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Re:  Dow Jones & Company, Inc.

Incoming letter dated December 13, 2002 PROCESSED
T AN23T0

THOMSON
This is in response to your letter dated December 13, 2002 concerning the F[NANCIAL

shareholder proposal submitted to Dow Jones by John Jennings Crapo. Our response is
attached to the enclosed photocopy of your correspondence. By doing this, we avoid
having to recite or summarize the facts set forth in the correspondence. Copies of all of _
the correspondence also will be provided to the proponent.

Dear Ms. Israeli:

In connection with this matter, your attention is diréctéd to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

¢
!

k) Sincerely,
Martin P. Dunn
Deputy Director
Enclosures
cc: John Jennings Cfap;) |

P.O. Box 400151
Cambridge, MA 02140-0002




DWS\ Mia Israeli

Assistant General Counsel

Dow Jones & Company, Inc.

200 Liberty Street

New York, NY 10281

Email: mia.israeli@dowjones.com

December 13, 2002

Office of the Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
450 Fifth Street, N.'W.

Washington, D.C. 20549

Re:  Shareholder Proposal of John J. Crapo
Securities Exchange Act of 1934—Rule 14a-8

Dear Ladies and Gentlemen:

This letter is to inform you that Dow Jones & Company, Inc. (“Dow Jones™) intends to
omit from its proxy statement and form of proxy for our 2003 Annual Meeting of Stockholders
(collectively, the ‘2003 Proxy Materials”) a shareholder proposal and supporting statement
(collectively, the "Proposal™) received from John J. Crapo (the “Proponent”). The Proposal
relates to having Dow Jones publish in its proxy statement information relating to its “charitable
donations program.” The Proposal was delivered to Dow Jones in handwritten form and is
basically incoherent. Because the Proposal far exceeds the limit of 500 words set forth in Rule
14a-8(d), we have prepared a transcript of the first approximately SO0 words of his original (to
aid in legibility and interpretation), and in that regard the transcript provides some punctuation
and changes the cases of some letters. Copies of the entire Proposal in its original form, and of
our transcript of the first approximately 500 words thereof, are attached hereto as Attachments 1
and 2.

Pursuant to Rule 14a-8(j), enclosed are six (6) copies of this letter and its attachments.
Also in accordance with Rule 14a-8(j), a copy of this letter and its attachments is being
simultaneously mailed to the Proponent, informing him of Dow Jones's intention to omit the
Proposal from the 2003 Proxy Materials. Dow Jones intends to mail its definitive 2003 Proxy
Materials no earlier than March 15, 2003. Accordingly, pursuant to Rule 14a-8(), this letter is
being submitted not less than 80 days before Dow Jones files its definitive materials and form of
proxy with the Securities and Exchange Commission.

Dow Jones hereby respectfully requests that the staff of the Division of Corporation
Finance (the “Staff””) concur in our opinion that the Proposal may be excluded from Dow Jones’
2003 Proxy Materials on the bases set forth below. Dow Jones believes that the Proposal may
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properly be excluded from the 2003 Proxy Materials pursuant to Rule 14a-8(i)(7) and 14a-
8(1)(3).

Rule 14a-8(i)(7) - Management Functions

A shareholder's proposal may be excluded under Rule 14a-8(i)(7) if it “deals with a
matter relating to the company's ordinary business operations.” The Proposal, if adopted, would
require the Board to include additional disclosure in the proxy statements for the Dow Jones
annual meetings.

The Commission has repeatedly taken the position that proposals requiring additional
disclosures in proxy materials may be excluded under Rule 14a-8(i)(7) as relating to the
company's normal business operations. See, e.g., No-Action Letters re: International Business
Machines Corporation (January 19, 1999) (proposal to disclose company and board relationships
with executive compensation consultants, not required by applicable laws, in proxy materials
properly excluded under Rule 14a-8(i)(7) due to fact that proposal “would specify additional
disclosures in proxy materials”), ConAgra, Inc. (June 10, 1998) (proposal to establish a
contributions program, and to publish guidelines, as well as disclosure on the recipients of such
contributions in Form 10-K properly excluded under Rule 14a-8(i)(7) due to fact that proposal
would “require the company to supplement the disclosures made in its annual report on Form 10-
K and other periodic reports”), Raytheon Company (March 11, 1998) (proposal to publish
disclosure of CEO compensation, not required by applicable laws, properly excluded under Rule
14a-8(i)(7) due to fact that proposal “would specify additional disclosures in proxy materials”),
Circuit City Stores, Inc. (April 6, 1998) (to the same effect as ConAgra).

As with the proposals described in each of those letters, which were properly excludable,
the Proposal would require Dow Jones to make additional disclosures in its proxy statements that
are not otherwise required by any law, order or regulation. Accordingly, the Proposal may be
excluded under Rule 14a-8(1)(7).

Rule 14a-8(i)(3) - False and Misleading Statements

A stockholder proposal is excludable under Rule 14a-8(i)(3) if the proposal or supporting
statement is contrary to any of the Commission's proxy rules, including Rule 14a-9, which
prohibits materially false or misleading statements in proxy soliciting materials.

The Staff has consistently taken the position that a company may exclude a proposal
pursuant to Rule 14a-8(1)(3) if the proposal is "vague and indefinite." See e.g., Northeast Utilities
(April 9, 2001). In a no-action request granted to Northeast Utilities, the Staff permitted
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Northeast to exclude the identical proposal submitted by Mr. Crapo for inclusion in Northeast's
proxy materials on the grounds that the proposal was vague and indefinite.

The Proposal contains terms that are vague and misleading and potentially confusing, and
the Proponent’s supporting statement bears no relationship whatsoever to the proposal and would
undoubtedly be confusing to stockholders reading the Proxy Materials. It includes a discussion
of various executives at the “New England Electric System,” as well as “his Majesty Juan Carlos
I de Borbon King Regnant of the Kingdom of D’Espana,” “Harvard University,” Senators “John
Forbes Kerry” and ‘“Michael D. Crapo,” and “her Majesty Elizabeth II, Regnant” who “sent
public safety personnel from her Kingdom of the Commonwealth of Australia to help defeat the
Holocaust.” .

Furthermore, part (ii) of the Proposal refers to "such said qualifying charities and
approved foundations," while the only possible antecedent for this phrase is "United States of
America Internal Revenue Service approved private foundations," in part (i) of the Proposal. It
is impossible to ascertain the scope of the Proposal because what the Proponent means by "such
said qualifying charities” is not defined or otherwise described. Further, the reference in past
(ii) of the Proposal to “which our Corporation’s Board plans as our Corporate Governance
Board” is confusing. It is unclear what Proponent is referring to when he cites “our Corporate
Govemance Board. Further, the Board and Dow Jones management would not know at the time
the proxy statement is being prepared, whether and to whom it might make charitable
contributions in "the ensuing calendar year."

Beyond the first 500 or so words, the Proposal is incoherent and confusing, addressing
such topics as reports on the local news of “a black bear in the State of New Hampshire,”
Proponent’s purchase of “a package of elbow macaroni,” and Proponent’s “case pending in Hon
District Court Cambridge Division Massachusetts Honourable Trial Courts.” The Proposal
continues for 26 pages and also includes discussions of “New Bedford” as a “well known lead
manufacturer of textiles;” “President Lincoln,” “Mr William Bligh known for his exemplary
captainship of a lifeboat,” “Mr John Quincy Adams;” and various references to newspapers and
mail in the Proponent’s “foyer.” The Proponent also encloses with his Proposal 46 photocopied
attachments including, among others, a Sbarro pizza box, various receipts from CVS and
Kinko’s, a parking ticket, the cover of a Harvard Magazine, a Northeastern University brochure,
and documents relating to Proponent’s landlord/tenant dispute.

For the foregoing reasons, Dow Jones believes that it may exclude the Proposal from the
2003 Proxy Materials.
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The Staff has also permitted under Rule 14a-8(i)(3) the exclusion of supporting
statements (or of portions thereof) where, just as with the instant Proposal, the supporting
statement appears to bear no relationship to the proposal or contains false and misleading
statements. See Peoples Energy Corporation (November 26, 2001); Phoenix Gold International,
Inc. (November 21, 2001); UAL Corporation (February 9, 2001); The Home Depot, Inc. (April
4, 2000); Emerson Electric Co. (October 27, 2000); Comshare Incorporated (August 23, 2000);
CCBT Bancorp. Inc. (April 20, 1999); Allegheny Energy, Inc. (March 5, 1998); The SBC
Communications Inc. (February 10, 1998); and Baldwin Piano and Organ Company (February

20, 1998).

For the foregoing reasons, Dow Jones believes that even if it must include the proposal
itself, it may exclude the entire supporting statement from the 2003 Proxy Materials.

* %k %

Moreover, we do not believe that any revision of the proposal or the supporting statement
could yield a shareholder proposal or supporting statement eligible for inclusion in the 2003
Proxy Materials. To the extent that Mr. Crapo were to attempt to furnish a coherent and viable
shareholder proposal and/or supporting statement, it would be a new proposal, and not a revision.
Any new proposal would be submitted too late for inclusion in the 2003 Proxy Materials, and
therefore would be excludable under Rule 14a-8(e). The deadline for submission of shareholder
proposals for the 2003 Proxy Materials was November 15, 2002, a date which has already
passed. If a stockholder were permitted to make an incomprehensible submission prior to the
shareholder proposal deadline, and then later "revise" them into an understandable proposal, it
would render the deadline of Rule 14a-8(¢) meaningless, and seriously interfere with reporting
companies' preparations for annual meetings. Accordingly, we do not believe Mr. Crapo should
be afforded a second opportunity to reformulate his shareholder proposal or supporting statement
for inclusion in the 2003 Proxy Materials.

% % %

I would bé happy to provide you with any additional information and answer any
questions that you may have regarding this subject. Should you disagree with the conclusions set
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forth in this letter, I respectfully request the opportunity to confer with you prior to the
determination of the Staff's final position. Please do not hesitate to call me at (212) 416-3317, if
I can be of any further assistance in this matter.

Sincerely,

Attachments
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() h ) HOWARD R. PERKINS, JR.
ohA - ATTORNEY AT LAW
CR A’OO One Elm Square
Andover, Massachusetts 01810
Telephone (978)-470-3801
Telecopier (978)-470-3803
E-Mail hrperkins@andoverattorneys.com

VIA OVERNIGHT MAIL

August 13, 2002

- Summary Process Clerk

Cambridge District Court
Post Office Box 338
40 Thorndike Street

. East Cambridge, Massachusetts 02141

Re: Re: First Cambridge Realty Corp. as management agent for 15 Linnaean Street
Limited Partnership v. John Crapo, Cambridge District Court, Civil Action No.
0252800445

Dear Sir or Madam:

Please be advised that I am unable to attend the Hearing on Mr. Crapo’s Motion to
Remove default scheduled by the Court on August 15, 2002 at 9:00 AM due to a conflict

“with an appearance in another Court. I hereby assent to Mr. Crapo’s Motion to Remove

Default. I would request that the Court mark this matter for Hearing on Thursday,

August 29, 2002 at 9:00 AM.

I have enclosed a copy of my correspondence to Mr. Crapo with notice of my
assent to his Motion and Notice of the new Hearing Date. If you require any other action

or information to comply with my request please contact me. Thank you for your
courtesy and cooperation in this matter.

Z—Iﬁ{ward R. Perkins, Jr.
Attorney at Law

enclosure

cc: First Cambridge Realty Corp.

Mr. John Crapo JJ Q >> L
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HOWARD R. PERKINS, JR.
ATTORNEY AT LAW
One Elm Square
Andover, Massachusetts 01810
Telephone (978)-470-3801
Telecopier (978)-470-3803

E-Matl hrperkins@andoverattornays com
VIA OVERNIGHT MAIL AND FIRST CLASS MAIL

August 13, 2002

Mr John Crapo
10 Agassiz Street, #30
Cambridge, Massachusetts 02138

Re: First Cambridge Realty Corp. as management agent for 15 Linnaean Street Limited
Partnership v. John Crapo, Cambridge District Court, Civil Action No. 02525U0445

Dear Mr Crapo:

Please be advised that I am unable to attend the Hearing on your Motion to
Remove Default scheduled for August 15, 2002 at 9:00 AM. I have enclosed a copy of
my correspondence to the Cambridge District Court indicating that I have assented to
your Motion. As a result the Default will be removed. I have also requested that the
Court mark this matter for Hearing on Thursday, August 29, 2002 at 9:00 AM.

In the interim I would request that you contact me by telephone to discuss a
possible resolution of this matter prior to the Hearing on the 29th. All the landlord desires
is to be paid the rent. It is possible that we could negotiate an acceptable resolution and

dismiss the pending litigation. Please contact me.
%M [ M

ﬁoward R. Perkins, I
Attorney at Law

enclosure

ce: Figsi_, 'C_‘amb_‘ridge Réglty Corp.
- Cambridge District Court
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SENDER: COMPLETE THIS SECTION

& Complete tems 1, 2, and 3. Also complete
tern 4 if Restricted Delivery Is desired.

8 Print your name and address on the reverss -
50 that we can return the card to you.

| Attach this card to the back of the mailplece,
or on the front if space permitk, .
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PAYMENT TYPE :PENSION PAYMENT CHECK AMOUNT 325;
TREASURER SHANNON O'BRIEN 1S PLEASED TO INFORM YOU THAT YQUR AUGUST PENSION
CHECK Assupamc THAT_YOU ARE ELIG(BLE, JNCLUDES_THE 3 COST OF LIVING
ADJUSTMENT cm.n)S RETROACTIVE TO JULY'1, 2002 (TWO MONTHS OF COLA). TO BE
ELIGIBLE FOR THIS COLA YOU MUST WAVE BEEN"RETIRED BY JUNE 30, 2001.

~
NAME_JOHN J CRAP AGENCY NAME: SBRP REFERENCE 1 55706
sacC. SEé NO. ook-sg—aoso AGENCY NO. OIv. NO. EMP. 5«1 DE;T. 5

" YDUR MONTHLY COST OF LIVING IS $27.32

INSURANCE 40.4¢ 430.82|LIFE INS 32.25 258.00

CURRENT GROSS 6525
YTO GROSS 733852

4 FOLD, CREASE AND TEAR ALONG PERFORATION
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ATTACHMENT 2

MY SHAREHOLDER PROPOSAL

Shareholders recommend that the Board of Directors (“Board”) of the Dow Jones and
Company, Inc. (“Corporation™) publish in the Proxy Statement of each shareholder annual
meeting in the Appendix containing an item the charitable donations program of our corporation
for the immediate past calendar year with the following data:

) An explanation of at least five hundred words explaining the standards of
the Board and procedures of it governing the Corporation’s donations to United States Internal
Revenue Service (“Service”) approved private foundations to include standards for denial of

such help.

(i)  An enumeration of such said qualifying charities and approved
foundations which our Corporation’s Board plans as our Corporate Governance Board to help in
the ensuing calendar year included with each charity and foundation an elucidation of at least
twenty-five words how it complied with the standards and procedures enumerated in i.

MY SUPPORTING STATEMENT

This shareholder proposal in its current language came from the typewriter of The New
England Power Company Office of General Counsel General Counsel Mr. Frederic Greenman,
Esquire. I'd submitted it in different form. The Commission preferred the language of New
England Power Company, Hon. President Mr. John W. Rowe, Esquire who now is Co-Chief
Executive Officer of a much larger energy company. I was exceedingly impressed with the
cordiality of Mrs. Bok (New England Electric System Board Chair person), Mr. Greenman
(whom I had met before) and personnel of said NEES who greeted me when I arrived at their
meeting locations at Boston, Providence and Worcester. Mrs. Bok was President of the
University Overseers of Harvard University while Mr. Bok was University President. I've
wondered if Mr. Bok re-worded my shareholder proposal. Mr. Bok greeted his Majesty Juan
Carlos I de Borbon King Regnant of the Kingdom D’Espana whom in the calendar year 1992
addressed the afternoon meeting of assembled alumni of Harvard University meeting as annual
meeting of alumni of Harvard University — “Something you should know.”

The Teresa (Ms. John Forbes Kerry) and John Heinz Foundation recommends
potential donors consult the Better Business Bureau for performance reports on the character of
how charitable donations are used. Hon. Senator in the U.S. House of Senators Mr. Kerry is
member of its Finance Committee which exercises oversight of the service. Hon. Senator
Michael D. Crapo, AB, Jur D, Esquire who is formerly a member of a law firm known as a
leader in the practice of trust law, is a member of the U.S. House of Senators Banking, Housing
and Urban Affairs Committee which exercises oversight of the Commission.

I was invited to attend a Crapo wing-ding alongside a highway in Congressional
District at a location near adjoining the Congressional District of Mr. Crapo and his address of
record. It was during a time when the region was known in national news to be having serious
climatic troubles so serious Her Majesty Elizabeth II, Regnant sent public safety personnel from




her Kingdom of the: Commonwealth of Australia to help defeat the Holocaust. How inspiring the
help was by the subjects of the Commonwealth of Nations to help.




DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include sharehoider proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company’s
proxy material.




January 10, 2003

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Dow Jones & Company, Inc.
Incoming letter dated December 13, 2002

The proposal recommends that Dow Jones” proxy statement contain information

described in the proposal regarding Dow Jones’ charitable donations program.

We are unable to concur in your view that Dow Jones may exclude the entire
proposal under rule 14a-8(i)(3). However, there appears to be some basis for your view
that the entire supporting statement may be excluded under rule 14a-8(i)(3).
Accordingly, we will not recommend enforcement action to the Commission if Dow
Jones omits the entire supporting statement from its proxy materials in reliance on
rule 14a-8(1)(3).

We are unable to concur in your view that Dow Jones may exclude the proposal
under rule 14a-8(i)(7). Accordingly, we do not believe that Dow Jones may omit the
proposal from its proxy materials in reliance on rule 14a-8(1)(7).

Sincerely,

{,‘;’/m E=

Jennifer Bowes
Attorney-Advisor




