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rorm 990-PF

Department of the Treasury
Internal Revenue Service

Qeturn of Private Foundation

or Section 4947(a)(1) Nonexempt Charitable Trust
Treated as a Private Foundation
Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements.

OMB No 1545-0052

2010

For calendar year 2010, or tax year beginning SEP 1, 2010

, and ending

AUG 31, 2011

G Check all that apply: I Il return
Amended return

L__{ initial return of a former public charity
[ Address change

[__I Final return
Name change

Name of foundation
W.K. RELLOGG FOUNDATION TRUST - NO, 5315
C/O BANK OF NY MELLON TRUST CO,., N.A.

A Employer identification number

36-6030614

Number and street (or P O box number if mail 1s not delivered to street address) Room/suite  |B Telephone number
500 GRANT STREET - DANA LUKSIC 410 (412) 234-3510
City or town, state, and ZIP code 3 C if exemption application 1s pending, check here _ b[j
PITTSBURGH, PA 15258-0001 D 1. Foreign organizations, check here »[]
H Check type of organization: | X | Section 501(c)(3) exempt private foundation 2. E;ggggggnngﬂ;;fgg,mcgggggg 5% test, [ |
[ section 4947(a)(1) nonexempt charitable trust [ other taxable private foundation E If private foundation status was terminated
| Far market value of all assets at end of year | J Accounting method: LI cash Lx | Accrual under section 507(b)(1)(A), check here PD

(from Part Il, col. (c), ne 16) (] other (specify)

F If the foundation 1s in a 60-month termination

»3 7,119,383,077.{(Part |, column (d) must be on cash basis.) under section 507(b)(1)(B), check here P
P Analysis of Revenue and Expenses d) Disbursements
LPart 1 e o o mecma Sy a o | (Sfevensedns, | )Nttt | @Adusteanet | e
1 Contributions, gifts, grants, etc., received ' N/A
2 Check IZI if the foundation 15 not required to attach Sch B
3 Cashmvestmem: e lemporay
o 4 Dwidends and interest from secunities 156,102,408, 205,781,535, STATEMENT1
= 5a Gross rents - e e
o S
m b Net rental income or (loss) 4R—E€J:l
ol © 6a Net gain or (loss) from sale of assets not on hne 10 409,952,195- S-g
3 b Gross sales pnce for alt © 6
= | Pusesonicets NOV-5 12013 G
[ & | 7 Capral gain netincome (from Part IV, line 2) 353,729,416, ~ [75)
< o« 8 Net short-term capital gain W
C. 9 Income modifications OGHEN [T
L 102 ng atowances —— :
22_ b Less Cost of goods sold
ﬁ,, ¢ Gross profit or (loss)
C‘S 11 Qther Income 3,619,773, S TATEMENT2
e 12 Total. Add lines 1 through 11 566,054,603, 563,130,724,
13 Compensaton of officers, directors, trustees, etc 313 . 750, 313 . 750. 0,
14 Other employee salaries and wages
" 15 Pension plans, employee benefits
21 16a Legal fees STMT 3 359,815, 359,815, .
§ b Accounting fees STMT 4 169,570, 118,886,
ui| ¢ Other professional fees STMT 5 13,906,260, 24,941,237, .
2117 Interest
518 Taxes STMT 6 10 925,265, 123 391, 0.
-‘Z’ 19 Depreciation and depletion
£ {20 Occupancy
3 21 Travel, conferences, and meetings
E 22 Prninting and publications
g‘ 23 Other expenses i STMT 7 2,550,975, 2,407,263, 143,712,
}‘:a 24 Total operating and administrative
2 expenses. Add lines 13 through 23 28,225,635, 28,264,342, 143,712,
Olas Contributions, gifts, grants paid 338,000,000, 338,000,000,
26 Total expenses and disbursements.
Add lines 24 and 25 366,225,635, 28,264,342, 338,143,712,
27 Subtract line 26 from line 12:
8 Excess of revenue over expenses and disbursements 199 ' 828 , 968,
b Netinvestment income (f negative, enter -0-) 534,866,382,
¢ Adjusted net income (f negative, enter -0-) N/A

%37-‘10 LHA For Paperwork Reduction Act Notice, see the instructions.
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10401111 099906 KELLO614DET1

W.K, KELLOGC’I’DATION TRUST - NO, 5315 ‘
Form 990-PF (2010} C/0 BANK OF I'WWRELLON TRUST CO., N.A, 36-6030614 Page 2
Balance Sheets Atched schedules and amounts i the descrption Beginning of year End of year .
column should be for end-of-year amounts only (a) Book Value {b) Book Value (c)Fair Market Value
Cash - non-interest-bearing
2 Savings and temporary cash investments 122,066 264, 91,076,109, 91,076,109,

3 Accounts recevable >

Less: allowance for doubtful accounts P>

4 Pledges recevable P>

Less: allowance for doubtful accounts »

5 Grants recevable
6 Recevables due from officers, directors, trustees, and other
disqualified persons

T Other notes and loans recervabls >

Less: allowance for doubtful accounts »

8 Inventories for sale or use
9 Prepaid expenses and deferred charges
10a Investments - U.S. and state government obligations STMT 10
b Investments - corporate stock STMT 11
¢ Investments - corporate bonds STMT 12

Assets

84,877,726,

161,244,712,

161,244,712,

4,535,785,900,

4,748 254,946,

4,748,254, 946,

357,888,274,

109,558,571,

109,558,571,

11 investments - Iand, buildings, and equipment. basis »
>

Less accumulated depreciation

12 Investments - mortgage loans
13 Investments - other
14 Land, bulldings, and equipment: basis P

STMT 13

1,447,495 988,

1,887,551,151,

1,887,551 151,

Less accumulated depreciation >

15 Other assets (describe P> STATEMENT14

72,251,550,

121,697,588,

121,697,588,

16 Total assets (to be completed by all filers)

6,620,365,702,

7,119,383,077,

7,119,383 ,077,

17 Accounts payable and accrued expenses
18 Grants payable

19 Deferred revenue

20 Loans from officers, directors, trustees, and other disqualified persons
21 Mortgages and other notes payable
22 Other liabilities (describe

Liabilities

STATEMENT15

86,237,498,

92,789,602,

23 Total liabilities (add lines 17 through 22)

86,237,498,

92,789,602,

Foundations that follow SFAS 117, check here
and complete lines 24 through 26 and lines 30 and 31.
24 Unrestricted
25 Temporarily restncted
26 Permanently restricted
Foundations that do not follow SFAS 117, check here
and complete lines 27 through 31.
27 Capital stock, trust principal, or current funds
28 Paid-in or capital surplus, or land, bldg., and equipment fund

30 Total net assets or fund balances

Net Assets or Fund Balances

31 Total liabilities and net assetsAund balances

> x|

» ]

29 Retained earnings, accumulated income, endowment, or other funds

6,534,128 204,

7,026,593 ,475,

6,534,128 ,204,

7,026,593, 475,

6,620 365,702,

7,119,383 ,077,

Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part Il, column (a), line 30

(must agree with end-of-year figure reported on prior year's return)

SEE STATEMENT 9

1 6,534,128 204,
2 199,828, 968,
3 292,636,303,
4 7,026,593 475,
5 0.
6

7,026,593 ,475,

2 Enter amount from Part ), line 27a

3 Other increases hot included in line 2 (itemize) P

4 Add lines 1,2,and 3

5 Decreases not included n line 2 (temize) P

6 Total net assets or fund balances at end of year (Iine 4 minus line 5) - Part I, column (b), line 30
023511

12-07-10
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W.K. KELLOG ATION TRUST - NO, 5315
C/0 BANK OF LLON TRUST CO,., N.A,

Form 990-PF (2010) 36-6030614 Page 3
[Part IV] Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold {e.g., real estate, (b?’l-l%vxvj?cct?auslged (c) Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) D - Donation (mo., day, yr.) {mo., day, yr.)
i 1a
| b SEE ATTACHED STATEMENT
¢
d
e
Gusssamsprie | (0eaatos dowed [ (9o roer s o)
‘ a
| b
1 ¢
d
e 353,729,416,
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gain minus
o Adi : col. (k), but not less than -0-) or
(i)F.M.V. as of 12/31/69 (2:\ g;u1s gg%;‘s (:()2/5: Zz?_s(;;f ::&I.ng) (LZ)sses (from col. (h)) )
a
b
¢
d
e 353,729,416,

If gain, also enter in Part |, line 7
2 Capital gain net income or (net capital loss) If (loss), enter -0- in Part |, line 7

3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part |, line 8, column (c).

353,729,416,

3 N/A

If (loss), enter -0- in Part |, line 8
| PartV | Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income

If section 4940(d)(2) applies, leave this part blank.

(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.)

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? 1 ves E No
If “Yes,' the foundation does not qualify under section 4940(e). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see instructions before making any entries.
e) (b) (c) o
Calendar ygﬂs(eo?%;? Se%?at;(seginmng n) Adjusted qualifying distributions Net value of noncharitable-use assets (col. (Db|5s ‘J.'f,’.‘(‘,‘,;%"b?é'g._ (c)
2009 310,911,024, 6,363,000,543, .048862
2008 303,564,624, 5,631,085 6521, .053909
| 2007 346,009,257, 7,052,696,769, .049061
‘ 2006 348,338,634, 6,949,032,605, .050128
2005 304,876,289, 6,126,442 ,667, .049764
2 Total of line 1, column (d) 2 .251724
3 Average distribution ratio for the 5-year base penod - divide the total on line 2 by 5, or by the number of years
the foundation has been in existence if less than 5 years 3 .050345
4 Enter the net value of noncharitable-use assets for 2010 from Part X, line 5 4 6,595,895 804,
5 Multiply line 4 by ine 3 5 332,070,374,
6 Enter 1% of net investment income (1% of Part |, line 27b) 8 5,348,664,
7 Addlines 5and 6 7 337,419,038,
8 Enter qualifying distributions from Part XlJ, Iine 4 8 338,143,712,

If line 8 15 equal to or greater than line 7, check the box in Part VI, line 1b, and complete that part using a 1% tax rate.

See the Part Vl instructions.

023521 12-07-10
3
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W.K. KELLOGG FO’ION TRUST - NO, 5315 '
Form 990-PF (2010) C/0 BANK OF NY MELLON TRUST CO., N.A. 36-6030614 Page 4

[Part VIT Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(¢), or 4948 - see instructions)

1a Exempt operating foundations described in section 4940(d)(2), check here P [__I and enter "N/A" on line 1.
Date of ruling or determination letter: (attach copy of letter if necessary-see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here P> (2] and enter 1% 1 5,348,664,
of Part |, line 27b X
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part |, line 12, col. (b).
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 2 0.
3 Addlines 1and 2 X X 3 5,348 664,
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Cthers enter -0-) 4 0.
§ Taxbased on investment income. Subtract line 4 frem line 3. I zero or less, enter -0- 5 5,348,664,
6 Credits/Payments;
a 2010 estimated tax payments and 2009 overpayment credited to 2010 o 6a
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6¢c 0.
d Backup withholding erroneously withheld i i 6d )
7 Total credits and payments. Add lines 6a through6d TOTAL TAX PAID ON ORIGINAL RETURN 7 5,964,554,
8 Enter any penalty for underpayment of estimated tax. Check here (] #Form 2220 1s attached 8
9 Tax due. if the total of ines 5 and 8 1s more than line 7, enter amount owed > 9
10 Overpayment. If ine 7 is more than the total of ines 5 and 8, enter the amount overpaid > | 10 615,890,
11 Enter the amount of line 10 to be: Credited to 2011 estimated tax P> 0 | Refundedp> | 11 615,890,
[Part VII-AT Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t participate or intervene in Yes| No
any political campaign? . 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for definition)? 1b X
If the answer is "Yes" to 1a or 1b, attach a detalled descnption of the actvities and copies of any matenials published or
distnbuted by the foundation in connection with the activities
¢ Diud the foundation file Form 1120-POL for this year? 1c X
d Enter the amount (if any) of tax on poltical expenditures (section 4955) imposed during the year:
(1) On the foundation. P> $ 0. (2) Onfoundation managers. p»> $ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers. p> $ 0.
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X
If "Yes," attach a detalled descnption of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its goverming instrument, articles of incorporation, or
byiaws, or other similar instruments? If *Yes," attach a conformed copy of the changes 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a | X
b 1 "Yes," has it filed a tax return on Form 990-T for this year? 4 | X
5 Was there a iquidation, termination, dissolution, or substantial contraction during the year? 5 X

If "Yes, " attach the statement required by General Instruction T.
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language in the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain in the governing instrument? 6
7 Did the foundation have at least $5,000 i assets at any time during the year? i 7 X
If "Yes," complete Part I, col {c), and Part XV.
8a Enter the states to which the foundation reports or with which it is registered (see instructions) P
MI,CA NY IN HI NM
b If the answer 15 “Yes" to hne 7, has the foundation furmshed a copy of Form 990-PF to the Attorney General (or designate)

of each state as required by General Instruction G? If "No, * attach explanation 8b | X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942()(3) or 4942(j)(5) for calendar
year 2010 or the taxable year beginning in 2010 (see instructions for Part XIV)? /f “Yes, " complete Part XIV 9 X
10 Did any persons become substantial contributors during the tax year? i “ves," attach a schedule listing their names and addresses 10 X

Form 990-PF (2010)

023531
12-07-10
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W.K. KELLOG ATION TRUST - NO, 5315 .
Form 990-PF (2010) C/0 BANK OF LLON TRUST CO,, N.A, 36-6030614 Page 5

[Part ViI-A | Statements Regarding Activities (continued)
11 Atany time during the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of
section 512(b)(13)? If “Yes," attach schedule (see instructions) 11 X
12 Did the foundation acquire a direct or indirect interest in any applicable insurance contract before
August 17, 20087? 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13| X
Website address p»  WWW,WKKF, ORG
14 The books are in care of p» BANK OF NY MELLON TRUST CO, N.A, - Telephone no.p»(412) 234-3510
Located at p» 500 GRANT STREET, SUITE 410, PITTSBURGH, PA ZIP+4 Pp15258
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 - Check here L
and enter the amount of tax-exempt interest received or accrued during the year » US | N/A
16 At any time during calendar year 2010, did the foundation have an interest in or a signature or other authority over a bank, Yes| No
securities, or other financial account in a foreign country? 16 | X
See page 20 of the instructions for exceptions and filing requirements for Form TD F 90-22.1. If "Yes," enter the name of
the foreign country P
‘ [Part VII-B [Statements Regarding Activities for Which Form 4720 May Be Required
| File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes| No
i 1a During the year did the foundation (either directly or indirectly):
: (1) Engage in the sale or exchange, or leasing of property with a disqualified person? [:] Yes E No
‘ (2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? E] Yes [ ] No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? E] Yes E No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? ,Z] Yes [ No
(5) Transfer any Income or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualified person)? [:] Yes @ No
(6) Agree to pay money or property to a government official? (Exception. Gheck "No”
if the foundation agreed to make a grant to or to employ the official for a period after
termination of government service, If terminating within 90 days.) |:] Yes [x ] No
b If any answer is "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see page 22 of the instructions)? 1b X
Organizations relying on a current notice regarding disaster assistance check here > D '
! ¢ Did the foundation engage 1n a prior year in any of the acts described in 1a, other than excepted acts, that were not corrected
before the first day of the tax year beginntng in 20107 1c X
2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a private operating foundation
‘ defined in sectien 4942())(3) or 4942())(5)):
a At the end of tax year 2010, did the foundation have any undistributed income (lines 6d and 6e, Part XIIl) for tax year(s) beginning
before 20107 L] ves [x ] No
It "Yes," list the years p , , ,
b Are there any years listed in 2a for which the foundation is notapplying the provisions of section 4942(a)(2) (relating to Incorrect
! valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to all years hsted, answer "No" and attach

| statement - see instructions.) N/A 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here.
> ) , ,
‘ 3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
| during the year? [x1 Yes L no

| b If "Yes," did it have excess business holdings in 2010 as a result of (1) any purchase by the foundation or disqualified persons after
May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the Commissioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,

Form 4720, to determine if the foundation had excess business holdings in 2010.) 3b X
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its chantable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 2010? 4b X
Form 990-PF (2010)
| EEw AN
1 5
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W.K. KELLOGG FOUNDATION TRUST - NO, 5315
Form 990-PF (2010) C/0 BANK OF _‘LLON TRUST CO., N,A. & 36-6030614 Page 6
[Part VII-B [ Statements Regard ctivities for Which Form 4720 May Be ired (continued)
5a During the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? D Yes [Z] No
(2) Influence the gutcome of any specific public election (see section 4855); or to carry on, directly or indirectly,
any voter registration drve? (] ves [x ] No
(3) Provide a grant to an individual for travel, study, or other similar purposes? D Yes |I_| No
(4) Provide a grant to an organization other than a charitable, etc., organization described in section
509(a)(1), (2), or (3), or section 4940(d)(2)? (2] Yes [ Mo
(8) Prowide for any purpose other than religious, charitable, scientific, literary, or educational purposes, or for
the prevention of cruelty to children or animals? D Yes IZ] No
b If any answer I1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations
section 53.4945 or in a current notice regarding disaster assistance (see instructions)? 5b X
Organizations relying on a current notice regarding disaster assistance check here | 4 D
¢ If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained
expenditure responsibility for the grant? [Z] Yes [:] No
If "Yes," attach the statement required by Regulations section 53.4945-5(d).
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on
a personal benefit contract? [:] Yes E No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If "Yes" to 6b, file Form 8870
7a Atany time during the tax year, was the foundation a party to a prohibited tax shelter transaction? D Yes [E No
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7b
Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
h(b) Title, and verage (c) (lltompeﬂs_gilon #‘g Corounenso | {e) Ex?entshe
e e s et | Cemahy | o | e
SEE STATEMENT 19
0.00 313,750, 21,060,
|
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
) (b) Title, and average (d) Contribunons to (e) Expense
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation °mﬂgg§,°d°;,gf,{;{,v'a"s accoun?, other
devoted to position compensation allowances
‘ NONE
Total number of other employees paid over $50,000 » | 0
Form 990-PF (2010)

023551
12-07-10
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W.K, KELLOG! ATION TRUST -~ NO, 5315
C/0 BANK OF LLON TRUST CO,, N.A,

Form 990-PF (2010) 36-6030614 Page 7
Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors (continued)
3 Five highest-paid independent contractors for professional services. If none, enter "NONE."
(a) Name and address of each person paid more than $50,000 (b) Type of service {c) Compensation
WELLINGTON GLOBAL SELECT
75 STATE STREET, BOSTON, MA 02109 [NVESTMENT MANAGEMENT SERVICE 1,286,840,
WILLIAM BLAIR & COMPANY FINANCIAL & INVESTMENT
222 WEST ADAMS STREET, CHICAGO, IL 60606 SERVICES 1,266,414,
HIGHCLERE INTERNATIONAL INVESTORS
253 BAYBERRY LANE, WESTPORT, CT 06880 NVESTMENT MANAGEMENT SERVICES] 976,231,
SOUTHEASTERN ASSET MANAGEMENT, INC, - 6410
POPLAR AVENUE, SUITE 900, MEMPHIS, TN 38119 TNVESTMENT MANAGEMENT SERVICES 906,798,
THE BANK OF NEW YORK MELLON, N,A, - 500 FINANCIAL & INVESTMENT
GRANT STREET, SUITE 410, PITTSBURGH, PA ERVICES 892,554,
Total number of others receiving over $50,000 for professional services | 33
[ Part IX-A| Summary of Direct Charitable Activities
List the foundation's four largest direct charitable activities during the tax year. Include relevant statistical information such as the Expenses
number of organizations and other beneficiaries served, conferences convened, research papers produced, etc.
1 N/A
2
3
4
(Part IX-B| Summary of Program-Related Investments
Describe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2. Amount
1 NONE
0,
2
All other program-related investments. See instructions.
3 NONE
0,
Total. Add Iines 1 through 3 » 0

023561
12-07-10
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W.K. KELLOG"DATION TRUST - NO. 5315
Form 990-PF (2010) C/0 BANK OF LLON TRUST CO,, N.A.

36-6030614 Page 8

Part X | Minimum Investment Return (ail domestic foundations must complete this part. Foreign foundations, see instructions.)

1 Fair market value of assets not used (or held for use) directly in carrying out charitable, etc., purposes:

a Average monthly fair market value of securities 1a 6,696,161, 965,
b Average of monthly cash balances 1b 178,953,
¢ Fair market value of all other assets 1¢ 0.
d Total (add lines 1a, b, and c) 1d 6,696,340,918,
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detailed explanation) | 1e | 388,423,430,
2 Acquisition indebtedness applicable to hne 1 assets 2 0.
3 Subtract ine 2 from line 1d 3 6,696,340,918,
4 Cash deemed held for charitable activities. Enter 1 1/2% of line 3 (for greater amount, see instructions) 4 100,445,114,
§ Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 6,595,895 ,804.,
6  Minimum Investment return. Enter 5% of line 5 6 329,794,790,

Distributable Amount (see instructions) (Section 4942()(3) and (j)(5) private operating foundations and certain

foreign organizations check here p» [__] and do not complete this part.)

1 Minimum investment return from Part X, line 6

329,794,790,

2a Tax on investment income for 2010 from Part VI, line 5 2a 5,348,664,

b Income tax for 2010. (This does not include the tax from Part VI.) 2b

¢ Add lines 2a and 2b 2¢ 5,348,664,
3 Distnibutable amount before adjustments. Subtract line 2¢ from line 1 3 324,446,126,
4 Recoveries of amounts treated as qualifying distributions 4 0.
§ Addlines 3and 4 5 324,446,126,
6 Deduction from distributable amount (see instructions) 6 0.
7  Distributable amountas adjusted Subtract line 6 from line 5. Enter here and on Part X1, line 1 7 324,446,126,
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish chantable, etc., purposes:

a Expenses, contributions, gifts, etc. - total from Part |, column (d), ine 26 1a 338,143,712,

b Program-related investments - total from Part IX-B 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc., purposes 2
3 Amounts set aside for specific charitable projects that satisfy the:

a Suitability test (prior IRS approval required) 3a

b Cash distribution test (attach the required schedule) 3b
4  Qualitying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part XllI, line 4 4 338,143,712,
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment

income. Enter 1% of Part |, line 27b 5 5,348 664,

6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 332,795,048,

Note. The amount on line 6 will be used in Part V, column (b), in subsequent years when calculating whether the foundation qualifies for the section

4940(e) reductton of tax in those years.

023571
12-07-10
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Form 990-PF (2010)

W.K, KELLOG
C/0 BANK OF L

ATION TRUST - NO, 5315
LON TRUST CO,, N.A.

36-6030614 Page 9

Undistributed Income (see instructions)

1 Distributable amount for 2010 from Part XI,
line 7
2 Undistributed Incame, if any, as of the end of 2010
a Enter amount for 2009 only
b Total for prior years:
3 Excess distnbutions carryover, if any, to 2010;
aFrom 2005

(a)

Corpus

{b)
Years prior to 2009

(c)
2009

(d)
2010

324,446,126,

24,010,395,

bFrom 2006

¢From 2007

dFrom 2008

eFrom 2009

1 Total of lines 3a through e
4 Qualifying distributions for 2010 from
PartXIt, ine 4: > $ 338,143,712,

aApplied to 2009, but not more than line 2a

bApplied to undistributed income of prior
years (Election required - see instructions)

¢ Treated as distributions out of corpus
(Election required - see instructions)

dApplied to 2010 distributable amount

eRemaining amount distributed out of corpus

5 Excess distributions carryover applied to 2010
(i an amount appears In column (d), the same amount
must ba shown in column (a) )

6 Enter the net total of each column as
indicated below:

8 Corpus Add lines 31, 4c, and 4e Subtract line 5
bPrior years' undistributed income. Subtract
line 4b from line 2b

¢ Enter the amount of prior years'
undistributed income for which a notice of
deficiency has been issued, or on which
the section 4942(a) tax has been previously
assessed

d Subtract hine 6¢ from line 6b. Taxable
amount - see instructions
eUndsstributed income for 2009. Subtract line
4a from line 2a. Taxable amount - see instr.
1 Undistributed income for 2010. Subtract
Ines 4d and 5 from line 1. This amount must
be distributed in 2011
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3)
8 Excess distributions carryover from 2005
not apphed on line 5 or line 7
9 Excess distributions carryover to 2011.
Subtract lines 7 and 8 from line 6a
10 Analysis of line 9:
aExcess from 2006

24,010,395,

314,133,317,

0.

10,312,809,

b Excess from 2007

¢ Excess from 2008

dExcess from 2009

eExcess from 2010

023581
12-07-10

10401111 099906 KELLO0614DET1
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W.K, KELLOGC&D}\TION TRUST - NO, 5315 ‘
Form 990-PF (2010) C/0 BANK OF LLON TRUST CO., N.A, 36-6030614 Page 10

| Part XIV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a If the foundation has recewved a ruling or determination letter that it is a private operating
foundation, and the ruling is effective for 2010, enter the date of the ruling >
b Check box to indicate whether the foundation is a private operating foundation described in section 4942())(3) or LI 4942()(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minmum () 2010 {b)2009 {c)2008 (d) 2007 (e) Total

investment return from Part X for
each year listed

b 85% of line 2a

¢ Qualfying distrbutions from Part XiI,
line 4 for each year listed

d Amounts included in line 2c not
used directly for active conduct of
exempt activities

e Qualifying distributions made directly
for active conduct of exempt activities.

Subtract line 2d from line 2¢
3 Compiete 3a, b, or ¢ for the
alternative test relied upon:
a "Assets” alternative test - enter:
(1) Value of all assets

(2) Value of assets qualifying
under section 4942(j)(3)(B)(1)
b "Endowment" alternative test - enter
2/3 of minimum investment return
shown in Part X, ine 6 for each year
listed

¢ "Support” alternative test - enter:

(1) Total support other than gross
investment income (interest,
dividends, rents, payments on
securities loans (section
512(a)(5)), or royalties)

(2) Support from general public
and 5 or more exempt
organizations as provided in
section 4942(j)(3)(B)(m)

(3) Largest amount of support from
an exempt organization
(4) Gross investment income _
| Part XV | Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year-see the instructions.)
1 Information Regarding Foundation Managers:

a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation before the close of any tax
year (but only if they have contributed more than $5,000). (See section 507(d)(2).)

NONE

! b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the ownership of a partnership or
‘ other entity) of which the foundation has a 10% or greater interest.

NONE

\
i 2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
\

Check here P IZ] if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited requests for funds. If
the foundation makes gifts, grants, etc. (see instructions) to individuals or organizations under other conditions, complete items 2a, b, ¢, and d.

a The name, address, and telephone number of the person to whom applications should be addressed:

b The form in which applications should be submitted and information and materials they should include:

¢ Any submission deadlines:

d Any restrictions or limitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other factors:

023601 12-07-10 Form 990-PF (2010)
10
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W.K. xumcn‘mwxon TRUST - NO, 5315
Form 990-PF (2010) C/0 BANK OF YELLON TRUST CO,, N,A,

‘ 36-6030614 Page 11

| Part XV| Supplementary Information (continued)

3 _Grants and Contributions Paid During the Year or Approved for Future Payment

Recipient If recipient is an individual, \
show any relationship to Foundatlo'n Purpose %f gtrant or Amount
any foundation manager status o contribution
Name and address (home or business) or substantial contributor recipient
a Paid dunng the year
W.K, KELLOGG FOUNDATION PRIVATE FUNDING THE 338,000,000,
ONE MICHIGAN AVENUE EAST FOUNDATION FOUNDATION'S

BATTLE CREEK, MI 49017

CHARITABLE ACTIVITIES

Total > 3a 338,000,000,
b Approved for future payment
NONE
Total » 3b 0

023611 12-07-10

10401111 099906 KELLO614DET1
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W.K. KELLOGG"DATION TRUST - NO, 5315 ‘
Form 990-PF (2010) C/Q BANK OF LLON TRUST CO., N.A, 36-6030614 Page 12

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrelated business income (Eé(cluded by section 512, 513, or 514 (e)
BUS(#\)E " {b) B (d) Related or exempt
1 Program service revenue: code Amount codn Amount function income
a
b
¢
d
e

1
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
investments
4 Dividends and interest from secunities 14 156,102,408,
5 Net rental income or (loss) from real estate;
a Debt-financed property
b Not debt-financed property
8 Net rental income or (loss) from personal
property
7 Other investment income
8 Gain or (loss) from sales of assets other
than inventory 18 409,952,195,
9 Netincome or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:

12 Subtotal. Add columns (b), (d), and (e) 0. 566,054,603, 0.
13 Total. Add Iine 12, columns (b), (d), and (e) 13 566,054,603,

(See worksheet in line 13 instructions to verfy calculations.)
Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income is reported in column (e) of Part XVI-A contributed importantly to the accomplishment of
v the foundation's exempt purposes (other than by providing funds for such purposes).

NOT APPLICABLE

o Form 980-PF (2010)
12
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W.K. KELLOG‘NDATION TRUST - NO,. 5315 ‘

Form 990-PF (2010) C/0 BANK OF NY MELLON TRUST CO., N.A. 36-6030614 Page 13

[Part XVII ] Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization described n section 501(c) of Yes| No
the Code (other than section 501(c)(3) organmizations) or m section 527, relating to political organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of:
(1) Cash . . . 1a(1) X
(2) Other assets . . 1a(2) X
b Other transactions:
(1) Sales of assets to a noncharitable exempt organization . 1b(1) X
(2) Purchases of assets from a noncharable exempt organization i i 1b(2) X
| (3) Rental of facilities, equipment, or other assets . 1b(3) X
‘ (4) Reimbursement arrangements . 1b(4) X
| (5) Loans or loan guarantees . 1b(5) X
‘ (6) Performance of services or membership or fundraising solicitations 1b(6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees R ic X

d Ifthe answer to any of the above Is “Yes,” complete the following schedule. Column (b) should always show the fair market value of the goods, other assets,
or services given by the reporting foundation. If the foundation received less than fair market value in any transaction or sharing arrangement, show in
column (d) the value of the goods, other assets, or services received.
(a)Lineno (b) Amount involved (c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and sharing arrangements

N/A

2a s the foundatton directly or indirectly affillated with, or related to, one or more tax-exempt organizations described

in section 501(c) of the Code (other than section 501(c)(3)) or in section 5272 (] ves [x ] no
b If "Yes," complete the following schedule.
(a) Name of organization (b) Type of organization (c¢) Description of relationship

|
i N/A
|
|

esopery, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belef, it is true, cormrect,
S'gn than taxpayer or fiduciary) is based on all information of which preparer has any knowledge
|
| Here | /- [=20/3 lics PRES)DENMT
| atet Date Title
‘ Print/Type preparer’'s W Preparer's signature Date Check [_T W [PTIN
- self- employed
. Xm‘ /3 11/13/13
‘ Paid LORI BOYCE !
‘ Preparer |Frm'sname P DELOITTE TAX LLP e Firm's EIN D> 86-1065772
Use Only
Firm’'s address p» 200 RENAISSANCE CENTER, STE 3900
DETROIT, MI 48243 Phone no. 313-396-3000
; Form 990-PF (2010)
023622
04-26-11
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W.K., KELLOGG FOUNDATION TRUST - NO. 5315 CONTINUATION FOR 990-PF, PART IV

C/0 BANK OF NY MELLON TRUST CO, . 36-603061 PAGE 1 OF 1
[Part IV capital Gains and Losses for Ta vestment Income
(a) List and describe the kind(s) of property sold, e.g., real estate, (b Fow acquired (‘? Date acquired| (d) Date sold
2-slory brick warehouse; or common stock, 200 shs. MLG Co. D -Donaton | (M- day,yr) | (mo., day,yr.)
1a PUBLICLY TRADED SECURITIES P VARIOUS VARIOUS
b SHORT TERM GAIN FROM PARTNERSHIPS P VARIOUS VARIOUS
¢ LONG TERM GAIN FROM PARTNERSHIP P VARIOUS VARIOUS
d LOSS ON FUTURES CONTRACTS P VARIOUS VARIOUS
¢ LOSS ON DISPOSITION OF PAI EUROPE V-2 FCPR P VARIOUS VARIOUS
f GAIN ON DISPOSITION OF PAI EUROPE V-2 P VARIOUS VARIOUS
g LOSS ON DISPOSITION OF PAI EUROPE IV-B6 P VARIOUS VARIOUS
h 1231 GAIN FROM PARTNERSHIP P VARIOUS VARIOUS
| 1256 GAIN FROM PARTNERSHIP P VARIOUS VARIOUS
)
k
|
m
n
0
s saespras | (O0eprecsionloved | (9 Costor o s Ao
a 317,798,550,
b 14,105,824,
c 26,220,347,
d <233,115,>
e <849,670,>
f 50,971,
g <4,460,872.>
h 758,989,
I 338,392,
}
k
|
m
n
0
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Losses (from col. (h))
NAd ; : l. ver col. (k),
e I -
a 317,798,550,
b 14,105,824,
c 26,220,347,
d <233,115,>
e <B49,670,>
f 50,971,
(] <4,460,872.>
h 758,989,
i 338,392,
]
k
|
m
n
o
2 Capital gain net income or (net capital loss) I; ﬂg‘;‘g,‘j'gﬁtgp te6m ,,': ?:ratrlf L"}fng 7] 2 353,729 416,
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6): }
If gain, also enter in Part }, line 8, column (c).
If (toss), enter *-0-"in Part |, line 8 3 N/A
055310
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W.K. KELLOGG FOUNDATIQUST - NO. 5315 . 36-6030614

FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 1

CAPITAL GAINS COLUMN (A)

SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
DIVIDENDS & INTEREST FROM
VARIOUS SECURITIES 156,102,408, 0. 156,102,408,
TOTAL TO FM 990-PF, PART I, LN 4 156,102,408, 0. 156,102,408,
FORM 9S90-PF OTHER INCOME STATEMENT 2
(A) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
PARTNERSHIP INCOME- PER K-1'S 0, 2,890,471,
MISCELLANEOUS 0. 729,302,
TOTAL TO FORM 990-PF, PART I, LINE 11 0. 3,619,773,
FORM 990-PF LEGAL FEES STATEMENT 3
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
SIDLEY AUSTIN LLP 350,931, 350,931, 0.
VANDERVOORT CHRIST &
FISHER, P.C. 2,160, 2,160, 0.
THE PARTNERS GROUP 1,993, 1,993, 0.
DICKINSON WRIGHT 4,731, 4,731, 0.
TO FM 990-PF, PG 1, LN 16A 359,815, 359 815, 0.
15 STATEMENT(S) 1, 2, 3

10401111 099906 KELLO614DET1 2010.06020 W.K. KELLOGG FOUNDATION TRU KELLO0611



W.K. KELLOGG FOUNDATI(“RUST - NO. 5315 ‘ 36-6030614

FORM 990-PF ACCOUNTING FEES STATEMENT 4
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
DELOITTE TAX LLP 142,870, 92,186, 0.
DELOITTE & TOUCHE 26,700, 26,700,
TO FORM 990-PF, PG 1, LN 16B 169,570, 118,886, 0.
FORM 990-PF OTHER PROFESSIONAL FEES STATEMENT 5
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES

PARTNERSHIP EXPENSES PER
K-18 0. 16,289,571, 0.
INVESTMENT MANAGEMENT

FEES- MULTIPLE MANAGERS 12,888,020, 12,888,020, 0.

LESS BOOK PARTNERSHIP

EXPENSES 0, <5,254,594,> 0.

CASH MANAGEMENT FEE - BNY

MELLON 255,281, 255,281, 0.

CONSULTING FEES - MULTIPLE

VENDORS 529,672, 529,672, 0.

CUSTODY FEES - BNY MELLON 233,287, 233,287,

TO FORM 990-PF, PG 1, LN 1l6C 13,906,260, 24,941,237, 0.

FORM 990-PF TAXES STATEMENT 6

(A) (B) (c) (D)

EXPENSES NET INVEST- ADJUSTED CHARITABLE

DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES

NET FEDERAL EXCISE TAX
PROVISION - CURRENT AND

DEFERRED 10,755,959, 0. 0.

FOREIGN TAXES 123,391, 123,391,

STATE TAXES 45,915, 0.

TO FORM 990-PF, PG 1, LN 18 10,925,265, 123,391, 0.
16 STATEMENT(S) 4, 5, 6
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W.K. KELLOGG FOUNDATI'RUST - NO. 5315

’ 36-603061

4

FORM 990-PF

OTHER EXPENSES STATEMENT

7

DESCRIPTION

INSURANCE

TRUSTEE MEETING EXPENSES
ADMINISTRATIVE COSTS
REIMBURSED TO WKKF

LINE OF CREDIT FEES
MISCELLANEOUS INVESTMENT
EXPENSE

TO FORM 990-PF, PG 1, LN 23

(A) (B) (c) (D)

EXPENSES NET INVEST- ADJUSTED CHARITABLE

PER BOOKS MENT INCOME NET INCOME PURPOSES

140,399, 140,399,
27,048, 27,048,

2,239,616, 2,239,616, 0.
143,712, 0. 143,712,

200, 200, 0.

2,550,975, 2,407,263, 143,712,

FOOTNOTES STATEMENT

8

PART VII-A, LINE 16:

AUSTRALIA
BRAZIL
CANADA
CHINA
DENMARK
FINLAND
FRANCE
GERMANY
HONG KONG
INDONESIA
ISRAEL
ITALY

JAPAN
KOREA
MALAYSIA
MEXICO
NETHERLANDS
NORWAY
POLAND
SINGAPORE
SOUTH AFRICA
SPAIN
SWEDEN
SWITZERLAND
TAIWAN
UNITED KINGDOM

10401111 099906 KELLO614DET1

17 STATEMENT(S) 7,
2010.06020 W.K. KELLOGG FOUNDATION TRU KELL0611
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W.K. KELLOGG FOUNDATI(“EJST - NO. 5315 . 36-6030614

FOi?M 990-PF OTHER INCREASES IN NET ASSETS OR FUND BALANCES STATEMENT 9

DESCRIPTION AMOUNT

CHANGE IN UNREALIZED GAIN DUE TO INCREASE IN VALUE OF

INVESTMENTS 288,737,940,

CHANGE IN VALUE OF INTEREST IN IRREVOCABLE TRUSTS 3,898,363,

TOTAL TO FORM 990-PF, PART III, LINE 3 292,636,303,

FORM 990-PF U.S. AND STATE/CITY GOVERNMENT OBLIGATIONS STATEMENT 10
U.S. OTHER FAIR MARKET

DESCRIPTION GOovV'T GOV'T BOOK VALUE VALUE

U.S. GOVERNMENT OBLIGATIONS - SEE X

ATTACHED 161,244,712, 161,244,712,

TOTAL U.S. GOVERNMENT OBLIGATIONS 161,244,712, 161,244,712,

TOTAL STATE AND MUNICIPAL GOVERNMENT OBLIGATIONS

TOTAL TO FORM 990-PF, PART II, LINE 10A 161,244,712, 161,244,712,

FORM 990-PF CORPORATE STOCK STATEMENT 11

FAIR MARKET

DESCRIPTION BOOK VALUE VALUE

CORPORATE STOCK - SEE ATTACHED 4,748,254 ,946, 4,748,254 ,946,
TOTAL TO FORM 990-PF, PART II, LINE 10B 4,748,254,946, 4,748,254,946,
FORM 990-PF CORPORATE BONDS STATEMENT 12

FAIR MARKET

DESCRIPTION BOOK VALUE VALUE
CORPORATE BONDS - SEE ATTACHED 53,977,697, 53,977,697,
FOREIGN GOVT DEBT SECURITIES - SEE ATTACHED 55,580,874, 55,580,874,
TOTAL TO FORM 990-PF, PART II, LINE 10C 109,558,571, 109,558,571,
18 STATEMENT(S) 9, 10, 11, 12
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W.K. KELLOGG FOUNDATI‘RUST - NO. 5315

36-6030614

FORM 990-PF OTHER INVESTMENTS STATEMENT 13
VALUATION FATR MARKET

DESCRIPTION METHOD BOOK VALUE VALUE
MUTUAL FUNDS & VENTURE CAPITAL FMV

INVESTMENTS - SEE ATTACHED 565,474,249, 565,474,249,
REAL ESTATE FUNDS - SEE ATTACHED FMV 110,643,083, 110,643,083,
DERIVATIVES - SEE ATTACHED FMV 0. 0.
COMMINGLED FUNDS - SEE ATTACHED FMV 782,360,001, 782,360,001,
HEDGE FUNDS - SEE ATTACHED FMV 429,073,818, 429,073,818,
TOTAL TO FORM 990-PF, PART II, LINE 13 1,887,551,151. 1,887,551,151,

FORM 990-PF OTHER ASSETS STATEMENT 14
BEGINNING OF END OF YEAR FATIR MARKET
DESCRIPTION YR BOOK VALUE BOOK VALUE VALUE
CONTRIBUTIONS RECEIVABLE FROM
CONTINGENT TRUSTS 35,563,512, 39,461,872, 39,461,872,
ACCRUED INCOME 36,688,038, 36,482,299, 36,482,299,
NET RECEIVABLE ON UNSETTLED TRADE 0, 45,753 417, 45,753,417,
TO FORM 990-PF, PART II, LINE 15 72,251,550, 121,697,588, 121,697,588,
FORM 990-PF OTHER LIABILITIES STATEMENT 15
DESCRIPTION BOY AMOUNT EQOY AMOUNT

DEFERRED EXCISE TAX LIABILITY
PAYABLE ON INVESTMENT TRADE

TOTAL TO FORM 990-PF, PART II, LINE 22

19
10401111 099906 KELLO614DET1

86,123,804,
113,694,

92,789,602,
0.

86,237,498,

92,789,602,

STATEMENT(S) 13,
2010.06020 W.K. KELLOGG FOUNDATION TRU KELL0611

14, 15
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W.K. KELLOGG FOUNDATION TRUST (TRUST 5315)
EIN: 36-6030614

FORM 990-PF

FYE AUGUST 31, 2011

TAX YEAR 2010

Summary of Income & Expenses from Partnership K-1's

Short Term Gain (Loss)
Long Term Gain (Loss)
Capital Gain Distribution
Section 1231 Gain (Loss)
Section 1256 Gain (L.oss)

Partnership Capital Gain (Loss)

Sec 988 Iincome / (Loss)
Adjustment for PFIC Income
Interest

Dividends

Partnership Interest and Dividend Income

Other Income (Loss)

Ordinary Income (Loss)

Rental Real Estate Income (Loss)
Royalties

Partnership Other Income

Charitable Contributions
Deductions Portfolio Inc
Other Deductions
interest Expense

Cost Depletion

Foreign Tax Paid

Total Partnership Expenses

Total Net Investment income Impact from K-1 Summary

14,105,824
26,220,347
758,989
338,392

41,423,552 included in Line 6b

{2,179,096)
(2,179,434)
26,018,520
18,566,189

$

40,226,179 Included in Line 4b

2,836,363

90,048
(360,756)

324,816

$

2,890,471 Included in line 11b

$

1,794
8.808,210
5,843,297

437,608
183,693
1,014,969

16,289,571 Included in line 16c col

68,250,631.04
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W.K. KELLOGG FOUNDATION TRUST (TRUST 5315)
EIN: 36-6030614

FORM 990-PF

FYE AUGUST 31, 2011

Page 6, Part VII - B Question 5c and Page 10, Part XV Question 2

Under the terms of the agreement creating Trust 5315 (a/k/a W.K. Kellogg Foundation Trust), all income is paid to
the W K. Kellogg Foundation, a Michigan nonprofit corporation, whose address 1s One Michigan Avenue East,

Battle Creek, Michigan 49017. The W.K. Kellogg Foundation is a private foundation exempt
from tax under Section 501(c)(3) of the Internal Revenue Code.

During the fiscal year ended August 31,2011, 13 payments in the aggregate amount of
$338,000,000 were made from Trust 5315 to the W.K. Kellogg Foundation on the dates in
the amounts set forth below:

9/15/2010 $ 15,000,000
10/14/2010 $ 20,000,000
12/2/2010 $ 15,000,000
127222010 $ 12,000,000
171212011 $ 13,000,000
2/2/2011 $ 15,000,000
2/23/2011 $ 23,000,000
3/23/2011 $ 15,000,000
4/15/2011 $ 35,000,000
5/23/2011 $ 50,000,000
6/23/2011 $ 60,000,000
7212011 $ 47,000,000
8/30/2011 $ 18,000,000
TOTAL $338,000,000

Pursuant to the terms of the Agreement, the funds distributed from Trust 5315 (the "Trust") to

the W.K. Kellogg Foundation (the "Foundation") are used exclusively for those charitable purposes
set forth in the Articles of Association of the Foundatien. In order for the Foundation to remain
eligible to receive distributions from the Trust, the Foundation is required to comply with a number
of conditions. These conditions include submission of reports and a prohibition against diversion
of the funds of the Foundation for any purpose other than charitable.

The Trustees of the Foundation meet at least monthly and submit to the Trustees of the Trust a

copy of the minutes of each meeting of the Trustees together with copies of the minutes of the
committees of the Board of Trustees and bi-monthly reports of the President, Secretary and
Treasurer of the Foundation The Foundation also submits to the Trustees of the Trust an annual
audit and an annual report, and has submitted a report dated January 14, 2012, including attachments,
further detailing its redistribution of amounts received from the Trust. These reports, collectively,
reflect the expenditure by the Foundation exclusively for chatitable purposes of all funds received

by it from the Trust. As of August 31, 2011, the Foundation has expended all funds received

by it from the Trust for the fiscal year ended August 31, 2010, and has expended $161,030,060

of the funds received by it from the Trust during the fiscal year ended August 31, 2011.

Pursuant to Treas. Reg 53.4945-5(b)(2), the Trustees of the Trust have verified that the
Foundation has complied with the terms and conditions of the Agreement. Also, the Trustees of
of the Trust obtain written commitments by the Foundation which satisfy Treas. Reg. 53.4945-5(b)(3).

To the knowledge of the Trustees of the Trust, there has been no diversion of any portion of the
funds paid from the Trust to the Foundation from the charitable purposes specified for such funds.

STATEMENT 18



W.K KELLOGG FOUNDATION TRUST (TRUST 5315)

EIN: 36-6030614
FORM 990-FF

FYE AUGUST 31,2011

Page 6, Part VII], Line 1 Column (a) through (e) - List of Officers, Directors, and Trustees

(b) Title, and average (d) Contributions to (e) Expense
(a) Name and Address hours per week (¢) Compensation EBP and deferred account, other
devoted to position compensation allowances
{Note 2}
The Bank of New York Mellon Trust Company, N.A.  Corporate Trustee 193,750 - -
500 Grant Strect 40+ Hours per week
Pittsburgh, PA 15258
Wenda W. Moore {Note 1} Trustee 40,000 - 7,020
One Michigan Avenue East 0-5 Hours per week
Battle Creek, M1 49017
James M Jenness Trustee 40,000 - 7,020
One Kellogg Square 0-5 Hours per week
P O. Box 3599
Battle Creek, M1 49016-3599
Sterling K. Speirn {Note 1} Trustee 40,000 - 7,020
One Michigan Avenue East 0-5 Hours per week
Battle Creck, M149017
Total 313,750 - 21,060

Note 1: During the entire fiscal year ended August 31, 2011, Mr Speirn alsc served as a Trustee and as President
and CEO of the W X Kellogg Foundation ("Foundation™). Mrs. Moore also served as a Trustee of the Foundation during this period.

Note 2: Amounts shown are the compensatory portion of the D&O liability insurance premium for the Individual Trustees.
This amount is included in the Insurance expense on Part I, Line 23 ( See Statement 7)
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W.K. KELLOGG FOUNDATION TRUST (TRUST 5315)
EIN: 36-6030614

FORM 990-PF

FYE AUGUST 31, 2011

Page 8, Part X, Line le

During the fiscal year ended August 31, 2011 the W.K. Kellogg Foundation Trust

("Trust") owned in excess of 79 million shares of the common stock of the Kellogg
Company (the "Company"). The percentage of outstanding common stock of the Company
which the Trust held during the fiscal year amounted to approximately 22%.

The fair market value of the stock before any reduction and the amount of discount

(before application of the maximum 10% provided in Section 4942(e)(2)(b)

of the the Internal Revenue Code) is supported by an independent valuation from

William Blair & Company, L.L.C. dated January 11, 2012.

Total Reduction Claimed for Blockage  $ 388,423,430

Statement 20
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REPORT OF INDEPENDENT AUDITORS

To the Board of Trustees of
W. K. Kellogg Foundation and
W. K. Kellogg Foundation Trust

We have audited the accompanying consolidated statements of financial position of W. K. Kellogg
Foundation (the Foundation) and W. K. Kellogg Foundation Trust (the Trust) as of August 31, 2011
and 2010, and the related consolidated statements of activities and cash flows for the years then
ended. These financial statements are the responsibility of the Foundation’s and Trust’s management.

Our responsibility is to express an opinion on these consolidated financial statements based on our
audits.

We conducted our audits in accordance with auditing standards generally accepted in the United
States. Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement. We were not engaged to
perform an audit of the Foundation’s and the Trust’s internal control over financial reporting. Our
audits included consideration of internal control over financial reporting as a basis for designing audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion
on the effectiveness of the Foundation’s and the Trust’s internal control over financial reporting.
Accordingly, we express no such opinion. An audit also includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements, assessing the accounting
principles used and significant estimates made by management, and evaluating the overall financial
statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
consolidated financial position of the Foundation and the Trust at August 31, 2011 and 2010, and the
consolidated changes in their net assets and their cash flows for the years then ended in conformity
with U.8. generally accepted accounting principles.

Our audits were conducted for the purpose of forming an opinion on the basic consolidated financial
statements taken as a whole. The supplemental schedule of gifts and receipts is presented for
purposes of additional analysis and is not a required part of the basic consolidated financial
statements. Such information has not been subjected to the auditing procedures applied in our audit of
the basic consolidated financial statements and, accordingly we express no opinion on it.

MW AMM { Thn L7

November 23, 2011

A member firm of Ernst & Young Globat Limited
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W. K. KELLOGG FOUNDATION AND
W. K. KELLOGG FOUNDATION TRUST
Notes to Consolidated Financial Statements
August 31,2011 and 2010

NOTE1

NOTE 2

NATURE OF BUSINESS

W. K. Kellogg Foundation (the Foundation) and W. K. Kellogg Foundation Trust
(the Trust) were established in 1930 and 1934, respectively, as private non-
operating foundations. The Foundation supports children, families, and
communities as they strengthen and create conditions that propel vulnerable
children to achieve success as individuals and as contributors to the larger
community and society. Grants are concentrated in the U.S. (with a priority in
Michigan, Mississippi, and New Mexico); Latin America and the Caribbean; and
the southern African countries of Botswana, Lesotho, Malawi, Mozambique,
South Africa, Swaziland, and Zimbabwe.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The financial statements have been prepared on the accrual basis of accounting in
accordance with U.S. generally accepted accounting principles for nonprofit
organizations, which requires the Foundation and Trust to report information
regarding their financial position and activities according to three classes of net
assets: unrestricted, temporarily restricted, and permanently restricted.

Principles of Consolidation

The consolidated financial statements include the accounts of the Foundation and
Trust, of which the Foundation is the sole beneficiary. The Foundation and the
Trust are under common control and common management. All material
intercompany transactions and account balances have been eliminated in the
consolidation of accounts.

Net Assets
Net assets are classified as follows:

Unrestricted: The assets are from unrestricted contributions and from other
resources not subject to donor-imposed restrictions.

Temporarily restricted: The assets are from restricted contributions (temporary
restrictions) whose donor-imposed restrictions have not been met due to actions
of the Foundation or Trust and/or the passage of time. Once this occurs, changes
in temporarily restricted net assets are reported in the statement of activities.




W. K. KELLOGG FOUNDATION AND
W. K. KELLOGG FOUNDATION TRUST
Notes to Consolidated Financial Statements
August 31, 2011 and 2010

NOTE 2

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Cash and Cash Equivalents

Cash and cash equivalents include cash and highly liquid securities with original
maturities of 90 days or less at the date of acquisition.

Investments

The Foundation and the Trust report investments at fair value. Fair value is the
price that would be received to sell an asset or paid to transfer a liability in an
ordinary transaction between market participants at the measurement date. See
Note 3 for a discussion on valuation methodologies.

Portfolio income reported in the accompanying consolidated statements of
activities represents commingled fund income, class action proceeds, and other
miscellaneous investment income.

The net appreciation (depreciation) in the fair value of investments consists of the
realized gains or losses and the unrealized appreciation (depreciation) on those
investments. The net realized gain or loss on investments is the difference
between the proceeds received and the costs of investments sold determined on an
average cost basis. Unrealized appreciation (depreciation) in the fair value of
investments is the difference between the fair value and the costs of investments.
The average cost basis is used to determine cost for the Foundation. The first-in,
first-out cost basis is used to determine cost for the Trust’s marketable securities
and the average cost basis is used to determine cost for the Trust’s alternative
investments. The sale and purchase of investments are recorded at the date of
trade, which can result in either a net reccivable or net payable on unsettled
investment trades at the statement of financial position date.

Three major categories of investments are presented in the statement of financial
position: Kellogg stock, Diversified Investments and Mission Driven Investments
(MDI). MDI are those investments that advance the mission of the Foundation as
described in Note 1. Diversified investments represent all investments other than
Kellogg stock and MDI. MDI consist of 1.) cash and cash equivalents held in
financial institutions that sponsor lending or other programs aligned with the
Foundation’s mission or that are located in geographic areas primarily served by
the Foundation’s programmatic activities and 2.) equity and debt investments in
companies with products or services that are aligned with the Foundation’s
mission.

-6-




W. K. KELLOGG FOUNDATION AND
W. K. KELLOGG FOUNDATION TRUST
Notes to Consolidated Financial Statements
August 31,2011 and 2010

NOTE 2

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Property and Equipment

Property and equipment are recorded at cost. Depreciation of property and
equipment is generally computed on the straight-line basis over the estimated
useful lives of the assets as follows:

Building 40 years
Equipment 10 years
Furniture and fixtures 7 years
Capitalized software 3 years

Building improvements are depreciated over the remaining life of the building.

Grants

Unconditional grants are recorded as an expense in the year in which they are
committed. Conditional grants are recorded as an expense when the conditions
have been met. As of August 31, 2011 and 2010, the Foundation had conditional
grants outstanding of $19,109,029 and $24,967,666, respectively.

Guaranty

The Foundation entered into a guaranty agreement to support its grant-making
programs. The Foundation will be obligated to perform under the guaranty by
primarily making the required payments. The estimated fair value of the
Foundation’s obligation is $350,000 at August 31, 2011, which was accrued for
and included in accrued liabilities on the consolidated statements of financial
position.

Use of Estimates

The preparation of financial statements in conformity with U.S. generally
accepted accounting principles (GAAP) requires management to make estimates
and assumptions that affect the reported amounts of assets, liabilities, income, and
expenses. Actual results could differ from those estimates.

Distribution of Trust Receipts

Under the Trust agreement, the Trust is required to distribute to the Foundation, at
a minimum, its net interest income and dividends at least quarterly.

-



W. K. KELLOGG FOUNDATION AND
W. K. KELLOGG FOUNDATION TRUST
Notes to Consolidated Financial Statements
August 31,2011 and 2010

NOTE 2

NOTE 3

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)
Tax Status

The Foundation and the Trust are exempt from federal income taxes under
Section 501(c)(3) of the Internal Revenue Code (TRC), but are subject to a 2%
(1% if certain criteria are met) federal excise tax on net investment income,
ncluding net realized gains, as defined by the IRC.

Pension and Other Postretirement Benefits Plan

Accounting Standards Codification (ASC) 715-20, Compensation—Retirement
Benefits, requires the plan sponsor of pension and other postretirement benefits
plans to recognize the funded status of the plans on the consolidated statement of
financial position, measure the fair value of plan assets and benefit obligations as
of the date of the fiscal year-end consolidated statement of financial position, and
provide additional disclosures. The Foundation accounts for its pension and
postretirement benefits plans using the guidance in ASC 715-20.

FAIR VALUE OF FINANCIAL INSTRUMENTS

The Foundation is subject to the provisions of ASC 820, Fair Value
Measurements and Disclosures, which clarifics the definition of fair value for
financial reporting, establishes a framework used to measure fair value, and
enhances disclosure requirements for fair value measurements. In accordance with
ASC 820, the Foundation and the Trust have categorized its financial instruments
based on the priority of the valuation technique into a three-level fair value
hierarchy. The valuation hierarchy is based on the observability of the inputs to
the valuation of the asset or liability as of the measurement date. A financial
instrument’s categorization within the valuation hierarchy is based on the lowest
level of input that is significant to the fair value measurement.




W. K. KELLOGG FOUNDATION AND
W. K. KELLOGG FOUNDATION TRUST
Notes to Consolidated Financial Statements
August 31, 2011 and 2010

NOTE 3

FAIR VALUE OF FINANCIAL INSTRUMENTS (continued)

The three levels are defined as follows:

Level 1. Inputs to the valuation methodology are quoted prices (unadjusted)
for identical assets or liabilities in active markets.

Level2:  Inputs to the valuation methodology include quoted prices for
similar assets and liabilities in active markets, and inputs that are
observable for the asset or liability, either directly or indirectly, for
substantially the full term of the financial instrument.

Level3: Inputs to the valuation methodology are unobservable and
significant to the fair value measurement. This includes situations
where there is little, if any, market activity for the asset or liability.

Where available, fair value is based on observable market prices or parameters or
is derived from such prices or parameters using market standard models. These
valuation models involve some level of estimation and judgment, the degree of
which is dependent on the price transparency for the instruments or market and
the instruments’ complexity.

The availability of observable inputs can vary depending on the financial asset or
liability and is affected by a wide variety of factors. To the extent that the
valuation is based on models or inputs that are less observable or unobservable in
the market, the determination of fair value requires more judgment. Accordingly,
the degree of judgment exercised by the Foundation and the Trust in determining
fair value is greatest for assets and liabilities classified in Level 3. In certain cases,
inputs used to measure fair value may fall into different levels of the fair value
hierarchy. In such cases, for disclosure purposes, the level in the fair value
hierarchy in which the fair value measurement in its entirety falls is determined
based on the lowest level input that is significant to the fair value measurement in
its entirety.

Management is responsible for the valuation of all assets of the Foundation and
the Trust. Any changes to the valuation methodology are reviewed by the Finance
Committee or Board of Trustees for the Foundation and the Trust, respectively.

The following is a description of the valuation methodologies used for
instruments measured at fair value, including the general classification of such
instruments pursuant to the valuation hierarchy as described above. The valuation
methodologies disclosed are general guidelines. The actual valuation
methodology could vary from instrument to instrument to provide the most
appropriate fair value measurement.

9.



W. K. KELLOGG FOUNDATION AND
W. K. KELLOGG FOUNDATION TRUST
Notes to Consolidated Financial Statements
August 31, 2011 and 2010

NOTE 3

FAIR VALUE OF FINANCIAL INSTRUMENTS (continued)

Cash Equivalents

Cash equivalents consist primarily of certificates of deposits. The fair value of
certificates of deposits is estimated using third-party quotations. These deposits
are categorized as Level 2 within the fair value hierarchy.

Common Stocks

Generally, the fair value of financial instruments listed on a securities exchange is
determined by their last sales price or the official closing price on the date of
which the value is being determined on the primary exchange on which such
financial instruments are trading. The fair value for exchange-traded equity
securities is determined in this manner, and they are generally classified as Level
| securities within the fair value hicrarchy. If a common stock is inactively traded
and the fair value is determined using broker or dealer quotations, external pricing
information, or alternative pricing sources with reasonable levels of price
transparency, then this may result in the classification of the security as Level 2.

Mutual Funds

The Foundation holds investments in equity and fixed-income mutual funds.
Mutual funds are valued based on stated market prices and at the net asset value
of shares held by the Foundation at year end, which generally results in the
classification of mutual funds as Level 1.

Debt Instruments

The fair value for debt instruments is determined by using broker or dealer
quotations, external pricing providers, or alternative pricing sources with
reasonable levels of price transparency. The Foundation and the Trust holdings
include U.S. government agency debts and corporate bonds through the
ownership of managed accounts with various financial institutions, which are
generally classified as Level 2 within the fair value hierarchy. If a fixed income
instrument is rarely quoted or the quotes or pricing sources are not deemed
representative of the fair value of the security, other inputs and assumptions may
be used in the valuation, which may result in the classification of the security as
Level 3 within the fair value hierarchy.

-10-




W. K. KELLOGG FOUNDATION AND
W. K. KELLOGG FOUNDATION TRUST
Notes to Consolidated Financial Statements
August 31, 2011 and 2010

NOTE3

FAIR VALUE OF FINANCIAL INSTRUMENTS (continued)

Common Collective Trust and other Commingled Funds

Unlike mutual funds, commingled funds are not actively traded in a securities
exchange. The fair value is stated at the value of the proportionate share of total
fund net assets value. Underlying plan investments within these funds are stated at
quoted market prices. These investments are generally classified as Level 2.

Limited Partnership and Venture Capital Funds

The Foundation and the Trust invest in limited partnership and venture capital
funds. Management has approved procedures pursuant to the way in which the
Foundation and the Trust value their investments in these investments at fair
value, which ordinarily will be the amount equal to the pro rata interest in the net
assets of limited partnership and venture capital funds’ (net asset value), as such
value is supplied by, or on behalf of, each investment from time to time, usually
monthly and/or quarterly by the investment manager. These investments are
generally classified as Level 3.

Hedge Funds

The Foundation and the Trust invest in multi-strategy, long/short, credit and
distressed hedge funds. The investment in a hedge fund without a quoted market
price is stated at the value of the Foundation’s and the Trust’s proportionate share
of total fund net assets (net asset value). These investments are generally
classified as Level 2 or Level 3, dependent on liquidity considerations and the
Foundation’s and Trust’s ability to redeem its interests in the funds at net asset
value at or near the Foundation’s and the Trust’s fiscal year end.

Valuations supplied by, or on behalf of, the limited partnership, venture capital
funds, and hedge funds are typically estimates only, subject to subsequent
revision by such partnerships or funds. Such valuations are generally net of
management and performance incentive fees pursuant to the limited partnership,
venture capital funds, and hedge funds operating agreements. The value of
underlying investments is determined in accordance with policies established by
each limited partnership, venture capital fund, and hedge fund, as described in
each of their financial statements and offering memoranda. The Foundation and
the Trust’s investments in these funds are subject to the terms and conditions of
the respective operating agreements and offering memoranda, as appropriate.

-11-



W. K. KELLOGG FOUNDATION AND
W. K. KELLOGG FOUNDATION TRUST
Notes to Consolidated Financial Statements
August 31,2011 and 2010

NOTE 3

FAIR VALUE OF FINANCIAL INSTRUMENTS (continued)
Hedge Funds (continued)

Management has designed ongoing due diligence procedures with respect to the
Foundation’s and the Trust’s investments, which assist management in assessing
the quality of information provided by, or on behalf of, each limited partnership,
venture capital fund, or hedge fund and aid in determining whether such
information continues to be reliable or whether further investigation is necessary.
Such investigations, as applicable, may require management to forgo its normal
reliance on the valuation supplied by, or on behalf of, such funds and to determine
independently the fair value of the funds consistent with the valuation procedures.
There is uncertainty in determining fair values of alternative investments, arising
from factors such as lack of active markets (primary and secondary), lack of
transparency into underlying holdings, time lags associated with reporting by the
investee companies, and the subjective evaluation of liquidity restrictions. As a
result, the estimated fair values reported in the accompanying consolidated
statement of financial position may differ from the values that would have been
used had a ready market for the alternative investment interests existed.
Furthermore, there is a reasonable possibility that estimates will change by
material amounts in the near term.

The financial statements of the investees are audited annually by independent
auditors, although the timing for reporting the results of such audits does not
coincide with the Foundation’s and Trust’s annual financial statement reporting.

Derivatives

The Foundation accounts for derivative financial instruments in accordance with
ASC 815, Derivatives and Hedging. The Foundation recognizes all derivatives as
either assets or liabilities measured at fair value. For accounting purposes, the
derivatives do not have hedge designation and all gains and losses are reported in

the net realized and unrealized gain/(loss) on investments on the consolidated
statement of activities.



W. K. KELLOGG FOUNDATION AND
W. K. KELLOGG FOUNDATION TRUST
Notes to Consolidated Financial Statements
August 31,2011 and 2010

NOTE 3

FAIR VALUE OF FINANCIAL INSTRUMENTS (continued)
Derivatives (continued)

The Trust enters into derivative arrangements to manage downside risk as it
relates to the Trust’s equity exposure. The fair values, as of August 31, 2011 and
2010, respectively, of the derivative contracts entered into by the Trust were a
liability and asset of approximately ($2,941,965) and $10,649,581, respectively.
Under the derivative contracts, the Trust or the counterparty is required to post
collateral to secure the obligations under the contracts. As of August 31, 2011 and
2010, respectively, the Trust has posted $444,298 and $10,080,000, respectively,
of cash collateral to secure its obligations under the contracts. The collateral is
included in “Collateral under securities lending agreements and derivatives
arrangements” in the accompanying consolidated statements of financial position
at August 31, 2011 and 2010. Derivatives are valued at market value based on
broker-dealer prices, which result in Level 2 classification.

Due to collateral agreements with counterparties, the Trust’s derivative
investments risk of loss is limited to the initial premium and bears little
counterparty risk.

Contributions Receivable from Irrevocable Trusts

The fair value of the Foundation’s and Trust’s interest in irrevocable trusts is
based on the fair value of the underlying investments held by the trusts, which
consist of cash, mutual funds, common stocks, and debt instruments.

Grant Commitments Payable

The fair value of grant commitments payable is determined at the time of award.
The fair value of grants payable in more than one year, totaling approximately
$131,600,000 and $129,300,000 at August 31, 2011 and 2010, respectively, are
determined based on discounted cash flows analyses, utilizing an assumed rate of
interest. It should be noted that no change in the present value discount was
recognized during these years because such amounts were not deemed material.

-13-
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W. K. KELLOGG FOUNDATION AND
W. K. KELLOGG FOUNDATION TRUST
Notes to Consolidated Financial Statements
August 31,2011 and 2010

NOTE 3

NOTE 4

FAIR YVALUE OF FINANCIAL INSTRUMENTS (continued)

The Foundation and the Trust have remaining commitments for capital
contributions to limited partnerships for its alternative investment arrangements.
As of August 31, 2011 and 2010, the Trust has total unfunded capital
commitments associated with its limited partnership and venture capital
investments of $425,549,241 ($81,887,380 related to real estate and $343,661,861
related to private equity) and $263,698,665 ($54,736,114 related to real estate and
$208,962,551 related to private equity), respectively. Similarly, the Foundation
had total unfunded capital commitments of $6,227,575 ($400,000 related to real
estate and $5,827,575 related to private equity) and $7,298,885 ($3,000,000
related to real estate and $4,298,885 related to private equity), at August 31, 2011
and 2010, respectively.

SECURITIES LENDING

The Trust has entered into a securities lending arrangement with its custodian,
whereby securities are loaned to various parties who then pay interest to the Trust
for the pericds the securities are borrowed. The custodian holds required collateral
(typically valued at approximately 102%-105% of the fair value of the loaned
securities), and the Trust has a written guaranty from the custodian, covering all
uncollected securities loaned. As of August 31, 2011 and 2010, investments in
securities with fair values of $109,146,727 and $160,140,305, respectively, were
loaned. The value of the cash collateral of investments loaned was $111,679,620
and $165,542,677, at August 31, 2011 and 2010, respectively. The collateral
amount has been reflected as an asset and a liability in the accompanying
consolidated statements of financial position at August 31, 2011 and 2010.

The Trust maintains full ownership of these securities and no restrictions exist to

limit their use by the Trust, because the borrower is required to return the same
securities to the custodian.
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W. K. KELLOGG FOUNDATION AND
W. K. KELLOGG FOUNDATION TRUST
Notes to Consolidated Financial Statements
August 31, 2011 and 2010

NOTE 5

NOTE 6

PROPERTY AND EQUIPMENT

Property and equipment at August 31, 2011 and 2010, are summarized as follows:

2011 2010
Land and land improvements $ 18,022,185 $ 18,022,186
Buildings and building improvements 55,998,140 55,656,136
Equipment 4,095,121 8,048,691
Furniture and fixtures 8,547,527 8,547,527
Capitalized software costs 12,601,977 12,733,467
Assets under construction 1,257,683 1,514 911
100,522,633 104,522,918
Accumulated depreciation (48,685,166) (50,383,812)
Total § 51,837,467 $ 54,139,106

INCOME TAXES

Current and deferred excise taxes for the years ended August 31, 2011 and 2010,
were provided for as follows:

2011 2010
Current tax rate 1% 1%
Deferred tax rate 2% 2%

Deferred excise tax amounts are based on cumulative unrealized appreciation on
investments. The current and deferred tax portions of the excise tax provisions for
the years ended August 31, 2011 and 2010, are as follows:

Foundation Trust
2011 2010 2011 2010
Curent tax provision $ 242910 $ 253,720 $ 4,964,719 $ 3236272
Deferred tax provision (benefit) 258,685 (79,354) 5,791,240 3,149,938
Total federal excise provision $ 501595 & 174366 § 10,755,959 § 6,386,210

29.

——————— -



W. K. KELLOGG FOUNDATION AND
W. K. KELLOGG FOUNDATION TRUST
Notes to Consolidated Financial Statements
August 31, 2011 and 2010

NOTE 6

NOTE 7

NOTE 8

INCOME TAXES (continued)

To ensure compliance with Internal Revenue Service guidelines, the Foundation
continued to develop and manage internal budgets on the cash or modified cash
basis. Cash expenditures for the fiscal years were as follows:

August 31
2011 2010
Grants $ 291,212,362 $ 270,011,667
Program activities and general operations 64,435,134 66,262,282
Costs of earning income and excise tax 3,392,966 3,930,812
Total $ 359,040,462 $ 340,204,760

CREDIT FACILITY

The Trust entered into unsecured committed credit facility agreements with banks
totaling $200 million, with interest on outstanding borrowings charged at the
30-day LIBOR rate plus an additional stated number of basis points. There were
no outstanding borrowings as of August 31, 2011 and 2010.

POST-RETIREMENT BENEFITS

The Foundation has defined contribution and defined benefit retirement plans
covering all full-time employees. The Foundation funded and charged to expense
contributions of $1,733,926 and $1,712,432 in 2011 and 2010, respectively,
related to the defined contribution plan. The defined benefit pension plan is
funded in amounts sufficient to meet the minimum funding requirements of the
Employee Retirement Income Security Act of 1974, as amended. The Foundation
contributed $750,000 and $5,250,000 to the defined benefit pension plan during
2011 and 2010, respectively. The Foundation anticipates contributing
approximately $750,000 during 2012. The Foundation provides postretirement
medical and life insurance benefits (“other benefits™) to all employees who meet
eligibility requirements.

-23.




W. K. KELLOGG FOUNDATION AND
W. K. KELLOGG FOUNDATION TRUST
Notes to Consolidated Financial Statements
August 31, 2011 and 2010

NOTE 8

POST-RETIREMENT BENEFITS (continued)

Pension Benefits Other Benefits
2011 2010 2011 2010

Benefit obligation—

August 31 $ 9,905,583 $ 9728356 $ 66,419,658 $ 60,282,603
Fair value of plan

assets—August 31 6,228,881 4,843,090 - -
Funded status $ (3,676,702) $(4,885,266) $ (66,419,658) _§ (60,282,603)
Accrued benefit

cost recognized in the

consolidated statement of
financial position

$ (3,676,702) 8(4,885266) _$ (66,419,658) _$ (60,282,603)

Accumulated benefit

obligation $ 5,593,155 § 4,770,694
The pension plan’s assets consist of mutual funds and are considered Level 1
assets in accordance with ASC 820.

Amounts not yet reflected in net periodic benefit cost as of August 31, 2011 and
2010, are as follows.

2011
Combined Pension Other
Benefits Benefits Benefits
Prior service cost $ 2,568,170 $ {33,485) 2,601,655
Accumulated loss (34,238,953) (5,186,640) {29,052,313)
Total $ (31,670,783) $  (5,220,125) (26,450,658)
2010
Combined Pension Other
Benefits Benefits Benefits
Prior service cost $ 2,900,278 $ (41,908) 2,942,186
Accumulated loss (34,444,973) (6,892,137) (27,552,841)
Total $ (31,544,700) 3 (6,934,045) (24,610,655)
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W. K. KELLOGG FOUNDATION AND
W. K. KELLOGG FOUNDATION TRUST
Notes to Consolidated Financial Statements
August 31,2011 and 2010

NOTE 8

POST-RETIREMENT BENEFITS (continued)

Changes in amounts not yet reflected in net periodic benefit costs for the year
ended August 31, 2011 are as follows:

Combined Pension Other
Benefits Benefits Benefits
Net actuarial gain (losses) $§ (2,385400) § 1,288,645 $ (3,674,045)
Amortization of prior service cost (332,108) 8,423 (340,531)
Amortization of actuarial gain/(loss) 2,591,425 416,852 2,174,573
Total $ (126,083) § 1,713,920 $  (1,840,003)

Changes in amounts not yet reflected in net periodic benefit costs for the year ended
August 31, 2010 are as follows:

Combined Pension Other
Benefits Benefits Benefits
Net actuarial gain (losses) $ (16,007,340) § (4,871,453) $ (11,135,887)
Adjustments to acturial gain/loss 4,448,071 4,448,071 -
Adjustment to prior service cost (331,558) 8,973 (340,531)
Amortization of prior service cost (332,108) 8,423 (340,531)
Amortization of actuarial gain/(loss) 1,474,101 473,077 1,001,024
Total $ (10,748,834) $ 67,091 $ (10,815,925

Amortization amounts to be reflected in net periodic benefit costs in 2012 are as
follows:

Combined Pension Other
Benefits Benefits Benefits
Prior service cost S (332,108) $ 8,423 $  (340,531)
Accumulated loss 1,857,305 298,866 1,558,439
Total S 1,525,197 $ 307,289 $ 1,217,908
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W. K. KELLOGG FOUNDATION AND
W. K. KELLOGG FOUNDATION TRUST
Notes to Consolidated Financial Statements
August 31, 2011 and 2010

NOTE 8

POST-RETIREMENT BENEFITS (continued)

Pension Benefits Other Benefits
2011 2010 2011 2010

Assumptions and Dates Used for Disclosure
Discount rate 5.15 % 524 % 515 % 524 %
Expected return on plan assets 8.00 % 800 % N/A NA
Rate of compensation increase 4.50 % 450 % N/A N/A
Measurement date August 31 August 31 August31  August 31
Assumptions Used to Determine Expense
Discount rate 524 % 6 % 524 % 6%
Expected retutn on plan assets 8.00 % 8.00 % N/A N/A
Rate of compensation increase 450 % 450 % NA N/A
Health care cost trend rate assumptions

Initial trend rate pre-Medicare N/A N/A 7.67 % 7.96 %

Initial trend rate post-Medicare N/A N/A 7.85 821

Ultimate trend rate N/A N/A 4.50 5.00

Year ultimate trend is reached pre-Medicare N/A N/A 2029 2021

Year ultimate trend is reached post-Medicare N/A N/A 2029 2021

N/A-Not applicable.

Benefit cost, employer contributions, and benefits paid for each of the plans were
as follows:

Pension Benefits Other Benefits
2011 2010 2011 2010
Benefit cost $ 1,255,356 $ 6,054,491 $ 6,428,903 $ 5,765,183
Employer contribution 750,000 5,250,000 2,131,851 1,406,106
Benefit paid 161,078 7,108,830 2,131,851 1,406,106

We have evaluated the impact of Patient Protection and Affordable Care Act and
the Reconciliation Act on the financial statements and have determined that the
Acts have no significant impact as of the statement of financial position date.
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W. K. KELLOGG FOUNDATION AND
W. K. KELLOGG FOUNDATION TRUST
Notes to Consolidated Financial Statements

August 31, 2011 and 2010

NOTE 8

POST-RETIREMENT BENEFITS (continued)

On September 18, 2009, the Foundation offered an early retirement package to
qualified employees based on certain criteria, outlined in two voluntary incentive

program packages.

The pension plan curtailment and settlement costs recognized as part of the
benefit cost for the year ended August 31, 2010 were $8,973 and $4,701,779,
respectively. Additionally, the post-retirement medical plan recognized a special
termination benefit charge as part of the benefit cost of $1,050,139 in 2010.

The following benefit payments, which reflect expected future service, as

appropriate, are expected to be paid by the defined pension plan:

Years Ending
August 31

2012
2013
2014
2015
2016
2017-2021

The expected benefits to be paid are based on the same assumptions used to
measure the Foundation’s benefit obligation at August 31, 2011, and include

Amount

$ 1,122,965
390,305
416,648
243,924
202,893

1,542,233

estimated future benefit service.

The following benefit payments, related to postretirement, medical, and life

insurance benefits, are expected to be paid as follows:

Years Ending
August 31

2012
2013
2014
2015
2016
2017-2021

Amount

$ 2,403,744
2,517,500
2,655,554
2,824,541
3,023,818

18,024,538
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W. K. KELLOGG FOUNDATION AND
W. K. KELLOGG FOUNDATION TRUST
Notes to Consolidated Financial Statements
August 31, 2011 and 2010

NOTE 8

NOTE 9

POST-RETIREMENT BENEFITS (continued)

Investment Policy

The funds for the pension plan are managed by the Vanguard Group and are
invested in the Vanguard Balanced Index Fund Investor Shares. The Vanguard
Group states that its investment strategy for this fund is as follows:

o The fund’s assets are divided between indexed portfolios of stocks (60%) and
bonds (40%). The fund’s equity segment intends to match the performance of
the MSCI U.S. Broad Index and Wilshire 5000 Equity Index. The fund’s bond

segment attempts to match the performance of the Barclays Capital U.S.
Aggregate Bond Index.

¢ Since it’s not practical or cost effective to own every stock and bond in the
two indices, the fund owns a large sample of securities in each. The samples
are chosen to match key characteristics of the indices (such as company size
and dividend yield for stocks and credit quality, maturity, and yield for bonds).

Basis Used to Determine the Overall Expected Return on Plan Assets

To develop the expected long-term rate of return on assets assumption, the
Foundation considered the historical returns and the future expectations for
returns for each asset class in the fund, as well as its target asset allocation. This

resulted in the selection of the 8.0% long-term rate of return on assets assumption
for 2011 and 2010.

INTEREST IN IRREVOCABLE TRUSTS

The Trust has irrevocable rights as the beneficiary to one remaining trust that had
a fair value of $39,461,872 and $35,563,512 at August 31, 2011 and 2010,
respectively.

The Foundation has irrevocable rights as the beneficiary of three restricted trusts
that have a consolidated fair value of $13,311,072 and $11,584,754 at August 31,
2011 and 2010, respectively. The change in the fair values of the irrevocable
trusts is related to the change in the fair values of investments held by the trusts.
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W. K. KELLOGG FOUNDATION AND
W. K. KELLOGG FOUNDATION TRUST
Notes to Consolidated Financial Statements
August 31, 2011 and 2010

NOTE 10

NOTE 11

NOTE 12

TEMPORARILY RESTRICTED NET ASSETS

Temporarily restricted net assets of the Trust include all net assets, which are
restricted until released to the Foundation. Releases from restrictions of
$338,000,000 and $313,000,000 were recorded for the years ended August 31,
2011 and 2010, respectively.

Temporarily restricted net assets of the Foundation consist of contributions
receivable from irrevocable trusts, which are restricted until such assets are
received. Temporarily restricted net assets of the Foundation increased
$1,726,317 for the year ended August 31, 2011, and decreased $795,007 for the
vear ended August 31, 2010, which represents the change in the fair value of the
trusts to which the Foundation has irrevocable rights as beneficiary.

CONCENTRATION OF CREDIT RISK

Deposits held with banks may exceed the amount insured by the Federal
Depository Insurance Corporation on such accounts. The Foundation’s and
Trust’s management monitors the balances to limit the exposure to risk.

The Foundation and Trust are potentially subject to market risk resulting from its
concentration of investments in Kellogg’s stocks.

RISK AND UNCERTAINITIES

[nvestment securities, in general, are exposed to various risks, such as interest
rate, credit, and overall market volatility. Due to the level of risk associated with
certain investment securities, it is reasonably possible that changes in the values
of investment securities will occur in the near term. Such changes could
materially affect the amounts reported in the financial statements. The
Foundation’s and Trust’s management monitors the exposure to such risk.

Contributions are made to the employee benefit plans based on the present value
of accumulated plan benefits which are based on certain assumptions pertaining to
interest rates, inflation rates, and employee demographics, all of which are subject
to change. Due to uncertainties inherent in the estimation and assumption
processes, it is at least reasonably possible that changes in these estimates and
assumptions in the near term could materially affect the amounts reported and
disclosed in the financial statements.
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W. K. KELLOGG FOUNDATION AND
W. K. KELLOGG FOUNDATION TRUST
Notes to Consolidated Financial Statements
August 31, 2011 and 2010

NOTE 13

SUBSEQUENT EVENTS

The Foundation and the Trust evaluated events and transactions occurring
between September 1, 2011 and November 23, 2011, which is the date that the
consolidated financial statements were available to be issued for disclosure and
recognition in the consolidated financial statements.
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W. K. KELLOGG FOUNDATION AND
W. K. KELLOGG FOUNDATION TRUST
Supplemental Schedule of Gifts and Receipts

From Inception through August 31, 2011

This schedule represents an analysis of W. K. Kellogg Foundation gifts and Trust receipts at
historical value from inception through August 31, 2011. The Foundation and the Trust were
established in 1930 and 1934, respectively. No gifts or receipts were received during the year
ended August 31, 2011.

ASSETS STATED AT ESTIMATED VALUES AT DATES RECEIVED
Gifts from founder and his estate

$ 8,449,738

Distribution from W. K. Kellogg Foundation Trust:

Kellogg Company prefetred stock 7,541,625

Securities received under terms of founder's will and W. K. Kellogg
Distribution Trust 4,109,252
$ 11,650,877

GIFTS FROM OTHERS

Pomona Ranch and Gull Lake Estate contributed by US government $ 1,077,562
Assets contributed by Fellowship Corporation 203,207
Gift from Morris estate 3,231,208
Gift from Tuttle estate 677,568
Miscellaneous gifts 208,108
$ 5,397,653

ASSETS ACQUIRED THROUGH DISSOLUTION OF TRUSTS
W. K. Kellogg Foundation Trust at Old Merchants National Bank and

Trust Company $ 514,361
Boys' Club Trust 181,076
Gull Lake Estate Trust 358,538
Palm Springs Trust 60,910
Karl H. Kellogg Trust 108,654
Chapin-Rhodes-Beldon Trust 229,020
Belden-Chapin Trust 143,138
Bembhard Peterson Trust 33,029
Clara Way Trusts 380,370
Williamson Trusts 1,389,816
W. K. Kellogg Northwestern Mutual Insurance Trust 523413
JH. Williamson Trust 258,401
Glenn A. Cross Trust 4,353,834

8,535,060

S 34,033,328

—r
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