UNITED STATES -~
SECURITIES AND EXCHANGE COMMISSION 2 MC {
WASHINGTON, D.C. 20549-3010

RA A—— 49 1150
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07043085 Tanuary 18, 20

B. Shea Owens

Counsel

Dow Jones & Company, Inc.
200 Liberty Street

Sth Floor, Legal Department
New York, NY 10281

Re:  Dow Jones & Company, Inc.
Incoming letter dated December 18, 2006

Dear Ms. Owens:

This is in response to your letters dated December 18, 2006 and January 17, 2007
concerning the 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.

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

proposals.
T ERPEEC. Sin""jrel ’ E ’
- JAN 1§ 2007 |
. David Lynn
- 108 Chief Counsel
Enclosures

cc: John Jennings Crapo @R@CF.SSE

P.O. Box 400151
Cambridge, MA 02140-0002 FE3 06 2007
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Dow Jones & Company, Inc.
200 Liberty Street
. .. e 9" Floor, Legal Department
L New York, NY 10281
Tel: 212.416.3889 Fax: 212.416.2524
shea.owens@dowjones.com

December |8, 2006

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of the Chief Counsel

450 Fifth Street, N. W,

Washington, D.C. 20549

Re: Exclusion of the Shareholder Proposal by John J. Crape
Securities Exchange Act of 1934, as amended — Rule 14a-8

Dear Ladies and Gentlemen:

This letter is to inform you that Dow Jones & Company, Inc. (“Dow Jones”) intends to
exclude from its proxy statement and form of proxy for its 2007 Annual Meeting of Stockholders
(collectively, the “2007 Proxy Materials™) a shareholder proposal and supporting statement
{collectively, the “Proposal”} submitted by John J. Crapo (the “Proponent”).

Dow Jones received the Proposal, which exceeds 500 words, on April 21, 2006. Pursuant
to Rule 14a-8(f), Dow Jones notified the Proponent in a letter sent via express mail on May 3,
2006 that his proposal and supporting statement are required to be no more than 500 words and
that Dow Jones would exclude the Proposal from the 2007 Proxy Materials if he did not cure the
deficiency in a re-submitted proposal postmarked as of a date no later than 14 calendar days after
the date on which he received our notification letter. Dow Jones did not receive a re-submitted
proposal from the Proponent.

Accordingly, pursuant to Rule 142-8(j), enclosed are six (6) copies of this letter and the
Proposal. Also, in accordance with Rule 142-8(j), a copy of this letter and its attachments is being
simultaneously mailed to the Proponent, informing him of Dow Jones’ intention to exclude the
Proposal from the 2007 Proxy Materials. As Dow Jones intends to mail its definitive 2007 Proxy
Materials on or about March 16, 2007, in accordance with Rule 14a-8(j) this no-action request is
being submitted not less than 80 days before Dow Jones files its 2007 Proxy Materials with the
U.S. Securities and Exchange Commission (the “SEC").

Dow Jones hereby respectfully requests that the staff of the SEC Division of Corporation
Finance (the “Staff) concur in our opinion that the Proposal may be properly excluded from
Dow Jjones’ 2007 Proxy Materials due to the Proponent’s failure to meet the eligibility
requirement set forth in Rule 14a-8(d).




I would be happy to provide you with any additional information and answer any
questions you may have regarding this subject. Should you disagree with the conclusions set
forth in this letter, I respectfully request the opportunity to speak with you prior to the
determination of the Staff’s fina! position. Please do not hesitate to call me at 212-416-3889 1f' 1
may be of any further assistance.

Sincerely,

pdoe I

Attachments
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B. Shea Owens
Counsel

Dow Jones & Company, Inc.

200 Liberty Street

Legal Dopartment. 9™ Floor

New York. NY 10281

Teol: 212.416,3888 Fax: 212.416.2524
Shea.ows dowjones com

January 17, 2007

-

VIA FACSIMILE : Ty
- E R

U.S. Securities and Exchange Commission - T

Division of Corporation Finance - - X

Office of the Chief Counse! T st

450 Fifth Strest, N.W. : o

Washington, DC 20549 . ]

JToWn
RE: Inadvertant Omission from Submission Regarding Shareholder Proposal of John J.
Crapo

Dear Ladies and Gentlemen:
Wae inadvertantly omitted from the no-action request that we mailed to you on December 18, 2006
(the "December 18, 2006 No-Action Request”): (a) the Notice of Deficiency that we express

mailed to Mr. Crapo on May 3, 2006 in response to his April 21, 2006 proposal and (b) the
tracking receipt. Accordingly, we enclose both in this envelope.

For convenience of review, we also have included the December 18, 2006 No-Action Request,
which advises that we received Mr. Crapo’s proposa! on April 21st and express mailed him a
response on May 3rd {within the Rule 142-8(f) 14 day window).

We never recaived any form of further correspondence from Mr. Crapo regarding this matter.
if you reguire any additional information, do not hesitate to conlact me at (212) 416- 3889.

Sincerely,

b

Enclosures
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DW Shan Owend
Counsel

Dow Joues & Company, Ine.

200 Liberty Street

9% Floor, Legal Department

New York, NY 10281

Tel: 212416.388% Fax: 212.4162524
Shea. Owens(@dowjones.com

P.B3-15

May 3, 2006
ERODO22kbL?5US

Mr. John Jennings Crapo
P.O. Box 400151
Cambridge, MA 02140-0002

Re: Sharcholder Proposal of John J.-Crapo
Notice of Deflciency

Dear Sir:

This letter is to inform you that your proposal and supporting statement
(collectively, the “Proposal”), received Apnl 21, 2006, do not comply with Rule 14a-
8(d). That provision requires that a proposal, including the accompanying supporting
statement, not exceed 500 words. The Proposal exceeds 500 words and, pursuant to Rule
14a-8(f)(1), Dow Jones & Company, Inc. ("Dow Jones”) will exclude it from the 2007
Proxy Mategials if you do not cure the deficiency noted herein io a re-submitted proposal
postmarked as of a date no later than 14 calendar days after you receive this letter. '

Sincerely,

/_#J__o’w—-
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Do B. Shea Owens
fw o Counscl
: Dow Jones & Company, [ne.

200 Liberty Street

9 Floor, Legal Department

New York, NY 028!

Tel: 212.4163889 Fax: 212.4]162524
shea.gwens{@dowjones.com

JAN-17-2087 16: 37

December 18, 2006

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of the Chief Counse}

450 Fifth Street, NW.

Washington, D.C. 20549

Re: Exclusion of the Shareholder Proposal by Joha J. Crapo
Secnrities Exchange Act of 1934, as amended — Rule 14a-8

Dear Ladies and Gentlemen:

This letter is to inform you that Dow Jones & Company, Inc. (“Dow Jones™) intends to
exclude from its proxy statement and form of proxy for its 2007 Annual Meeting of Stockholders
(collectively, the “2007 Proxy Materials™) a shareholder proposa) and supporting statement
{collectively, the “Proposal”) submitted by John J. Crapo (the “Proponent”).

Dow Jones received the Proposal, which exceeds 500 words, on April 21, 2006. Pursuant
to Rule 14a-8(f), Dow Jones notified the Proponent in a letter sent via express mail on May 3,
2006 that his proposal and supporting statement are required to be no more than 500 words and
that Dow Jones would exclude the Proposal from the 2007 Proxy Materials if he did not cure the
deficiency in a re-submitted proposal postmarked as of a date no later than 14 calendar days after
the date on which he received our notification letter. Dow Jones did not receive a re-submitted

proposal from the Proponent.

Accordingly, pursuant to Rule 14a-8(j), enclosed are six (6) copies of this letter and the
Proposal. 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’ intention to exclude the
Proposal from the 2007 Proxy Materials. As Dow Jones intends to mail its definitive 2007 Proxy
Materials on or about March 16, 2007, in accordance with Rule 14a-8(j) this no-action request is
being submitted not less than 80 days before Dow Jones files its 2007 Proxy Materials with the
U.S. Securities and Exchange Commission (the “SEC™).

Dow Jones hereby respectfully requests that the staff of the SEC Division of Corporation
Finance (the “Staff"") concur in our opinion that the Proposal may be properly excluded from
Dow Jones’ 2007 Proxy Materials due to the Proponent’s failure to meet the eligibility
requirement set forth in Rule 14a-8(d).
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I would be happy to provide you with any additional information and answer any
questions you may have regarding this subject. Should you disagree with the conclusions set

forth in this letter, I respectfully request the opportunity to speak with you prior to the
deterrnination of the Staff’s final position. Please do not hesitate to call me at 212-416-3889 if 1

may be of any further assistance.

Sincerely,

P Ao I—_

Attachments
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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 142-8 [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 Ruie 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 shareholder 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 18, 2007

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Dow Jones & Company, Inc.
Incoming letter dated December 18, 2006

, The proposal requests an explanation, included in the proxy statement for the next
annual meeting, of how a shareholder proposal shall be introduced.

There appears to be some basis for you view that Dow Jones may exclude the
proposal under rule 14a-8(f). We note in particular that the proposal appears to exceed
the 500-word limitation imposed by rule 14a-8(d). Accordingly, we will not recommend
enforcement action to the Commission if Dow Jones omits the proposal from its.proxy
materials in reliance on rules 14a-8(d) and 14a-8(f).

Sincerely,

Lertse Whightoell

Tamara M. Brightwel
Special Counse!l

END




