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CALCULATION OF REGISTRATION FEE
     

Title of securities to be
registered

Amount to be
registered (1)

Proposed maximum
offering price per share

Proposed maximum
aggregate offering price

Amount of registration
fee

     
Common shares, no par value 7,000,000 shares $35.09 (2) $245,630,000 (2) $33,503.93

 
(1) Pursuant to Rule 416(c) under the Securities Act of 1933, as amended (the "Securities Act"), this Registration Statement shall be deemed to cover an

indeterminate number of additional shares which may be offered and issued to prevent dilution resulting from stock splits, stock dividends or similar
transactions.

 
(2) Estimated pursuant to Rule 457 under the Securities Act solely for the purpose of computing the registration fee, based on the average of the high and

low prices of Thomson Reuters Corporation common shares as reported on the New York Stock Exchange on May 24, 2013.
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EXPLANATORY NOTE

On May 8, 2013, the shareholders of Thomson Reuters Corporation approved an amendment to the Thomson Reuters U.S. Employee Stock Purchase Plan
(the “Plan”) to increase the maximum number of common shares authorized for the issuance under the Plan by 7,000,000 shares. This Registration Statement
on Form S-8 is being filed by Thomson Reuters Corporation for the purpose of registering additional securities of the same class as other securities for which
a registration statement filed on this form relating to the Plan is effective. Pursuant to General Instruction E of Form S-8, the contents of the following earlier
registration statements are incorporated herein by reference, except to the extent supplemented, amended or superseded by the information set forth herein:
Form S-8 filed on July 21, 2005 (File No. 333-126782); Form S-8 filed on June 30, 2008 and amended on September 10, 2009 (File No. 333-152029); and
Form S-8 filed on September 21, 2009 (File No. 333-162035).
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PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE.
 
The contents of the Registration Statements on Form S-8 filed on July 21, 2005 (File No. 333-126782), filed on June 30, 2008 and amended on September 10,
2009 (File No. 333-152029) and filed on September 21, 2009 (File No. 333-162035) by Thomson Reuters Corporation (“Thomson Reuters” or the
“Corporation”) with the Securities and Exchange Commission (the “Commission”) relating to the Thomson Reuters U.S. Employee Stock Purchase Plan and
the documents incorporated therein are incorporated by reference herein.

In addition, the following documents, which the Corporation previously filed with, or furnished to, the Commission pursuant to the Securities Exchange Act
of 1934, as amended (the “Exchange Act”), are incorporated by reference herein and shall be deemed to be a part hereof:

 · The Corporation’s audited consolidated financial statements for the year ended December 31, 2012 and the accompanying auditor’s report thereon;
 
 · The Corporation’s management’s discussion and analysis for the year ended December 31, 2012;
 
 · The Corporation’s annual report on Form 40-F for the year ended December 31, 2012 (which also constitutes an annual information form);
 
 · The Corporation’s unaudited consolidated interim financial statements for the three months ended March 31, 2013;
 
 · The Corporation’s management’s discussion and analysis for the three months ended March 31, 2013;
 
 · The Corporation’s management proxy circular dated March 25, 2013, related to its annual and special meeting of shareholders held on May 8, 2013;

and
 
 · The description of common shares contained in the Corporation’s registration statement on Form 40-F filed on December 11, 1998, and any

amendments or reports filed for the purpose of updating such description.
 
All other documents filed by the Corporation with the Commission pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act subsequent to the date
of this Registration Statement and prior to the filing of a post-effective amendment which indicates that all securities offered herein have been sold or which
de-registers all securities then remaining unsold, and any Form 6-K during such period or portions thereof that are identified in such form as being
incorporated by reference into this Registration Statement, shall be deemed to be incorporated by reference in this Registration Statement and to be a part
hereof from the date of filing of such documents (such documents, and the documents enumerated above, being hereinafter referred to collectively as the
“Incorporated Documents”).
 
Any statement contained in an Incorporated Document shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent
that a statement contained therein or in any other subsequently filed Incorporated Document modifies or supersedes such statement. Any such statements so
modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
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ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS.
 
Thomson Reuters provides indemnification to its directors to the extent permitted by applicable laws and regulations.

Under the Business Corporations Act (Ontario) (the “OBCA”), a corporation may indemnify a director or officer of the corporation, a former director or
officer of the corporation or another individual who acts or acted at the corporation’s request as a director or officer, or an individual acting in a similar
capacity, of another entity, against all costs, charges and expenses, including an amount paid to settle an action or satisfy a judgment, reasonably incurred by
the individual in respect of any civil, criminal, administrative, investigative or other proceeding in which the individual is involved because of that association
with the corporation or other entity, if the individual acted honestly and in good faith with a view to the best interests of the corporation or, as the case may
be, to the best interests of the other entity for which the individual acted as a director or officer or in a similar capacity at the corporation’s request, and, in the
case of a criminal or administrative action or proceeding that is enforced by a monetary penalty, such individual had reasonable grounds for believing that his
or her conduct was lawful. Any such individual is entitled to indemnification from a corporation as a matter of right in respect of all costs, charges and
expenses reasonably incurred by the individual in connection with the defence of any civil, criminal, administrative, investigative or other proceeding to
which the individual is subject because of the individual’s association with the corporation or other entity if the individual was not judged by a court or other
competent authority to have committed any fault or omitted to do anything that he or she ought to have done and fulfilled the conditions set forth above.

Pursuant to its organizational documents, Thomson Reuters is required to indemnify the individuals referred to above and the heirs and legal representatives
of such individuals to the extent permitted by the OBCA.

Thomson Reuters maintains, at its expense, a directors’ and officers’ liability insurance policy that provides protection for its directors and officers against
liability incurred by them in their capacities as such. This policy provides for a limit of up to $100 million for each claim and $100 million in the aggregate
and that there is no deductible for this coverage. The insurance applies in certain circumstances where Thomson Reuters may not indemnify its directors and
officers for their acts or omissions.

Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended (the “Securities Act”), may be permitted to directors, officers or
persons controlling Thomson Reuters pursuant to the applicable provisions, Thomson Reuters has been informed that in the opinion of the U.S. Securities and
Exchange Commission such indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable.
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ITEM 8. EXHIBITS.
 
Exhibit No.  Description
   

4.1  Thomson Reuters U.S. Employee Stock Purchase Plan
   

4.2*
 

Thomson Reuters Corporation Certificate and Articles of Amalgamation (incorporated herein by reference to Exhibit 99.1 of Thomson
Reuters Corporation’s Form 6-K dated March 11, 2010)

   
4.3*

 
Thomson Reuters Corporation Amended and Restated By-laws (incorporated herein by reference to Exhibit 99.2 of Thomson Reuters
Corporation’s Form 6-K dated September 10, 2009)

   
5.1  Opinion of Torys LLP
   

23.1  Consent of PricewaterhouseCoopers LLP, New York
   

23.2  Consent of Torys LLP (included in Exhibit 5.1)
   

24.1  Powers of attorney (included on the signature pages of this Registration Statement)

* Previously filed or incorporated by reference herein.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements
for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
New York, State of New York on this 29th day of May 2013.

 THOMSON REUTERS CORPORATION
  
 By: /s/ Deirdre Stanley
  Name: Deirdre Stanley
  Title: Executive Vice President, General Counsel and Secretary
 

POWERS OF ATTORNEY

Each person whose signature appears below constitutes and appoints James C. Smith, Stephane Bello, Deirdre Stanley and Peter Warwick, or any of them, as
his or her true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead,
in any and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and to file the same, with all
exhibits thereto, and other documents in connection therewith with the Commission, granting unto said attorneys-in-fact and agents, and each of them, full
power and authority to do and perform each and every act and thing requisite and necessary to be done, as fully to all intents and purposes as he or she might
or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their or his or her substitute or substitutes,
may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities indicated
and on this 29th day of May 2013.
 
Signature  Title 
   
/s/ James C. Smith  Chief Executive Officer and Director 
James C. Smith  (principal executive officer) 
   
/s/ Stephane Bello  Executive Vice President and Chief Financial Officer
Stephane Bello  (principal financial officer) 
   
/s/ Linda J. Walker  Senior Vice President and Chief Accounting Officer
Linda J. Walker  (principal accounting officer) 
   
/s/ David Thomson  Chairman of the Board of Directors 
David Thomson   
   
/s/ Manvinder S. Banga  Director 
Manvinder S. Banga   
   
/s/ David W. Binet  Director 
David W. Binet   
   
/s/ Mary Cirillo  Director 
Mary Cirillo   
   
/s/ Steven A. Denning  Director 
Steven A. Denning   
   
/s/ Lawton W. Fitt  Director 
Lawton W. Fitt   
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/s/ Sir Deryck Maughan  Director 
Sir Deryck Maughan   
   
/s/ Kenneth Olisa  Director 
Kenneth Olisa   
   
/s/ Vance K. Opperman  Director 
Vance K. Opperman   
   
/s/ John M. Thompson  Director 
John M. Thompson   
   
/s/ Peter J. Thomson  Director 
Peter J. Thomson   
   
/s/ Wulf von Schimmelmann  Director 
Wulf von Schimmelmann   
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AUTHORIZED REPRESENTATIVE

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement on Form S-8 has been signed below by the undersigned, Thomson
Reuters Corporation’s duly authorized representative in the United States, on this 29th day of May 2013.
 
 THOMSON REUTERS HOLDINGS INC.
  
 By: /s/ Marc E. Gold
  Name: Marc E. Gold
  Title: Assistant Secretary
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EXHIBIT INDEX
 

Exhibit No.  Description
   

4.1  Thomson Reuters U.S. Employee Stock Purchase Plan
   

4.2*
 

Thomson Reuters Corporation Certificate and Articles of Amalgamation (incorporated herein by reference to Exhibit 99.1 of Thomson
Reuters Corporation’s Form 6-K dated March 11, 2010)

   
4.3*

 
Thomson Reuters Corporation Amended and Restated By-laws (incorporated herein by reference to Exhibit 99.2 of Thomson Reuters
Corporation’s Form 6-K dated September 10, 2009)

   
5.1  Opinion of Torys LLP

   
23.1  Consent of PricewaterhouseCoopers LLP, New York

   
23.2  Consent of Torys LLP (included in Exhibit 5.1)

   
24.1  Powers of attorney (included on the signature pages of this Registration Statement)

* Previously filed or incorporated by reference herein.
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EXHIBIT 4.1
 

THOMSON REUTERS
U.S. EMPLOYEE STOCK PURCHASE PLAN

(As of March 6, 2013)
 
Section 1. Purpose of Plan.
 
This U.S. Employee Stock Purchase Plan (the “Plan”) has been adopted by the Company in order to provide eligible Employees of Designated Subsidiaries of
the Company with an opportunity to purchase Common Shares. The Plan has been established as a means of further aligning the interests of Employees with
those of the Company’s shareholders. Prior to April 1, 2008, the Plan was intended to qualify as an “employee stock purchase plan” within the meaning of
Section 423 of the U.S. Internal Revenue Code of 1986, as amended (the “Code”).  Effective for Offering Periods that commence on or after April 1, 2008,
the Plan is not intended to so comply and has been amended as provided herein accordingly.
 
Section 2. Definitions.
 

For purposes of the Plan, the following terms shall be defined as set forth below:
 

“Administrator” means the Board, or if and to the extent the Board delegates administration of the Plan, the Committee or its designees in
accordance with Section 12 below.

 
“Board” shall mean the Board of Directors of the Company.

 
“Business Day” means a day on which the New York Stock Exchange (or, if appropriate, any other exchange that is used to determine Fair

Market Value) is open for trading.
 

“Code” shall have the meaning set forth in Section 1, including all regulations thereunder.
 

 “Committee” shall mean the Human Resources Committee appointed by the Board (or any successor committee of the Board or
subcommittee established by the committee) or person or group of persons to whom such committee has delegated any or all of its powers to
administer the Plan and to perform the functions set forth herein.

 
“Common Shares” shall mean common shares in the capital of Thomson Reuters Corporation, and shall include all shares or other securities

issued in substitution for the Common Shares, as provided for in Section 17.
 

“Company” shall mean Thomson Reuters Corporation and its successors.
 

“Compensation” shall mean the total compensation paid to an Employee, including all salary, wages, commissions, overtime pay and other
remuneration paid directly to the Employee, but excluding referral and hiring bonuses, incentive bonuses, profit sharing, deferred compensation, the
cost of employee benefits paid for by Thomson Reuters, education, tuition or other similar reimbursements, imputed income arising under any
Thomson Reuters group insurance or benefit program, traveling expenses, business and moving expense reimbursements, income received in
connection with stock options or other equity-based awards, contributions made by Thomson Reuters under any employee benefit plan, and similar
items of compensation.

 
“Continuous Status as an Employee” shall mean the employment relationship with the Company or a Designated Subsidiary is not

interrupted or terminated.  Continuous Status as an Employee shall not be considered interrupted in the case of (i) a leave of absence agreed to in
writing by the Company or a Designated Subsidiary, as appropriate; provided, however, that (x) such leave is for a period of not more than ninety
(90) days or (y) reemployment with the Company or a Designated Subsidiary, as appropriate, is guaranteed by contract or statute upon expiration of
such leave or (ii) transfers between locations or businesses of the Company or its Designated Subsidiaries.

 
 

 



 
 

“Corporate Transaction” shall mean a proposed sale or conveyance of all or substantially all of the property and assets of the Company or
any proposed merger, consolidation, amalgamation or offer to acquire all or any portion of the outstanding Common Shares or other transaction of a like
nature.
 

“Designated Subsidiary” shall mean a Subsidiary incorporated or formed under the laws of a state of the United States that has been
designated by the Administrator from time to time in its sole discretion as having Employees eligible to participate in the Plan.

 
“Employee” shall mean any person who is customarily employed for twenty (20) or more hours per week by a Designated Subsidiary.

Notwithstanding the foregoing, from time to time, the Committee may establish different eligibility standards for employees of Designated
Subsidiaries.

 
 “Enrollment Date” shall mean the first Trading Day of each Offering Period.

 
“ESPP Broker” shall have the meaning set forth in Section 8 hereof.

 
“ESPP Share Account” shall have the meaning set forth in Section 8 hereof.

 
“Fair Market Value” shall mean, as of a particular date, the closing price in U.S. dollars of a Common Share on the New York Stock

Exchange, provided, however, that (i) if the Common Shares are not traded on the New York Stock Exchange or (ii) if in the discretion of the
Administrator, such exchange does not reflect the fair market value of the Common Shares, then “Fair Market Value” shall mean the closing price in
the applicable trading currency of a Common Share on the other primary trading market for the Common Shares, which as of the date of this Plan is
the Toronto Stock Exchange, such closing price to be converted into U.S. dollars or other applicable currency (based on the mid-market noon spot
rate for exchange on the immediately preceding Business Day), in each case using such closing price reported in such source as the Administrator
deems to be reliable.  If the Common Shares are not traded on the New York Stock Exchange or on any other trading market, the value of a Common
Share as of a particular date shall be determined by the Administrator in its sole discretion in good faith.

 
“New Purchase Date” shall have the meaning set forth in Section 17 hereof.

 
“Offering Period” shall mean a period as described in Section 4 hereof.

 
“Participant” shall mean an Employee who elects to participate in the Plan pursuant to Section 5 hereof.

 
“Plan” shall have the meaning set forth in Section 1 hereof, as amended, including any supplements, schedules, guidelines, rules and

regulations adopted by the Administrator from time to time.
 

“Purchase Date” shall mean the last Trading Day of each Offering Period.
 

“Purchase Price” shall mean an amount equal to 85% of the Fair Market Value of a Common Share on the Purchase Date.
 

“Subsidiary” shall mean any corporation of which not less than 50% of the total combined voting power of all classes of stock is held
directly or indirectly by the Company, whether or not such corporation now exists or is hereafter organized or acquired directly or indirectly by the
Company. “Subsidiary” also means an unincorporated business entity, such as a limited liability company or partnership, in which the Company
holds directly or indirectly not less than 50% of the total combined voting power with respect to all classes of equity ownership of such entity,
whether or not such unincorporated business entity now exists or is hereafter organized or acquired directly or indirectly by the Company.
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“Thomson Reuters” shall mean Thomson Reuters Corporation and its Subsidiaries or any one of them, as the context requires.
 

“Trading Day” shall mean a day on which the New York Stock Exchange (or, if appropriate, any other exchange that is used to determine
Fair Market Value) is open for trading.

 
Section 3. Eligibility.
 

(a)           Subject to the limitations set forth in Section 3(b) hereof, any person who is an Employee as of the Enrollment Date of a given
Offering Period shall be eligible to participate in the Plan in accordance with Section 5 hereof and shall be granted an option for the Offering Period
commencing on such Enrollment Date.
 

(b)           Notwithstanding any provision of the Plan to the contrary, no Employee shall be granted an option under the Plan to the extent
that (i) such Employee (or any other person whose stock would be attributed to such Employee), immediately after the option is granted, would own Common
Shares and/or hold outstanding options to purchase Common Shares representing five percent (5%) or more of the total combined voting power or value of all
classes of capital stock of the Company or of any Subsidiary or (ii) such grant would permit such Employee’s right to purchase Common Shares under all
employee stock purchase plans of Thomson Reuters to accrue at a rate that exceeds twenty-five thousand U.S. dollars (US$25,000) of Fair Market Value of
such Common Shares (determined at the time such option is granted) for any calendar year in which such option would be outstanding.  Any amounts
received from an Employee that cannot be used to purchase Common Shares as a result of this limitation shall be returned as soon as reasonably practicable to
the Employee without interest.
 
Section 4. Offering Periods.
 

The Plan shall be implemented by a series of consecutive three-month Offering Periods, with a new Offering Period commencing on the
first Trading Day on or after the first day of each calendar quarter (beginning October 1, 2009), or at such other time or times as may be determined by the
Administrator, and ending on the last Trading Day on or before the end of each calendar quarter, or at such other time or times as may be determined by the
Administrator.  The Plan shall continue until terminated in accordance with Section 18 hereof.  Subject to Section 18 hereof, the Administrator shall have the
power to change the duration and/or the frequency of Offering Periods with respect to future offerings and shall use its reasonable efforts to notify Employees
of any such change at least five (5) days prior to the scheduled beginning of the first Offering Period to be affected.  In no event shall any option granted
hereunder be exercisable more than twenty-seven (27) months from its date of grant. Notwithstanding the foregoing, with respect to any Employee, options
granted hereunder may not be exercisable later than March 15 of the year following the year in which any such Employee becomes vested in any such option.
 
Section 5. Enrollment; Participation.
 

(a)           On each Enrollment Date, the Company shall commence an offering by granting each eligible Employee who has elected to
participate in such Offering Period pursuant to Section 5(b) hereof an option to purchase on the Purchase Date of such Offering Period up to a number of
Common Shares determined by dividing each Employee’s payroll deductions accumulated prior to such Purchase Date and credited to the Participant’s
account under the Plan as of such Purchase Date by the applicable Purchase Price; provided that such purchase shall be subject to the limitations set forth in
Sections 3(b) and 11 hereof.  Exercise of the option shall occur as provided in Section 7 hereof, unless the Participant has withdrawn his or her payroll
deductions pursuant to Section 9.  The option with respect to an Offering Period shall expire on the Purchase Date with respect to such Offering Period or the
withdrawal date, if earlier.
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(b)          An Employee may (subject to the limitations set forth in Section 3(b)) elect to become a Participant in the Plan by properly
enrolling in accordance with such procedures as may be specified by the Company, authorizing the Company or a Designated Subsidiary to make payroll
deductions (as set forth in Section 6 hereof) more than five (5) business days prior to the applicable Enrollment Date unless a later time for enrollment is set
by the Company or the Administrator for all Employees.  Unless a Participant, by giving written notice (or by such other means or other notice as may from
time to time be prescribed by the Administrator) to the Company or a Designated Subsidiary, as applicable, elects not to participate with respect to any
subsequent Offering Period, the Participant shall be deemed to have accepted each new offer and to have authorized payroll deductions in respect thereof
during each subsequent Offering Period.
 
Section 6. Payroll Deductions.
 

(a)           An Employee may, in accordance with rules and procedures adopted by the Administrator and subject to the limitation set forth in
Section 3(b) hereof, authorize payroll deductions in amounts which are not less than one percent (1%) and not more than ten percent (10%) of such
Employee’s Compensation on each payday occurring during an Offering Period (or such other maximum percentage as the Administrator may establish from
time to time before an Offering Period).  Payroll deductions shall commence on the first payroll paid following the Enrollment Date (but if such date is not
administratively practicable, by the second payroll paid following the Enrollment Date), and shall end (as is administratively practicable) on the last payroll
paid prior to or on the Purchase Date of the Offering Period to which the enrollment is applicable, unless earlier terminated by the Participant’s withdrawal
from the Plan or termination of the Participant’s Continuous Status as an Employee as provided in Section 9.  A Participant may decrease or increase his or
her rate of payroll deductions or may suspend payroll deductions at any such time during an Offering Period as may be determined and communicated to
Participants by the Company or the Administrator prior to the commencement of an Offering Period; provided, however, that the Participant shall be required
to provide the Administrator with written notice (or such other means or other notice as may from time to time be prescribed by the Administrator) of any
such decrease, increase or suspension.  The change in rate or suspension of payroll deductions, as the case may be, shall be effective as soon as
administratively possible, but in no event later than the first full payroll period commencing five (5) or more business days after the Administrator’s receipt of
notice from the Participant.
 

(b)           All payroll deductions made by a Participant shall be credited to such Participant’s account under the Plan and shall be withheld in
whole percentages only.  A Participant may not make any payments into such account except payments made through payroll deductions as provided in the
Plan. Crediting to the Participant’s account shall occur as soon as it is administratively reasonable after the deductions are withheld from the Employee’s
Compensation.
 

(c)           Notwithstanding the foregoing, to the extent necessary to comply Section 3(b) hereof, a Participant’s rate of payroll deductions
may be decreased by the Company to zero percent (0%) at any time during an Offering Period.  Payroll deductions shall recommence at the rate provided for
by the Participant as part of his or her enrollment at the beginning of the first Offering Period which is scheduled to commence in the following calendar year,
unless a Participant increases or decreases the rate of, or suspends, his or her payroll deductions as provided in Section 6(a) hereof, or terminates his or her
participation in the Plan as provided in Section 9.
 
Section 7. Purchase of Common Shares.
 

Except for Participants who have withdrawn from the Plan as provided in Section 9 hereof, all Participants’ elections to purchase Common
Shares shall be exercised automatically on each Purchase Date, and the maximum number of whole Common Shares subject to the option shall be acquired on
behalf of and allocated to each Participant at the applicable Purchase Price with the accumulated payroll deductions credited to each Participant’s account as
of the Purchase Date (subject to such limitations as set forth in the Plan).  No fractional Common Shares may be purchased hereunder but notional fractional
Common Shares will be allocated to a Participant’s account. Any notional fractional Common Shares allocated to a Participant’s account following the
purchase of Common Shares on any Purchase Date shall be retained in the Participant’s account to be aggregated with other notional fractional Common
Shares on future Purchase Dates, subject to earlier withdrawal by the Participant as provided in Section 9 hereof.  During a Participant’s lifetime, a
Participant’s option to purchase Common Shares hereunder is exercisable only by the Participant.
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Section 8. Delivery of Common Shares; Withdrawal or Sale of Common Shares; Dividends.
 

(a)           As promptly as practicable after receiving written notice from a Participant, the Company shall arrange for the delivery to each
Participant, as appropriate, of a certificate representing the whole Common Shares purchased upon exercise of his or her option and cash in respect of any
notional fractional Common Shares allocated to the Participant’s account.  Alternatively, other evidence of ownership of the Common Shares will be sent to
the Participant if the Common Shares are to be held in book-entry form. Notwithstanding the foregoing, the Administrator may require that all Common
Shares purchased under the Plan be held in an account (an “ESPP Share Account”) established in the name of the Participant (or in the name of the Participant
and his or her spouse or domestic partner, as designated by the Participant to the Administrator), subject to such rules as determined by the Administrator and
uniformly applied to all Participants, including designation of a brokerage or other financial services firm (an “ESPP Broker”) to hold such Common Shares
for the Participant’s ESPP Share Account with registration of such Common Shares in the name of such ESPP Broker for the benefit of the Participant (or for
the benefit of the Participant and his or her spouse or domestic partner, as designated by the Participant to the Administrator).
 

(b)           Each ESPP Share Account shall be established with the following default dividend policy. Cash dividends, if any, paid with
respect to the Common Shares held in an ESPP Share Account under the Plan shall be automatically reinvested in Common Shares unless the Participant
notifies the Administrator that its dividends are to be paid to the Participant (net of any withholding taxes).  Any share dividend or other distribution made to
the holders of Common Shares will be credited to and held in the Participant’s ESPP Share Account. The Administrator shall have the right at any time or
from time to time upon notice to Participants to change the default dividend reinvestment policy.
 
Section 9. Voluntary Withdrawal; Termination of Employment.
 

(a)           A Participant may withdraw all, but not less than all, of the payroll deductions credited to such Participant’s account (that have not
been used to purchase Common Shares) under the Plan by giving written notice to the Administrator or communicating with the Administrator in such other
manner as the Company or the Administrator may authorize at least ten (10) business days prior to the Purchase Date of the Offering Period in which the
withdrawal occurs.  Withdrawal of payroll deductions shall be deemed to be a withdrawal from the Plan.  All of the payroll deductions credited to such
Participant’s account (that have not been used to purchase Common Shares) shall be paid to such Participant promptly after receipt of such Participant’s
notice of withdrawal, and such Participant’s eligibility to participate in the Plan for the Offering Period in which the withdrawal occurs shall be automatically
terminated. No further payroll deductions for the purchase of Common Shares shall be made for such Participant during such Offering Period.  If a Participant
withdraws from an Offering Period, payroll deductions for such Participant shall not resume at the beginning of the succeeding Offering Period unless the
Participant timely re-enrolls in the Plan in accordance with the provisions of Section 5 hereof.  A Participant’s withdrawal from an Offering Period shall not
have any effect upon a Participant’s eligibility to participate in any similar plan which may hereafter be adopted by the Company or in succeeding Offering
Periods which commence after termination of the Offering Period from which the Participant withdraws.
 

(b)           Upon termination of a Participant’s Continuous Status as an Employee prior to a Purchase Date of an Offering Period for any
reason, including a Participant’s voluntary or involuntary termination, retirement or death, all the payroll deductions credited to such Participant’s account
(that have not been used to purchase Common Shares) shall be returned to such Participant or, in the case of such Participant’s death, to the person or persons
entitled thereto under Section 13 hereof, and such Participant’s option shall be automatically terminated.  Such termination shall be deemed a withdrawal
from the Plan.
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(c)           In the event an Employee fails to remain in Continuous Status as an Employee of a Designated Subsidiary for at least twenty (20)
hours per week during the Offering Period in which the Employee is a Participant, unless such Employee is on an approved leave of absence or a temporary
reduction of hours, he or she will be deemed to have elected to withdraw from the Plan and the contributions credited to his or her account will be returned to
him or her and his or her option terminated.
 
Section 10. Interest.
 

No interest shall accrue on or be payable by the Company or a Designated Subsidiary with respect to the payroll deductions of a Participant
in the Plan.
 
Section 11. Common Shares Subject to Plan.
 

(a)           Subject to adjustment as provided in Section 17 hereof, the maximum aggregate number of Shares which shall be reserved for sale
and issued under the Plan shall be 15,000,000 Common Shares. The Common Shares may consist, in whole or in part, of authorized and unissued Common
Shares issued from treasury, Common Shares purchased on the open market, Common Shares purchased on a private placement basis or a combination
thereof. If an outstanding option expires or is terminated pursuant to the Plan, the Common Shares allocable to the unexercised portion of the option shall
again be available for issuance under the Plan. If the total number of Common Shares which would otherwise be subject to options granted pursuant to
Section 3(a) hereof on an Enrollment Date exceeds the number of Common Shares then available under the Plan (after deduction of all Common Shares for
which options have been exercised or are then outstanding), the Administrator shall make a pro rata allocation of the Common Shares remaining available for
option grant in as uniform a manner as shall be practicable and as it shall determine to be equitable.  In such event, the Administrator shall notify Participants
of such reduction in the number of Common Shares affected thereby and shall similarly reduce the rate of payroll deductions, if necessary.
 

(b)           No Participant shall have rights as a shareholder of the Company, including voting rights, with respect to any option granted
hereunder until the date on which the option is exercised and such Common Shares have been purchased by the Participant in accordance with Section 7
hereof.
 

(c)           Common Shares to be delivered to a Participant under the Plan will be registered in the name of the Participant or in the name of
the Participant and his or her spouse or domestic partner, as designated by the Participant to the Administrator; provided that if the Administrator has
determined that Common Shares shall be held in an ESPP Share Account held by an ESPP Broker in accordance with Section 8, Common Shares shall be
registered in the name of such ESPP Broker for the benefit of the Participant or the Participant and his or her spouse or domestic partner, as designated by the
Participant to the Administrator.
 
Section 12. Administration.
 

The Plan shall be administered by the Board and, to the extent administration is delegated by the Board, the Committee or its
designees.  The Board or the Committee shall have full power and authority, subject to the provisions of the Plan, to promulgate such rules and regulations as
it deems necessary for the proper administration of the Plan, to interpret the provisions and supervise the administration of the Plan, and to take all action in
connection therewith or in relation thereto as it deems necessary or advisable.  Any decision reduced to writing and signed by a majority of the members of
the Committee shall be fully effective as if it had been made at a meeting duly held.  The Company shall pay all expenses incurred in the administration of the
Plan except for brokerage fees or expenses associated with the sale or transfer of Common Shares by a Participant, which fees or expenses shall be borne by
the Participant.  No member of the Board or Committee shall be personally liable for any action, determination, or interpretation made in good faith with
respect to the Plan, and all members of the Board or Committee and each other director or employee of the Company or its Designated Subsidiaries to whom
any duty or power relating to the administration or interpretation of the Plan has been delegated shall be fully indemnified by the Company with respect to
any such action, determination or interpretation unless, in each case, such action, determination or interpretation was taken or made by such person in bad
faith and without reasonable belief that it was in the best interests of Thomson Reuters.
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All decisions, determinations and interpretations of the Board or Committee with respect to the Plan shall be final and binding on all
persons, including the Company, any Designated Subsidiary, the Employee (or any person claiming any rights under the Plan through any Employee) and any
shareholder of the Company.
 
Section 13. Designation of Beneficiary.
 

(a)           A Participant may file, on forms supplied by and delivered to the Administrator (or by such other means as are designated from
time to time by the Administrator or the Company), a written designation of a beneficiary who is to receive any Common Shares and cash in respect of any
notional fractional Common Shares, if any, from the Participant’s account under the Plan in the event of such Participant’s death.  In addition, a Participant
may file with the Company a written designation of a beneficiary who is to receive any cash withheld through periodic payroll deductions and credited to the
Participant’s account under the Plan in the event of such Participant’s death prior to the Purchase Date of an Offering Period.  If a Participant is married and
the designated beneficiary is not the spouse or domestic partner, spousal or domestic partner consent shall be required for such designation to be effective.
 

(b)           Such designation of beneficiary may be changed by the Participant at any time by written notice to the Administrator or the
Company, as the case may be (or by such other means as are designated from time to time by the Administrator or the Company).  In the event of the death of
a Participant and in the absence of a beneficiary validly designated under the Plan who is living at the time of such Participant’s death, the Administrator or
the Company, as the case may be, shall deliver the balance of the Common Shares and/or cash credited to the Participant’s account to the executor or
administrator of the estate of the Participant or, if no such executor or administrator has been appointed (to the knowledge of the Administrator and the
Company), the Administrator or the Company, in their discretion, may deliver such Common Shares and/or cash to the spouse or domestic partner or to any
one or more dependents or relatives of the Participant, or if no spouse, domestic partner, dependent or relative is known to the Administrator or the Company,
then to such other person as the Administrator or the Company may designate.
 
Section 14. Transferability.
 

Neither payroll deductions credited to a Participant’s account nor any rights with regard to the exercise of an option or any rights to receive
Common Shares under the Plan may be assigned, transferred, pledged or otherwise disposed of in any way (other than by the laws of descent and distribution
or as provided in Section 13 hereof) by the Participant.  Any such attempt at assignment, transfer, pledge or other disposition shall be without effect.
 
Section 15. Use of Funds.
 

All payroll deductions received or held by Thomson Reuters under the Plan may be used by Thomson Reuters for any corporate purpose,
and Thomson Reuters shall not be obligated to segregate such payroll deductions.
 
Section 16. Reports.
 

Individual accounts shall be maintained by the Company or the Administrator for each Participant in the Plan.  Statements of account shall
be made available to each Participant and promptly following each Purchase Date, such statements shall set forth the amounts of payroll deductions, the
Purchase Price, the number of Common Shares purchased and the remaining cash balance, if any. These statements of account may be made available by
electronic transmission or through a Thomson Reuters or Administrator intranet accessible to Participants, as the Company may determine.
 
Section 17. Effect of Certain Changes.
 

In the event of any change in the number of outstanding Common Shares by reason of any share dividend or split, recapitalization,
reorganization, merger, amalgamation, consolidation, combination or exchange of Common Shares, or other corporate change affecting Common Shares, the
Board or the Committee shall conclusively determine the appropriate equitable adjustments, if any, to be made under the Plan, including, without limitation,
adjustments to the number of Common Shares which have been authorized for issuance under the Plan, but have not yet been placed under option, as well as
the Purchase Price of each option under the Plan which has not yet been exercised.
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In the event of a dissolution or liquidation of the Company, any Offering Period then in progress will terminate immediately prior to the
consummation of such action, unless otherwise provided by the Board.  In the event of a Corporate Transaction, each option outstanding under the Plan shall
be assumed or an equivalent option shall be substituted by the successor corporation or a parent or subsidiary of such successor corporation.  In the event that
the successor corporation refuses to assume or substitute for outstanding options, the Offering Period then in progress shall be shortened and a new Purchase
Date shall be set (the “New Purchase Date”), as of which date any Offering Period then in progress will terminate.  The New Purchase Date shall be on or
before the date of consummation of the transaction and the Board or the Committee shall notify each Participant in writing that the Purchase Date for his or
her option has been changed to the New Purchase Date and that his or her option will be exercised automatically on the New Purchase Date, unless prior to
such date he or she has withdrawn from the Offering Period as provided in Section 9.  A Participant must be an Employee on the New Purchase Date in order
for his/her option to be exercised on such date. For purposes of this Section 17, an option granted under the Plan shall be deemed to be assumed, without
limitation, if, at the time of issuance of the shares or other consideration upon a Corporate Transaction, each holder of an option under the Plan would be
entitled to receive upon exercise of the option the same number and kind of shares or the same amount of property, cash or securities as such holder would
have been entitled to receive upon the occurrence of the transaction if the holder had been, immediately prior to the transaction, the holder of the number of
Common Shares covered by the option at such time (after giving effect to any adjustments in the number of Common Shares covered by the option as
provided for in this Section 17 hereof); provided that if the consideration received in the transaction is not solely common stock of the successor corporation,
the Board may, with the consent of the successor corporation, provide for the consideration to be received upon exercise of the option to be solely common
stock of the successor corporation equal in fair market value to the per Common Share consideration received by holders of Common Shares in the
transaction.
 
Section 18. Amendment or Termination.
 

(a)           The Board or the Committee may at any time and for any reason terminate or amend the Plan.  Except as provided in Section 17,
no such termination of the Plan may affect options previously granted, provided that the Plan or an Offering Period may be terminated by the Board or the
Committee on a Purchase Date or by the Board or the Committee setting a new Purchase Date with respect to an Offering Period then in progress if the Board
or the Committee determines that termination of the Plan and/or the Offering Period is in the best interests of Thomson Reuters and the shareholders or if
continuation of the Plan and/or the Offering Period would cause Thomson Reuters to incur adverse accounting charges as a result of a change after the
effective date of the Plan in the generally accepted accounting rules applicable to the Plan.  Except as provided in Section 17 and in this Section 18, no
amendment to the Plan shall make any change in any option previously granted which materially and adversely affects the rights of any Participant, except
with the consent of the Participant.  In addition, to the extent required by Section 18(c) and to the extent otherwise necessary to comply with any applicable
law, regulation or stock exchange requirement, the Company shall obtain shareholder approval in such a manner and to such a degree as so required.
 

(b)           Without shareholder consent and without regard to whether any Participant’s rights may be considered to have been materially and
adversely affected, the Board or the Committee shall be entitled to change the Offering Periods, limit the frequency and/or number of changes in the amount
withheld during an Offering Period, establish the exchange ratio applicable to amounts withheld in any currency, permit payroll withholding in excess of the
amount designated by a Participant in order to adjust for delays or mistakes in the Company’s processing of properly completed withholding elections,
establish reasonable waiting and adjustment periods and/or accounting and crediting procedures to ensure that amounts applied toward the purchase of
Common Shares for each Participant properly correspond with amounts withheld from the Participant’s Compensation, and establish such other limitations or
procedures as the Board or the Committee determines in its sole discretion advisable which are consistent with the Plan. Notwithstanding the foregoing, the
Board and the Committee may not amend the Plan or any rights granted to a Participant under the Plan in a way that would cause the options to be subject to
Section 409A of the Code and any such attempted amendment shall be null and void.
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(c)           Subject to the foregoing, the Board or the Committee may make any amendment to the Plan without seeking shareholder
approval, except for any amendment which:
 
 (i) increases the number of Common Shares reserved for issuance under the Plan or changes that number from a fixed number of

Common Shares to a fixed maximum percentage;
 
 (ii) lowers the Purchase Price payable for Common Shares under the Plan;
 
 (iii) amends the provisions of Section 17;
 
 (iv) extends eligibility to participate in the Plan to non-Employees;
 
 (v) changes the rights attaching to the Common Shares; or
 
 (vi) is required to be approved by shareholders under applicable laws, regulations or stock exchange rules.
 
Section 19. Notices.
 

All notices or other communications by a Participant to the Company under or in connection with the Plan shall be deemed to have been
duly given when they are received in a timely manner in the form specified by the Company at the location, or by the person, designated by the Company for
the receipt thereof.
 
Section 20. Regulations and Other Approvals; Governing Law.
 

(a)           This Plan and the rights of all persons claiming hereunder shall be construed and determined in accordance with the laws of the
Province of Ontario and laws of Canada applicable therein.
 

(b)           The obligation of the Company to sell or deliver Common Shares with respect to options granted under the Plan shall be subject to
all applicable laws, rules and regulations, including all applicable federal, provincial, state, local and foreign securities laws, and the obtaining of all such
approvals by governmental agencies or stock exchanges as may be deemed necessary or appropriate by the Administrator.  As a condition to the exercise of
an option, the Company may require a Participant exercising such option to represent and warrant at the time of any such exercise that the Common Shares
are being purchased only for investment and without any present intention to sell or distribute such Common Shares if, in the opinion of counsel for the
Company, such a representation is required by any of the aforementioned applicable provisions of law.
 
Section 21. Withholding of Taxes; Notification to Company from Participant.
 

At a time a Participant’s option is exercised, in whole or in part, or at the time a Participant disposes of some or all of the Common Shares
he or she acquired under the Plan, the Participant shall make adequate provision for the federal, provincial, state, local or foreign tax withholding obligations,
if any, of the Company or Designated Subsidiary which arise upon exercise or disposition, respectively. The Company or a Designated Subsidiary may, but
shall not be obliged to, withhold from the Participant’s Compensation the amount necessary to meet such withholding obligations.  Each Participant shall be
responsible for, and will indemnify the Company and its Designated Subsidiaries against any applicable taxes, including any interest or penalties relating
thereto, to which the Participant may be subject as a result of the Participant’s participation in the Plan or the Participant’s sale of Common Shares acquired
hereunder.
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Section 22. No Right to Continued Employment, Etc.
 

Nothing contained in this Plan shall confer upon an Employee any right to the continuation of employment with the Company or a
Designated Subsidiary or interfere in any way with the right of the Company or a Designated Subsidiary to terminate employment-related services,
responsibilities, duties and authority to represent the Company or a Designated Subsidiary at any time for any reason whatsoever.
 
Section 23. Term of Plan.
 

Unless the Plan is sooner terminated by the Board or the Committee under Section 18 hereof, no option shall be granted pursuant to the Plan
and no Offering Period shall commence on or after February 23, 2025, but options theretofore granted may extend beyond that date.
 
Plan version effective as of March 6, 2013
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EXHIBIT 5.1
 
(TORYS LOGO)
Suite 3000
79 Wellington St. W.
Box 270, TD Centre
Toronto, Ontario
M5K 1N2 Canada

TEL 416-865-0040
FAX 416-865-7380
www.torys.com

May 29, 2013

Thomson Reuters Corporation
3 Times Square
New York, New York 10036
United States

Ladies and Gentlemen:

We have acted as Canadian counsel for Thomson Reuters Corporation, an Ontario corporation (the “Corporation”), in connection with the Registration
Statement on Form S-8 being filed by the Corporation under the Securities Act of 1933, as amended, with respect to 7,000,000 common shares (the “Shares”)
of the Corporation, which may be issued by the Corporation pursuant to the Thomson Reuters U.S. Employee Stock Purchase Plan (the “Plan”). The opinion
expressed below is limited to the laws of the Province of Ontario, including the federal laws of Canada applicable therein.

This opinion is being furnished in accordance with the requirements of Item 601(b)(5) of Regulation S-K of the Securities Act of 1933, as amended
(the “Securities Act”).

In connection with such registration statement, we have examined such records and documents and such questions of law as we have deemed
appropriate for purposes of this opinion. On the basis of such examination, we advise you that in our opinion the Shares have been duly and validly
authorized and, when issued in accordance with the terms of the Plan, will be validly issued, fully paid and non-assessable.

We hereby consent to the filing of this opinion as an exhibit to the foregoing registration statement and to the use of our name in the registration
statement. In giving this consent, we do not thereby admit that we are included in the category of persons whose consent is required by the Securities Act, or
the rules and regulations promulgated thereunder.

Very truly yours,

/s/ Torys LLP
 
 



EXHIBIT 23.1
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated March 11, 2013 relating to the
consolidated financial statements and the effectiveness of internal control over financial reporting, which appears in Thomson Reuters Corporation's Annual
Report on Form 40-F for the year ended December 31, 2012.

/s/ PricewaterhouseCoopers LLP

New York, New York
May 29, 2013
 
 


