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DESCRIPTION OF SHARE CAPITAL

General

          The following sets forth the terms and provisions of the existing capital of the Company. The particular terms and provisions of the Equity
Securities offered by a Prospectus Supplement and the extent to which these general terms and provisions apply will be described in such
Prospectus Supplement. The Company is authorized under its Memorandum to issue up to 1,000,000,000 shares of each class of first preferred
shares (the �First Preferred Shares�), second preferred shares (the �Second Preferred Shares�), non-voting shares (the �Non-Voting Shares�) or
common shares (the �Common Shares�). Certain of the rights and attributes of each class are described below.

First Preferred Shares

Shares Issuable in Series

          The First Preferred Shares may be issued at any time or from time to time in one or more series. Before any shares of a series are issued,
the Board of Directors of the Company shall fix the number of shares that will form such series and shall, subject to the limitations set out in the
articles of the Company, determine the designation, rights, privileges, restrictions and conditions to be attached to the First Preferred Shares of
such series, except that no series shall be granted the right to vote at a general meeting of the shareholders of the Company or the right to be
convertible or exchangeable for Common Shares, directly or indirectly.

Priority

          The First Preferred Shares of each series shall rank on a parity with the First Preferred Shares of every other series with respect to
dividends and return of capital and shall be entitled to a preference over the Second Preferred Shares and the Common Shares and Non-Voting
Shares and over any other shares ranking junior to the First Preferred Shares with respect to priority in payment of dividends and in the
distribution of assets in the event of liquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, or any other
distribution of the assets of the Company among its shareholders for the purpose of winding-up its affairs.

Voting Rights

          Except as required by law, holders of the First Preferred Shares as a class shall not be entitled to receive notice of, to attend or to vote at
any meeting of the shareholders of the Company, provided that the rights, privileges, restrictions and conditions attached to the First Preferred
Shares as a class may be added to, changed or removed only with the approval of the holders of the First Preferred Shares given in such manner
as may then be required by law, subject to a minimum requirement that such approval be given by resolution signed by the holders of not less
than 75% of the First Preferred Shares then outstanding, or passed by an affirmative vote of at least 75% of the votes cast at a meeting of the
holders of the First Preferred Shares duly called for that purpose.

Second Preferred Shares

Shares Issuable in Series

          The Second Preferred Shares may be issued at any time or from time to time in one or more series. Before any shares of a series are
issued, the Board of Directors of the Company shall fix the number of shares that will form such series and shall, subject to the limitations set
out in the articles of the Company, determine the designation, rights, privileges, restrictions and conditions to be attached to the Second
Preferred Shares of such series, except that no series shall be granted the right to vote at a general meeting of the shareholders of the Company
or the right to be convertible or exchangeable for Common Shares, directly or indirectly.
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Priority

          The Second Preferred Shares of each series shall rank on a parity with the Second Preferred Shares of every other series with respect to
dividends and return of capital and shall, subject to the prior rights of the holders of the First Preferred Shares, be entitled to a preference over
the Common Shares and the Non-Voting Shares and over any other shares ranking junior to the Second Preferred Shares with respect to priority
in payment of dividends and in the distribution of assets in the event of liquidation, dissolution or winding-up of the Company, whether
voluntary or involuntary, or any other distribution of the assets of the Company among its shareholders for the purpose of winding-up its affairs.

Voting Rights

          Except as required by law, holders of the Second Preferred Shares as a class shall not be entitled to receive notice of, to attend or to vote at
any meeting of the shareholders of the Company, provided that the rights, privileges, restrictions and conditions attached to the Second Preferred
Shares as a class may be added to, changed or removed only with the approval of the holders of the Second Preferred Shares given in such
manner as may then be required by law, subject to a minimum requirement that such approval be given by resolution signed by the holders of
not less than 75% of the Second Preferred Shares then outstanding, or passed by an affirmative vote of at least 75% of the votes cast at a meeting
of the holders of the Second Preferred Shares duly called for that purpose.

Common Shares and Non-Voting Shares

Priority

          The holders of Common Shares and Non-Voting Shares shall be entitled to participate equally with each other as to dividends and the
Company shall pay dividends thereon, as and when declared by the Board of Directors of the Company out of monies properly applicable to the
payment of dividends, in amounts per share and at the same time on all such Common Shares and Non-Voting Shares at the time outstanding as
the Board of Directors of the Company may from time to time determine. In the event of the liquidation, dissolution or winding-up of the
Company or other distribution of assets of the Company among its shareholders for the purpose of winding-up its affairs, all the property and
assets of the Company which remain after payment to the holders of any shares ranking in priority to the Common Shares and Non-Voting
Shares in respect of payment upon liquidation, dissolution or winding-up of all amounts attributed and properly payable to such holders of such
other shares in the event of such liquidation, dissolution or winding-up or distribution, shall be paid and distributed equally, share for share, to
the holders of the Common Shares and the Non-Voting Shares, without preference or distinction.

Voting Rights

          The holders of the Common Shares shall be entitled to receive notice of and to attend (in person or by proxy) and be heard at all general
meetings of the shareholders of the Company (other than separate meetings of the holders of shares of any other class of shares of the Company
or any other series of shares of such other class of shares) and to vote at all such general meetings with each holder of Common Shares being
entitled to one vote per Common Share held at all such meetings. The holders of Non-Voting Shares shall be entitled to receive notice of and to
attend (in person or by proxy) and be heard at all general meetings of the shareholders of the Company (other than at separate meetings of the
holders of shares of any other class of shares of the Company or of shares of any other series of shares of any such other class of shares other
than the Common Shares) and shall be entitled to receive all notices of meetings, information circulars and other written information from the
Company that the holders of Common Shares are entitled to receive from the Company but not to vote at such general meetings, unless
otherwise required by law.

Anti-Dilution

          Neither the Common Shares nor the Non-Voting Shares shall be subdivided, consolidated, reclassified or otherwise changed unless
contemporaneously therewith the other class is subdivided, consolidated, reclassified or otherwise changed in the same proportion and in the
same manner.

Non-Voting Share Conversion Rights

          In the event an offer is made to purchase Common Shares that (i) must, by reason of applicable securities legislation or the requirements
of a stock exchange on which the Common Shares are listed, be made to all or substantially all of the holders of
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Common Shares who are in a province of Canada to which the requirement applies, and (ii) is not made concurrently with an offer to purchase
Non-Voting Shares that is identical to the offer to purchase Common Shares in terms of price per share and percentage of outstanding shares to
be taken up exclusive of shares owned immediately prior to the offer by the Offeror (as defined in the articles of the Company), and in all other
material respects, and that has no condition attached thereto other than the right not to take up and pay for shares tendered if no shares are
purchased pursuant to the offer for Common Shares, then each outstanding Non-Voting Share shall be convertible into one fully paid and
non-assessable Common Share at the option of the holder thereof exercisable during the period commencing on the eighth day after the date on
which the offer to purchase Common Shares was made or deemed to be made and expiring on the expiry date of such offer.

          If the Canadian Telecommunication Common Carrier Ownership and Control Regulations made pursuant to the Telecommunications Act
(Canada) (the �Telecommunications Regulations�) are changed so that there is no restriction on any non-Canadians (as defined in the
Telecommunications Regulations) holding Common Shares of the Company, a holder of one or more Non-Voting Shares shall have the right, at
his or her option, at any time after the date of change of the Telecommunications Regulations and prior to the closing of business 90 days
thereafter (the �Regulatory Conversion Period�) to convert any one or more of such Non-Voting Shares into Common Shares on a one-for-one
basis. If the Telecommunications Regulations are changed so that there is no restriction on any non-Canadians (as defined in the
Telecommunications Regulations) holding Common Shares in the Company and following the Regulatory Conversion Period there are
Non-Voting Shares still outstanding, all holders of Non-Voting Shares shall be deemed to have exercised their right to convert the Non-Voting
Shares held by them into Common Shares upon receipt by all of the holders of written notice by the Company stating that the Company is
requiring all holders to convert their Non-Voting Shares to Common Shares on the date specified in such notice.

Common Share Conversion Right

          The Company shall provide notice to each holder of Common Shares at least 10 days before the record date in respect of each general
meeting of shareholders of the Company at which the holders of the Non-Voting Shares will be entitled to vote as a class. In such event and to
the extent that, after taking into account the conversion, the class of persons, each of whom is a non-Canadian as defined in the
Telecommunications Regulations (the �Constrained Class�), would continue to hold no more than the maximum number of Common Shares that
may be owned and controlled by persons in the Constrained Class in accordance with the Telecommunications Regulations so that, when added
to all other voting shares (as defined in the Telecommunications Regulations) owned or controlled by the Constrained Class, the Company will
be and will continue to be a �qualified corporation� as defined in the Telecommunications Regulations, each outstanding Common Share shall be
convertible into one Non-Voting Share on a one-for-one basis.

Ownership and Voting Restrictions

          Non-Canadian shareholders shall not beneficially own or control, other than by way of security only, more than 331/3% (or such other
percentage as may then be prescribed by the Telecommunications Regulations as the percentage of voting shares that may be beneficially owned
or controlled, other than by Canadians, in order for a corporation to be a �qualified corporation� as defined in the Telecommunications
Regulations, provided that if no such percentage is prescribed the relevant percentage shall be deemed to be 100%) (the �Restricted Percentage�)
of the issued and outstanding Common Shares of the Company (the �Non-Canadian Share Constraint�). In the event that it appears from the
central securities register of the Company that, or in the event of a Directors� determination (as provided for in the articles of the Company) that
there is a contravention of the Non-Canadian Share Constraint: (a) the Company may pursuant to a Directors� determination make a public
announcement, whether by press release, newspaper advertisements or otherwise, reasonably expected to inform the markets in which voting
shares are traded of the contravention; and (b) the Company may refuse to (i) accept any subscription for voting shares from any non-Canadian,
(ii) issue any voting shares to any non-Canadian, (iii) register or otherwise recognize the transfer of any voting shares from any Canadian to any
non-Canadian, or (iv) purchase or otherwise acquire any voting shares, except as provided in the articles of the Company.

          In the event of a Directors� determination that there is a contravention of the Non-Canadian Share Constraint and that to do so would be
practicable and would not be unfairly prejudicial to, and would not unfairly disregard the interests of, persons beneficially owning or controlling
voting shares who are non-Canadians, the Company shall send a disposition notice to the registered holders of such of those voting shares as
shall be chosen on the basis of inverse order of registration of all non-Canadians. The Company may, by Directors� determination, suspend all
rights of a shareholder to vote that would otherwise be attached to any voting shares beneficially owned, or controlled, by non-Canadians so that
the proportion of the voting shares beneficially owned, or controlled, or considered by the Telecommunications Regulations to be beneficially
owned, or controlled, by non-Canadians and with respect to which voting rights are not suspended is reduced to not more than the Restricted
Percentage of the total issued and outstanding voting shares of the
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Company. Any disposition notice required to be sent to a registered holder of shares pursuant to the foregoing shall, among other things:
(a) specify a date, which shall not be less than 60 days, after the date of the disposition notice, by which the excess voting shares are to be sold or
otherwise disposed of or, if the Directors determine it to be in the interest of the Company to permit a conversion, converted into Non-Voting
Shares; and (b) state that unless (i) the registered holder either sells or otherwise disposes of or converts the excess voting shares into
Non-Voting Shares by the date specified in the disposition notice on a basis that does not result in any contravention of the Non-Canadian Share
Constraint and provides to the Company written evidence satisfactory to the Company of such sale, other disposition or conversion, or
(ii) provides written evidence satisfactory to the Company that no such sale, other disposition or conversion of excess voting shares is required,
such default shall result in the consequence of suspension of voting rights and may result in a consequence of sale or conversion or repurchase or
redemption and the disposition notice shall specify in reasonable detail the nature and timing of those consequences.

DESCRIPTION OF WARRANTS

     This section describes the general terms that will apply to any warrants (the �Warrants�) for the purchase of Equity Securities (the �Equity
Warrants�) or for the purchase of Debt Securities (the �Debt Warrants�).

     Warrants may be offered separately or together with Equity Securities or Debt Securities, as the case may be. Each series of Warrants will be
issued under a separate Warrant agreement to be entered into between the Company and one or more banks or trust companies acting as Warrant
agent. The applicable Prospectus Supplement will include details of the Warrant agreements covering the Warrants being offered. The Warrant
agent will act solely as the agent of the Company and will not assume a relationship of agency with any holders of Warrant certificates or
beneficial owners of Warrants. The following sets forth certain general terms and provisions of the Warrants offered under this Prospectus. The
specific terms of the Warrants, and the extent to which the general terms described in this section apply to those Warrants, will be set forth in the
applicable Prospectus Supplement.

Equity Warrants

     The particular terms of each issue of Equity Warrants will be described in the related Prospectus Supplement. This description will include,
where applicable:

(i) the designation and aggregate number of Equity Warrants;

(ii) the price at which the Equity Warrants will be offered;

(iii) the currency or currencies in which the Equity Warrants will be offered;

(iv) the designation and terms of the Equity Securities purchasable upon exercise of the Equity Warrants;

(v) the date on which the right to exercise the Equity Warrants will commence and the date on which the right will expire;

(vi) the number of Equity Securities that may be purchased upon exercise of each Equity Warrant and the price at which and currency
or currencies in which that amount of securities may be purchased upon exercise of each Equity Warrant;

(vii) the designation and terms of any securities with which the Equity Warrants will be offered, if any, and the number of the Equity
Warrants that will be offered with each security;

(viii) the date or dates, if any, on or after which the Equity Warrants and the related securities will be transferable separately;

(ix) whether the Warrants are subject to redemption or call and, if so, the terms of such redemption or call provisions;

(x) material United States and Canadian tax consequences of owning the Warrants; and

(xi) any other material terms or conditions of the Warrants.
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Debt Warrants

     The particular terms of each issue of Debt Warrants will be described in the related Prospectus Supplement. This description will include,
where applicable:

(i) the designation and aggregate number of Debt Warrants;

(ii) the price at which the Debt Warrants will be offered;

(iii) the currency or currencies in which the Debt Warrants will be offered;

(iv) the aggregate principal amount, currency or currencies, denominations and terms of the series of Debt Securities that may be
purchased upon exercise of the Debt Warrants;

(v) the designation and terms of any securities with which the Debt Warrants are being offered, if any, and the number of the Debt
Warrants that will be offered with each security;

(vi) the date or dates, if any, on or after which the Debt Warrants and the related securities will be transferable separately;

(vii) the principal amount of Debt Securities that may be purchased upon exercise of each Debt Warrant and the price at which and
currency or currencies in which that principal amount of securities may be purchased upon exercise of each Debt Warrant;

(viii) the date on which the right to exercise the Debt Warrants will commence and the date on which the right will expire;

(ix) the minimum or maximum amount of Debt Warrants that may be exercised at any one time;

(x) whether the Warrants will be subject to redemption or call, and, if so, the terms of such redemption or call provisions;

(xi) material United States and Canadian tax consequences of owning the Debt Warrants; and

(xii) any other material terms or conditions of the Debt Warrants.
DESCRIPTION OF SHARE PURCHASE CONTRACTS AND SHARE PURCHASE OR EQUITY UNITS

     The Company may issue share purchase contracts, including contracts obligating holders to purchase from the Company, and the Company to
sell to the holders, a specified number of Equity Securities, at a future date or dates, or similar contracts issued on a �prepaid� basis (in each case,
�Share Purchase Contracts�). The price per Equity Security and the number of Equity Securities may be fixed at the time the Share Purchase
Contracts are issued or may be determined by reference to a specific formula set forth in the Share Purchase Contracts. The Share Purchase
Contracts will require either the share purchase price be paid at the time the Share Purchase Contracts are issued or that payment be made at a
specified future date. The Share Purchase Contracts may be issued separately or as part of units consisting of a Share Purchase Contract and
Debt Securities or obligations of third parties (including U.S. treasury securities) (the �Share Purchase or Equity Units�), and may, or may not
serve as collateral for a holder�s obligations. The Share Purchase Contracts may require holders to secure their obligations thereunder in a
specified manner. The Share Purchase Contracts also may require the Company to make periodic payments to the holders of the Share Purchase
Contracts or vice versa, and such payments may be unsecured or refunded on some basis.

     The applicable Prospectus Supplement will describe the terms of the Share Purchase Contracts or Share Purchase or Equity Units. The
description in the Prospectus Supplement will not necessarily be complete, and reference will be made to the Share Purchase Contracts, and, if
applicable, collateral, depositary or custodial arrangements, relating to the Share Purchase Contracts or Share Purchase or Equity Units. Material
United States and Canadian federal income tax considerations applicable to the holders of the Share Purchase or Equity Units and the Share
Purchase Contracts will also be discussed in the applicable Prospectus Supplement.
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DENOMINATIONS, REGISTRATION AND TRANSFER

     The Securities will be issued in fully registered form without coupons attached in either global or definitive form and in denominations and
integral multiples as set out in the applicable Prospectus Supplement (unless otherwise provided with respect to a particular series of Debt
Securities pursuant to the provisions of the Trust Indenture, as supplemented by a supplemental indenture). Other than in the case of book-entry
only securities, Securities may be presented for registration of transfer (with the form of transfer endorsed thereon duly executed) in the city
specified for such purpose at the office of the registrar or transfer agent designated by the Company for such purpose with respect to any issue of
Securities referred to in the Prospectus Supplement. No service charge will be made for any transfer, conversion or exchange of the Securities
but the Company may require payment of a sum to cover any transfer tax or other governmental charge payable in connection therewith. Such
transfer, conversion or exchange will be effected upon such registrar or transfer agent being satisfied with the documents of title and the identity
of the Person making the request. If a Prospectus Supplement refers to any registrar or transfer agent designated by the Company with respect to
any issue of Securities, the Company may at any time rescind the designation of any such registrar or transfer agent and appoint another in its
place or approve any change in the location through which such registrar or transfer agent acts.

     In the case of book-entry only securities, a global certificate or certificates representing the Securities will be held by a designated depository
for its participants. The Securities must be purchased or transferred through such participants, which includes securities brokers and dealers,
banks and trust companies. The depository will establish and maintain book-entry accounts for its participants acting on behalf of holders of the
Securities. The interests of such holders of Securities will be represented by entries in the records maintained by the participants. Holders of
Securities issued in book-entry only form will not be entitled to receive a certificate or other instrument evidencing their ownership thereof,
except in limited circumstances. Each holder will receive a customer confirmation of purchase from the participants from which the Securities
are purchased in accordance with the practices and procedures of that participant.

RISK FACTORS

     Prospective investors in the Securities should consider carefully the matters set forth in the section entitled �Risks and Uncertainties� in the AIF
incorporated herein by reference. The major risk factors that could affect TELUS include general business and economic conditions in TELUS�
service territories across Canada and future demand for services; competition in wireline and wireless services, including voice, data and Internet
services and within the Canadian telecommunications industry generally; re-emergence from receivership of newly restructured competitors;
levels of capital expenditures; success of operational and capital efficiency programs including maintenance of customer service levels; success
of integrating acquisitions; network upgrades, billing system conversions, and reliance on legacy systems; implementation of new customer
relationship management software; realization of tax savings; the impact of credit rating changes; availability and cost of capital including
renewal of credit facilities; financial condition and credit risk of customers affecting collectibility of receivables; ability to maintain an accounts
receivable securitization program; adverse regulatory action; attraction and retention of key personnel; collective labour agreement negotiations
and outcome of conciliation efforts; future costs of retirement and pension obligations and returns on invested pension assets; technological
advances; the final outcome of pending or future litigation; and the effect of environmental, health and safety concerns.

PLAN OF DISTRIBUTION

     The Company may sell the Securities to or through underwriters or dealers, and also may sell Securities to one or more other purchasers
directly or through agents. Each Prospectus Supplement will set forth the terms of the offering, including the name or names of any underwriters
or agents, the purchase price or prices of the Securities and the proceeds to the Company from the sale of the Securities.

     The Securities may be sold, from time to time in one or more transactions at a fixed price or prices which may be changed or at market prices
prevailing at the time of sale, at prices related to such prevailing market prices or at negotiated prices.

     Underwriters, dealers and agents who participate in the distribution of the Securities may be entitled under agreements to be entered into with
the Company to indemnification by the Company against certain liabilities, including liabilities under securities legislation, or to contribution
with respect to payments which such underwriters, dealers or agents may be required to make in respect thereof. Such underwriters, dealers and
agents may be customers of, engage in transactions with, or perform services for, the Company in the ordinary course of business.

     In connection with any offering of Securities, the underwriters may over-allot or effect transactions which stabilize or
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maintain the market price of the Securities offered at a level above that which might otherwise prevail in the open market. Such transactions, if
commenced, may be discontinued at any time.

LEGAL MATTERS

     Certain legal matters in connection with any offering hereunder will be passed upon by Blake, Cassels & Graydon LLP, Toronto, Ontario and
by Skadden, Arps, Slate, Meagher & Flom LLP, New York, New York for the Company. The partners and associates of such law firms as a
group beneficially own, directly or indirectly, less than one percent of the outstanding securities of the Company.

DOCUMENTS FILED AS PART OF THE REGISTRATION STATEMENT

     The following documents have been or will be filed with the Commission as part of the Registration Statement of which this Prospectus
forms a part; the documents referred to under �Documents Incorporated by Reference�; consent of Deloitte & Touche, LLP; Form F-X of the
Company; Form F-X of Montreal Trust Company of Canada and powers of attorney.
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PART II

INFORMATION NOT REQUIRED TO BE DELIVERED TO
OFFEREES OR PURCHASERS

Indemnification

     Section 128 of the Company Act (British Columbia) as amended, provides, as follows:
(1) A company, with the approval of the court, may indemnify a person who is a director or former director of the

company or is a director or former director of a corporation of which the company is or was a shareholder, and the
person�s heirs and personal representatives, against all costs, charges and expenses, including an amount paid to settle
an action or satisfy a judgment, actually and reasonably incurred by the person, including an amount paid to settle an
action or satisfy a judgment in a civil, criminal or administrative action or proceeding to which the person is made a
party because of being or having been a director, including an action brought by the company or corporation, if

(a) the person acted honestly and in good faith with a view to the best interests of the corporation of which
the person is or was a director, and

(b) in the case of a criminal or administrative action or proceeding, the person had reasonable grounds for
believing that the person�s conduct was lawful.

(2) The court, on the application of a company, director or a former director, may make an order approving an indemnity
under this section, and the court may make any further order it considers appropriate.

(3) On an application under subsection (2), the court may order notice to be given to any interested person.

(4) A company may purchase and maintain insurance for the benefit of a person referred to in this section against any
liability incurred by the person as a director or officer.

(5) Subsections (1) to (3) apply to officers or former officers of a company or of a corporation of which the company is or
was a shareholder.

     Article 19 of the Articles of the Registrant provides as follows:
�Indemnity and Protection of Directors, Officers and Employees

     19.1     Subject to the provisions of the Company Act, the Directors shall cause the Company to indemnify a Director or former Director of
the Company and the Directors shall cause the Company to indemnify a director or former director of a corporation of which the Company is or
was a shareholder and the heirs and personal representatives of any such person against all costs, charges and expenses, including an amount
paid to settle an action or satisfy a judgment, actually and reasonably incurred by him or her or them including an amount paid to settle an action
or satisfy a judgment in a civil, criminal or administrative action or proceeding to which he or she is or they are made a party by reason of his or
her being or having been a Director of the Company or a director of such corporation, including any action brought by the Company or any such
corporation. Each Director of the
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Company on being elected or appointed shall be deemed to have contracted with the Company on the terms of the foregoing indemnity.

     19.2     Subject to the provisions of the Company Act, the Directors shall cause the Company to indemnify any officer, employee or agent of
the Company or of a corporation of which the Company is or was a shareholder (notwithstanding that he or she is also a Director) and his or her
heirs and personal representatives against all costs, charges and expenses whatsoever incurred by him or her or them and resulting from his or
her acting as an officer, employee or agent of the Company or such corporation. In addition the Company shall indemnify the Secretary or an
Assistant Secretary of the Company (if he or she shall not be a full time employee of the Company and notwithstanding that he or she is also a
Director) and his or her respective heirs and legal representatives against all costs, charges and expenses whatsoever incurred by him or her or
them and arising out of the functions assigned to the Secretary by the Company Act or these Articles and each such Secretary and Assistant
Secretary shall on being appointed be deemed to have contracted with the Company on the terms of the foregoing indemnity.

     19.3     The failure of a Director or officer of the Company to comply with the provisions of the Company Act or of the Memorandum or these
Articles shall not invalidate any indemnity to which he or she is entitled under this Part.

     19.4     The Directors may cause the Company to purchase and maintain insurance for the benefit of any person who is or was serving as a
Director, officer, employee or agent of the Company or as a director, officer, employee or agent of any corporation of which the Company is or
was a shareholder and his or her heirs or personal representatives against any liability incurred by him or her as such Director, director, officer,
employee or agent.�

     The Company carries liability insurance which provides for officers and directors of the Company and its subsidiaries, subject to a deductible
for executive indemnification. The policy does not provide coverage for losses arising from the breach of fiduciary responsibilities under
statutory or common law or from violations of, or the enforcement of, pollutant laws and regulations, except for certain defense costs and
derivative actions.

     Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended, may be permitted to directors, officers or
persons controlling the Registrant pursuant to the foregoing provisions, the Registrant has been informed that in the opinion of the Commission
such indemnification is against public policy as expressed in the Securities Act of 1933, as amended, and is therefore unenforceable.
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Exhibits

Exhibit No. Description

4.1** Annual Information Form of the Company dated April 22, 2003, including the Management�s Discussion and Analysis of
the consolidated financial condition and results of operations of TELUS for the years ended December 31, 2002 and 2001
contained therein (incorporated by reference to the Company�s Form 40-F filed on April 28, 2003)

4.2** Audited Consolidated Financial Statements of the Company, including the notes thereto, as at and for the years ended
December 31, 2002 and 2001, together with the auditors� report thereon dated January 31, 2003 (incorporated by reference
to the Company�s Form 40-F filed on April 28, 2003)

4.3** Information Circular of the Company as of March 14, 2003, prepared in connection with the Company�s annual and special
general meeting held on April 30, 2003, except the sections entitled �Mandate and Report of the Corporate Governance
Committee�, �Mandate and Report of the Human Resources and Compensation Committee�, �Performance Graph� and
�Appendix A� (incorporated by reference to the Company�s Form 40-F filed on April 28, 2003)

4.4** Interim unaudited consolidated financial statements of the Company as at and for the period ended March 31, 2003
(incorporated by reference to the Company�s Form 6-K dated May 2, 2003)

4.6** Management�s Discussion and Analysis for the year ended December 31, 2002 (incorporated by reference to the Company�s
Form 40-F filed on April 28, 2003)

4.7** Management�s Discussion and Analysis for the period ended March 31, 2003 (incorporated by reference to the Company�s
Form 6-K dated May 2, 2003)

5.1* Consent of Deloitte & Touche, LLP

6* Powers of Attorney (contained on the signature pages of this Registration Statement on Form F-10)

7.1** Form of Indenture (incorporated by reference to the Company�s Form F-10/A filed on May 22, 2001).

* Filed herewith.

** Incorporated by reference.
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PART III

UNDERTAKING AND CONSENT TO SERVICE OF PROCESS

Item 1.  Undertaking

          The Registrant undertakes to make available, in person or by telephone, representatives to respond to inquiries made by the SEC staff, and
to furnish promptly, when requested to do so by the SEC Staff, information relating to the securities registered pursuant to this Form F-10 or to
transactions in said securities.

Item 2.  Consent to Service of Process.

          Concurrently with the original filing of this Form F-10, the Registrant filed with the SEC a written irrevocable consent and power of
attorney on Form F-X. A written irrevocable consent and power of attorney on Form F-X will be filed by the Canadian trustee in an amendment
to this Registration Statement.
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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 F-10 and has duly caused this registration statement to be signed on its behalf by the undersigned,
thereunto duly authorized in the City of Burnaby, Province of British Columbia, Country of Canada, on this 13th day of June, 2003.

TELUS CORPORATION

By: /s/ Darren Entwhistle

Name: Darren Entwhistle
Title: President and Chief Executive Officer

By: /s/ Robert G. McFarlane

Name: Robert G. McFarlane
Title: Executive Vice-President and Chief Financial Officer
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POWER OF ATTORNEY

          KNOW ALL PERSONS BY THESE PRESENTS, that each of the undersigned officers, directors, and Authorized Representative in the
United States of TELUS Corporation hereby constitutes and appoints Darren Entwistle, Robert G. McFarlane and James W. Peters, or any of
them (with full power to each of them to act alone), his true and lawful attorney-in-fact and agent, with full power of substitution, for him and on
his behalf and in his name, place and stead, in any and all capacities, to sign, execute and file any and all documents relating to this registration
statement, including any and all amendments, exhibits and supplements thereto, with any regulatory authority, granting unto the said attorneys,
and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the
premises in order to effectuate the same as fully to all intents and purposes as he himself might or could do if personally present, hereby ratifying
and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitute or substitutes, may lawfully do or cause to be
done.

          Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the
capacities indicated on this 13th day of June, 2003.

Name Title Date

/s/ Darren Entwistle

Darren Entwistle

Director, President and Chief
Executive Officer (Principal
Executive Officer)

June 13, 2003

/s/ Robert G. McFarlane

Robert G. McFarlane

Executive Vice President and
Chief Financial Officer (Principal
Financial and Accounting
Officer)

June 13, 2003

/s/ Brian A. Canfield

Brian A. Canfield

Chairman June 13, 2003

/s/ R.H. (Dick) Auchinleck

R.H. (Dick) Auchinleck

Director June 13, 2003

/s/ R. John Butler

R. John Butler

Director June 13, 2003

/s/ Peter D. Charbonneau

Peter D. Charbonneau

Director June 13, 2003

/s/ Alfred C. Giammarino

Alfred C. Giammarino

Director June 13, 2003

/s/ Iain J. Harris

Iain J. Harris

Director June 13, 2003

/s/ John S. Lacey

John S. Lacey

Director June 13, 2003
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/s/ Brian F. MacNeill

Brian F. MacNeill

Director June 13, 2003
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Name      Title Date

/s/ Daniel C. Petri

Daniel C. Petri

Director June 13, 2003

/s/ Ronald P. Triffo

Ronald P. Triffo

Director June 13, 2003

/s/ Donald Woodley

Donald Woodley

Director June 13, 2003
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AUTHORIZED REPRESENTATIVE

          Pursuant to the requirements of Section 6(a) of the Securities Act of 1933, the authorized representative has duly caused this Registration
Statement to be signed on its behalf by the undersigned, solely in its capacity as the duly authorized representative of TELUS Corporation in the
United States, in the State of Delaware, Country of the United States of America, on the 13th day of June, 2003.

/s/ Donald J. Puglisi

Name:   Donald J. Puglisi
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EXHIBIT INDEX

Exhibit No. Description Page No.

4.1** Annual Information Form of the Company dated April 22, 2003, including the Management�s Discussion
and Analysis of the consolidated financial condition and results of operations of TELUS for the years
ended December 31, 2002 and 2001 contained therein (incorporated by reference to the Company�s
Form 40-F filed on April 28, 2003)

4.2** Audited Consolidated Financial Statements of the Company, including the notes thereto, as at and for the
years ended December 31, 2002 and 2001, together with the auditors� report thereon dated January 31,
2003 (incorporated by reference to the Company�s Form 40-F filed on April 28, 2003)

4.3** Information Circular of the Company as of March 14, 2003, prepared in connection with the Company�s
annual and special general meeting held on April 30, 2003, except the sections entitled �Mandate and
Report of the Corporate Governance Committee�, �Mandate and Report of the Human Resources and
Compensation Committee�, �Performance Graph� and �Appendix A� (incorporated by reference to the
Company�s Form 40-F filed on April 28, 2003)

4.4** Interim unaudited consolidated financial statements of the Company as at and for the period ended
March 31, 2003 (incorporated by reference to the Company�s Form 6-K dated May 2, 2003)

4.6** Management�s Discussion and Analysis for the year ended December 31, 2002 (incorporated by reference
to the Company�s Form 40-F filed on April 28, 2003)

4.7** Management�s Discussion and Analysis for the period ended March 31, 2003 (incorporated by reference to
the Company�s Form 6-K dated May 2, 2003)

5.1* Consent of Deloitte & Touche, LLP

6* Powers of Attorney (contained on the signature pages of this Registration Statement on Form F-10)

7.1** Form of Indenture (incorporated by reference to the Company�s Form F-10/A filed on May 22, 2001)

* Filed herewith.

** Incorporated by reference.
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