UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DIVISION OF
CORPORATION FINANCE

August 14, 2023

Sophia Hudson
Kirkland & Ellis LLP

Re:  Fox Corporation (the “Company”)
Incoming letter dated August 10, 2023

Dear Sophia Hudson:

This letter is in regard to your correspondence concerning the shareholder
proposal (the “Proposal”) submitted to the Company by Kenneth Steiner (the
“Proponent”) for inclusion in the Company’s proxy materials for its upcoming annual
meeting of security holders. Your letter indicates that the Proponent has withdrawn the
Proposal and that the Company therefore withdraws its July 3, 2023 request for a no-
action letter from the Division. Because the matter is now moot, we will have no further
comment.

Copies of all of the correspondence related to this matter will be made available
on our website at https://www.sec.gov/corpfin/2022-2023-shareholder-proposals-no-
action.

Sincerely,

Rule 14a-8 Review Team

cc: John Chevedden


https://www.sec.gov/corpfin/2022-2023-shareholder-proposals-no-action
https://www.sec.gov/corpfin/2022-2023-shareholder-proposals-no-action

KIRKLAND & ELLIS LLP

AND AFFILIATED PARTNERSHIPS

601 Lexington Avenue
New York, NY 10022

Sophia Hudson, P.C. United States
To Call Writer Directly: Facsimile:
+1 212 446 4750 +1 212 446 4800 +1 212 446 4900

sophia.hudson@kirkland.com
www.kirkland.com

July 3, 2023

VIA E-MALIL (shareholderproposals@sec.gov)
Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission

100 F Street, N.E.

Washington, D.C. 20549

Re: Shareholder Proposal to Fox Corporation from John Chevedden on Behalf of
Kenneth Steiner

Ladies and Gentlemen:

We are writing on behalf of our client, Fox Corporation, a Delaware corporation (the
“Company”), pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), to notify the Securities and Exchange Commission (the “Commission”) of
the Company’s intention to exclude a shareholder proposal and related supporting statement
(collectively, the “Proposal”) submitted by John Chevedden on behalf of Kenneth Steiner (the
“Proponent”) from its proxy statement and form of proxy for its 2023 Annual Meeting of
Stockholders (the “2023 Proxy Materials™). The Proposal was received by the Company on May
19, 2023. The Company believes it may properly exclude the Proposal from its 2023 Proxy
Materials for the reasons discussed below. The Company requests confirmation that the Division
of Corporation Finance (the “Staff”) will not recommend to the Commission that enforcement
action be taken if the Company excludes the Proposal from its 2023 Proxy Materials.

In accordance with Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB No. 14D”), this
letter and its attachments are being e-mailed to the Staff at shareholderproposals@sec.gov. As
required by Rule 14a-8(j), this letter and its attachments are being filed with the Commission and
are concurrently being sent to the Proponent as notice of the Company’s intent to omit the Proposal
from its 2023 Proxy Materials, no later than eighty (80) calendar days before the Company
currently intends to file its definitive 2023 Proxy Materials with the Commission. Pursuant to Rule
14a-8(k) and SLB No. 14D, the Company requests that the Proponent concurrently provide to the
undersigned a copy of any correspondence that is submitted to the Commission or the Staff in
response to this letter.
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Pursuant to the guidance provided in Section F of Staff Legal Bulletin No. 14F (Oct. 18,
2011), we ask that the Staff provide its response to this request to the undersigned via e-mail at the
address noted in the last paragraph of this letter.

I. The Proposal

The Proposal is attached hereto as Exhibit A. The Proposal sets forth the following
proposed resolution:

RESOLVED: Shareholders request that the Fox Corporation Board prepare and publish a
report, excluding confidential information, assessing the potential negative social impact and risks
to the Company of inadequate differentiation between Fox’s on-air news content and opinion
content, and assess the viability and risk mitigation impact of providing public differentiation
between news and the opinion and entertainment-based nature of its non-news shows.

I1. Basis for Excluding the Proposal

The Company believes it may properly omit the Proposal from its 2023 Proxy Materials in
reliance on Rule 14a-8(i)(3), as the Proposal violates the Commission’s proxy rules by inserting a
materially false or misleading statement, or Rule 14a-8(i)(7), as the Proposal impermissibly seeks
a report on matters that fall within the “ordinary business” of the Company and does not raise a
significant social policy issue.

III.  Analysis

A. The Proposal May be Excluded under Rule 14a-8(i)(3) as Violating the
Commission’s Proxy Rules

Rule 14a-8(a)(i)(3) allows a company to exclude a shareholder proposal if such proposal
or the accompanying supporting statement violates the proxy rules promulgated under the
Exchange Act, including Rule 14a-9, which prohibits materially false or misleading statements in
connection with the solicitation of proxies. The Staff has stated that exclusion of a proposal under
Rule 14a-8(i)(3) may be appropriate where “substantial portions of the supporting statement are
irrelevant to a consideration of the subject matter of the proposal, such that there is a strong
likelihood that a reasonable shareholder would be uncertain as to the matter on which she is being
asked to vote.” (Staff Legal Bulletin No. 14B (Sep. 15, 2004)). Further, courts have held that
shareholders are entitled to know “precisely the breadth of the proposal on which they are asked
to vote.” New York City Employees’ Retirement System v. Brunswick Corp., 789 F. Supp. 144, 146
(S.D.N.Y. 1992).
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The Proponent has requested the publication of a graphic (the “Graphic”) with the Proposal
that displays an altered on-screen logo of the Company’s Fox News Media business (“Fox News”)
that labels the logo “Fox Opinion” rather than “Fox News.” In Staff Legal Bulletin No. 141 (Nov.
1, 2017), the Staff noted that while Rule 14a-8(d) “does not preclude shareholders from using
graphics to convey information about their proposals,” it “recognizes the potential for abuse” in
connection with the use of graphics. The Staff goes on to list situations under which exclusion of
a graphic would be appropriate under Rule 14a-8(i)(3), including where “there is a strong
likelihood that a reasonable shareholder would be uncertain as to the matter on which he or she is
being asked to vote.”

The Proposal asks stockholders to vote on a request that the Company’s board prepare and
publish a report assessing differentiation between Fox’s on-air news content and opinion content
and the viability and risk mitigation impact of providing public differentiation between news and
opinion. The Graphic is presumably meant to be an illustration of what “public differentiation”
could look like. However, it goes far beyond the scope of the Proposal, which requests a report
assessing whether public differentiation would mitigate risk, and not a vote on any specific form
of differentiation. If the Company were to include the Graphic in the 2023 Proxy Materials, a
reasonable stockholder is likely to conclude that the Proposal requires a vote on a specific
alteration to the Company’s logos, as opposed to the publication of a report on the general topic
of public differentiation as a purported risk mitigation strategy. Thus the Graphic confuses the
nature of the Proposal and creates uncertainty as to the matter subject to vote. The Graphic is
therefore exactly the type of misleading statement the Staff has opined violates the prohibitions of
Rule 14a-9. As a result, at a minimum the Graphic should be excluded from the Proxy Materials.

B. The Proposal May be Excluded under Rule 14a-8(i)(7) Because the Proposal
Relates to the Company’s “Ordinary Business Operations”

(1) Overview of Rule 14a-8(i)(7)

Rule 14a-8(i)(7) permits a company to omit from its proxy materials a shareholder proposal
that relates to the company’s “ordinary business operations.” According to the Commission, the
underlying policy of the ordinary business exclusion is “to confine the resolution of ordinary
business problems to management and the board of directors, since it is impracticable for
shareholders to decide how to solve such problems at an annual shareholders meeting.” Exchange
Act Release No. 40018 (May 21, 1998) (the “1998 Release™). In the 1998 Release, the Commission
described the two central considerations for the ordinary business exclusion. The first is that
“[c]ertain tasks are so fundamental to management’s ability to run a company on a day-to-day
basis that they could not, as a practical matter, be subject to direct shareholder oversight.” The
second consideration relates to “the degree to which the proposal seeks to ‘micro-manage’ the
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company by probing too deeply into matters of a complex nature upon which shareholders, as a
group, would not be in a position to make an informed judgment.” /d. (citing Exchange Act Release
No. 12999 (Nov. 22, 1976)).

The Commission has stated that a stockholder proposal that seeks a report on the merits of
engaging in an action, rather than requesting the underlying action, still warrants exclusion under
Rule 14a-8(i)(7) if the subject matter of the report “involves a matter of ordinary business.”
Exchange Act Release No. 20091 (Aug. 16, 1983). See also, e.g., Johnson Controls, Inc. (avail.
Oct. 26, 1999), “[where] the subject matter of the additional disclosure sought in a particular
proposal involves a matter of ordinary business...it may be excluded under [R]ule 14a-8(i)(7).”

(i1) The Proposal May Be Excluded under Rule 14a-8(i)(7) Because it Relates
to the Company’s News Programming

When evaluating a proposal that relates to a company engaging in an assessment of risk,
the Staff has focused on the subject matter to which the risk pertains, or that gives rise to the risk,
to determine whether the proposal relates to the company’s ordinary business. See Staff Legal
Bulletin No. 14E (Oct. 27, 2009). Here, the Proposal requests a report on the risks related to “on-
air news content and opinion content.” On-air news and opinion content is core to the Company’s
ordinary business operations: indeed, it is one of the principal products and services that the
Company offers.

The Staff has consistently acknowledged that shareholder proposals that relate to the
products and services offered by a company are excludable under Rule 14a-8(i)(7). For example,
in Wells Fargo & Co. (Jan. 28, 2013, recon. denied Mar. 4, 2013), the Staff granted no-action relief
under Rule 14a-8(i)(7) where the proposal requested a report discussing the adequacy of the
company’s policies in addressing the social and financial impacts of the company’s direct deposit
advance lending service, explaining that “the proposal relates to the products and services offered
for sale by the [company]” and that “[p]roposals concerning the sale of particular products and
services are generally excludable under rule 14a-8(i)(7).” Similarly, in JPMorgan Chase & Co.
(Mar. 16, 2010), the Staff permitted the exclusion of a proposal under Rule 14a-8(i1)(7) where such
proposal requested the company’s board implement a policy mandating that the company cease
issuing refund anticipation loans, which the proponent claimed were predatory loans. In its no-
action request, the company acknowledged that the proposal addressed an issue that the Staff
recognized as a “significant policy issue.” The company noted, however, that its “decisions as to
whether to offer a particular product to its clients and the manner in which the [c]Jompany offers
those products and services, including pricing, are precisely the kind of fundamental, day-to-day
operational matters meant to be covered by the ordinary business operations exception under Rule
14a-8(i)(7).” See also Verizon Communications Inc. (Jan. 29, 2019) (permitting exclusion under
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Rule 14a-8(i)(7) of a proposal requesting that the company offer its shareholders the same
discounts on its products and services that are available to its employees, noting that the proposal
“relates to the [c]Jompany’s ‘discount pricing policies’); Pfizer Inc. (Mar. 1, 2016) (permitting
exclusion under Rule 14a8(i)(7) of a proposal requesting a report describing steps taken by the
company to prevent the sale of its medicines for use in executions, noting that the proposal “relates
to the sale or distribution of [the company’s] products)”; The Walt Disney Co. (Nov. 23, 2015)
(permitting exclusion under Rule 14a-8(i)(7) of a proposal requesting that the company’s board
approve the release of a certain film on Blu-ray, noting that the proposal “relates to the products
and services offered for sale by the company”); The TJX Companies, Inc. (Apr. 16, 2018)
(permitting exclusion under Rule 14a-8(i)(7) of a proposal requesting that the company’s board
develop and disclose a new universal and comprehensive animal welfare policy applying to the
company’s sale of products, with the majority of the proposal focusing on the company’s sale of
products containing fur).

Moreover, the Staff has consistently concurred in the exclusion under Rule 14a-8(i)(7) of
proposals that seek to insert shareholders directly into such ordinary business decisions of media
companies by requesting that a company make specific changes in the way it presents news and
the format of its programming. For example, in Time Warner, Inc. (avail. Mar. 13, 2018), the Staff
concurred in the exclusion of a proposal under Rule 14a-8(i)(7) where a proposal requested that
Time Warner’s board of directors “adopt a policy requiring that [the company’s] news operations
tell the truth and issue an annual report to shareholders explaining instances where the [clJompany
failed to meet this basic journalistic obligation.” Further, in The Walt Disney Co. (avail. December
12, 2017), the Staff concurred in the exclusion under Rule 14a-8(i)(7) of a substantially similar
proposal to the one in Time Warner Inc., finding that “the [p]roposal relates to the content of news
programming.” See also CBS Corp. (avail. Mar. 22, 2013) (concurring in the exclusion of a
proposal under Rule 14a-8(i)(7) that requested that “the board of directors ensure that CBS’s news
programming adheres to CBS’s corporate policy concerning accurate reporting, and that the board
should report to shareholders with regard to this issue,” noting that “the proposal relates to the
content of news programming”); General Electric Co. (avail. Dec. 10, 2009) (concurring in the
exclusion of a proposal requesting that “the GE-NBC news department should cease all its liberal
editorializing” on grounds that it “relates to the content of news programming”). Additionally, the
Staff has consistently agreed that the nature, presentation and content of media programming relate
to a company’s ordinary business. See, e.g., Netflix, Inc. (avail. Mar. 14, 2016) (concurring with
the exclusion of a proposal requesting that “the company issue a report describing how company
management identifies, analyzes and oversees reputational risks related to offensive and inaccurate
portrayals of Native Americans, American Indians and other indigenous peoples, how it mitigates
these risks and how the company incorporates these risk assessment results into company policies
and decision-making” as relating to “nature, presentation and content of programming and film
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production”); Comcast Corp. (avail. Mar. 24, 2015) (concurring with the exclusion of a proposal
requesting that the company “provid[e] oversight and public reporting” regarding smoking and
other matters that may endanger young people’s well-being or otherwise harm the reputation of
the company as relating to “the nature, presentation and content of programming and film
production”); The Walt Disney Co. (avail. Nov. 22, 2006) (concurring with the exclusion of a
proposal requesting that Disney report on steps undertaken to avoid stereotyping in its products
because the proposal related to the nature, presentation and content of programming); General
Electric Co. (avail. Feb. 1, 1999) (concurring with the exclusion of a proposal requesting that the
company’s board prohibit all unbiblical programming by NBC and reprimand a particular
employee on the basis that the proposal related to the content of programming).

Here, the Proponent seeks to insert stockholders directly into decisions about the content
and presentation of the Company’s news programming, specifically how news and opinion content
is presented on Fox News. Fox News’s programming is a key product and service of the Company.
Indeed, the Graphic highlights the day-to-day nature of the subject matter of the Proposal, that is,
Fox News’s on-screen graphics. It is akin to a proposal suggesting a company change the
packaging of its products. As this long list of precedent demonstrates, proposals, like the Proposal,
that relate to the nature, presentation and content of a company’s programming constitute the
ordinary business of a company and are excludable under Rule 14a-8(i)(7).

(ii1))  The Proposal Seeks to Micromanage the Company

In addition to introducing stockholders into a fundamental aspect of the Company’s
management’s ability to run Fox News on a day-to-day basis, the Proposal seeks to impermissibly
micromanage the Company “by probing too deeply into matters of a complex nature upon which
shareholders, as a group, would not be in a position to make an informed judgment.” 1998 Release.
The Proposal is comparable to several proposals that the Staff permitted to be excluded recently
under Rule 14a-8(i)(7) for seeking to micromanage the companies “by probing too deeply into
matters of a complex nature.” In Deere & Company (Jan. 3, 2022), Verizon Communications Inc.
(Mar. 17, 2022), and American Express (Mar. 11, 2022), the Staff concurred in the exclusion of
proposals requesting publication of employee-training materials to allow investors to evaluate
management’s handling of risk associated with employment discrimination. Similarly, the
Proposal requests a report on the presentation of the Company’s on-air content and associated risks
and includes the Graphic as a risk mitigation strategy.

The Company’s process with respect to news reporting and presentation involves numerous
complex considerations by an experienced management team and professional journalists,
including which news to report, the content of the news to be reported, and the presentation of on-
air content. As argued by the company in Deere & Company regarding the requested content in
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the proposal: “[D]ecisions concerning internal [diversity, equity, and inclusion] efforts are
multifaceted and are based on a range of factors that are outside the knowledge and expertise of
shareholders, and therefore inappropriate for such oversight and vote.” Similarly, delivering on-
air content requires numerous complex decisions informed by journalistic expertise and
experience. Stockholders by and large cannot be expected to have journalistic expertise or
experience, and thus decisions regarding on-air content are not an appropriate subject for
stockholder oversight. Again, the Graphic illustrates the Proposal’s flaw in this regard,
simplistically suggesting a change to the Company’s on-air graphics as a purported risk mitigation
strategy, glossing over the multifaceted determinations involved in the Company’s delivery of on-
air content and ignoring whether changing logos even would be feasible in the context of Fox
News’s live programming. The Proposal seeks to intervene in matters that are squarely within the
necessary purview of management and are not suited for stockholder oversight. Accordingly, the
Proposal may be excluded under Rule 14a-8(i)(7).

(iv)  The Proposal Does Not Raise a “Significant Policy Issue”

The well-established precedent set forth above demonstrates that the Proposal addresses
ordinary business matters, and therefore is excludable under Rule 14a-8(i)(7). In Staff Legal
Bulletin No. 14L (Nov. 3, 2021), the Staff noted a plan to “realign” with the Commission’s
standard in the 1998 Release, first articulated in 1976, by focusing on “the social policy
significance of the issue that is the subject of the shareholder proposal” rather than “the nexus
between a policy issue and the company.” In Amazon.com, Inc. (avail. Apr. 8, 2022), Amazon
argued that the proposal, which requested a report on workforce turnover and an assessment of its
impact on the company’s diversity, equity and inclusion, merely “touches upon a significant social
policy issue” but primarily relates to an ordinary business matter, and is distinguishable from a
proposal related to human capital management practices that raise specific social policy issues
“with a broad societal impact.” As demonstrated by the Staff’s concurrence, citing potential social
policy implications in a proposal does not qualify as “focusing” on such issues, even if the social
policies happen to be the subject of substantial public focus. The underlying subject of the
Proposal—decisions regarding on-air content—is not a significant policy issue that transcends the
Company’s ordinary business operations. While the Proposal references the social implications of
news on society and politics, the focus of the Proposal primarily relates to the delivery of on-air
content and not any particular policy issue. In sum, the Proposal focuses directly on newsroom
operations, an area long-held to be within the realm of managerial responsibility and not a topic
that transcends ordinary business. Accordingly, the Proposal may be excluded under Rule 14a-
8(1)(7).

For the reasons discussed above, the Company believes that it may properly omit the
Proposal from its 2023 Proxy Materials in reliance on Rule 14a-8. As such, we respectfully request
that the Staff concur with the Company’s view and not recommend enforcement action to the
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Commission if the Company omits the Proposal from its 2023 Proxy Materials. Should the Staff
have any questions regarding this matter, please feel free to contact me at (212) 446-4750 or by e-
mail at sophia.hudson@kirkland.com.

Sincerely,

Sophia Hudson, P.C.
Kirkland & Ellis LLP

CC: Viet Dinh, Chief Legal and Policy Officer, Fox Corporation
Laura A. Cleveland, Senior Vice President and Corporate Secretary, Fox
Corporation

Enclosure:  Exhibit A - Proposal and Supporting Statement



Exhibit A

Proposal and Accompanying Correspondence



Kenneth Steiner

Ms. Laura A. Cleveland
ecreiarny
Fox Corporation (FOX)
\venue of the Americas

New York. New York 10036

\ & 3 ] |
I WiS, Clevelana,

| purchased stock in our company because I believed our company had potential for improved
periormance. My attached Rule 14a-8 proposal is submitted in support of the long-term
performance of our company. This Rule 14a-8 proposal is submitted as a low-cost method to

improve company performance.

My proposal is for the next annual shareholder meeting. I will meet Rule 14a-8 requirements
including the continuous ownership of the required stock value until after the date of the
respective shareholder meeting. My submitted format, with the sharcholder-supplied emphasis,

1s intended to be used for definitive proxy publication.

This is my proxy for John Chevedden and/or his designee to forward this Rule 14a-8 proposal to
the company and to act on my behalf regarding this Rule 14a-8 proposal, and/or modification of
it, for the forthcoming shareholder meeting before, during and after the forthcoming shareholder
meeting. Please direct all future communications regarding my rule 14a-8 propesal to

to facilitate prompt and venfiable communications.
Please identify this proposal as my proposal exclusively.

vard a broker letter soon so if you acknowledge this proposal in an email message

I expect 10 1
' well save you from requesting a broker letter from me,

it may

cc: Steven Tomsic
Katherine M, Primas




Resolution Title: Fox News Report on “News” vs. “Opinion” Risk

WHEREAS: The recent Dominion lawsuit against Fox News has highlighted the risk of a news
organization inadequately differentiating its news reporting from its opinion and entertainment
programming. The ongoing perception by Fox News viewers of non-news shows as journalism poses
significant risks to our Company and to our national democracy.

Fox recently settled a lawsuit, for $787.5 million, stemming from statements made on Fox News alleging
illegitimacy of the 2020 election.! The settlement came after a court rejected Fox's legal defense that
the statements were “pure opinion,” noting that the statements “were made by newscasters holding
themselves out to be sources of accurate information.”?

Failure to differentiate between journalism and opinion poses a clear threat to an informed
electorate and a thriving American democracy. When opinion content is masked as news, and
suggests that a presidential election is invalid, the basis of our democracy is shaken. Due to
inadequately differentiated news and opinion content, studies show that Fox viewers are more likely
to be misinformed about issues including elections and the integrity of voting systems,? COVID-19*
and climate change,® among others. Typically, it is Fox’s opinion shows that are identified as the basis
for the misinformation.®

The blurring of lines between opinion and journalism also introduces business risk in the form of
potential reputational damage. Twenty-one percent of Fox News viewers said they trusted the
network less in light of evidence revealed by the Daminion lawsuit.”

A clear differentiation between Fox’s opinion and news shows can mitigate these risks, thereby
serving the Company’s and shareholders’ interests without limiting the free speech of hosts or the
programming that Fox News provides.

RESOLVED: Shareholders request that the Fox Corporation Board prepare and publish a report,
excluding confidential information, assessing the potential negative social impact and risks to the
Company of inadequate differentiation between Fox's on-air news content and opinion content, and
assess the viability and risk mitigation impact of providing public differentiation between news and the
opinion and entertainment-based nature of its non-news shows.

SUPPORTING STATEMENT: Shareholders request that the report include:

! https://www.cnn.com/2023/04/18/media/fox-dominion-settlement/index. htm!

? https://www.cnn.com/2023/03/3 1/media/fox-news-dominion-lawsuit/index.htm!

3 https:/;’www‘prri.orp./research/comoet_ing—visions-oflamerica—an~evo[ving-identitwor-a-curture—under—attack;‘

L https:f/www.kff.org/corona\.rirus—ccwid-19}Dress—reiease£covidl19—misinformation~is—ub1'c:uitous—?S-of-the-public-
beiieVES-or-js-unSure-about—at—teast-one—false-statement—and—nearlv-at-third—beiieue-at-least-four-uf~e}ght-fafse—
statements-tested/

® https://www.independent.co.uk/climate-change/news misinformation-denial-fox-news-media-b2225682.html
i https:f’/www.washin;,rtonDost.com/news,’monkev—cageiwp/ZOlS}l1}06}blame-fox-not—facebook-for-fake-neu_gg{;
https://www.salon.com/2020/07/17/fox-news-peddled-misinformation-about-the-coronavirus-253-times-in-five-

days-study/

7 https://variety.com/2023/tv/news/fox-news-dominion-lawsuit-viewers-less-t rust-1235554399/




Analysis of risk mitigation from a third-party expert that includes legal, financial, and reputational
risk;

Analysis of the viability and value of risk-mitigation strategies that increase the distinction between
news and opinion content, such as replacing the on-screen “Fox News” branding during opinion
shows with an alternative branding demonstrating their opinion-based nature.



From: John Chevedden
To: Cleveland, Laura; Tomsic, Steven; Katherine M. Primas
Subject: Rule 14a-8 Proposal (FOX)

Date: Friday, May 19, 2023 11:22:18 PM
Attachments: image001.jpg
Scan2023-05-19 201624.pdf

Dear Ms. Cleveland,

Please see the attached rule 14a-8 proposal.

Please confirm that this 1s the correct email address for rule
14a-8 proposals.

Per SEC SLB 14L, Section F, the Securities and Exchange
Commission Staff "encourages both companies and
shareholder proponents to acknowledge receipt of emails when
requested."

I so request.

The proponent is available for a telephone meeting on the first
Monday and Tuesday after

10-days of the proposal submittal date at noon PT.

Please arrange in advance in a separate email message
regarding a meeting.

The graphic is intended for publication.

John Chevedden



From: John Chevedden

Sent: Monday, May 22, 2023 10:04 PM
To: Cleveland, Laura; Tomsic, Steven; Katherine M. Primas
Subject: (FOX)

Dear Ms. Cleveland,
The below image and caption is intended for publication with the rule 14a-

8 proposal.
John Chevedden

This is an example of a potential on-screen logo that may clarify content
to reduce litigation risk




From: Cleveland, Laura

To: John Chevedden
Subject: Stockholder proposal
Date: Wednesday, May 24, 2023 5:10:18 PM

Attachments: EOX Letter (Steiner-Chevedden Proposal).pdf

Mr. Chevedden:

Thank you for the proposal requesting FOX prepare and publish a report assessing the potential
negative impact and risks of inadequate differentiation between FOX on-air news and opinion and
assessing the viability of providing differentiation between news/opinion/entertainment. We
welcome the opportunity to discuss the proposal. However, before we discuss, we would like to
ensure that the proposal is a proper one. To that end, we have attached a letter highlighting certain
procedural deficiencies in the proposal. We have also sent this letter via mail.

We look forward to receiving your response to our letter and subsequently discussing the proposal.

Kind regards,
Laura

Laura A. Cleveland
Senior Vice President and Corporate Secretary | FOX
1211 Ave of the Americas, 44th Floor | New York I NY 110036 | te!: | |



Laura A. Clevetand
Senior Vice President
and Corporate Secrelary

May 24, 2023

Via Email & Overnight mail

Mr. John Chevedden

Re: Rule 14a-8 stockholder proposal dated May 19, 2023 {the “Proposal”)

On May 19, 2023, Fox Corporation (the “Company”) received the Proposal submitted
by you on behalf of Mr. Kenneth Steiner (the “Proponent”) for consideration at the Company’s
2023 Annual Meeting of Stockholders.

The purpose of this letter is to notify you (pursuant to the requirements of Rule 14a-
8(f) under Regulation 14A under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”)) that the above referenced submission of the Proposal fails to satisfy certain
eligibility and procedural requirements specified under Rule 14a-8(b). Pursuant to Rule 14a-
8(f) of the Exchange Act, your response to this letter must be postmarked or transmitted
electronically no later than 14 calendar days from the date you receive this letter (the
“Deadline”}. If you fail to remedy the deficiency before the Deadline, the Company may
exclude the Proposal from its proxy statement.

Under Rule 14a-8(b} of the Exchange Act, in order to be eligible to submit a proposal,
a stockholder must have continuously held (i) at least $2,000 in market value of the Company’s
securities entitled to vote on the Proposal for at least three years, (ii) at least $15,000 in
market value of the Company’s securities entitled to vote on the Proposal for at least two
years, or (iii) at least $25,000 in market value of the Company’s securities entitled to vote on
the Proposal for at least one year. As of the date hereof, we have not received proof that the
Proponent has satisfied such ownership requirements under Rule 14a-8{b)(2} of the Exchange
Act as of the date that the Proposal was submitted to the Company.

To remedy this defect, you must submit sufficient proof demonstrating that the
Proponent is a stockholder with continuous ownership of the required amount of shares of
the Company’s securities entitled to vote on the Proposal for the relevant period.

Furthermore, under Rule 14a-8(b)(1)(vi) of the Exchange Act, in order to be eligible to
submit a proposal, a stockholder cannot aggregate its holdings with those of another
stockholder or group of stockholders to meet the requisite amount of securities necessary to
be eligible to submit a proposal. We request confirmation that the Proponent has not

1211 Avenue of the Americas. New York, NY 10036_



aggregated its holdings with those of another stockholder or group of stockholders to meet
the requisite amount of securities necessary to be eligible to submit the Proposal.

This letter will constitute the Company’s notice to you under Rule 14a-8(f) of the
Exchange Act of this deficiency. As noted above, Rule 14a-8(f) of the Exchange Act requires
that your response to this letter be postmarked or transmitted electronically no later than 14
calendar days from the date you receive this letter. Please address any response to Laura
Cleveland, Senior Vice President and Corporate Secretary, ¢/o Fox Corporation, 1211 Avenue
of the Americas, New York, New York 10036. Alternatively, and preferably, you may transmit

any response by email to me at|||| | N EEEGN

Please note that the requests in this letter are without prejudice to any other rights
that the Company may have to exclude the Proposal from its proxy materials on any other
grounds permitted by Rule 14a-8.

If you have any questions with respect to the foregoing, please contact me at -
For your reference, | enclose a copy of Rule 14a-8 of the Exchange Act.

Sincerely,

Laura A. Cleveland
Senior Vice President and Corporate Secretary

Enclosures:

Rule 14a-8 under the Securities Exchange Act of 1934, as amended



Regulation 14A

Regulation 14A Rule 14a-8
http //www rb ourcefiling com/document/read/R19 IDANDNQ R19 IDAOJPQ

Rule 14a-8. Shareholder Proposals.

This section addresses when a company must include a shareholder's proposal in its proxy statement and
identify the proposal in its form of proxy when the company holds an annual or special meeting of
shareholders. In summary, in order to have your shareholder proposal included on a company's proxy card,
and included along with any upporting tatementinit pro y tatement, you mu t be eligible and follow
certain procedures. Under a few specific circumstances, the company is permitted to exclude your proposal,
but only after submitting its reasons to the Commission. We structured this section in a question-and-answer
format so that it is easier to understand. The references to "you" are to a shareholder seeking to submit the
propo al

(a) Que tion1 Whati a propo al?

A hareholder propo ali your recommendation or requirement that the company and/or it board of
directors take action, which you intend to present at a meeting of the company's shareholders. Your
proposal should state as clearly as possible the course of action that you believe the company should follow.
If your proposal is placed on the company's proxy card, the company must also provide in the form of proxy
mean for hareholder to pecify by bo e a choice between approval or di approval, or ab tention Unle
otherwise indicated, the word "proposal" as used in this section refers both to your proposal, and to your
corresponding statement in support of your proposal (if any).

(b) Question 2: Who is eligible to submit a proposal, and how do | demonstrate to the company that |
am eligible?

(1) To be eligible to submit a proposal, you must satisfy the following requirements:
(i) You must have continuously held:

(A) At least $2,000 in market value of the company’s securities entitled to vote on the proposal for
atlea tthree year ;or

(B) At lea t $15,000 in market value of the company’ ecuritie entitled to vote on the propo al for
at least two years; or

(C) At least $25,000 in market value of the company’s securities entitled to vote on the proposal for
at least one year; or

(ii) You must provide the company with a written statement that you intend to continue to hold the
requi ite amount of ecuritie , determined in accordance with paragraph (b)(1)(i)(A) through (C) of thi

section, through the date of the shareholders’ meeting for which the proposal is submitted; and

(iii) You must provide the company with a written statement that you are able to meet with the company
in person or via teleconference no less than 10 calendar days, nor more than 30 calendar days, after
submission of the shareholder proposal. You must include your contact information as well as business
day and pecific time that you are available todi cu the propo al with the company You mu t
identify times that are within the regular business hours of the company’s principal executive offices. If
these hours are not disclosed in the company’s proxy statement for the prior year’s annual meeting,
you must identify times that are between 9 a.m. and 5:30 p.m. in the time zone of the company’s



principal executive offices. If you elect to co-file a proposal, all co-filers must either:
(A) Agree to the same dates and times of availability, or

(B) Identify a single lead filer who will provide dates and times of the lead filer’s availability to
engage on behalf of all co filer ; and

(iv) If you u e arepre entative to ubmita hareholder propo al on your behalf, you mu t provide the
company with written documentation that:

(A\) Identifies the company to which the proposal is directed;
(B) Identifies the annual or special meeting for which the proposal is submitted;

(C) Identifies you as the proponent and identifies the person acting on your behalf as your
representative;

(D) Includes your statement authorizing the designated representative to submit the proposal and
otherwise act on your behalf;

(E) Identifies the specific topic of the proposal to be submitted;
(F) Includes your statement supporting the proposal; and

(G) Is signed and dated by you.

entitie olong a the repre entative’ authority to act on the hareholder’ behalfi apparentand elf
evident such that a reasonable person would understand that the agent has authority to submit the
proposal and otherwise act on the shareholder’s behalf.

of another shareholder or group of shareholders to meet the requisite amount of securities necessary
to be eligible to ubmit a propo al

(2) One of the following method mu tbe u ed to demon trate your eligibility to ubmit a propo al

(i) If you are the regi tered holder of your ecuritie , which mean that your name appear in the

company’s records as a shareholder, the company can verify your eligibility on its own, although you

will still have to provide the company with a written statement that you intend to continue to hold the

requisite amount of securities, determined in accordance with paragraph (b)(1)(i)(A) through (C) of this
ection, through the date of the meeting of hareholder

(ii) If, like many hareholder , you are not a regi tered holder, the company likely doe not know that
you are a shareholder, or how many shares you own. In this case, at the time you submit your
proposal, you must prove your eligibility to the company in one of two ways:

(A) The first way is to submit to the company a written statement from the “record” holder of your
securities (usually a broker or bank) verifying that, at the time you submitted your proposal, you
continuou ly held at lea t $2,000, $15,000, or $25,000 in market value of the company’  ecuritie
entitled to vote on the proposal for at least three years, two years, or one year, respectively. You
must also include your own written statement that you intend to continue to hold the requisite

ection, through the date of the hareholder ' meeting for which the propo ali ubmitted; or

(B) The econd way to prove owner hip applie only if you were required to file, and filed, a
Schedule 13D (§.240.13d-101), Schedule 13G (§.240.13d-102), Form 3 (§.249.103 of this
chapter), Form 4 (§.249.104 of this chapter), and/or Form 5 (§ 249.105 of this chapter), or
amendments to those documents or updated forms, demonstrating that you meet at least one of




the share ownership requirements under paragraph (b)(1)(i)(A) through (C) of this section. If you

have filed one or more of the e document with the SEC, you may demon trate your eligibility to
submit a proposal by submitting to the company:

(1) A copy of the schedule(s) and/or form(s), and any subsequent amendments reporting a
change in your ownership level,

(2) Your written statement that you continuously held at least $2,000, $15,000, or $25,000 in
market value of the company’s securities entitled to vote on the proposal for at least three
year , two year , or one year, re pectively; and

(3) Your written tatement that you intend to continue to hold the requi ite amount of
securities, determined in accordance with paragraph (b)(1)(i)(A) through (C) of this section,

through the date of the company’s annual or special meeting.

(3) [Expired January 1, 2023; See SEC Release No. 34-89964; September 23, 2020.]

(c) Question 3: How many proposals may | submit?

Each person may submit no more than one proposal, directly or indirectly, to a company for a particular
shareholders’ meeting. A person may not rely on the securities holdings of another person for the purpose of
meeting the eligibility requirement and ubmitting multiple propo al for a particular hareholder ' meeting

(d) Que tion 4 How long can my propo al be?
The propo al, including any accompanying upporting tatement, may not e ceed 500 word
(e) Que tion 5 Whati the deadline for ubmitting a propo al?

(1) If you are ubmitting your propo al for the company' annual meeting, you canin mo tca e find the
deadline in last year's proxy statement. However, if the company did not hold an annual meeting last year,
or has changed the date of its meeting for this year more than 30 days from last year's meeting, you can
usually find the deadline in one of the company's quarterly reports on Form 10-Q (§.249.308a of this
chapter), or in hareholder report of inve tment companie under 270 30d 1 of thi chapter of the
Investment Company Act of 1940. In order to avoid controversy, shareholders should submit their
proposals by means, including electronic means, that permit them to prove the date of delivery.

(2) The deadline is calculated in the following manner if the proposal is submitted for a regularly scheduled
annual meeting. The proposal must be received at the company's principal executive offices not less than
120 calendar day before the date of the company' pro y tatementrelea ed to hareholder in
connection with the previous year's annual meeting. However, if the company did not hold an annual
meeting the previous year, or if the date of this year's annual meeting has been changed by more than 30
days from the date of the previous year's meeting, then the deadline is a reasonable time before the
company begin to printand endit pro y material

(3) If you are ubmitting your propo al for a meeting of hareholder other than a regularly cheduled
annual meeting, the deadline is a reasonable time before the company begins to print and send its proxy
materials.

(f) Question 6: What if | fail to follow one of the eligibility or procedural requirements explained in
answers to Questions 1 through 4 of this Rule 14a-87?

(1) The company may exclude your proposal, but only after it has notified you of the problem, and you
have failed adequately to correct it Within 14 calendar day of receiving your propo al, the company mu t
notify you in writing of any procedural or eligibility deficiencies, as well as of the time frame for your
response. Your response must be postmarked, or transmitted electronically, no later than 14 days from the
date you received the company's notification. A company need not provide you such notice of a deficiency
if the deficiency cannot be remedied, uch a if you fail to ubmit a propo al by the company' properly
determined deadline. If the company intends to exclude the proposal, it will later have to make a



submission under Rule 14a-8 and provide you with a copy under Question 10 below, Rule 14a-8(j).

(2) If you fail in your promise to hold the required number of securities through the date of the meeting of
hareholder , then the company will be permitted to e clude all of your propo al from it pro y material
for any meeting held in the following two calendar years.

(g) Question 7: Who has the burden of persuading the Commission or its staff that my proposal can
be excluded?

Except as otherwise noted, the burden is on the company to demonstrate that it is entitled to exclude a
proposal.

(h) Question 8: Must | appear personally at the shareholders’ meeting to present the proposal?

(1) Either you, or your representative who is qualified under state law to present the proposal on your
behalf, mu t attend the meeting to pre ent the propo al Whether you attend the meeting your elf or end
a qualified representative to the meeting in your place, you should make sure that you, or your
representative, follow the proper state law procedures for attending the meeting and/or presenting your
proposal.

(2) If the company holds its shareholder meeting in whole or in part via electronic media, and the company
permit you or your repre entative to pre ent your propo al via uch media, then you may appear through
electronic media rather than traveling to the meeting to appear in person.

(3) If you or your qualified representative fail to appear and present the proposal, without good cause, the
company will be permitted to exclude all of your proposals from its proxy materials for any meetings held
in the following two calendar years.

(i) Question 9: If | have complied with the procedural requirements, on what other bases may a
company rely to e clude my propo al?

(1) Improper Under State Law |If the propo ali not a proper ubject for action by hareholder under
the laws of the jurisdiction of the company's organization;

under state law if they would be binding on the company if approved by shareholders. In our
experience, most proposals that are cast as recommendations or requests that the board of directors
take pecified action are proper under tate law Accordingly, we willa ume that a propo al drafted a
a recommendation or suggestion is proper unless the company demonstrates otherwise.

(2) Violation of Law: If the proposal would, if implemented, cause the company to violate any state,
federal, or foreign law to which it is subject;

grounds that it would violate foreign law if compliance with the foreign law would result in a violation of
any tate or federal law

(3) Violation of Proxy Rules If the propo al or upporting tatementi contrary to any of the
Commission's proxy rules, including Rule 14a-9, which prohibits materially false or misleading statements
in proxy soliciting materials;

(4) Personal Grievance; Special Interest: If the proposal relates to the redress of a personal claim or
grievance against the company or any other person, or if it is designed to result in a benefit to you, or to
further a per onal intere t, whichi not hared by the other hareholder at large;

(5) Relevance If the propo al relate to operation which account forle than 5 percent of the
company's total assets at the end of its most recent fiscal year, and for less than 5 percent of its net
earnings and gross sales for its most recent fiscal year, and is not otherwise significantly related to the
company's business;



(6) Absence of Power/Authority: If the company would lack the power or authority to implement the
propo al;

(7) Management Functions If the propo al deal with a matter relating to the company' ordinary
business operations;

(8) Director Elections: If the proposal:
(i) Would disqualify a nominee who is standing for election;
(ii) Would remove a director from office before his or her term expired;
(iii) Questions the competence, business judgment, or character of one or more nominees or directors;

(iv) Seeks to include a specific individual in the company's proxy materials for election to the board of
directors; or

(v) Otherwise could affect the outcome of the upcoming election of directors.

(9) Conflicts with Company's Proposal: If the proposal directly conflicts with one of the company's own
proposals to be submitted to shareholders at the same meeting;

pecify the point of conflict with the company' propo al

(10) Substantially Implemented If the company ha already ub tantially implemented the propo al;

advisory vote or seek future advisory votes to approve the compensation of executives as disclosed
pursuant to Item 402 of Regulation S-K (§.229.402 of this chapter) or any successor to ltem 402 (a
"say-on-pay vote") or that relates to the frequency of say-on-pay votes, provided that in the most recent

hareholder vote required by 240 14a 21(b) of thi chapter a ingle year (i e , one, two, or three
years) received approval of a majority of votes cast on the matter and the company has adopted a
policy on the frequency of say-on-pay votes that is consistent with the choice of the majority of votes
cast in the most recent shareholder vote required by § 240.14a-21(b) of this chapter.

(11) Duplication: If the proposal substantially duplicates another proposal previously submitted to the
company by another proponent that will be included in the company' pro y material forthe ame
meeting;

(12) Resubmissions. If the proposal addresses substantially the same subject matter as a proposal, or
proposals, previously included in the company’s proxy materials within the preceding five calendar years if
the most recent vote occurred within the preceding three calendar years and the most recent vote was:

(i) Less than 5 percent of the votes cast if previously voted on once;
(i) Less than 15 percent of the votes cast if previously voted on twice; or
(iii) Less than 25 percent of the votes cast if previously voted on three or more times.

(13) Specific Amount of Dividends: If the proposal relates to specific amounts of cash or stock
dividend

(i) Que tion 10 What procedure mu t the company follow if it intend to e clude my propo al?

(1) If the company intend to e clude a propo al fromit pro y material , it mu tfileit rea on with the
Commission no later than 80 calendar days before it files its definitive proxy statement and form of proxy
with the Commission. The company must simultaneously provide you with a copy of its submission. The
Commission staff may permit the company to make its submission later than 80 days before the company



files its definitive proxy statement and form of proxy, if the company demonstrates good cause for missing
the deadline

(2) The company mu tfile i paper copie of the following
(i) The propo al;

(i) An e planation of why the company believe that it may e clude the propo al, which hould, if
possible, refer to the most recent applicable authority, such as prior Division letters issued under the
rule; and

(iii) A supporting opinion of counsel when such reasons are based on matters of state or foreign law.

(k) Question 11: May | submit my own statement to the Commission responding to the company's
arguments?

Yes, you may submit a response, but it is not required. You should try to submit any response to us, with a
copy to the company,a oona po ible after the company make it ubmi ion Thi way, the
Commission staff will have time to consider fully your submission before it issues its response. You should
submit six paper copies of your response.

() Question 12: If the company includes my shareholder proposal in its proxy materials, what
information about me must it include along with the proposal itself?

(1) The company's proxy statement must include your name and address, as well as the number of the
company' voting ecuritie that you hold However, in tead of providing that information, the company
may instead include a statement that it will provide the information to shareholders promptly upon
receiving an oral or written request.

(2) The company is not responsible for the contents of your proposal or supporting statement.

(m) Question 13: What can | do if the company includes in its proxy statement reasons why it
believes shareholders should not vote in favor of my proposal, and | disagree with some of its
tatement ?

(1) The company may elect to include init pro y tatementrea on why it believe hareholder hould
vote against your proposal. The company is allowed to make arguments reflecting its own point of view,
just as you may express your own point of view in your proposal's supporting statement.

(2) However, if you believe that the company's opposition to your proposal contains materially false or
misleading statements that may violate our anti-fraud rule, Rule 14a-9, you should promptly send to the
Commi ion taff and the company a letter e plaining the rea on for your view, along with a copy of the
company's statements opposing your proposal. To the extent possible, your letter should include specific
factual information demonstrating the inaccuracy of the company's claims. Time permitting, you may wish
to try to work out your differences with the company by yourself before contacting the Commission staff.

(3) We require the company to send you a copy of its statements opposing your proposal before it sends
it pro y material , o that you may bring to our attention any materially fal e or mi leading tatement ,
under the following timeframes:

(i) If our no-action response requires that you make revisions to your proposal or supporting statement
as a condition to requiring the company to include it in its proxy materials, then the company must
provide you with a copy of its opposition statements no later than 5 calendar days after the company
receive a copy of your revi ed propo al; or

(i) In all other ca e , the company mu t provide you with a copy of it oppo ition tatement no later
than 30 calendar days before it files definitive copies of its proxy statement and form of proxy under
Rule 14a-6.



From: John Chevedden

To: Cleveland, Laura
Subject: (FOX)
Date: Thursday, May 25, 2023 5:26:49 PM

Dear Ms. Cleveland,
Mr Steiner’s broker letter will show that he is not aggregating

shares.
John Chevedden



From: John Chevedden

To: Cleveland, Laura

Subject: (FOX)

Date: Wednesday, May 31, 2023 10:09:09 PM
Attachments: Scan2023-05-31 190304.pdf

Dear Ms. Cleveland,
Please see the below broker letter.

John Chevedden



From: Cleveland, Laura

To: John Chevedden

Subject: (FOX)

Date: Friday, June 2, 2023 2:16:20 PM
Attachments: Scan2023-05-31 190304.pdf

Mr. Chevedden, thank you for this ownership letter. We will reach out to you as soon as possible to
set up a telephone meeting.

Regards,

Laura

From: John Chevedden || G

Sent: Wednesday, May 31, 2023 10:09 PM

Tos Cleveland, Lour2 I

Subject: (FOX)

Dear Ms. Cleveland,
Please see the below broker letter.
John Chevedden



July 24, 2023
VIA EMAIL

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street NE

Washington, DC 20549

Email: shareholderproposals@sec.gov

Re:  Shareholder Proposal to Fox Corporation from John Chevedden on Behalf of
Kenneth Steiner

Ladies and Gentlemen:

Kenneth Steiner (the “Proponent™) is the beneficial owner of common stock of Fox Corporation
(“Fox™ or the “Company™) and has filed a shareholder proposal (the “Proposal”) with the
Company. I write in response to the letter dated July 3, 2023, sent to the Securities and Exchange
Commission by Sophia Hudson of Kirkland & Ellis LLP (the “Company Letter™).

In the Company Letter, Fox argues that the Proposal may be excluded from the Company’s 2023
proxy statement. The Company has no basis under Rule 14a-8 for exclusion of the Proposal. As
such, Proponents respectfully request that the Staff inform the Company that it is denying the no
action request. A copy of this letter is being emailed concurrently to the Company’s counsel.

SUMMARY

The Proposal requests Fox News to report on the risks posed to the Company by its inadequate
differentiation between news and opinion content. The stakes of the problem identified by the
Proposal were recently laid bare by the $787.5 million dollars the company paid to Dominion
Voting Systems to settle a defamation lawsuit stemming from statements made by Fox’s on-air
entertainment personalities regarding the legitimacy of the 2020 election. The settlement came
after the court rejected Fox’s legal defense that the statements at issue were “pure opinion”
because, as the Court noted, the statements came from “newscasters holding themselves out to be
adequate sources of information.”' Subsequent lawsuits have been filed, including a defamation
lawsuit from Smartmatic for $2.7 billion and a recent case by Ray Epps alleging defamation with
actual malice, a standard that poses the risk of punitive damages.

Not only does the inadequate differentiation of on-air news and entertainment programming
create significant and demonstrable risk to Fox, it also poses a clear threat to the informed
electorate necessary to American democracy. Studies demonstrate that Fox viewers are more
likely than viewers of competitors’ products to be misinformed about significant issues including
election integrity, COVID-19, and climate change.’

! https://www.cnn.com/2023/03/3 1 /media/fox-news-dominion-lawsuit/index.html

2 See https://www.msn.com/en-us/news/us/ray-epps-takes-fox-news-to-court-extremist-mass-killings-on-the-rise/ar-
AA1dR3vy

? See infra (Proposal at citations 3-5 & No-Action Response at citations 4-7).




Office of Chief Counsel
July 24, 2023
Page 2 of 8

The Company seeks to exclude the Proposal under Rule 14a-8(i)(7) as relating to the Company’s
ordinary business. However, because the Proposal raises a significant social policy issue and
does not seek to micromanage the Company’s business, there is no basis to exclude the Proposal
under this Rule.

The Company also argues that a graphic, included with the Proposal as an exemplar of how the
Company could differentiate news and opinion, should be excluded under Rule 14a-8(i)(3)’s
prohibition against vague and indefinite statements. However, as the Company acknowledges,
the graphic is merely (and explicitly) intended to serve as an “illustration” of a potential measure
the Company could take to differentiate on-air news and opinion content. Such an example does
not muddle the Proposal’s clear request, and no reasonable investor presumed to have read the
proposal would be confused.

THE PROPOSAL

Whereas: The recent Dominion lawsuit against Fox News has highlighted the risk of a news
organization inadequately differentiating its news reporting from its opinion and entertainment
programming. The ongoing perception by Fox News viewers of non-news shows as journalism
poses significant risks to our Company and to our national democracy.

Fox recently settled a lawsuit, for $787.5 million, stemming from statements made on Fox News
alleging illegitimacy of the 2020 election.' The settlement came after a court rejected Fox’s
legal defense that the statements were “pure opinion,” noting that the statements “were made by
newscasters holding themselves out to be sources of accurate information.’”

Failure to differentiate between journalism and opinion poses a clear threat to an informed
electorate and a thriving American democracy. When opinion content is masked as news, and
suggests that a presidential election is invalid, the basis of our democracy is shaken. Due to
inadequately differentiated news and opinion content, studies show that Fox viewers are more
likely to be misinformed about issues including elections and the integrity of voting systems,’
COVID-19* and climate change,’ among others. Typically, it is Fox’s opinion shows that are
identified as the basis for the misinformation.®

The blurring of lines between opinion and journalism also introduces business risk in the form of
potential reputational damage. Twenty-one percent of Fox News viewers said they trusted the
network less in light of evidence revealed by the Dominion lawsuit.”

' hitps:/iww w.cnn.com/2023/04/1 8/ media‘fox-dominion-settlement. index.htm]

: https://www.cnn.com/2023/03/3 | ‘media‘fox-news-dominion-lawsuit/index_htm]

3 htlps:/:"\\*ww.prri.org/research/comDeting—\v‘isions-of-an1erica-an-evolvinu-idemilv-or-a-cu!ture~under—a{tack/

* hitps://ww w.kff.org/coronavirus-covid-19/press-release/covid- 1 Q-misinformation-is—ubiquitous—78—0f4he—public—
beIievcs—or-is-unsure-about—at~leasl—onc-ialse-stalement—am*!-nearlv-al-third-be!ievc-at—leasl—four—of-eiOht-{’alse-
statements-tested/

R https:,-’fwww.indeoendent.co.uk/climate-chanoe,/news/misinformation-denial-fox-news-media-b2225682.html

® https://www -washingtonpost.com/news/monkev-cace/wp/2018/1 1/06/blame-fox-not-facebook-for-fake-news/:
https://www salon.com/2020/07/1 7/f0x-news-peddled-misinformation-about-the-coronavirus-253—times-in—ﬁve-
days-study/

z htms:x‘f'variet\v',com/’2023:’tv/news"fbx~ncws-dominion-lawsuir-viewers-Iess-trust-] 235554399/
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A clear differentiation between Fox’s opinion and news shows can mitigate these risks, thereby
serving the Company’s and shareholders’ interests without limiting the free speech of hosts or
the programming that Fox News provides.

RESOLVED: Shareholders request that the Fox Corporation Board prepare and publish a report,
excluding confidential information, assessing the potential negative social impact and risks to the
Company of inadequate differentiation between Fox’s on-air news content and opinion content,
and assess the viability and risk mitigation impact of providing public differentiation between
news and the opinion and entertainment-based nature of its non-news shows.

SUPPORTING STATEMENT: Shareholders request that the report include:

* Analysis of risk mitigation from a third-party expert that includes legal, financial, and
reputational risk;

* Analysis of the viability and value of risk-mitigation strategies that increase the
distinction between news and opinion content, such as replacing the on-screen “Fox
News” branding during opinion shows with an alternative branding demonstrating their
opinion-based nature.

This is an example of a potential on-screen logo that may clarify content to reduce litigation risk
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Page 4 of 8
ANALYSIS
L The Proposal raises a significant social policy issue and does not micromanage

the Company.

Fox argues that the Proposal may be excluded under Rule 14a-8(i)(7) because it relates to the
Company’s ordinary business operations and because it micromanages the Company.

Rule 14a-8(i)(7) incorporates two principles. First, the Commission has recognized that certain
day-to-day tasks “[can] not, as a practical matter, be subject to direct shareholder oversight.”
Exchange Act Release No. 40018 (May 21, 1998) (“1998 Release™). Second, Rule 14a-8(i)(7)
also permits the exclusion of proposals that micromanage the company “by probing too deeply
into matters of a complex nature upon which shareholders, as a group, would not be in a position
to make an informed judgment.” /d. As articulated by the SEC in recent guidance, in assessing
micromanagement, the Staff will “focus on the level of granularity sought in the proposal and
whether and to what extent it inappropriately limits discretion of the board or management.”
Staff Legal Bulletin No. 14L (Nov. 3, 2021).

A. The Proposal raises a significant issue of social policy.

The Company’s argument misapplies the Rule 14a-8(i)(7) standard and misidentifies the
significant social policy issue raised by the Proposal.

The Company first argues that the Proposal may be excluded because it “relates to the
Company’s News Programming,” i.e., its ordinary business. Company Letter at 4. However,
proposals that relate to a company’s day-to-day business but which raise “significant social
policy issues” are generally not excludable. See 1998 Release. This is true “even if the
significant social policy issue relates to the ‘nitty-gritty of [a company’s] core business.”” Staff
Legal Bulletin No. 14L. This exception is essential for preserving shareholders’ right to raise
important issues by means of the company’s proxy statement, while also recognizing the board’s
authority over most day-to-day business matters. See id

Under the significant social policy exception, the Staff routinely permits proposals that relate
intimately to companies’ core businesses, even when the companies argue that those proposals
interfere with “both the types of products and services offered for sale by the Company as well
as the Company’s relationship with its customers.” See e.g., The Travelers Companies, Inc.
(Mar. 30, 2023) (proposal requested company report “if and how it intends to measure, disclose,
and reduce the GHG emissions associated with its underwriting, insuring, and investment
activities”). This holds in areas closely related to this Proposal. For example, in Meta Platforms,
Inc. (Mar. 30, 2022), the proposal requested that the Company publish an independent report on
the “actual and potential human rights impacts of Facebook’s targeted advertising policies and
practices.” Meta argued that because “substantially all of the Company’s revenue is generated
from advertisements, these advertising decisions are core to the Company’s business and an
essential part of management’s responsibilities for running the Company’s day-to-day
operations.” In denying the No Action letter, the Staff concluded that the proposal transcended
ordinary business by raising the human rights impacts of Facebook’s content management
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policies and was therefore not excludable. Similarly, in Alphabet, Inc. (Apr. 12, 2022), the
proposal requested a report on the “Company’s existing policies and practices to address the
human rights impact of its content management policies to address misinformation and
disinformation across its platforms. The Company’s no-action request was denied despite its
argument that the proposal implicated “the core of the Company’s business and operations.”

Despite the Company’s pro forma objection, the Proposal clearly addresses a significant policy
issue: the responsible behavior of large media companies like Fox in light of the dangers that
misinformation poses to American democracy. Misinformation from non-journalist, on-air
personalities working for a major medla company like Fox “News” is a persistent subject of
widespread commentary and debate.' A 2021 poll found that mnety -five percent of Americans
identified the rampant spread of misinformation as a problem,” and a 2022 follow-up found that
three- quarters of Americans believed that it was leading to increased political extremism and
hate crimes.’ Studies have suggested that commentary from Fox’s non-journalist commentators
had a meaningful impact on the polarized early response to the COVID-19 pandemic,* and that
misinformation from Fox’s prlmetlme lineup likewise likely had a meaningful impact on
COVID-19 vaccination rates.” The role that Fox’s non-journalist personalmes played in
promoting falsehoods about the 2020 election is well- documented Similarly, Fox’s non-
Jjournalist hosts routinely peddle falsehoods about chmate change,’ leading to meaningful, non-
partisan differences in belief among news viewers.®

The Company Letter’s argument that the Proposal “references the social implications of news on
society and politics,” but does not relate to “any particular policy issue,” therefore,
misunderstands the point. The dis- and misinformation presented by Fox News’ hosts, and its
negative impact on critical social policy issues such as health, climate, and democracy, is the
significant policy issue raised by the Proposal. Indeed, the Staff has already acknowledged that
the role that major media platforms play in spreading misinformation is a significant policy issue
that transcends ordinary business. See, e.g., Alphabet, Inc. (Apr. 12, 2022).

The precedents relied upon in the Company Letter are readily distinguishable. For example, in
Wells Fargo & Co. (Jan. 28, 2013), the Staff concluded that a proposal requesting a report on the

' E.g., https://www.ft.com/content/78826749-892b-42b6-9053-f613016a¢93:
https://www.washingtonpost.com/politics/2021/1 1/08/unique-role-fox-news-misinformation-universe/:
https://www.nytimes.com/2023/04/16/business/media/fox-news-dominion-trial.html:
2 https://apnews.com/article/coronavirus-pandemic-technology-business-health-misinformation-
be9d09024d7b92e1600e411d5f931dd
3 hitps://apnews.com/article/rel igion-crime-social-media-race-and-ethnicity-0588911{4076709c47fc9al18dbee818a
4 https://www.cambridge.org/core/services/aop-cambridee-
core/content/view/6BOEB93F6BA17608D82B4D23EDA7SES0/S0008423920000396a.pdf/how-right-leaning-
media-coverage-of-covid-19-facilitated-the-spread-of-misinformation-in-the-early-stages-of-the-pandemic-in-the-
us.pdf
> https://cepr. org/voxeu/columns/impact-fox-news-us-covid-19-vaccination-campaign;
https://www.washingtonpost.com/politics/2022/10/10/vaccines-coronavirus-fox-news/
® https://www.cnn.com/2020/ 11/05/media/fox-news-prime-time-election/index.html;
https /www.cbsnews.com/news/rupert-murdoch-fox-dominion-defamation/

httns /www citizen.org/news/climate-change-denial-dominates-86-of-fox-news-climate-segments/

8 https:/www. wilsonquarterly.com/quarterly/ /republicans-who-watch-cnn-believe-in-global-warming-fox-news-
nope
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“social and financial impacts of direct deposit advance lending” was excludable because it
“concern[ed] the sale of particular products and services.” However, in Wells Fargo, both the
proponent and the company agreed that “predatory lending” was a significant social policy issue
that would override the ordinary business exception. The company’s primary argument,
therefore, was that its “Direct Deposit Advance does not constitute predatory lending, and thus
the Proposal does not raise an overriding policy issue.” In short, Wells F. argo does not stand for
the proposition that proposals relating to a company’s products or services are always
excludable. Rather, it appears that the Staff concurred with the company’s argument that the
proposal did not raise the policy issue of predatory lending. By contrast, this Proposal
unambiguously raises a policy issue that the Staff has already determined to be significant. Nor is
JPMorgan Chase & Co. (Mar. 16, 2010) apposite. There, the proposal demanded that the board
“implement a policy mandating that JPMorgan Chase cease” offering refund anticipation loans.
Like the Company’s other citations to Verizon Communications Inc. (Jan. 29, 2019) (proposal
requested that company offer shareholders discounts on its products), and The Walt Disney Co.
(Nov. 23, 2015) (proposal requested that company sell a specific movie on Blu-ray), the
JPMorgan proposal’s demand that the company take extremely specific action with regard to
certain products bears no resemblance to the Proposal here, which requests that the Company
issue a report on the risks associated with its failure to differentiate its news and opinion
programming.

Lastly, the Company Letter cites to a series of precedents involving media companies. None are
as on-point as Alphabet, Inc. (Apr. 12, 2022). They are also readily distinguishable from the
Proposal here. Significantly, most of these cases requested implementation of very specific
substantive action. The proposal in 7ime Warner, Inc. (Mar. 13, 2018) and The Walt Disney
Company (Dec. 12, 2017) requested the adoption of a policy requiring that the company’s news
operations always tell the truths. The proposals in General Electric Co. (Dec. 10, 2009) and
(Feb. 1, 1999) demanded that the company “cease all its liberal editorializing,” and prohibit all
unbiblical programming, respectively. The proposal in Comcast Corp. (Mar. 24, 2015)
demanded that the company amend its charter to address products that were allegedly “offensive
to the family and community values.” These proposals bear little relationship to the Proposal
here, which requests that the Company report on the risks generated by inadequate
differentiation of news- and opinion-based content, and on potential opportunities to mitigate
those risks. It does not demand that the Company always tell the truth or adopt any particular
policy with respect to news programming, nor — as the Proposal takes pains to emphasize —
does it seek to alter the on-air content of Fox’s programming at all. This likewise distinguishes
the Proposal from Netflix, Inc. (Mar. 14, 2016). There, the proposal demanded a report on how
the company “identifies, analyzes, and oversees” reputational risk associated with offensive or
inaccurate portrayals of indigenous peoples. However, the proposal in Netflix demanded
disclosure of sensitive business practices relating to a specific, substantive topic of content
creation, unlike the Proposal here, which does not seek disclosure of sensitive business practices,
but rather seeks a broader analysis of the risks associated with the Company’s failure to
adequately differentiate between its news and entertainment content.

In sum, the Proposal addresses a significant policy issue and does not seek to impose “direct
shareholder oversight™ over any aspect of the Company’s “day-to-day tasks.”
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B. The Proposal does not micromanage.

The Company Letter argues briefly that the Proposal seeks to micromanage the Company. This
argument is unpersuasive, as evidenced by the wholly inapposite precedent relied upon by the
Company Letter. It cites only to the proposals submitted to Deere & Company (Jan. 3, 2022),
Verizon Communications Inc. (Mar. 17, 2022), and American Express (Mar. 11, 2022) by
NCPPR. The proposal, submitted at all three companies, demanded the disclosure by the
companies of every piece of employee-training material produced or procured by the companies
and supplied to employees, at all levels of company employment. The Staff concluded that the
extreme granularity of the proposal justified its exclusion. These precedents have no bearing on
the Proposal here.

The Company also misrepresents the Proposal here. The Company argues that its “process with
respect to news reporting and presentation involves numerous complex considerations by an
experienced management team and professional journalists.” While this may be true, it is
irrelevant. The Proposal does not require the Company to report its news in a specific way. It
simply requests a report on the risks of inadequately differentiating between news and non-news
content. Nor does the Proposal seek shareholder involvement or oversight in the delivery of on-
air content. It requests that the Company report on the risks associated with its current practices
and whether there are opportunities to mitigate those risks. The Company is free to choose how
to do so.

In this respect, once more, the proposal is largely indistinguishable from the one at issue in
Alphabet, Inc. (Apr. 12, 2022). That proposal sought a report “evaluating the efficacy of the
Company’s existing policies and practices to address the human rights impacts of its content
management policies to address misinformation and disinformation across its platforms.” The
Staff concluded the report did “not seek to micromanage the Company” despite the company’s
insistence, like Fox’s here, that the proposal interfered with “complex business, policy, and
technical considerations pertaining to its content offerings.” Accordingly, there is no basis to
exclude the Proposal under Rule 14a-8(i)(7).

II. The graphic is not confusing.

The Company Letter also argues that the Proposal violates Rule 14a-8(i)(3) because, Fox
contends, the included graphic “confuses the nature of the Proposal and creates uncertainty as to
the matter subject to vote.” Company Letter at 3. As the Company recognizes, even if this
argument were meritorious, the appropriate corrective measure would be the exclusion of just the
graphic, rather than of the entire Proposal. See id., see also Staff Legal Bulletin No. 14B (Sept.
15, 2004) (noting process by which portions of supporting statements may be excluded pursuant
to Rule 14a-8(i)(3)).’

However, the Company has not satisfied its high burden of demonstrating that the graphic
creates a “strong likelihood that a reasonable shareholder would be uncertain as to the matter on

’ The Company’s 14a-8(i)(7) arguments about ordinary business and micromanagement rely heavily on the

inclusion of the graphic in the Proposal. See Company Letter at 6, 7. If the Staff were to conclude that omission of
the graphic were appropriate under Rule 14a-8(i)(3), the Proposal should be analyzed under Rule 14a-8(i)(3) without
the graphic weighing on that analysis.
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which she is being asked to vote.” Staff Legal Bulletin No. 14B (emphasis added). Indeed, there
is virtually no likelihood at all that a reasonable shareholder — i.e., one who has actually read
the Proposal — would be confused by the inclusion of the graphic. The text of the Proposal
explicitly states that the graphic is merely an example of a potential risk mitigation strategy that
the Company might consider in its report. In fact, it does so twice:

*  “Shareholders request that the report include: . . | Analysis of the viability and value of
risk-mitigation strategies that increase the distinction between news and opinion
content, such as replacing the on-screen “Fox News” branding during opinion shows
with an alternative branding demonstrating their opinion-based nature.”!°

* “This is an example of a potential on-screen logo that may clarify content to reduce
litigation risk.”

The Company’s argument that “a reasonable stockholder is likely to conclude that the Proposal
requires a vote on a specific alteration to the Company’s logos, as opposed to the publication of a
report on the general topic of public differentiation as a purported risk mitigation strategy,”
Company Letter at 3, is baseless. The Proposal requests a report. The reasonable stockholder —
just like the Company, which correctly recognized that the graphic is “meant to be an illustration
of what “public differentiation’ could look like,” Company Letter at 3 — can read.

CONCLUSION

Based on the foregoing, the Company has provided no basis for the conclusion that the Proposal
is excludable from the 2023 proxy statement pursuant to Rule 14a-8. I urge the Staff to deny the
no action request.

' The phrase “such as” is “used to introduce an example.” https://www.merriam-webster.com/dictionary/such%20as
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August 10, 2023

VIA E-MALIL (shareholderproposals@sec.gov)
Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission

100 F Street, N.E.

Washington, D.C. 20549

Re: Shareholder Proposal to Fox Corporation from John Chevedden on Behalf of
Kenneth Steiner

Ladies and Gentlemen:

In a letter dated July 3, 2023 (the “No-Action Request”), we requested that the staff of the
Division of Corporation Finance (the “Staff”) concur that our client, Fox Corporation (the
“Company”), could exclude from its proxy statement and form of proxy for its 2023 Annual
Meeting of Stockholders a shareholder proposal and related supporting statement (collectively, the
“Proposal”) submitted by John Chevedden on behalf of Kenneth Steiner (the “Proponent”).

In an email delivered on July 26, 2023 and attached hereto as Exhibit A, the Proponent
informed the Company of its decision to withdraw the Proposal. Based on the withdrawal of the
Proposal, the Company hereby informs the Staff that the Company is withdrawing the No-Action
Request.
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Should the Staff have any questions regarding this matter, please feel free to contact me at
(212) 446-4750 or by email at sophia.hudson@kirkland.com.

Sincerely,

Sophia Hudson, P.C.
Kirkland & Ellis LLP

CC: Viet Dinh, Chief Legal and Policy Officer, Fox Corporation
Laura A. Cleveland, Senior Vice President and Corporate Secretary, Fox
Corporation

Enclosures: Exhibit A - Proponent Correspondence Withdrawing Proposal
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Exhibit A

Proponent Correspondence Withdrawing Proposal



From: Cleveland, Laura

Sent: Thursday, July 27, 2023 2:27 PM
To:

Cc: shareholderproposals@SEC.GOV
Subject: #2 No Action Request ‘(FOX)

Dear Mr. Chevedden: Thank you for the handwritten letter dated July 26, 2023 advising us of the withdrawal of the proposal for the Fox Corporation 2023
Annual Meeting of Stockholders.

Sincerely,

Laura Cleveland

From: John Chevedden >
Sent: Wednesday, July 26, 2023 11:38 PM
To: Office of Chief Counsel <shareholderproposals@SEC.GOV>

ca: lveland, Laurs NN -

Subject: #2 No Action Request *(FOX)

Ladies and Gentlemen,
Please see the attached.

Sincerely,
John Chevedden
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This message and its attachments may contain legally privileged or confidential information. It is intended solely for the named addressee(s). If you
are not an addressee indicated in this message (or responsible for delivery of the message to an addressee), you may not copy or deliver this
message or its attachments to anyone. Rather, you should permanently delete this message and its attachments and kindly notify the sender by reply
e-mail. Any content of this message and its attachments that does not relate to the official business of Fox Corporation, or its subsidiaries must be
taken not to have been sent or endorsed by any of them. No representation is made that this email or its attachments are without defect.






