securities offered by any prospectus supplement and the extent to which the general provisions described below may apply to such debt
securities will be outlined in the applicable prospectus supplement. The debt securities may be issued from time to time in one or more series. As
used in this section �we,� �us,� �our,� �Kellogg� or the �Company� refers to Kellogg Company, and not to any of our subsidiaries, unless explicitly stated.

The debt securities covered by this prospectus will be issued under the indenture between Kellogg and The Bank of New York Mellon Trust
Company, N.A., as trustee, dated as of May 21, 2009 (the �indenture�).

Numerical references in parentheses below are to sections in the indenture. Wherever we refer to particular sections or defined terms of the
indenture, those sections or defined terms are incorporated by reference in this description as part of the statement made, and the statement is
qualified in its entirety by such reference. Because we have included only a summary of the material indenture terms below, you must read the
indenture in full to understand every detail of the terms of the debt securities. The indenture has been incorporated by reference as an exhibit to
the registration statement of which this prospectus is a part.

General

The indenture provides that we may issue debt securities in separate series from time to time in an unlimited amount. We may specify a
maximum aggregate principal amount for the debt securities of any series. (Section 2.3) The debt securities will have terms and provisions that
are not inconsistent with the indenture, including our determination as to maturity, principal and interest. The debt securities will be our
unsecured and unsubordinated obligations and will rank on parity with all other unsecured and unsubordinated indebtedness.

2
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Our assets consist primarily of the common stock of our subsidiaries, and we conduct no substantial business or operations of our own.
Accordingly, our right, and the right of our creditors (including the holders of the debt securities), to participate in any distribution of assets of
any of our subsidiaries upon liquidation or reorganization will be subject to the prior claims of creditors of such subsidiary, except to the extent
that our claims as a creditor of such subsidiary may be recognized.

We will prepare a prospectus supplement for each series of debt securities that we issue. Each prospectus supplement will set forth the
applicable terms of the debt securities to which it relates. These terms will include some or all of the following:

� the title of the debt securities;

� any limit on the aggregate principal amount of the debt securities or the series of which they are a part;

� the person to whom any interest on any of the debt securities will be payable, if other than the person in whose name that debt
security is registered at the close of business on the record date for such interest payment;

� the date or dates on which the principal of any of the debt securities will be payable;

� the rate or rates at which the debt securities will bear interest, if any, the date or dates from which any interest will accrue, the
interest payment dates on which any interest will be payable and the record date for any such interest payable;

� the place or places where the principal of and any premium and interest on any of such debt securities will be payable;

� the obligation, if any, we have to redeem or purchase any of the debt securities out of any sinking fund or at the option of the holder,
and the period or periods within which, the price or prices at which and the terms and conditions on which any of such debt securities
will be redeemed or purchased, in whole or in part;

� the denominations in which any of the debt securities will be issuable, if other than denominations of $1,000 and any integral
multiple thereof;

� if the amount of principal, premium, if any, or interest on any of the debt securities may be determined with reference to an index or
by a formula, the manner in which such amounts will be determined;

� if other than the currency of the United States, the currency, currencies or currency units in which the principal, premium, if any, or
interest on any of the debt securities will be payable;

� if the principal, premium, if any, or interest on any of the debt securities is to be payable, at our election or the election of the holder,
in one or more currencies other than those in which the debt securities are stated to be payable, the currencies in which payment of
the principal, premium, if any, and interest on the debt securities as to which such election is made will be payable, the periods
within which and the terms and conditions upon which such election is to be made and the amount so payable;
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� if other than the entire principal amount thereof, the portion of the principal amount of debt securities which will be payable upon
declaration of acceleration of the maturity thereof;

� if the principal amount payable at the stated maturity of any of the debt securities is not determinable upon original issuance, the
amount which will be deemed to be the principal amount of the debt securities for any other purpose thereunder or under the
indentures, including the principal amount which will be due and payable upon any maturity, other than the stated maturity, or which
will be deemed to be outstanding as of any date (or, in any such case, any manner in which such principal amount is to be
determined);

� whether any of the debt securities will be issuable in whole or in part in the form of one or more global securities;

3
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� any deletions from, modifications of or additions to the events of default applicable to any of the debt securities and any change in
the right of an indenture trustee or the holders to declare the principal amount of any debt securities due and payable;

� any deletions from, modifications of or additions to the covenants applicable to any debt securities; and

� any other terms of the debt securities not inconsistent with the provisions of the indentures but which may modify or delete any
provision of the indentures insofar as it applies to such series; provided that no term of the indentures may be modified or deleted if
imposed under the Trust Indenture Act of 1939, as amended, and that any modification or deletion of the rights, duties or immunities
of the indenture trustee shall have been consented to in writing by the indenture trustee.

(Section 2.3)

Debt securities, including original issue discount securities, may be sold at a substantial discount below their principal amount. Special United
States federal income tax considerations applicable to debt securities sold at an original issue discount will be described in the applicable
prospectus supplement. Special United States tax and other considerations applicable to any debt securities which are denominated in a currency
or currency unit other than United States dollars will be described in the applicable prospectus supplement.

The above is not intended to be an exclusive list of the terms that may be applicable to any debt securities and we are not limited in any respect
in our ability to issue debt securities with terms different from or in addition to those described above or elsewhere in this prospectus, provided
that the terms are not inconsistent with the indenture. Any applicable prospectus supplement will also describe any special provisions for the
payment of additional amounts with respect to the debt securities.

Payment and Paying Agents

Unless otherwise indicated in the applicable prospectus supplement, payment of interest on any interest payment date will be made to the person
in whose name the debt security is registered at the close of business on the record date for the interest payment. (Section 2.7)

Unless otherwise indicated in the applicable prospectus supplement, principal of and any premium and interest on the debt securities of a
particular series will be payable at the office of the paying agent or paying agents as we may designate for that purpose from time to time.
Notwithstanding, at our option, payment of any interest may be made by check mailed to the address of the person entitled to the interest, as the
address appears in the security register. (Section 2.12)

So long as debt securities remain outstanding, we will maintain an office or agency where the debt securities may be presented or payment. We
will give notice to the trustee of the location of any office or agency or any change in the location of the office or agency. In the case we fail to
designate an office or agency, presentations and demands may be made at the corporate trust office. (Section 3.2)

Covenants

The indenture contains, among others, the covenants described below, which, unless otherwise described in an applicable prospectus
supplement, will apply to all debt securities. The indenture permits us to delete or modify the following covenants with respect to any series of
debt securities we issue, and also add to the following covenants with respect to any such series. Except as described in this prospectus, there are
no covenants or other provisions which would offer protection to security holders in the event of a highly leveraged transaction, rating
downgrade or similar occurrence. We will describe any additional covenants applicable to debt securities we issue in the applicable prospectus
supplement.

4
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Limitations on Liens

Under the indenture, if we or any of our Restricted Subsidiaries (as defined below) incur debt that is secured by a Principal Property (as defined
below) or stock or debt of a Restricted Subsidiary, we must secure the debt securities that we issue under the indenture at least equally and
ratably with the secured debt.

The foregoing restriction shall not apply to:

� mortgages on property, shares of stock or indebtedness (referred to in this prospectus as �property�) of any corporation
existing at the time the corporation becomes a Restricted Subsidiary;

� mortgages existing at the time of an acquisition;

� purchase money and construction mortgages which are entered into or for which commitments are received within a certain time
period;

� mortgages in our favor or in favor of a Restricted Subsidiary;

� mortgages on property owned or leased by us or a Restricted Subsidiary in favor of a governmental entity or in favor of the holders
of debt securities issued by any such entity, pursuant to any contract or statute (including mortgages to secure debt of the pollution
control or industrial revenue bond type) or to secure any indebtedness incurred for the purpose of financing all or any part of the
purchase price or the cost of construction of the property subject to the mortgages;

� mortgages existing at the date of the indenture;

� certain landlords� liens;

� mortgages to secure partial, progress, advance or other payments or any debt incurred for the purpose of financing all or part of the
purchase price or cost of construction, development or substantial repair, alteration or improvement of the property subject to such
mortgage if the commitment for such financing is obtained within one year after completion of or the placing into operation of such
constructed, developed, repaired, altered or improved property;

� mortgages arising in connection with contracts with or made at the request of governmental entities;

� mechanics� and similar liens arising in the ordinary course of business in respect of obligations not due or being contested in good
faith;

� mortgages arising from deposits with or the giving of any form of security to any governmental authority required as a condition to
the transaction of business or exercise of any privilege, franchise or license;
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� mortgages for taxes, assessments or governmental charges or levies which, if delinquent, are being contested in good faith;

� mortgages (including judgment liens) arising from legal proceedings being contested in good faith; or

� any extension, renewal or replacement of these categories of mortgages.
However, if the total amount of our secured debt and the present value of any remaining rent payments for certain sale and leaseback
transactions involving a Principal Property would not exceed 10% of our total assets, this requirement does not apply. (Section 3.6)

Sale and Leaseback

The indenture provides that we will not enter, nor will we permit any Restricted Subsidiary to enter, into a sale and leaseback transaction of any
Principal Property (except for temporary leases for a term of not more than three years and except for leases between us and a Restricted
Subsidiary or between Restricted Subsidiaries) unless: (a) we or such Restricted Subsidiary would be entitled to issue, assume or guarantee debt
secured by the

5
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property involved at least equal in amount to the Attributable Debt (as defined below) in respect of such transaction without equally and ratably
securing the debt securities issued pursuant to the indenture (provided that such Attributable Debt shall thereupon be deemed to be debt subject
to the provisions of the preceding paragraph), or (b) an amount in cash equal to such Attributable Debt is applied to the non- mandatory
retirement of our long-term non-subordinated debt or long-term debt of a Restricted Subsidiary. Attributable Debt is defined as the present value
(discounted at an appropriate rate) of the obligation of a lessee for rental payments during the remaining term of any lease. (Section 3.7)

Merger, Consolidation or Sale of Assets

Under the indenture, if, as a result of any consolidation or merger of Kellogg or any Restricted Subsidiary with or into any other corporation, or
upon any sale, conveyance or lease of substantially all the properties of Kellogg or any Restricted Subsidiary, any Principal Property or any
shares of stock or indebtedness of any Restricted Subsidiary becomes subject to a mortgage, pledge, security interest or other lien or
encumbrance, we will effectively provide that the debt securities issued pursuant to the indenture shall be secured equally and ratably by a direct
lien on such Principal Property, shares of stock or indebtedness. The lien should be prior to all liens other than any liens already existing on the
Principal Property, so long as the Principal Property, shares of stock or indebtedness are subject to the mortgage, security interest, pledge, lien or
encumbrance. (Section 9.2).

Defined Terms

The following are certain key definitions used in the indenture.

The term �Subsidiary� is defined to mean any corporation which is consolidated in our accounts and any corporation of which at least a majority of
the outstanding stock having voting power under ordinary circumstances to elect a majority of the board of directors of that corporation is at the
time owned or controlled solely by us or in conjunction with or by one or more Subsidiaries.

The term �Restricted Subsidiary� is defined to mean any Subsidiary:

� substantially all of the property of which is located within the continental United States,

� which owns a Principal Property, and

� in which our investment exceeds 1% of our consolidated assets as shown on our latest quarterly financial statements.
However, the term �Restricted Subsidiary� does not include any Subsidiary which is principally engaged in certain types of leasing and financing
activities.

The term �Principal Property� is defined to mean any manufacturing plant or facility which is located within the continental United States and is
owned by us or any Restricted Subsidiary. Our board of directors (or any duly authorized committee of the board of directors) by resolution may
create an exception by declaring that any such plant or facility, together with all other plants and facilities previously so declared, is not of
material importance to the total business conducted by us and our Restricted Subsidiaries as an entirety. (Section 1.1)

The term �Outstanding,� when used with respect to debt securities, means, as of the date of determination, all debt securities authenticated and
delivered by the trustee under the indenture, except:

� debt securities cancelled by the trustee or delivered to the trustee for cancellation;

� debt securities, or portions thereof, for whose payment or redemption money in the necessary amount and in the specified currency
has been deposited with the indenture trustee or any paying agent (other than Kellogg) in trust or set aside and segregated in trust by
Kellogg (if Kellogg shall act as its own paying agent) for the holders of such debt securities and, if such debt securities are to be
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made; and
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� debt securities which have been paid pursuant to the indenture or in exchange for or in lieu of which other debt securities have been
authenticated and delivered pursuant to the indenture, other than any debt securities in respect of which there shall have been
presented to the trustee proof satisfactory to it that such debt securities are held by a bona fide purchaser in whose hands such debt
securities are valid obligations of Kellogg.

The indenture provides that in determining whether the holders of the requisite aggregate principal amount of the outstanding debt securities
have concurred in any direction, consent or waiver under the indenture, debt securities which are owned by us or any other obligor upon the debt
securities or any affiliate of Kellogg or such other obligor shall be disregarded and deemed not to be outstanding, except that, in determining
whether the trustee shall be protected in relying upon any such request, demand, authorization, direction, notice, consent or waiver, only debt
securities which a responsible officer of the trustee knows to be so owned shall be so disregarded. (Section 7.4)

Events of Default

An Event of Default with respect to any series of debt securities is defined as:

� a default for 30 days in payment of interest on any security of that series;

� a default in payment of principal (or premium, if any) on any security of that series as and when the same becomes due either upon
maturity, by declaration or otherwise;

� a default by us in the performance of any of the other covenants or agreements in the indenture relating to the debt securities of that
series which shall not have been remedied within a period of 90 days after notice by the trustee or holders of at least 25% in
aggregate principal amount of the debt securities of that series then outstanding; and

� certain events of bankruptcy, insolvency or reorganization of Kellogg. (Section 5.1)
The indenture provides that the trustee shall, with certain exceptions, notify the holders of the debt securities of Events of Default known to it
and affecting that series within 90 days after the occurrence of the Event of Default. (Section 5.11)

The indenture provides that if an Event of Default with respect to any series of debt securities shall have occurred and is continuing, either the
trustee or the holders of at least 25% in aggregate principal amount of the debt securities of the relevant series then outstanding may declare the
principal amount of all of the debt securities of that series to be due and payable immediately. However, upon certain conditions such declaration
may be annulled and past uncured defaults may be waived by the holders of a majority in principal amount of the debt securities of that series
then outstanding. (Sections 5.1 and 5.10)

Subject to the provisions of the indenture relating to the duties of the trustee in case an Event of Default shall occur and be continuing, the
indenture trustee shall be under no obligation to exercise any of the rights or powers in the indentures at the request or direction of any of the
holders of the debt securities, unless the holders shall have offered to the trustee reasonable security or indemnity. (Sections 6.1 and 6.2) Subject
to the provisions for security or indemnification and certain limitations contained in the indenture, the holders of a majority in principal amount
of the outstanding debt securities of any series affected by an Event of Default shall have the right to direct the time, method and place of
conducting any proceeding for any remedy available to the trustee under the indenture or exercising any trust or power conferred on the trustee
with respect to the debt securities of that series. (Section 5.9) The indenture requires the annual filing by us with the trustee of a certificate as to
compliance with certain covenants contained in the indenture. (Section 4.3)

No holder of any security of any series will have any right to institute any proceeding with respect to the indentures or for any remedy
thereunder, unless the holder shall have previously given the trustee written notice of an Event of Default with respect to the debt securities and
also the holders of at least 25% in aggregate
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principal amount of the outstanding debt securities of the relevant series shall have made written request, and offered reasonable indemnity, to
the trustee to institute such proceeding as trustee, and the trustee shall not have received from the holders of a majority in aggregate principal
amount of the outstanding debt securities of that series a direction inconsistent with such request and shall have failed to institute such
proceeding within 60 days. However, any right of a holder of any security to receive payment of the principal of (and premium, if any) and any
interest on such security on or after the due dates expressed in such security and to institute suit for the enforcement of any such payment on or
after such dates shall not be impaired or affected without the consent of such holder. (Sections 5.6 and 5.7)

Satisfaction and Discharge of Indenture

The indenture, except for certain specified surviving obligations, will be discharged and canceled with respect to the debt securities of any series
upon the satisfaction of certain conditions, including the payment of all the debt securities of the applicable series or the deposit with the
indenture trustee as trust funds of cash or appropriate government obligations or a combination of the two sufficient for the payment or
redemption in accordance with the indentures and the terms of the applicable series of debt securities. (Section 10.1)

Modification and Waiver

The indenture contains provisions permitting us and the trustee to execute supplemental indentures adding, changing or eliminating certain
specified provisions to the indenture or any supplemental indenture with respect to the debt securities of any series or modifying in any manner
the rights of the holders of the debt securities of any series. However, no supplemental indenture may, among other things, (1) extend the final
maturity of any debt security, or reduce the rate or extend the time of payment of any interest on the debt security, or reduce the principal
amount of any debt security, premium on any debt security, or reduce any amount payable upon any redemption of any debt security, without the
consent of the holder of each debt security so affected, or (2) reduce the percentage of debt securities of any series that is required to approve a
supplemental indenture (which percentage under the indenture is equal to a majority in principal amount of the debt securities outstanding),
without the consent of the holders of each debt security so affected. (Section 8.2)

Governing Law

The indenture provides that it and the debt securities will be governed by, and construed in accordance with, the laws of the State of New York.

Trustee

Kellogg maintains customary banking relationships with The Bank of New York Mellon Trust Company, N.A., the trustee under the indenture,
and its affiliates.
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PLAN OF DISTRIBUTION

We may sell the debt securities offered pursuant to this prospectus in any of the following ways:

� directly to one or more purchasers;

� through agents, dealers or brokers;

� to or through underwriters; or

� through a combination of any of these methods of sale.
We will identify the specific plan of distribution, including any underwriters, brokers, dealers, agents or direct purchasers and their
compensation in a prospectus supplement.

LEGAL MATTERS

The validity of the debt securities offered pursuant to this prospectus and any prospectus supplement will be passed upon for us by Kirkland &
Ellis LLP, Chicago, Illinois, and for any underwriters or agents by counsel named in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements and management�s assessment of the effectiveness of internal control over financial reporting (which is
included in Management�s Report on Internal Control over Financial Reporting) incorporated in this prospectus by reference to the Annual
Report on Form 10-K for the year ended December 31, 2011 have been so incorporated in reliance on the report of PricewaterhouseCoopers
LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We file periodic reports, proxy statements and other information with the SEC. You may read and copy (at prescribed rates) any such reports,
proxy statements and other information at the SEC�s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. For further
information concerning the SEC�s Public Reference Room, you may call the SEC at 1-800-SEC-0330. The SEC maintains an Internet site that
contains reports, proxy and information statements, and other information regarding issuers that file electronically with the SEC at
http://www.sec.gov. Our filings are also available at the offices of the New York Stock Exchange. For further information on obtaining copies of
our public filings at the New York Stock Exchange, you should call (212) 656-5060.

This prospectus is part of a registration statement filed on Form S-3 with the SEC under the Securities Act. This prospectus does not contain all
of the information set forth in the registration statement and the exhibits and schedules to the registration statement. For further information
concerning us and the securities, you should read the entire registration statement and the additional information described under �Incorporation
of Certain Information by Reference� below. The registration statement has been filed electronically and may be obtained in any manner listed
above. Any statements contained herein concerning the provisions of any document are not necessarily complete, and, in each instance,
reference is made to the copy of such document filed as an exhibit to the registration statement or otherwise filed with the SEC. Each such
statement is qualified in its entirety by such reference.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to �incorporate by reference� information into this prospectus, which means that we can disclose important information about
us by referring you to another document filed separately with the SEC. The information incorporated by reference is considered to be a part of
this prospectus. This prospectus incorporates by reference the documents and reports listed below filed by us with the SEC (File No. 1-4171)
(other than portions of these documents that are furnished under Item 2.02 or Item 7.01 of a Current Report on Form 8-K, including any exhibits
included with such Items):

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2011;

� our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2012; and

� our Current Reports on Form 8-K filed on January 19, 2012, February 17, 2012, February 23, 2012, March 21, 2012, and April 25,
2012.

We also incorporate by reference the information contained in all other documents we file with the SEC pursuant to Sections 13(a), 13(c), 14 or
15(d) of the Exchange Act (other than portions of these documents that are furnished under Item 2.02 or Item 7.01 of a Current Report on
Form 8-K, including any exhibits included with such Items, unless otherwise indicated therein) after the date of this prospectus and prior to the
termination of this offering. The information contained in any such document will be considered part of this prospectus from the date the
document is filed with the SEC.

Any statement contained in this prospectus or in a document incorporated or deemed to be incorporated by reference in this prospectus will be
deemed to be modified or superseded to the extent that a statement contained herein or in any other subsequently filed document which also is or
is deemed to be incorporated by reference in this prospectus modifies or supersedes that statement. Any statement so modified or superseded
will not be deemed, except as so modified or superseded, to constitute a part of this prospectus.

We undertake to provide without charge to you, upon oral or written request, a copy of any or all of the documents that have been incorporated
by reference in this prospectus, other than exhibits to such other documents (unless such exhibits are specifically incorporated by reference
therein). We will furnish any exhibit not specifically incorporated by reference upon the payment of a specified reasonable fee, which fee will be
limited to our reasonable expenses in furnishing such exhibit. All requests for such copies should be directed to Investor Relations, Kellogg
Company, P.O. Box 3599, Battle Creek, Michigan 49016-3599, (269) 961-2800.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following is a statement of the estimated expenses, to be paid solely by Kellogg Company, of the issuance and distribution of the securities
being registered hereby:

Amount
to be
paid

Securities and Exchange Commission registration fee (1) 
Printing expenses (1) 
Accounting fees and expenses (1) 
Legal fees and expenses (1) 
Rating agency fees and expenses (1) 
Trustee�s fees and expenses (including counsel�s fees) (1) 
Miscellaneous expenses (1) 
Total (1) 

(1) Because an indeterminate amount of securities is covered by this registration statement, the expenses in connection with the issuance and
distribution of securities are not currently determinable. An estimate of the aggregate expenses in connection with each sale of the
securities being offered will be included in the applicable prospectus supplement.

Item 15. Indemnification of Directors and Officers.

Delaware General Corporation Law

Section 145 of the Delaware General Corporation Law (the �DGCL�) provides that a Delaware corporation may indemnify any persons who are,
or are threatened to be made, parties to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative
or investigative (other than an action by or in the right of such corporation), by reason of the fact that such person is or was an officer, director,
employee or agent of such corporation, or is or was serving at the request of such corporation as a director, officer, employee or agent of another
corporation or enterprise. The indemnity may include expenses (including attorneys� fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by such person in connection with such action, suit or proceeding, provided such person acted in good faith and
in a manner he or she reasonably believed to be in, or not opposed to, the corporation�s best interests and, with respect to any criminal action or
proceedings, had no reasonable cause to believe that his or her conduct was illegal. Similar provisions apply to actions brought by or in the right
of the corporation, except that no indemnification shall be made without judicial approval if the officer or director is adjudged to be liable to the
corporation. Where an officer or director is successful on the merits or otherwise in the defense of any action referred to above, the corporation
must indemnify him or her against the expenses which such officer or director has actually and reasonably incurred. Section 145 of the DGCL
further authorizes a corporation to purchase and maintain insurance on behalf of any indemnified person against any liability asserted against
him or her and incurred by him or her in any indemnified capacity, or arising out of his or her status as such, regardless of whether the
corporation would otherwise have the power to indemnify him or her under the DGCL.

In addition, Section 102 of the DGCL allows a corporation to eliminate the personal liability of a director of a corporation to the corporation or
to any of its stockholders for monetary damages for a breach of fiduciary duty as a director, except in the case where the director (i) breaches his
or her duty of loyalty, (ii) fails to act in good faith, engages in intentional misconduct or knowingly violates a law, (iii) authorizes the payment of
a dividend or approves a stock repurchase in violation of the DGCL or (iv) obtains an improper personal benefit.
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Kellogg Company�s Bylaws and Restated Certificate of Incorporation grant indemnification to such persons to the extent permitted by Delaware
law and authorize the purchase of insurance to cover liabilities asserted against such persons.

Item 16. Exhibits.

The Exhibit Index attached to this registration statement is incorporated herein by reference.

Item 17. Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information
set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered
(if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or
high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission
pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20 percent change in
the maximum aggregate offering price set forth in the �Calculation of Registration Fee� table in the effective registration
statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement.

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to
Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the registration statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at
the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act to any purchaser:

&nbsp
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1,210,009
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

1,210,009
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

4.6%
14 TYPE OF REPORTING PERSON

IN
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The following constitutes Amendment No. 2 to the Schedule 13D filed by the undersigned (“Amendment No. 2”). This
Amendment No. 2 amends the Schedule 13D as specifically set forth herein.

Item 3. Source and Amount of Funds or Other Consideration.

Item 3 is hereby amended and restated to read as follows:

The Shares purchased by Series One were purchased with working capital (which may, at any given time, include
margin loans made by brokerage firms in the ordinary course of business) in open market purchases, except as
otherwise noted, as set forth in Schedule A, which is incorporated by reference herein. The aggregate purchase price
of the 748,116 Shares beneficially owned by Series One is approximately $3,741,900, excluding brokerage
commissions.*

The Shares purchased by VSO II were purchased with working capital (which may, at any given time, include margin
loans made by brokerage firms in the ordinary course of business) in open market purchases, except as otherwise
noted, as set forth in Schedule A, which is incorporated by reference herein. The aggregate purchase price of the
461,893 Shares beneficially owned by VSO II is approximately $2,317,025, excluding brokerage commissions.*

Item 5. Interest in Securities of the Issuer.

Item 5 is hereby amended and restated to read as follows:

The aggregate percentage of Shares reported owned by each Reporting Person is based upon 26,138,607 Shares
outstanding, which is the total number of Shares outstanding as of August 2, 2016 as reported in the Issuer’s Quarterly
Report on Form 10-Q, filed with the Securities and Exchange Commission on August 4, 2016.

A. Series One

(a) As of the close of business on August 15, 2016, Series One beneficially owned 748,116 Shares.

Percentage: Approximately 2.9%

(b) 1. Sole power to vote or direct vote: 0
2. Shared power to vote or direct vote: 748,116

3. Sole power to dispose or direct the disposition: 0
4. Shared power to dispose or direct the disposition: 748,116

(c)The transactions in the Shares by Series One during the past sixty days are set forth in Schedule A and are
incorporated herein by reference.

B. VSO II

(a) As of the close of business on August 15, 2016, VSO II beneficially owned 461,893 Shares.

Percentage: Approximately 1.8%
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* The aggregate cost basis for each of the 748,116 Shares beneficially owned by Series One and the 461,893 Shares
beneficially owned by VSO II does not account for a special cash dividend of $1.50 per Share paid to each of Series
One and VSO II on July 29, 2016.
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(b) 1. Sole power to vote or direct vote: 0
2. Shared power to vote or direct vote: 461,893

3. Sole power to dispose or direct the disposition: 0
4. Shared power to dispose or direct the disposition: 461,893

(c)The transactions in the Shares by VSO II during the past sixty days are set forth in Schedule A and are
incorporated herein by reference.

C. VIEX GP

(a)VIEX GP, as the general partner of Series One, may be deemed the beneficial owner of the 748,116 shares owned
by Series One.

Percentage: Approximately 2.9%

(b) 1. Sole power to vote or direct vote: 0
2. Shared power to vote or direct vote: 748,116

3. Sole power to dispose or direct the disposition: 0
4. Shared power to dispose or direct the disposition: 748,116

(c)VIEX GP has not entered into any transactions in the Shares during the past sixty days. The transactions in the
shares on behalf of Series One during the past sixty days are set forth in Schedule A and are incorporated herein
by reference.

D. VSO GP II

(a)VSO GP II, as the general partner of VSO II, may be deemed the beneficial owner of the 461,893 shares owned by
VSO II.

Percentage: Approximately 1.8%

(b) 1. Sole power to vote or direct vote: 0
2. Shared power to vote or direct vote: 461,893

3. Sole power to dispose or direct the disposition: 0
4. Shared power to dispose or direct the disposition: 461,893

(c)VSO GP II has not entered into any transactions in the Shares during the past sixty days.  The transactions in the
Shares on behalf of VSO II during the past sixty days are set forth in Schedule A and are incorporated herein by
reference.

E. VIEX Capital

(a)VIEX Capital, as the investment manager of Series One and VSO II, may be deemed the beneficial owner of the
(i) 748,116 Shares owned by Series One and (ii) 461,893 owned by VSO II.

Percentage: Approximately 4.6%
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(b) 1. Sole power to vote or direct vote: 0
2. Shared power to vote or direct vote: 1,210,009

3. Sole power to dispose or direct the disposition: 0
4. Shared power to dispose or direct the disposition: 1,210,009

(c)VIEX Capital has not entered into any transactions in the Shares during the past sixty days.  The transactions in
the Shares on behalf of each of Series One and VSO II during the past sixty days are set forth in Schedule A and
are incorporated herein by reference.

F. Eric Singer

(a) Mr. Singer, as the managing member of VIEX GP and VIEX Capital, may be deemed the beneficial owner
of the (i) 748,116 Shares owned by Series One and (ii) 461,893 owned by VSO II.

Percentage: Approximately 4.6%

(b) 1. Sole power to vote or direct vote: 0
2. Shared power to vote or direct vote: 1,210,009

3. Sole power to dispose or direct the disposition: 0
4. Shared power to dispose or direct the disposition: 1,210,009

(c)Mr. Singer has not entered into any transactions in the Shares during the past sixty days.  The transactions in the
Shares on behalf of each of Series One and VSO II since the filing of the Schedule 13D are set forth in Schedule A
and are incorporated herein by reference.

The filing of this Schedule 13D shall not be construed as an admission that the Reporting Persons are, for purposes of
Section 13(d) of the Securities Exchange Act of 1934, as amended, the beneficial owners of any of the Shares reported
herein.  Each Reporting Person disclaims beneficial ownership of such Shares except to the extent of his or its
pecuniary interest therein.

(d)           No person other than the Reporting Persons is known to have the right to receive, or the power to direct the
receipt of dividends from, or proceeds from the sale of, the Shares.

(e)           As of August 12, 2016, the Reporting Persons ceased to be the beneficial owners of more than 5% of the
outstanding Shares of the Issuer.
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SIGNATURES

After reasonable inquiry and to the best of his knowledge and belief, the undersigned certifies that the information set
forth in this statement is true, complete and correct.

Dated:  August 16, 2016

VIEX Opportunities Fund, LP – Series One

By: VIEX GP, LLC
General Partner

By: /s/ Eric Singer
Name: Eric Singer
Title: Managing Member

VIEX GP, LLC

By: /s/ Eric Singer
Name: Eric Singer
Title: Managing Member

VIEX Special Opportunities Fund II, LP

By: VIEX Special Opportunities GP II, LLC
General Partner

By: /s/ Eric Singer
Name: Eric Singer
Title: Managing Member

VIEX Special Opportunities GP II, LLC

By: /s/ Eric Singer
Name: Eric Singer
Title: Managing Member

VIEX Capital Advisors, LLC

By: /s/ Eric Singer
Name: Eric Singer
Title: Managing Member

/s/ Eric Singer
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SCHEDULE A

Transactions in the Shares During the Past Sixty Days

Nature of the Transaction
Securities

Purchased/(Sold)
Price Per
Share($)

Date of
Purchase / Sale

VIEX OPPORTUNITIES FUND, LP – SERIES ONE

Sale of Common Stock (30,953) 6.1000 06/20/2016
Sale of Common Stock (21,541) 6.1543 06/20/2016
Sale of Common Stock (2,520) 6.0000 06/28/2016
Sale of Common Stock (23,711) 6.0029 06/29/2016
Sale of Common Stock (991) 6.5531 07/06/2016
Sale of Common Stock (26,169) 6.3052 07/08/2016
Sale of Common Stock (17,076) 6.4300 07/12/2016
Sale of Common Stock (3,652) 6.4683 07/13/2016
Sale of Common Stock (12,028) 6.5336 07/14/2016
Sale of Common Stock (7,429) 5.2285 08/04/2016
Sale of Common Stock (1,943) 5.2541 08/12/2016
Sale of Common Stock (15,477) 5.2700 08/12/2016
Sale of Common Stock (56,833) 5.2379 08/12/2016
Sale of Common Stock (34,049) 5.2610 08/15/2016
Sale of Common Stock (73,384) 5.2481 08/15/2016

VIEX SPECIAL OPPORTUNITIES FUND II, LP

Sale of Common Stock (19,047) 6.1000 06/20/2016
Sale of Common Stock (13,255) 6.1543 06/20/2016
Sale of Common Stock (14,590) 6.0029 06/29/2016
Sale of Common Stock (609) 6.5531 07/06/2016
Sale of Common Stock (16,102) 6.3052 07/08/2016
Sale of Common Stock (10,508) 6.4300 07/12/2016
Sale of Common Stock (2,248) 6.4683 07/13/2016
Sale of Common Stock (7,402) 6.5336 07/14/2016
Sale of Common Stock (4,571) 5.2285 08/04/2016
Sale of Common Stock (1,196) 5.2541 08/12/2016
Sale of Common Stock (9,523) 5.2700 08/12/2016
Sale of Common Stock (34,971) 5.2379 08/12/2016
Sale of Common Stock (20,951) 5.2610 08/15/2016
Sale of Common Stock (45,155) 5.2481 08/15/2016
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