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UNITED STATESSECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant To Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): December 29, 2006

KELLOGG COMPANY

(Exact name of registrant as specified in its @rart

1-4171
(Commission File Number)

Delaware 38-0710690

(State or other jurisdiction « (I.R.S. Employer Identification No
incorporation or organizatiol

OneKellogg Square
Battle Creek, Michigan 49016-3599
(Address of principal executive offices, with zipde)

(269) 961-2000
(Registrant’s telephone number, including area code

Not Applicable
(Former name or former address,
if changed since last report)

Check the appropriate box below if the Form 8-K filing isintended to simultaneously satisfy the filing obligation of theregistrant
under any of the following provisions:

oooag

Written communications pursuant to Rule 425 under the Securities Act

Soliciting material pursuant to Rule 14a-12 under the Exchange Act
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act
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Item 5.02. Departure of Directorsor Certain Officers; Election of Directors;, Appointment of Certain Officers, Compensatory
Arrangements of Certain Officers.

As previously announced on December 12, 2006,e}efit. Boromisa, the Company’s Chief Financial Géfichas been promoted to Senior
Vice President, Kellogg Company and Executive \Recesident, Kellogg International, President AsiailRg effective as of December 31,
2006.

In connection with this change, on December 2962@8 Company entered into a retention agreemightivr. Boromisa pursuant to which
(a) his compensation will continue to be basedhenbenchmarks for his previous position; (b) he amaarded 13,000 restricted shares which
cliff vest after three years; (c) if he is termiea@gty the Company without cause prior to May, 2014 retirement date), he would receive his
retirement benefits under the Kellogg Company RenBian; and (d) he will be subject to non-compete non-solicit obligations.

The above description of the agreement isifie@iin its entirety by reference to the copy loé tagreement filed herewith as Exhibit 10.1,
and incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

Exhibit No. Description
10.1 Letter Agreement with Jeffrey M. Boromisa, dateccBraber 29, 200¢
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SIGNATURES

Pursuant to the requirements of the Secuiitiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned thereunto duly authorized.

Date: December 29, 2006

KELLOGG COMPANY

/s/ Gary H. Pilnick
By: Gary H. Pilnick
Its: Senior Vice President, General
Counsel, Corporate Development and Secre
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Exhibit I ndex

Exhibit No Exhibit Descriptior
10.1 Letter Agreement with Jeffrey M. Boromisa, dateccBraber 29, 200¢






December 29, 2006

Jeff Boromisa

Kellogg Company

One Kellogg Square
Battle Creek, MI 49016

Dear Jeff:

We are excited about your decision tal ldee Company’s efforts in Asia/Pacific as the Camys Senior Vice President, President
Asia/Pacific. The purpose of this letter is tofeeth terms of a restricted stock grant and othesrdfits that reflect our appreciation for your
contributions to the business and our desire tbatrgmain with Kellogg Company (“Kelloggahd together with its affiliates and subsidial
the “Company”). The letter also includes certaimoatments the Company requires from someone in gosition.

1. Restricted Stock GranYou will also receive a restricted stock grahe(tGrant”) for 13,000 shares of common stock ofidg,
which will vest after three years. The terms ofd(gour rights to) the Grant shall in all circumatas be subject to and governed by the
terms of the attached documents and the Kellogggaom 2003 Long Term Incentive Plz

2. Compensatiol. Your compensation will continue to be based @nlitbnchmarks for your previous positi
3. Retiremen.

a. Inthe event you are terminated by the Camppéathout “Cause,” prior to May 18, 2011, you wdude eligible to begin a leave of
absence beginning on the date of termination addhgriMay 18, 2011 (the “Leave of Absence”). Durthg Leave of Absence,
you would accrue vesting and eligibility servicedanthe Kellogg Company Pension Plan; provided ttiagdditional pensic
benefit attributable to this provision shall be ghle from the Kellogg Company Excess Benefit PAdrthe end of the Leave of
Absence, you would be eligible to retire from thentpany under the current Kellogg Company Pensian,Rind if you elect to
retire, you shall otherwise be eligible to recaigrement benefits which are provided at the tohgour retirement to salaried
retirees of Kellogg in accordance with the termshefbenefit plans




b.

The Company may terminate your employmedeuthis Agreement for “Cause.” For purposes of tgreement, termination for
“Cause” means termination by the Company becau& ydur willful engaging in illegal conduct or @ss misconduct pursuant to
which the Company has suffered a loss, or (ii) yeillful and continued failure to perform substatiy your duties hereunder in
any material respect; provided, however, that éndhse of clause (ii), the Company must provid#svrinotice of such breach or
failure within thirty (30) days of its discoveryeteof, and you shall have thirty (30) days fromhsweitten notice to cure such
breach or failure

Notwithstanding any other provision in this Agreeméf (i) your employment is terminated prior toay118, 2011 and (ii) at tt
time of such termination, you qualify for benefitsder the Company’s Change of Control Policy, them shall be eligible for the
benefits described in this Paragraph 3 and shatladhately begin the Leave of Absence on the daseich terminatior

4. Non-Compete In further consideration of the foregoing, youesgthat in the event you voluntarily terminate iyemployment with
the Company, for a period of two years beginninthwhe last of the day of your employment with @@mpany (the “Restricted
Perioc”), you shall not, without the prior written conserdrfr the General Counsel of Kelloc

a.

directly or indirectly, accept any employment, adh$or or with, or otherwise provide or performyaservices of any nature to, 1
or on behalf of any Competing Compa

directly or indirectly, permit any businesstity or organization which Employee, individyadir jointly with others, owns,
manages, operates, or controls, to engage in thefianzture, production, distribution, sale or mairkgbf any of the Products in
the Geographic Arei

For purposes of this Paragraph, the termd@ets” shall mean ready-to-eat cereal productstéogastries, cereal bars, granola bars,
crispy marshmallow squares, frozen waffles, frogancakes, fruit snacks, cookies, crackers, icexti@mes, and meat substitutes.
term “Geographic Area” shall mean any territonygiom or country where the Company sells any Pradud@ompeting Company”
means Kraft, General Mills, Hershey, Pepsico, Me®knone, Wrigley, Campb’'s and Ralcorg

5. Non-solicitation. You agree that during your employment and théeeddr a period of two years, you shall not, withthe prior
written consent of the General Counsel of Kellagjgectly or indirectly employ, or solicit the empglment of (whether as an employee,
officer, director, agent, consultant or independmmttractor) any person who is or was at any tioménd the previous year an officer,
director, representative, agent or employee ofQbmpany.




6. Non-Disparagement of the Companyou agree, during the term of your employment dnadteafter, not to engage in any form of
conduct or make any statements or representatiatslisparage, portray in a negative light, or ntlige impair the reputation,
goodwill or commercial interests of the Companyitepast, present and future subsidiaries, dinsiaffiliates, successors, officers,
directors, attorneys, agents and employ

7. _Preservation of Company Confidential Infotima. You acknowledge and that you will not (withousfiobtaining the prior written
consent in each instance from the Company) duliegdrm of your employment and thereafter, disclosske commercial or other
use of, give or sell to any person, firm or corpiora any information received directly or indirlgctrom the Company or acquired or
developed in the course of your employment, inclgdby way of example only, trade secrets (inclgdinganizational charts,
employee information such as credentials, ski seid background information), ideas, inventionsthmds, designs, formulas,
systems, improvements, prices, discounts, busafésiss, products, product specifications, manufany processes, data and know-
how and technical information of any kind whatsaoaweless such information has been publicly dissdiosy authorized officials of tl
Company

8. Miscellaneous.

a. _Severability You also agree that if any provision of thisdethgreement is invalid or unenforceable by a cofuldw, it will not
affect the validity or enforceability of any othgnovision of this letter agreement, which shall eémin full force and effec

b. _Controlling Law and VenueYou agree that the construction, interpretataord performance of this letter agreement shall be
governed by the laws of Michigan, including cortfli€ laws. It is agreed that any controversy, claindispute between the parti
directly or indirectly, concerning this letter agmneent or the breach thereof shall only be resaolwede Circuit Court of Calhoun
County, or the United States District Court for WWestern District of Michigan, whichever court hassdiction over the subject
matter thereof, and the parties hereby submiteéqutisdiction of said court:

c. _Entire Agreement; Amendmernou agree that this letter agreement constitiiie€ntire agreement between you and the
Company, and that this letter agreement supersedeand all prior and/or contemporaneous writtetf@moral agreements
relating to your employment with the Company artdement or termination there from. You acknowledggt this letter
agreement may not be modified except by writterudwent, signed by you and the General Counsel dbgg!

d. Employment Relationshiprou acknowledge and agree that your employmetit the Company described in this letter agreet
is an a-will employment relationship, and that only the @eal Counsel of Kellogg me

3




modify this provision, and any modification mustibewriting signed by both partie

e. _CounterpartsThis letter agreement may be executed simultasig@uone or more counterparts, any one of whiednot
contain the signatures of more than one partyabbstuch counterparts taken together shall cortstitne and the same letter

agreement
Jeff, enclosed are two copies of thiteletf the letter is acceptable to you please bigit copies and return one to me for our files.
Sincerely,

/sl James M. Jenness
James M. Jenness
Chairman and Chief Executive Officer

| accept the terms of the agreement as presentbditetter this 29 day of December, 2006.

/sl Jeffrey Boromisa
Jeffrey Boromis:




