THE THOMSON CORPORATI ON AND REUTERS GROUP PLC
RECOVVENDED TRANSACTI ON
1. Introduction

The boards of Thonson and Reuters announce that they have reached
agreenent to conbine the two conpani es through a dual |isted
conpany structure.

Thonson- Reuters PLC, a new UK hol di ng conmpany, will acquire
Reuters by way of a Schene for a m xture of cash and shares.

Subj ect to certain conditions described in this announcenent,
Thonmson- Reuters PLC and Thonson will enter into agreenents and
will nodify their constitutional docunents in order to inplenment
the Transaction. The cash consideration will be funded by Thonson.

2. Recommendati ons

The Reuters Board, which has been so advised by UBS and

Bl ackst one, considers the terns of the Transaction to be fair and
reasonabl e. In providing advice to the Reuters Board, UBS and

Bl ackst one have taken into account the commercial assessnent of
the Reuters Board. Accordingly, the Reuters Board intends

unani nmously to recomend that Reuters Sharehol ders vote in favour
of the Schene as the directors of Reuters have undertaken to do in
respect of their own respective beneficial holdings of Reuters
Shares (representing, in aggregate, approximtely 0.1% of the
Reuters Shares currently in issue).

The Thomson Board i ntends unani nously to reconmend that Thonson
Shar ehol ders vote in favour of an Ontario Plan of Arrangenent.
Bear Stearns and Perella Winberg are acting as financial adviser
to Thonson. Bear Stearns al so provided an opinion that the
Transaction is fair froma financial point of viewto Thonson.

Wodbri dge, the Thonson fam |y hol di ng conpany, has irrevocably
commtted to vote in favour of the Transaction in respect of the
approxi mately 70% of the Thonmson Shares it controls.

3. The Transacti on

The Transaction is a neans of enabling Thonmson and Reuters to
conbi ne their managenent and operations as if they were a single
econonic enterprise, while retaining their separate |ega
identities. To effect the Transaction, Thonson-Reuters PLC w ||
acquire Reuters through a Schene for:

352.5p in cash and 0.16 Thonson-Reuters PLC Shares for each
Reut ers Share

The equalisation ratio in the Transaction will be such that one
Thonmson- Reuters PLC share will be equivalent to one Thonson-
Reuters Corporation share. Fractions of shares will be aggregated
and sold in the market with the proceeds in excess of GBP 1 being
distributed to those shareholders entitled to them Reuters
Anerican Depositary Shares, each of which represents six Reuters
Shares, will participate in the Transaction on an equival ent

basi s.

Thonson- Reuters PLC and Thonson- Reuters Corporation will then
enter into a series of contractual agreenents providing for
i dentical boards of directors, a unified managenent structure and



equal i sati on of the econom c interests of sharehol ders of Thonson-
Reuters PLC and Thonmson- Reuters Corporation.

As part of the Transaction, Thonson will change its nanme to
Thonson- Reuters Corporation, a matter which wll be submtted to
Thonson Shar ehol ders at the Thonson sharehol der neetings.

Thonson- Reuters Corporation wll retain its existing listings on
the Toronto Stock Exchange and on the New York Stock Exchange and
Thonson- Reuters PLC will apply for its ordinary shares to be
listed on the London Stock Exchange and intends to apply for its
Aneri can Depositary Shares to be |isted on Nasdaq. Thonson-Reuters
Corporation will retain its existing inclusion in the S&P/ TSX
series of indices and Thonson-Reuters PLC is expected to be
included in the FTSE UK series of indices.

Based on current issued share capital, Wodbridge will own
approxi mately 53% of the Conbi ned Busi ness, other Thonson
Shar ehol ders approxi mately 23% and Reuters Sharehol ders
approxi mately 24%

4. Background to and Reasons for the Transaction

The boards of Thonson and Reuters believe that the principa
benefits of the Transacti on i ncl ude:

Creation of a global |eader in electronic information services,
tradi ng systens and news

The Conbi ned Business will benefit fromsignificantly greater
scal e together with geographic and product diversification. It
will be positioned to optim se the devel opment of existing brands,
products and technologies and to invest in the business. It wll
benefit fromthe continuing shift towards el ectronic delivery of
information to professional and financial customers.

The conbination will bring together adjacent businesses and

conpl enmentary assets that fit together well. This wll offer the
mar ket pl ace a new choi ce of conplenentary content, applications
and transactional services that can help make clients nore
efficient and create greater opportunity to participate profitably
i n markets.

The Thonmson and Reuters brands will be maintained in their key
areas of strength.

Significant value creation through deliverable synergies

The conbi nati on of Thonmson and Reuters is expected to deliver
synergies at an annual run-rate of in excess of US$500 million by
the end of the third year after closing. Synergies are expected to
be generated through creating efficiencies and rationalisation in
key areas such as shared technology platforms, third party content
and corporate services. These synergies are in addition to the
anti ci pated cost-savings benefits fromthe previously announced
THOVSONpl us and Reuters Core Plus initiatives.

Combi nation of two strong, experienced managenent teans

The conbi nation creates an opportunity to bring together a world-
cl ass managenent team The team has the depth of nmarket and
cust oner experience necessary to ensure clients will benefit
strongly fromthe opportunities created by the Conbi ned Busi ness.



Bet ween them t hey al so have substantial integration experience and
are well equipped to lead the formati on of the new group.

The dual |isted conpany structure allows the Conbi ned Busi ness
to have listings in Canada, the UK and the US and enabl es both
sets of shareholders to participate in further value creation.

5. Reuters Founders Share Conpany and the Reuter Trust Principles

Custoners in all parts of the world depend on Reuters to provide
themw th reliable and objective news and information. Reuters
share structure therefore includes two nechanisns to safeguard its
i ndependence and integrity:

No person may hold 15% or nore of Reuters.

I f any person acquires, or seeks to acquire, 30% or nore of
Reuters, the Reuters Founders Share Conpany, through the
Founders Share which it holds in Reuters, may exercise

what ever votes are necessary to pass or defeat any resol ution
of sharehol ders.

Upon i npl enentation of the Transaction the foll ow ng changes w ||
be made:

The Reuters Founders Share Conpany will hold simlar Founders
Shares in both Thonson-Reuters Corporati on and Thonmson- Reut ers
PLC, which wll each adopt the Reuter Trust Principles. The
voting powers of the Reuters Founders Share Conmpany wi |l be
nodi fied as described in Appendix I.

Woodbri dge has undertaken to use its sharehol ding to support
the Reuter Trust Principles and an exenption fromthe
shareholding limts wll be available to it so long as it
remai ns under the control of the Thonson famly.

Thonson- Reut ers Corporation and Thonmson-Reuters PLC agree to
provi de Reuters Founders Share Conpany with regular information
meetings and presentations. Reuters Founders Share Conpany w | |
expand its programme of visits, presentations etc, especially to
Thonson- Reuters Corporation entities to facilitate the discharge
of Reuters Founders Share Conpany's functions.

Thonmson- Reut ers Corporati on and Thonson-Reuters PLC wi Il consult
with the Chairman of Reuters Founders Share Conpany before the
appoi ntnent or renoval of the Editor-in-Chief.

See Appendix | for nore information on the Reuter Trust Principles
and the Reuters Founders Share Conpany.

6. Dividends and accounti ng

Reuters has declared a dividend of 12p for 2007, with 5p payable
as an interimdividend and 7p payable as a final dividend subject
to proportionate adjustment if closing occurs before year end. If
closing occurs after the year end, a proportionate 2008 di vi dend
will also be paid. Relative to the 2007 dividend, the Reuters 2008
di vidend will change in the sane proportion as the Thonson 2008

di vi dend. Any dividend subject to proportionate adjustnent will be
pai d around conpl eti on.

Thonson will pay dividends in the ordinary course prior to

conpl etion of the Transaction, subject to proportionate adjustnent
if conpletion occurs before the end of a financial period. Any

di vi dend subj ect to proportionate adjustnment will be paid around



conpl eti on.

Fol |l owi ng conpl etion of the Transaction, Reuters Sharehol ders w ||
recei ve dividends decl ared by Thonson-Reuters PLC and Thonson
Sharehol ders will continue to receive dividends decl ared by
Thonson- Reut ers Corporation. Dividends in respect of both Thonson-
Reuters PLC shares and Thonson- Reuters Corporation shares decl ared
after conpletion of the Transaction will be paid at about the sane
time and in equalised amounts in accordance wth the equalisation
ratio. Paynments will be equalised on a gross basis, disregarding
any anounts required to be deducted or withheld in respect of
taxes and the anount of any applicable tax credits.

The boards of Thonson- Reuters Corporation and Thonson- Reuters PLC
wi |l declare quarterly dividends in US dollars. Thonmson-Reuters
Cor poration Shareholders will continue to be able to elect to
receive the dividend in US dollars, Canadian dollars or pounds
sterling, based on the exchange rates prevailing on the record
date. Thonson-Reuters PLC Sharehol ders will have the option to
elect to receive dividends in US dollars, Canadian dollars or
pounds sterling, based on the exchange rates prevailing on the
record date.

The Conbi ned Business will report conbined financial statements in
US dol | ars.

7. Key features of the Transaction

Thonson, Thonson-Reuters PLC, Reuters and Wodbri dge have entered
into an I nplenentati on Agreement which contains provisions
governing the inplenentation of the Transacti on.

The key features of the Transaction are sumari sed bel ow.
7.1 Name changes

Thonmson will change its nanme to Thonmson- Reuters Corporation.
Reuters will be known as Thonson-Reuters PLC. The conbi ned Thonson

Financial unit and Reuters financial and nmedia businesses will be
call ed Reuters. The existing Thonson professional businesses -
Legal, Tax & Accounting, Scientific and Healthcare - will together

be known as Thonmson- Reut ers Professional .
7.2 Conmpbn econom c interests

Agreenments between Thonson- Reuters Corporation and Thonson- Reuters
PLC, including an equalisation agreenment and deeds of guarantee,
will align the economic interests of the two conpanies to ensure
that they will be operated as a single econom c enterprise.
Thonson- Reut ers Cor porati on Sharehol ders and Thonson- Reuters PLC
Shar ehol ders wil|l have equalised rights to incone and capital

di stributions fromthe Conbi ned Busi ness. The econom c interests
represented by an individual share in one conpany relative to the
econonic interests of an individual share in the other conpany
will be determ ned by reference to the equalisation ratio. The

equalisation ratio will initially be one Thonson-Reuters
Cor poration share to each Thonson-Reuters PLC share. Accordingly,
one Thonson-Reuters PLC share will initially have rights to incone

and capital equivalent to that of one Thomson- Reuters Corporation
share.

The equalisation ratio will be subject to change if one group of



shar ehol ders receives a benefit which is not also received by the
ot her group of sharehol ders.

7.3 Separate entities with identical boards and managenent

Thonson- Reut ers Cor poration and Thonmson- Reuters PLC will be
separate legal entities but will be managed and operated as if
they were a single economic enterprise. The conpani es' economc
interests will be aligned and they will pursue comon objectives.
The boards of Thonson-Reuters Corporation and Thonson- Reuters PLC
will be identical and the Conbi ned Business will be nmanaged by a
singl e senior executive managenent team

In addition to their nornmal fiduciary duties, the directors of
each conpany will be required to have regard to the interests of
the other conmpany and to the Reuter Trust Principles.

The boards of the conmpanies will be identical and initially
consist of 15 Directors, five of whomw |l be current Directors of
Reuters and an additional one of whomw |l be the CEO. O the

remai ning nine, four will be from Wodbridge. Wodbridge wll be
entitled to nonminate the Chairman. The Chairman will be David
Thonmson, and the Deputy Chairnen will be W Geoffrey Beattie and
Niall FitzGerald who will also serve as Senior | ndependent
Director.

Tom d ocer, 47, the CEO of Reuters, will becone CEO of both
Thonson- Reut ers Cor poration and Thonson- Reuters PLC. Thonson
President and CEOQ, Richard J. Harrington, 60, who | ed the
transfornmati on of the conpany fromtraditional publishing to

el ectronic solutions, software and services, will retire at the
conpl etion of the Transacti on.

Devin Wenig, currently COO of Reuters, will be CEO of Reuters (the
conmbi ned Thonson Fi nancial unit and Reuters financial and nedia
busi nesses) and Jim Smth, currently COO of Thonson, will be CEO
of Thomson- Reuters Professional. O her nenbers of the senior
managenent teamw |l include Bob Daleo (currently Thonson CFO) as
CFO, M chael Wlens (currently Thonson CTO) as CTO St ephen Dando
(currently Reuters G oup HR Director), as Chief Human Resources

O ficer, and David Schlesinger (currently Reuters Editor-in-Chief)
as Editor-in-Chief.

Resolutions relating to the appointnent, election, renoval and re-
el ection of directors after conpletion will be considered as a
Joint Electorate Action and voted upon by the sharehol ders of each
conpany effectively voting together as a single decision-making
body.

The Conbi ned Business will, after conpletion, conply with
appl i cabl e corporate governance standards in Canada, the United
Ki ngdom and the United States.

7.4 Voting arrangenents

As part of the Transaction, special voting arrangenents wll be

i mpl ement ed through the constitutional docunments of the two
conpani es, an equal i sation agreenent and special voting shares. In
nost cases the sharehol ders of both conpanies will effectively
vote together as a single decision-nmaki ng body on matters
requiring the approval of sharehol ders of either conpany, except
in cases where an issue affects the shares of one conpany



differently fromthe shares of the other. The voting interests
represented by an individual share in one conpany relative to the
voting interests of an individual share in the other conpany wll
be determ ned by reference to the equalisation ratio. One Thonson-
Reuters PLC share wll initially have voting rights equivalent to
those of one Thomson- Reuters Corporation share.

In addition, the Reuters Founders Share Conpany will have a
speci al share in each conpany, further details of which are
contai ned in Appendix I.

7.5 Restrictions on sharehol dings and takeovers

Sui t abl e arrangenents will be put in place in the constitutions of
bot h conpani es such that an offer for either Thonson-Reuters

Cor poration or Thonson-Reuters PLC would require an equival ent
offer to be made to the sharehol ders of the other.

The constitution of Thomson-Reuters PLC will contain provisions
requiring the directors to force divestiture of any sharehol di ng
to below 15% Further, if any sharehol der acquires 30% or nore of
Thonson- Reuters PLC then the Reuters Founders Share Conpany wil |
receive further votes as described in Appendix I.

I f a sharehol der acquires 15% or nore of the shares in Thomson-
Reuters Corporation the voting rights of all other sharehol ders
will be nultiplied by one mllion so as effectively to deprive
such sharehol der of votes in relation to his holding.

An exenption to these provisions will apply to Wodbridge and its
affiliates for so long as they remain controlled by the Thonmson
famly.

7.6 Buy-Backs of Conbi ned Busi ness shares

Subj ect to applicable | aw and any necessary approvals, each of
Thonson- Reut ers Cor poration and Thonmson- Reuters PLC may purchase
its own shares or shares in the other

7.7 Break fee

The | npl ementati on Agreenent includes a Break Fee to be paid by
Thonson or Reuters, as set out in Appendix II.

8. Pre-conditions and Conditions

The posting of the Reuters Circular and the Thonson Circular wll
take place only if certain anti-trust pre-conditions are satisfied
or waived in accordance with the Inplenentation Agreenent. These
are the only pre-conditions to the Transaction and are wai vabl e.
Further details of the anti-trust pre-conditions are set out in
Appendi x I1l. The conditions of the Transaction are set out in
Appendi x | V.

9. Sharehol der approval process and tinetable

Fol | owi ng the satisfaction or waiver of the anti-trust pre-
conditions, Reuters will, as soon as reasonably practicabl e,
publish the Reuters Circular and convene the Reuters sharehol der
meetings for a time within six weeks after the posting of the
Reuters Circular (or such other period as may be agreed between
the parties or required by the English Court, the FSA or the
Panel ) .



Fol Il owi ng the satisfaction or waiver of the anti-trust pre-
condi tions, Thonmson will, as soon as reasonably practicabl e,
publi sh the Thonmson Circul ar and convene the Thonson sharehol der
meetings for a time wthin six weeks after the posting of the
Thonson Circular (or such other period as may be agreed between
the parties or required by the Canadi an Court).

The docunentation relating to the Transaction will be filed with
the CSI and the FSA, as applicable, as soon as practicable
followi ng the satisfaction or waiver of the anti-trust pre-
condi ti ons.

A copy of the CSI filings will be available on the CSI website
shortly after filing. The inplenentation of the Transaction is
subj ect to, anong ot her things, sharehol der approval by both

Reut ers Shar ehol ders and Thonson Sharehol ders at their respective
shar ehol der neetings. Full details will be contained in the
docunentation to be sent to Reuters Sharehol ders and Thonson

Shar ehol ders i n advance of their sharehol der neetings.

Wbodbri dge has irrevocably commtted to vote in favour of the
Transaction in respect of its beneficial holding of Thomson Shares
representing approxi mately 70% of the Thomson Shares currently in
I ssue.

The directors of Reuters have undertaken to vote in favour of the
Transaction in respect of their own respective beneficial holdings
of Reuters Shares (representing, in aggregate, approximtely 0.1%
of the Reuters Shares currently in issue).

10. Enpl oyees

The conbi nati on of Thomson and Reuters will offer enpl oyees the
benefit of a larger operating platformand a business of greater

i nternational size and scope. Thonson confirns that the existing
enpl oynment rights, including pension rights, of Reuters enpl oyees
will be fully safeguarded.

11. Interests in Reuters shares
Davi d Thonson, Chairman of Thonson, owns 5, 000 Reuters Shares.

Nei t her Thonmson, nor any of the directors of Thonson ot her than
Davi d Thonson, nor, so far as Thonson is aware, any other party
acting in concert with Thonmson, owns or controls any Reuters
Shares or holds any option to purchase any Reuters Shares or has
entered into any derivatives referenced to Reuters Shares.

12. Cener al

The Transaction is subject to the applicable provisions of the
Takeover Code. In particular, in accordance with Rule 13 of the
Takeover Code, neither Thonmson- Reuters Corporation nor Thonson-
Reuters PLC nay rely on certain conditions to the Inplenentation
Agreement as a reason not to proceed with conpletion of the
Transaction, w thout prior consent fromthe Panel.

13. Fi nancing

The cash considerati on payabl e under the Transaction wll be

provi ded to Thonson- Reuters PLC by or on behal f of Thonson.
Thonson will fund the cash consideration using a m xture of
avai |l abl e cash and existing and new credit facilities including an



acqui sition bridge financing comm tnment provided by Bear Stearns.
Bear Stearns and Perella Winberg have confirmed that they are
satisfied that the necessary cash resources are available to
Thonmson to enable it to satisfy in full the cash consideration
payabl e under the Transacti on.

The definitions used in this announcenent are contained in
Appendi x VII. The sources and bases of information used in this
announcenent are contained in Appendi x VI.

Thi s announcenent does not constitute an offer or an invitation to
acqui re shares or securities.

A Thomson and Reuters briefing for investors and anal ysts will be
webcast |ive today at 09:30 BST / 04: 30 EDT and avail able for
replay at 14:00 BST / 09: 00 EDT at

http://ww. t honson. com i nvestor _rel ati ons/ and
http://about.reuters.cominvestors/ announcenents/.

Thonmson and Reuters will also hold a conference call and webcast
for U S investors at 08:30 EDT / 13:30 BST. To participate in the
call and webcast, please register online at

http://ww. t honson. com i nvestor_rel ati ons/ or
http://about.reuters.com investors/announcenents/.

The directors of Thonmson and Reuters accept responsibility for the
information contained in this announcenent. To the best of the
know edge and belief of the directors of Thonson and Reuters (who
have taken all reasonable care to ensure such is the case), the

i nformati on contai ned herein for which they accept responsibility
is in accordance with the facts and does not omt anything likely
to affect the inport of such information.

Bear Stearns is acting as financial adviser to Thonmson and no one
el se in connection with the Transaction and will not be
responsi bl e to anyone ot her than Thonson for providing the
protections afforded to the clients of Bear Stearns nor for
providing advice in relation to the Transaction or any ot her
matter referred to herein.

Perella Weinberg is acting as financial adviser to Thonson and no
one else in connection with the Transaction and will not be
responsi bl e to anyone other than Thonson for providing the
protections afforded to the clients of Perella Winberg nor for
providing advice in relation to the Transaction or any ot her
matter referred to herein.

UBS is acting as financial adviser and is also providing corporate
broki ng advice to Reuters and no one else in connection with the
Transaction and will not be responsible to anyone other than
Reuters for providing the protections afforded to the clients of
UBS nor for providing advice in relation to the Transaction or any
other matter referred to herein.

Bl ackstone is acting as financial adviser to Reuters and no one
el se in connection with the Transaction and will not be
responsi bl e to anyone other than Reuters for providing the
protections afforded to the clients of Bl ackstone nor for
providing advice in relation to the Transaction or any ot her
matter referred to herein.

Cti and JPMorgan Cazenove are acting as joint corporate brokers



to Reuters and are also providing financial advice to Reuters.
They are acting for no one else in connection wth the Transaction
and will not be responsible to anyone other than Reuters for
providing the protections afforded to the clients of Gti and
JPMor gan Cazenove, respectively, nor for providing advice in
relation to the Transaction or any other matter referred to
her ei n.

Morgan Stanl ey has al so provided financial advice to Reuters and
is acting for no one else in connection with the Transaction and
wi Il not be responsible to anyone other than Reuters for providing
the protections afforded to the clients of Mdrgan Stanley nor for
providing advice in relation to the Transaction or any ot her
matter referred to herein.

DEALI NG DI SCLOSURE REQUI REMENTS
Under the provisions of Rule 8.3 of the Takeover Code (the

"Code'), if any person is, or becones, 'interested (directly or
indirectly) in 1%or nore of any class of 'relevant securities' of
Thonson or of Reuters, all "dealings' in any 'relevant securities'

of that conpany (including by neans of an option in respect of, or
a derivative referenced to, any such 'relevant securities') nust
be publicly disclosed by no later than 3.30 pm (London tine) on
the London busi ness day followi ng the date of the rel evant
transaction. This requirement wll continue until the date on

whi ch the Transacti on becones, or is declared, unconditional,

| apses or is otherwi se withdrawn or on which the 'offer period
otherwi se ends. If two or nore persons act together pursuant to an
agreenent or understandi ng, whether formal or informal, to acquire
an '"interest' in 'relevant securities' of Thonmson or Reuters, they
will be deened to be a single person for the purpose of Rule 8. 3.

Under the provisions of Rule 8.1 of the Code, all 'dealings' in
"rel evant securities' of Thonmson or Reuters by Thomson or Reuters,
or by any of their respective 'associates', nust be disclosed by
no later than 12.00 noon (London tine) on the London business day
follow ng the date of the rel evant transacti on.

A disclosure table, giving details of the conpanies in whose
"rel evant securities' 'dealings' should be disclosed, and the
nunber of such securities in issue, can be found on the Takeover
Panel 's website at www. t het akeover panel . or g. uk.

"Interests in securities' arise, in sunmary, when a person has

| ong econom c exposure, whether conditional or absolute, to
changes in the price of securities. In particular, a person wl|l
be treated as having an "interest' by virtue of the ownership or
control of securities, or by virtue of any option in respect of,
or derivative referenced to, securities.

Ternms in quotation marks are defined in the Code, which can al so
be found on the Panel's website. If you are in any doubt as to
whet her or not you are required to disclose a 'dealing under Rule
8, you should consult the Panel.

CAUTI ONARY NOTE CONCERNI NG FACTORS THAT MAY AFFECT FUTURE RESULTS

This press rel ease includes forward-I|ooking statenments, such as
Thonson's and Reuters beliefs and expectations regarding the
proposed conbi nati on of the two businesses. These statenents are



based on certain assunptions and reflect Thonson's and Reuters
current expectations. Forward-|ooking statenents al so include

stat ements about Thomson's and Reuters beliefs and expectations
related to the proposed Transaction structure and consi derati on,
benefits that would be afforded to custoners, benefits to the
Combi ned Busi ness that are expected to be obtained as a result of
the Transaction, as well as the parties' ability to enhance

shar ehol der val ue t hrough, anong other things, the delivery of
expected synergi es. There can be no assurance that the proposed
Transaction will be consummated or that the anticipated benefits
will be realised. The proposed Transaction is subject to various
regul atory approvals and the fulfilnment of certain conditions, and
there can be no assurance that any such approvals will be obtained
and/ or such conditions will be net. Al forward-I|ooking statenents
in this press rel ease are subject to a nunber of risks and
uncertainties that could cause actual results or events to differ
materially fromcurrent expectations. These risks and
uncertainties include: the ability to achieve the cost savings and
synergi es contenpl ated through the proposed Transaction; the
failure of Reuters sharehol ders to approve the proposed
Transaction; the effect of regulatory conditions, if any, inposed
by regul atory authorities; the reaction of Thonson's and Reuters
custoners, enployees and suppliers to the proposed Transacti on;
the ability to pronptly and effectively integrate the businesses
of Thomson and Reuters; and the diversion of nmanagenent tine on
proposed Transaction-rel ated i ssues. Additional factors that could
cause actual results or events to differ materially from current
expectations are discussed in Thonmson's and Reuters respective
materials filed with the securities regulatory authorities in
Canada, the United Kingdomand the United States (as the case nmay
be) fromtine to time including The Thonmson Corporation's 2006
Annual Report on Form 40-F and Reuters G oup PLC s 2006 Annua
Report on Form 20-F, each of which has been filed with the US
Securities and Exchange Conmm ssion (SEC). Any forward-| ooking
statenments made by or on behalf of Thonson or Reuters speak only
as of the date they are made. Thonson and Reuters each disclaim
any intention or obligation to update or revise any forward-

| ooki ng statenents, whether as a result of new information, future
events or otherw se.

Thi s docunment does not constitute an offer for sale of any
securities or an offer or an invitation to purchase any such
securities. Follow ng satisfaction or waiver of the pre-conditions
to the proposed Transaction, docunents relating to the proposed
Transaction will be furnished to or filed with the SEC

Shar ehol ders are urged to read such docunents regarding the
proposed Transaction if and when they becone avail abl e, because
they will contain inportant information. Shareholders will be able
to obtain free copies of these docunents, as well as other filings
contai ning information about the conpanies, w thout charge, at the
SEC s web site at www. sec.gov, at the Canadi an securities

regul atory authorities' web site at www. sedar.com (in the case of
Thonmson) and from Thonmson and Reuters. These docunents will al so
be avail able for inspection and copying at the public reference
room mai ntai ned by the SEC at 100 F Street, N E., Washington, D.C
20549, US. For further information about the public reference
room call the SEC at +1 800 732 0330.



APPENDI X |
REUTER TRUST PRI NCI PLES AND THE REUTERS FOUNDERS SHARE COMPANY
The Reuter Trust Principles

Reuters is dedicated to preserving its independence, integrity and
freedomfrombias in the gathering and di ssem nati on of news and
i nformati on.

The constitution of Reuters requires Reuters directors, in the
performance of their functions, to have due regard to the Reuter
Trust Principles in so far as, by the proper exercise of their
powers and in accordance with their other duties as directors,
those principles are capabl e of bei ng observed.

The Reuter Trust Principles are:

that Reuters shall at no tinme pass into the hands of any one
interest, group or faction;

that the integrity, independence and freedom from bi as of
Reuters shall at all tinmes be fully preserved;

that Reuters shall supply unbiased and reliable news services
t o newspapers, news agencies, broadcasters and other nedia
subscri bers and to busi nesses, governnents, institutions,

i ndi vidual s and others with whom Reuters has or may have
contracts;

that Reuters shall pay due regard to the nmany interests which
it serves in addition to those of the nedia; and

that no effort shall be spared to expand, devel op and adapt
the news and ot her services and products of Reuters so as to
maintain its | eading position in the international news and

i nformation business.

The Reut ers Founders Share Conpany

The Reuters Founders Share Conpany was established in 1984 at the
time of Reuters public flotation on the London Stock Exchange and
Nasdag. Under the constitution of the Reuters Founders Share
Conpany, the directors of Reuters Founders Share Conpany are
required to act generally in accordance with the Reuter Trust
Principles, and to endeavour to ensure, as far as they are abl e by
the proper exercise of the powers vested in them (as descri bed

bel ow), that the Reuter Trust Principles are conplied wth.

The Directors of Reuters Founders Share Conpany are:

Pehr Gyl |l enhanmar (Chairman); Len Berkowitz; The Hon M's Anson
Chan GBM CBE JP; Sir M chael Checkl and; Uffe Ell enann-Jensen;
Bertrand Col |l onb; Sir Christopher Ml laby GCMc GCVO, Manmen

Mat hew;, John H McArthur; The Rt Hon The Baroness Noakes, DBE;, Sir
Wl liam Purves CBE DSO Jaakko Raurano; Dr Mark Wbssner; Dr Frene
G nwal a, Joseph Lelyveld; John Fairfax; Jiri Di enstbier and

Al ej andro Junco.

| ndependence of Reuters

Reuters share structure includes two nmechani sns designed to ensure
that a change of control in Reuters wll not affect its
i ndependence:

Limtati on on sharehol di ngs:
Reuters constitution requires that no person nmay be interested in



15% or nore of Reuters issued shares. If any person does becone
interested in 15%or nore of Reuters issued shares, then the
Reuters directors nust serve a notice requiring that person to
make a di sposal of sufficient shares to take that person's

i nterest bel ow 15% agai n, and di senfranchi si ng such sharehol der
pendi ng such di sposal .

The Founders Share:

In addition to Reuters publicly traded shares, there is a single
Founders Share, which carries certain voting powers. The Founders
Share is owned by Reuters Founders Share Conpany Limted. If the
directors of Reuters Founders Share Conpany believe that any
person, together with any associates, is seeking to obtain or has
obt ai ned control of Reuters, they may require the special voting
rights attaching to the Founders Share to be exercised. "Control™
for this purpose neans the ability to control the exercise of 30%
or nore of the votes which nay be cast on a poll at genera
nmeetings of Reuters. In such circunstances, Reuters Founders Share
Company, through the exercise of these special voting rights, has
the right to cast sufficient votes at any general neeting of
Reuters to pass or defeat any resolution of Reuters Sharehol ders.

In addition, the voting rights attaching to the Founders Share
enabl e the directors of the Reuters Founders Share Conpany to

def eat any resol ution which would alter any of the Articles of
Associ ation of Reuters relating to the Reuter Trust Principles.

Thonson- Reuters and the Reuter Trust Principles

Fol | owi ng conpl etion of the Transaction, Wodbridge, Thonmson and
Reuters have agreed that the Reuter Trust Principles and the
Reut ers Founders Share Conpany structure should apply to both
Thonson- Reut ers Cor poration and Thonmson- Reuters PLC, and that
Thonson- Reut ers Cor poration, Thonson-Reuters PLC and Wodbri dge
shoul d support the Trust Principles, and Wodbridge has further
agreed to exercise its voting rights to give effect to this
support.

Thonmson- Reut ers Corporation and Thonson- Reuters PLC shall each
adopt the Reuter Trust Principles. The application of the
Principles will be adjusted so as to apply to each of them and
their respective subsidiaries.

Thonson- Reuters PLC s Articles of Association will contain the
exi sting 15% shareholding limt, wth its Board being obliged to
require a sharehol der breaching this Iimt to sell down bel ow the
15% | evel and di sfranchi sing such sharehol der pendi ng such

di sposal .

Reut ers Founders Share Conpany would retain its right, through the
Founders Shares, to defeat any sharehol ders resol ution of either
Thonson- Reut ers Cor poration or Thonson-Reuters PLC which
constitutes a variation of rights of the Founders Share (including
an amendnent to designated constitutional provisions and

desi gnat ed provi sions of the agreenents constituting the dua

| i sted conpany structure).

Reut ers Founders Share Conpany's voting rights at any genera
neeting in the event of an actual or threatened change of contro
(30%) are to be changed. At present, Reuters Founders Share



Conmpany woul d have enhanced voting rights to pass or defeat any
sharehol ders' resolution with respect to Reuters. For so |long as
Wbodbri dge remai ns under the control of the Thomson family and
retains at |east 35%of the votes in the Conbi ned Business, then
the Reuters Founders Share Conpany shall have such nunber of votes
as exceeds the percentage of votes capable of being cast by the
person acquiring or seeking to acquire control or, if greater,
such nunber as when added to Wodbridge's votes, constitutes a
majority. If Wodbridge holds 35% or | ess of the votes in the
Conbi ned Busi ness (or ceases to be controlled by the Thonson
famly) the Reuters Founders Share Conpany's rights revert to
those pre-existing the dual |isted conpany structure but apply in
bot h Thonson- Reut ers Corporation and Thonson-Reuters PLC

When the Transaction is inplenmented, an exenption will be

provi ded, in respect of both the 15% and 30%Ilimts, in relation
to Whodbridge's holding for so | ong as Wodbri dge renai ns under
the control of the Thonson famly.

The constitution of Thonson-Reuters Corporation will be anmended to
create a Special Voting A Share and a Founders Share and add
provi si ons which may not be anended without the approval of

Reut ers Founders Share Conpany.

In the event that a sharehol der acquires 15% or nore of the voting
rights in Thonson-Reuters Corporation, the Special Voting A Share
will multiply the rights of all shares other than those held by
such shareholder. This is designed to give substantially the sane
| evel of protection under Canadian |law as is conferred by

provi sions in Thonmson-Reuters PLC s Articles.

The Founders Share in Thonson- Reuters Corporation will be held by
Reut ers Founders Share Conpany, and wi ||l have rights which have
substantially the same effect as in Thonson-Reuters PLC

Provisions relating to a sharehol der hol ding 15% or 30% or
acquiring or seeking to acquire control, also apply to persons
acting together.

Founders Share Conpany Agreenent

Wbodbri dge, Thonson-Reut ers Corporation, Thonson-Reuters PLC and
Reut ers Founders Share Conpany will enter into an agreenent (the
"FSC Agreenent"), which wll contain the follow ng provisions.

Whodbridge will undertake to use its best endeavours as a
sharehol der itself, or through its subsidiaries as sharehol ders,
to ensure that the Reuter Trust Principles are conplied with in
their application to both Thonson- Reuters Corporation and Thonmson-
Reuters PLC

In connection wth any sharehol ders' resolution of Thonson-Reuters
Cor poration or Thonson-Reuters PLC, Wodbridge shall give notice
to Reuters Founders Share Conpany as to whether, and, if so, the
manner in which, it will vote its shares. If Reuters Founders
Share Conpany believes that the manner in which Wodbridge wl|
vote its shares is inconsistent wwth the Reuter Trust Principles,
Reut ers Founders Share Conpany shall notify Wodbridge. If Reuters
Founders Share Conpany and Wodbri dge cannot agree, the nmatter
shall be referred for resolution through binding internationa
arbitration, and the neeting shall be deferred until the issue is



resol ved.

Wbodbri dge shall not increase its holdings in Thonson-Reuters
Cor poration or Thonson-Reuters PLC so as to result in either
ceasing to be a publicly-traded conpany in Canada or the United
States, or the United Kingdom respectively.

Wyodbri dge shall cause each of its affiliates (including Thonson
famly nmenbers) that beneficially owns shares in either Thonson-
Reuters Corporation or Thonson-Reuters PLC to conply wth the
provi sions of the Reuters Founders Share Conpany Agreenent on the
sane basis as Wodbridge and shall be responsible for any breach
thereof by any affiliate. Any shares disposed of to non-affiliates
wi |l be governed by the 15% and 30% Ilimts.

If Reuters Founders Share Conpany does not have the right to
convene a Thomson- Reuters Corporation sharehol ders' neeting
itself, and Thonson- Reuters Corporation does not convene a

shar ehol ders' neeti ng when so requested by Reuters Founders Share
Conpany, Whodbridge wll agree to use its rights as a sharehol der
to convene such a neeting.

Thonson- Reut ers Cor porati on and Thonson- Reuters PLC agree to
provi de Reuters Founders Share Conpany with regul ar infornmation
nmeeti ngs and presentations. Reuters Founders Share Conpany w |
expand its programe of visits, presentations etc, especially to
Thonson- Reuters Corporation entities to facilitate the discharge
of Reuters Founders Share Conpany functions.

Thonson- Reut ers Cor poration and Thomson- Reuters PLC will consult
with the Chairman of Reuters Founders Share Conpany before the
appoi ntnent or renoval of the Editor-in-Chief.

APPENDI X | 1
BREAK FEE

As an inducenment to both Thonson and Reuters to achi eve an
agreenent such that they can announce a firmintention to
i npl enent the Transacti on:

(a) Reuters undertakes to Thonson that it shall pay to Thonson the
Standard Break Fee if either:

(i) the Reuters Board fails to nake a unani nous and unqualified

reconmendation in the Reuters Grcular to the Reuters Sharehol ders
to vote in favour of the Reuters Resolutions at the Reuters EGM
or withdraws, qualifies or adversely nodifies that recommendation
or agrees or resolves prior to the date on which the obligations
in this agreenent | apse (or, as applicable, the Transaction fails
to becone effective) to recormend an Alternative Proposal; and

(ii) prior to the date on which the Transaction | apses (or, as

applicable, fails to becone effective), any Alternative

Pr oposal

(or an anended, varied or revised version of any Alternative
Proposal ) is announced and subsequently (whether or not prior

to
the date on which the Transaction | apses (or as applicable
fails

to beconme effective) or is withdrawn) that Alternative
Proposal or



- any other Alternative Proposal announced prior to that date
- becones or is declared unconditional in all respects or is
- otherw se conpl et ed;

or:

(iii) Thonson term nates this agreenent as a consequence of

Reut ers breach of obligations not to solicit Alternative Proposals
and, within 12 nonths thereafter, any Alternative Proposal is
announced and subsequently that Alternative Proposal (or any other
Al ternative Proposal announced prior to the date the first

Al ternative Proposal |apses or is withdrawn) becones or is

decl ared unconditional in all respects or is otherw se conpl eted.

(b) Thonson undertakes to Reuters that it shall pay to Reuters the
Standard Break Fee if the Thonson Resol utions are not approved at
a duly convened sharehol der neeting on or prior to the Long-Stop
Dat e.

The relevant party shall pay the Standard Break Fee by not |ater
than five business days after the date on which the Standard Break
Fee becones payabl e pursuant to the above. Paynent shall be nade
in imediately avail able funds (w thout any deduction or

wi t hhol di ng and wi thout regard to any lien, right of set-off,
counterclaimor otherwi se save in each case as required by law) to
such bank account as nmay be notified to the relevant party by the
ot her party for such purposes.

Reuters warrants that it has not agreed to pay any form of break
fee, inducenent fee or simlar fee in relation to any Alternative
Pr oposal .

Reuters shall not be required to pay any anount pursuant to this
agreenent to the extent that the Panel determi nes that any such
paynment woul d not be permtted by Rule 21.2 of the Code.

APPENDI X 1|1
REGULATORY PRE- CONDI TI ONS

The Transaction and the posting of the Reuters Circul ar and
Thonmson Circular, will take place only if the foll ow ng Regul atory
Pre-conditions are satisfied or waived:

(a) insofar as the proposed conbination of Reuters with Thonson
constitutes a concentration with a Cormunity di nension within the
scope of Council Regulations (EC) 139/2004 (as anended) (the
"Merger Regul ation"):

(i) the European Commi ssion shall have made a deci sion declaring
the concentration conpatible with the conmon nmarket under Articles
6(1)(b), 8(1) or 8(2) of the Merger Regul ation; or

(ii) the European Conmi ssion shall not have taken a decision in

accordance with Articles 6(1)(b), 6(1)(c), 8(1) 8(2) or 8(3) of
the Merger Regulation within the time limts set in Articles 10(1)
and 10(3) and is thereby deened to have declared the concentration
conpatible with the conmon market pursuant to the presunption in
Article 10(6) of the Merger Regul ation; or

(ii1) in the event that the European Conmm ssion nmakes a referra
to one or nmore conpetent authorities under Articles 4(4) or 9(1)



of the Merger Regulation in connection with the proposed

conbi nati on of Reuters with Thomson, or in the event that one or
nmore conpetent authorities takes appropriate neasures to protect
its legitinate interests pursuant to Article 21(4) of the Merger
Regul ation, such conpetent authorities shall have issued a
decision, finding or declaration approving the proposed
acquisition and permitting its closing without any breach of
applicable | aw or of the Merger Regul ation; and

(b) all applicable filings having been nmade and all or any
appl i cabl e waiting periods (including any extensions thereof)
under the United States Hart-Scott Rodino Antitrust |nprovenents
Act of 1976 and the regul ati ons thereunder having expired, |apsed
or been term nated as appropriate in each case in respect of the
proposed conbi nati on of Reuters with Thonson and neither of the
parties being subject to any order or injunction of a court of
conpetent jurisdiction in the United Sates that prohibits
consunmati on of the Transaction as a result of action brought by
the US Federal Trade Comm ssion or US Departnent of Justice.

Thonson and Reuters each reserve the unilateral right to waive al
or any of these Regulatory Pre-conditions in whole or in part.

APPENDI X |V
CONDI TI ONS OF THE TRANSACTI ON
The Transaction will be conditional upon:

(a) the Schene becom ng unconditional and becom ng effective,
subject to the Code, by not |ater than the Long-Stop Date, or such
| ater date (if any) as Thonmson and Reuters may agree and (if
required) the Court nmay allow. The Schenme will be conditiona

upon:

(i) approval of the Schene by a majority in nunber, representing

75% or nore in value, of the Reuters Shareholders (or the rel evant
class or classes thereof) present and voting, either in person or
by proxy, at the Reuters Court Meeting or at any adjournnent

t her eof ;

(ii) all resolutions necessary to inplenent the Schenme as set out

in the notice of the Reuters EGM (including, without limtation
the Reuters EGM Resol utions) being duly passed by the requisite
majority at the Reuters EGM or at any adjournnent thereof; and

(iii) the sanction (w thout nodification or with nodification as

agreed by Reuters, Newco and Thonson) of the Schene and the
confirmation of any reduction of capital involved therein by the
English Court, an office copy of the UK Order and the m nute of
such reduction attached thereto being delivered for registration
to the Registrar of Conpanies in England and Wal es and, in
relation to the reduction of capital, being registered by him and

(b) Adm ssion.

In addition, the Scheme will be subject to the follow ng
conditions being satisfied or waived, prior to the necessary
action being taken to nmake the Schene effective:

(c) the passing at the Thonson EGM of the Thonmson Resol ution in
accordance with its terns;



(d) the Canadian Interim Order and the Canadi an Final O der having
been obt ai ned by Thonson;

(e) in the event that the Regulatory Pre-condition set out in

par agraph (a) of Appendix |1l above is waived, the European

Conmi ssion notifying Thonmson that it will neither initiate
proceedi ngs under Article 6(1)(c) of the Merger Regulation in
relation to the proposed Transaction or any nmatter arising fromor
relating to the proposed Transaction nor refer the proposed
Transaction or any matter arising fromor relating to the proposed
Transaction to the conpetent authorities of one or nore Menber
States under Article 9 of the Regul ation;

(f) in the event that the Regulatory Pre-condition set out in

par agraph (b) of Appendix |1l above is waived, all applicable
filings having been made and all applicable waiting periods under
the United States Hart-Scott-Rodino Antitrust |nprovenments Act of
1976 and the regul ati ons thereunder having expired or been

term nated as appropriate in each case in connection with the
Transacti on;

(g) either:
(i) an advance ruling certificate having been issued by the

Conmi ssi oner of Conpetition (the Commi ssioner) under section
102(1) of the Conpetition Act (Canada) (the Conpetition Act) in
respect of the Transaction; or

(ii) any applicable waiting period under section 123 of the

Conpetition Act having expired or having been earlier term nated
or wai ved by the Conmi ssioner and Thonmson havi ng been advi sed by
the Commi ssioner in witing that she has deternined that grounds
do not then exist for her to nake an application to the
Conpetition Tribunal under section 92 of the Competition Act for
an order in respect of the Transaction;

(h) no Relevant Authority having instituted any action,

proceedi ng, suit, investigation, enquiry or reference or enacted
or nade and there not continuing to be outstanding any statute,
regul ati on, order or decision (other than any statute, regulation,
order or decision relating to taxes on the date hereof) that would
or m ght be reasonably expected to:

(i) make the Transaction void, unenforceable or illegal or

directly or indirectly prohibit or otherwise materially restrict,
delay or interfere with the inplenentation of, or inpose material
addi tional conditions or obligations with respect to, or otherw se
chal | enge, the Transaction

(ii) require, prevent or materially delay the divestiture (or

alter the ternms of any proposed divestiture) by the Wder Thonson
Goup or the Wder Reuters Group of all or any substantial part of
their respective businesses, assets or properties or inpose any
material limtation on their ability to conduct all or any part of
their respective businesses and to own any of their respective
assets or properties in each case to an extent which is materi al
in the context of the Wder Conbi ned G oup

(iii) require any nenber of the Wder Thonmson G oup or of the

Wder Reuters Goup to acquire or offer to acquire any shares or



other securities (or the equivalent) in any nmenber of the Wder
Reuters Group or any nenber of the Wder Thonson G oup, where such
acquisition would be material in the context of the Wder Conbined
G oup; or

(iv) otherwise materially and adversely affect the business,

assets, financial or trading position or profits of any nmenber of
the Wder Thonson G oup or of the Wder Thonson Group to an extent
which is material in the context of the Wder Conbined G oup

and all applicable waiting and other tine periods during which any
such Rel evant Authority could decide to take, institute or
threaten any such action, proceeding, suit, investigation, enquiry
or reference having expired, |apsed or been term nated,

(i) all necessary filings having been nade and all rel evant

wai ting periods (including any extensions thereof) under any
applicable legislation or regulation of any jurisdiction having
expired, | apsed or been term nated, in each case in respect of the
Transaction and all authorisations, orders, grants, recognitions,
confirmations, licences, consents, clearances, perm ssions and
approval s (authorisations) necessary in any jurisdiction for or in
respect of the Transaction being obtained from appropriate

Rel evant Authorities or fromany persons or bodies wth whom any
menber of the Wder Thomson Group or the Wder Reuters Group has
entered into contractual arrangenents (in each case where the
absence of such authorisation would have a materi al adverse effect
on the Thonson Group or, as the case may be, the Reuters G oup
taken as a whol e) and such authorisations together with al

aut hori sations necessary or appropriate for any nmenber of the
Wder Reuters Group to carry on its business (where such busi ness
is mterial in the context of the Reuters G oup taken as a whol e
or, as the case nmay be, the Thonson G oup taken as a whol e)
remaining in full force and effect and there being no notice to
revoke, suspend or not renew any of the sane and all statutory or
regul atory obligations in any jurisdiction having been conplied
Wt h;

(j) since 31 Decenber 2006, except as disclosed in the Annua
Report and Accounts of Reuters for the year then ended or as
publicly announced to a Regulatory Information Service by or on
behal f of Reuters before the date of this announcenent or as
otherwise fairly disclosed prior to the date of this announcenent
in witing to Thonson or its advisers by or on behalf of Reuters:

(i) no adverse change having occurred in the business, assets,

financial or trading position or profits of any nmenber of the

W der Reuters Goup which is material in the context of the
Reuters Group taken as a whole, provided that such change has not
resulted fromfactors generally affecting the markets in which the
affected entities operate or fromexternal factors unrelated to
their business and beyond their reasonable control (such as acts
of war, terrorismor natural disasters); and

(ii) other than in connection with or arising out of the

Transaction, no litigation, arbitration proceedi ngs, prosecution
or other |egal proceedings having been threatened, announced,
instituted or remaining outstandi ng by, against or in respect of
any nenber of the Wder Reuters G oup or to which any nmenber of



the Wder Reuters Goup is a party (whether as claimant or

def endant or otherw se) and no investigation by any Rel evant
Authority or other investigative body against or in respect of any
menber of the Wder Reuters Group having been threatened,
announced, instituted or renaining outstanding by, against or in
respect of any nenber of the Wder Reuters G oup which would or

m ght reasonably be expected to nmaterially and adversely affect
the Reuters Group taken as a whole; and

(k) since 31 Decenber 2006, except as disclosed in the Annua
Report and Accounts of Thonson for the year then ended or as
publicly announced to a Regulatory Information Service by or on
behal f of Thonmson before the date of this announcenent or as
otherw se fairly disclosed prior to the date of this announcenent
inwiting to Reuters or its advisers by or on behalf of Thonson:

(i) no adverse change having occurred in the business, assets,

financial or trading position or profits of any nenmber of the

W der Thomson G oup which is material in the context of the
Thomson Group taken as a whole, provided that such change has not
resulted fromfactors generally affecting the markets in which the
affected entities operate or fromexternal factors unrelated to
their business and beyond their reasonable control (such as acts
of war, terrorismor natural disasters); and

(ii) other than in connection with or arising out of the

Transaction, no litigation, arbitration proceedi ngs, prosecution
or other |egal proceedings having been threatened, announced,
instituted or renmining outstandi ng by, against or in respect of
any nenber of the Wder Thonson G oup or to which any nenber of
the Wder Thomson Goup is a party (whether as claimnt or

def endant or otherw se) and no investigation by any Rel evant
Authority or other investigative body against or in respect of any
menber of the Wder Thonson Group having been threatened,
announced, instituted or remaining outstanding by, against or in
respect of any nenber of the Wder Thonson G oup which would or
m ght reasonably be expected to materially and adversely affect
the Thomson Group taken as a whol e

Thonson and Reuters together reserve the right to waive jointly
the conditions contained in paragraphs (h) and (i) of this
Appendi X.

Thonson reserves the right to waive the condition contained in
par agraph (j) herein.

Reuters reserves the right to waive the condition contained in
par agr aph (k) of herein.

As used in this herein:

(a) Wder Thonson Group neans Thonson and its subsidiary
undert aki ngs, associ ated undertaki ngs and any ot her undert aki ngs
i n which Thomson and such undertaki ngs (aggregating their

i nterests) have a substantial interest;

(b) Wder Reuters Goup neans Reuters and its subsidiary
undert aki ngs, associ ated undertaki ngs and any ot her undert aki ngs
in which Reuters and such undertakings (aggregating their

i nterests) have a substantial interest; and

(c) Wder Conbined Group neans the Wder Thonmson Group and the
W der Reuters Group taken together; and



for these purposes subsidiary undertaking, associ ated undert aki ng
and undert aki ng have the neani ngs given by the Conpanies Act (but
for these purposes ignoring paragraph 20(1)(b) of Schedule 4A to
t he Conpani es Act) and substantial interest nmeans a direct or
indirect interest in 10% or nore of the equity capital of an
undert aki ng.

APPENDI X V
| RREVOCABLE COWM TMENTS

The Reuters Directors who hold Reuters Shares, have irrevocably
undertaken to vote in favour of the Schene, in respect of their
own beneficial holdings totalling 1,258,598 Reuters Shares,
representing approxi mately 0.10% of Reuters's issued share
capital.

These irrevocabl e undertakings will cease to be binding if:

- The Transaction | apses or is w thdrawn

- The I npl enmentation Agreenent between Reuters and Thonson dat ed
15 May 2007 in regard to the Transaction, term nates by
ef fluxion of tine or otherw se

- The Schene term nates or |apses in accordance with its terns
or otherw se becones incapable of beconi ng effective

I rrevocabl e undert aki ngs have been received fromthe foll ow ng:

Nunber of Reuters Percent age of Reuters
Di rector shares i ssued share capita

Nall FitzGerald 80,000 0.01%
Thomes Qocer 669,261
Thomas Gocer held by
Thomas H d ocer Life (I'n aggregate) 0.06%
I nterest Trust 52, 451
Devid Gigson 185425 0.01%
Devin venig 216,019 0.02%
Dick Qver 10000 0.00%
lan Strachan 1550 0.00%
Penny Hughes 2,392 0.00%
Lawon Fitt 25000 0.00%
Ken disa 25850 0.00%
Total 1,258,508 0.10%

Sir Deryck Maughan and M. Nandan Ni | ekani do not hold any
interest in securities of Reuters.

APPENDI X VI
SOURCES AND BASES OF | NFORNMATI ON
Unl ess ot herw se st at ed:

(i) information relating to Thonson has been extracted fromthe
publ i shed audited financial statenents and SEC filings of Thonson



for the relevant financial year; and

(ii) information relating to Reuters has been extracted from

publ i shed annual reports and accounts and interimreports of
Reuters for the relevant published year

Share prices for Thonmson were obtained fromthe Toronto Stock
Exchange and the share prices for Reuters were closing md-narket
prices fromthe Daily Oficial List.

The GBP 1: C$2.19795 exchange rate was obtai ned from Dat astream

The GBP 1:C$2.1936 exchange rate was obtained fromthe Daily
Oficial List.

Reuters current issued share capital is 1,256, 845,219 shares in
i ssue as per the Reuters 2.10 announcenent dated 14 May 2007.

In accordance with Rule 2.10 of the City Code on Takeovers and
Mergers, The Thomson Corporation confirnms that as of the close of
business on 14 May 2007, it had 639, 962, 083 conmon shares in

i ssue.

APPENDI X VI |

DEFI NI TI ONS

Admi ssi on Adm ssi on of Thomson-Reuters PLC Shares to
listing on the official |ist maintained by
the FSA and to trading on the London Stock
Exchange's main market for listed securities

Al ternative Proposal An offer or possible offer or proposal put
forward by any third party neeting certain
requirenents as specified in the
| npl enent ati on Agreenent

Bear Stearns Bear, Stearns International Limted

Bl ackst one Bl ackst one Advisory Services L.P

Break Fee The fee payable by one party to the other if
certain events occur which result in the
Transaction not being conpleted, as detailed
in Appendi x 11

Cs Canadi an dol | ar

Canadi an Court The Ontario Superior Court of Justice

Canadi an Fi nal Order The final order of the Canadi an Court
approving the Ontario Plan of Arrangenent

Canadi an Interim Order The interimorder of the Canadian Court in
respect of the Ontario Plan of Arrangenent

Conbi ned Busi ness The conbi ned busi nesses of Thonson and Reuters
which will be operated as a single entity as
a consequence of the Transaction

Engl i sh Court The Hi gh Court of Justice in England and Wl es



Founders Share

I mpl ement ati on
Agr eenent

The existing Founders Share in Reuters held by
Reut ers Founders Share Conpany Limted in
accordance with the Articles of Association
of Reuters; the new Founders Share to be
i ssued to the Reuters Founders Share Conpany
by Thonson-Reuters Corporation as part of the
Transaction; or both of them as applicable

The UK Financial Services Authority

The agreenent between Wodbri dge, Thonson-
Reut ers Corporation, Thonson-Reuters PLC and
Reut ers Founders Share Conpany as descri bed
in Appendi x |

The agreenent between Thonson, Reuters,
Wyodbri dge and Thonmson- Reuters PLC setting
out the key terms of the Transaction

Joint Electorate Action An action which, when put forward for

Ontario Plan of
Arrangenent

Regul atory Pre-
condi tions

Reut ers Court
Resol ution

shar ehol der approval, nust be voted upon by

Thomson- Reut ers Cor porati on Sharehol ders and
Thomson- Reuters PLC Shar ehol ders as a single
deci si on- maki ng body

The plan of arrangenent of Thonson to be
approved by Thonmson Sharehol ders pursuant to
section 182 of the Business Corporations
(Ontario) Act in connection with the
Transacti on

The Panel on Takeovers and Mergers

The pre-conditions to the Transaction and the
posting of the Reuters Circular and Thonson
Circular, as specified in the Inplenentation
Agreenent and detailed in Appendi x |

The circular to Reuters Sharehol ders
contai ning the Schenme and notices of the
Reuters EGM and Reuters Court Meeting
The neeting of Reuters Sharehol ders to be
convened by the English Court for the
pur poses of approving the Reuters Court
Resol ution
The resolution required by the English Court
to be passed at the Reuters Court Meeting in
order to approve the Schene
The extraordi nary general neeting to be held
by Reuters to approve the Reuters EGM
Resol uti ons

Reut ers EGM Resol utions The resolutions to be considered by Reuters

Shar ehol ders at the Reuters EGM being al
resol utions required to be approved by



Reut ers Founders Share
Conpany

Speci al Voting A Share

Thomson- Reut er s
Cor poration

Thomson- Reut er s
Cor porati on Share

Thonson- Reuters PLC
Shar e

Transacti on

Reut ers Sharehol ders in connection with the
Transaction, other than the Reuters Court
Resol ution

Reut ers Founders Share Conpany Limted, the
hol der of the Founders Shares

An ordinary share of 25p in the capital of
Reut ers

The principles governing the operation of
Reuters, which are set out in the Articles of
Associ ation of Reuters

The United States Securities and Exchange
Conmi ssi on

A schene of arrangenent between Reuters,

Reut ers Shar ehol ders and Reuters Founders
Share Company under section 425 of the
Conpani es Act 1985 to inplenent the
Transaction on the terns contained in the
I mpl enent ati on Agreenent

The share of that description to be issued by
Thonmson- Reuters Corporation to Reuters
Founders Share Conpany on the terns descri bed
in Appendi x |

The Thomson Corporation (to be renaned
Thonmson- Reut ers Cor porati on)

The circular to Thomson Sharehol ders
contai ni ng notice of the Thonmson EGM

The special neeting of Thonson Sharehol ders to
be convened for the purposes of approving the
Thonmson Resol utions

The special resolution to approve the Ontario
Pl an of Arrangement and such other matters as
may be necessary or desirable to inplenment
the Transaction, to be set out in the Thonson
Circul ar

The new nane to be adopted by Thonson at the
Thomson EGM

A common share in the capital of Thonson-
Reut ers Corporation

Thonson- Reuters Limted, the conpany that will
acquire the Reuters Shares fromthe Reuters
Shar ehol ders pursuant to the Schene, and

t hrough which the Reuters Sharehol ders will
participate in the Combi ned Business

An ordinary share of 25p in the capital of
Thomson- Reuters PLC

The alignnent of the econonic interests of
Reuters and Thonson in accordance with the
terns contained in the Inplenentation



Agreenent, pursuant to which the business of
Thomson and Reuters will be nerged on a
uni fied basis
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