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If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.C. filed to register additional securities or additional

classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. o

CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to Be Registered

Proposed Maximum
Offering Price

Per Unit(2)

Proposed
Maximum Aggregate

Offering Price(2)
Amount of

Registration Fee

Common Shares (including Series A Rights)(1) $ 67.54 $ 135,080,000 $ 18,424.92

(1)               Each Common Share is accompanied by a Common Share purchase right (a �Series A Right�) pursuant to the Shareholder Rights Plan Agreement,
dated as of March 12, 2010 (the �Rights Plan�), between TELUS Corporation and Computershare Trust Company of Canada, as rights agent.  Until the occurrence

of certain events specified in the Rights Plan, the Series A Rights will not be exercisable or evidenced separately from the Common Shares.

(2)               Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) of the Securities Act, based on the average of the high and
low sale prices of the Company�s Common Shares reported on the New York Stock Exchange on February 20, 2013.
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PROSPECTUS

Amended and Restated Dividend Reinvestment and Share Purchase Plan

2,000,000 Common Shares

TELUS CORPORATION

We are offering our Common Shares through our Amended and Restated Dividend Reinvestment and Share Purchase Plan (the �Plan�).  The Plan
provides you with an economical and convenient way to purchase additional Common Shares.  Our Common Shares are traded on the New York
Stock Exchange (the �NYSE�) under the symbol �TU� and on the Toronto Stock Exchange (the �TSX�) under the symbol �T.�  On February 25, 2013,
the last reported trading price of the Common Shares was US$67.39 on the NYSE and Cdn. $69.23 on the TSX. Some of the significant features
of the Plan are as follows:

• You may purchase additional Common Shares by automatically reinvesting your cash dividends in our Common Shares.

• You may purchase additional Common Shares by making optional cash investments of Cdn. $100 to Cdn. $20,000 per calendar year.

• We have elected that all Common Shares acquired by the Plan Agent for Participants under the Plan will be acquired through the
purchase of Common Shares on the open market.  We will provide advance notification to Participants if Common Shares will be acquired in the
future by way of purchases from treasury.

• The price to you of all Common Shares purchased with the reinvestment of dividends will be the average price paid (excluding
brokerage commissions, fees and transaction costs) on the open market per Common Share by the Plan Agent for all Common Shares purchased
in respect of a Dividend Payment Date under the Plan.

• The price to you of all Common Shares purchased with optional cash payments will be the average price paid (excluding brokerage
commissions, fees and transactions costs) on the open market per Common Share by the Plan Agent for all Common Shares purchased in respect
of an Investment Date under the Plan.
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• Your participation in the Plan is voluntary and you may commence or terminate your participation at any time.  If you do not elect to
participate in the Plan, you will continue to receive cash dividends, as declared, in the usual manner.

Investing in our Common Shares involves risks. See �Forward-Looking Statements� on page 4 of this prospectus. See also �Risk Factors� on
page 3 of this prospectus for a discussion of certain factors relevant to an investment in our Common Shares.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities or
determined whether this prospectus is truthful or complete.  Any representation to the contrary is a criminal offense.

The date of this prospectus is February 26, 2013.
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WHERE YOU CAN FIND MORE INFORMATION

We are subject to the information requirements of the U.S. Securities Exchange Act of 1934, as amended, which we refer to as the Exchange
Act, and, accordingly, file reports with and furnish other information to the Securities and Exchange Commission (the �Commission�). Under the
multi-jurisdictional disclosure system adopted by the United States, these reports and other information (including financial information) may be
prepared, in part, in accordance with the disclosure requirements of Canada, which differ from those in the United States. The reports and other
information we file with or furnish to the Commission in accordance with the Exchange Act can be inspected and copied, at prescribed rates, at
the public reference room maintained by the Commission at 100 F Street, N.E., Washington, D.C. 20549. You may call the Commission at
1-800-SEC-0330 for more information on the operation of the public reference room. The Commission maintains a website at www.sec.gov that
contains reports and other information that we file or furnish electronically with the Commission. You can also find information about the
Company on our website at www.telus.com. Any information that is included on or linked to our website is not a part of this prospectus.

We have filed under the U.S. Securities Act of 1933, as amended, which we refer to as the Securities Act, a registration statement on Form F-3
relating to the Plan. This prospectus forms a part of the registration statement. This prospectus does not contain all of the information included in
the registration statement, certain portions of which have been omitted as permitted by the rules and regulations of the Commission. For further
information about us and our Common Shares, you are encouraged to refer to the registration statement and the exhibits that are incorporated by
reference into it. Statements contained in this prospectus describing provisions of the Plan are not necessarily complete, and in each instance
reference is made to the copy of the Plan which is included as an exhibit to the registration statement, and each such statement in this prospectus
is qualified in all respects by such reference.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The Commission allows us to �incorporate by reference� into this prospectus certain documents that we file with or furnish to the Commission.
This means that we can disclose important information to you by referring to those documents. The information incorporated by reference is
considered to be an important part of this prospectus, and later information that we file with the Commission will automatically update and
supersede that information. The following documents, which we have filed with or furnished to the Commission, are specifically incorporated by
reference in this prospectus:

• our Annual Report on Form 40-F for the year ended December 31, 2011, which contains our audited financial statements for such
fiscal year;

• all other reports filed by us under Section 13(a) or 15(d) of the Exchange Act, including reports on Form 6-K, since December 31,
2011; and

• the description of our Common Shares contained in our Registration Statement on Form 8-A filed on January 31, 2013 under
Section 12 of the Exchange Act, including any amendment or report updating such description.
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In addition, we incorporate by reference all Annual Reports on Form 40-F we file with the Commission between the date of this prospectus and
the termination of the offering of the Common Shares.  We may also incorporate by reference future filings on Form 6-K by identifying in such
forms that they are being incorporated in this prospectus.

We will provide without charge to each person, including any beneficial owner, to whom a copy of this prospectus has been delivered, upon
written or oral request, a copy of any or all of the documents referred to above that have been or may be incorporated in this prospectus by
reference.  Requests for copies should be directed to TELUS Corporation � Corporate Secretary, 8th Floor, 555 Robson Street, Vancouver, British
Columbia V6B 3K9, telephone number (604) 432-2151.

You may also inspect information about TELUS Corporation at the offices of the NYSE at 20 Broad Street, New York, New York 10005.

2
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Our company is a �foreign private issuer� as defined in the Exchange Act. As a result, our proxy solicitations are not subject to the disclosure and
procedural requirements of Regulation 14A under the Exchange Act and transactions in our Common Shares by our officers and directors are
exempt from Section 16 of the Exchange Act.

Any statement contained in a document incorporated by reference in this prospectus shall be deemed to be modified or superseded for
the purposes of this prospectus to the extent that a statement contained herein or therein or in any other later filed document which also
is incorporated by reference in this prospectus modifies or supersedes that statement. Any statement so modified or superseded shall not
be deemed, except as so modified or superseded, to constitute a part of this prospectus.

ENFORCEABILITY OF CIVIL LIABILITIES IN THE UNITED STATES

We are organized under the laws of British Columbia, Canada.  Many of our directors, controlling persons, officers and experts named in this
prospectus are residents of Canada or other jurisdictions outside the United States and a substantial part of our assets are located outside the
United States.  As a result, it may be difficult for shareholders to effect service within the United States upon those directors, controlling
persons, officers and experts who are not residents of the United States, or to realize in the United States upon judgments of the courts of the
United States that are based on the civil liability provisions of the United States federal securities laws.  We have been advised by Farris,
Vaughan, Wills & Murphy LLP, our Canadian counsel, that, in their opinion, there is doubt about the enforceability in Canada against us or our
directors, controlling persons, officers and experts who are not residents of the United States in original actions for enforcement of judgments of
United States courts of liabilities based solely on United States federal securities laws.

RISK FACTORS

Before you decide to participate in the Plan and invest in our Common Shares, you should be aware of the following material risk in making
such an investment. You should consider carefully this risk factor together with all risk factors and information included or incorporated by
reference in this prospectus, including the matters set forth in the section �Risk and risk management� set forth in our Annual Report on
Form 40-F, and in Management�s Discussion and Analysis of financial results set forth in our interim unaudited financial statements on
Form 6-K, before you decide to participate in the Plan and purchase Common Shares. In addition, you should consult your own financial and
legal advisors before making an investment.

Risks Related to the Plan

You will not know the price of the Common Shares you are purchasing under the Plan at the time you authorize the investment or elect to have
your distributions reinvested.

The price of our Common Shares may fluctuate between the time you decide to purchase Common Shares under the Plan and the time of actual
purchase. In addition, during this time period, you may become aware of additional information that might affect your investment decision.
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FORWARD-LOOKING STATEMENTS

Certain statements contained and incorporated by reference in this prospectus constitute �forward-looking statements.� When used in this
prospectus or the documents incorporated by reference herein, the words �may,� �will,� �expect,� �plan,� �anticipate,� �estimate,� �product,� �forecast,� �outlook,�
�potential,� �continue,� �should,� �likely� or the negative of these terms or other similar expressions are intended to identify forward-looking statements.
These forward-looking statements are not historical facts but reflect expectations, estimates and projections. These forward-looking statements
are subject to a number of risks and uncertainties that could cause actual results or events to differ materially from current expectations. These
risks include, but are not limited to:

• Competition including: continued intense competitive rivalry across all services among established telecommunications companies,
advanced wireless service (AWS) entrants, cable-TV providers, other communications companies and emerging over-the-top (OTT) services;
active price and brand competition; our ability to offer an enhanced customer service experience; industry growth rates including wireless
penetration gain; network access line losses; subscriber additions and subscriber retention experience for wireless, TELUS TV® and TELUS
high speed Internet services; costs of subscriber acquisition and retention; pressures on wireless average revenue per subscriber unit per month
(ARPU) such as through flat-rate pricing trends for voice and data, inclusive long distance plans for voice, and increasing availability of Wi-Fi
networks for data; levels of smartphone sales and associated subsidy levels; and ability to obtain and offer data content across multiple devices
on wireless and TV platforms.

• Technological substitution including: reduced utilization and increased commoditization of traditional wireline voice local and long
distance services; increasing numbers of households that have only wireless telephone services; continuation of wireless voice ARPU declines
such as through substitution to messaging and OTT applications such as Skype; and OTT IP services that may cannibalize TV and entertainment
services.

• Technology including: subscriber demand for data that could challenge wireless network and spectrum capacity, and service levels;
reliance on systems and information technology; broadband and wireless technology options, evolution paths and roll-out plans; reliance on
wireless network access agreements; choice of suppliers and suppliers� ability to maintain and service their product lines; wireless handset
supplier concentration and market power; the expected benefits and performance of long-term evolution (LTE) wireless technology; dependence
of rural LTE roll-out strategy on ability to acquire spectrum in the 700 MHz band; successful deployment and operation of new wireless
networks and successful introduction of new products, new services and supporting systems; network reliability and change management
(including risk of migration to new, more efficient Internet data centres (IDCs) and realizing the expected benefits); timing of future
decommissioning of iDEN and CDMA wireless networks to redeploy spectrum and reduce operating costs, and the associated subscriber
migration and retention risks; and successful upgrades and evolution of TELUS TV technology, which depends on third-party suppliers.

• Economic growth and fluctuations including: the strength and persistence of economic growth in Canada that may be influenced by
economic developments in the United States, Europe, Asia and elsewhere; future interest rates; and pension investment returns and funding.

• Capital expenditure and spectrum license expenditure levels in 2013 and beyond due to our wireless deployment strategy for LTE
and future technologies, wireline broadband initiatives, new IDC initiatives, and Industry Canada wireless spectrum auctions, including auction
of spectrum in the 700 MHz band expected in the second half of 2013 and the 2,500-2,690 MHz bands expected in 2014.
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• Financing and debt requirements including ability to carry out refinancing activities.

• Ability to sustain growth objectives in 2013 including dividend growth of circa 10% per annum and CEO goals of generating low
double-digit percentage annualized growth in earnings per share and greater growth in free cash flow, excluding spectrum costs. The growth
objectives may be affected by factors such as regulatory and government developments and decisions, competitive environment,
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reasonable economic performance in Canada, and capital expenditure and spectrum auction requirements. The growth objectives are not
necessarily indicative of earnings, dividends and free cash flow beyond 2013.  There can be no assurance that we will initiate a normal course
issuer bid in 2013 or that we will maintain a dividend growth model after 2013.

• Regulatory approvals and developments including: future spectrum auctions and rules for the 700 MHz and 2,500-2,690 MHz bands
(including the amount and cost of spectrum acquired) or other spectrum purchases; whether application and ongoing enforcement of new
regulatory safeguards regarding vertical integration by competitors into broadcast content ownership prove to be effective; compliance with
restrictions on non-Canadian ownership of TELUS Common Shares; developments and changes in foreign ownership levels of TELUS;
increased foreign control of certain AWS wireless entrants; interpretation and application of tower sharing and roaming rules; and amendments
to consumer protection legislation by several provinces and a new Canadian Radio-television and Telecommunications (CRTC) proceeding to
establish a mandatory code and clarity for consumers in respect of terms and conditions of wireless services, where non-harmonized provincial
rules create risk of significant compliance costs.

• Human resource developments including employee retention and recruitment.

• Ability to successfully implement cost reduction initiatives and realize expected savings net of restructuring costs, such as from
business integrations, business process outsourcing, internal offshoring and reorganizations, procurement initiatives and administrative office
consolidation, without losing customer service focus or negatively impacting client care.

• Process risks including: reliance on legacy systems and ability to implement and support new products and services; implementation
of large enterprise deals that may be adversely impacted by available resources and degree of co-operation from other service providers; and real
estate and joint venture development risks.

• Tax matters including a general tendency by tax collection authorities to adopt more aggressive auditing practices; possible higher
than currently forecast corporate income tax rates in the future; the Canadian federal government�s enacted policy change that eliminates the
ability to defer income taxes through the use of different tax year-ends for operating partnerships and corporate partners, which is expected to
increase income tax payments commencing in 2014; costs and complexity of complying with the Province of British Columbia�s reversal from a
harmonized sales tax back to a separate provincial sales tax and federal goods and services tax, as well as the Province of Quebec�s provincial
sales tax harmonization; and international tax complexity and compliance.

• Business continuity events including: human-caused threats such as electronic attacks and human errors; equipment failures; supply
chain disruptions; natural disaster threats; and effectiveness of business continuity and disaster recovery plans and responses.

• Acquisitions or divestitures including realizing expected strategic benefits.
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• Health, safety and environmental developments; Litigation and legal matters; and other risk factors discussed herein and listed from
time to time in our reports and public disclosure documents including our annual report, annual information form, and other filings with
securities commissions in Canada (on SEDAR at sedar.com) and in our filings in the United States, including on Form 40-F (on EDGAR at
www.sec.gov).  For further information, see �Risks & risk management� in Section 10 of our Management�s discussion and analysis (MD&A) for
the year ended December 31, 2011 and updates reported in our MD&As for the quarters ended March 31, 2012, June 30, 2012 and
September 30, 2012.

These factors and other risk factors, including those under �Risk Factors� above, represent risks our management believes are material. Other
factors not presently known to us, or that we presently believe are not material, could also cause actual results to differ materially from those
expressed in the forward-looking statements contained and incorporated by reference herein. Accordingly, undue reliance should not be placed
on these forward-looking statements. We do not undertake any obligation to update publicly or to revise any of the forward-looking statements
contained or incorporated by reference in this prospectus, whether as a result of new information, future events or otherwise, except as required
by law, rule or regulation.

5
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EXCHANGE RATE INFORMATION

In this prospectus, unless otherwise indicated, all references to �dollars� or �$� are to Canadian dollars.  The Bank of Canada noon rate on
February 25, 2013 was Cdn. $1.0265 = US$1.00. The following table sets forth, for the dates indicated, certain exchange rate information based
on the Bank of Canada rate:

December 31, 2012 0.9949

December 30, 2011 1.0170

December 31, 2010 0.9946

OVERVIEW OF THE COMPANY

TELUS was incorporated under the Company Act (British Columbia) (the �BC Company Act�) on October 26, 1998 under the name BCT. TELUS
Communications Inc. (�BCT�). On January 31, 1999, pursuant to a court-approved plan of arrangement under the Canada Business Corporations
Act among BCT, BC TELECOM Inc. (�BC TELECOM�) and the former Alberta based TELUS Corporation (�TC�), BCT acquired all of the shares
of each of BC TELECOM and TC in exchange for Common Shares and Non-Voting Shares of BCT, and BC TELECOM was dissolved. On
May 3, 2000, BCT changed its name to TELUS Corporation and in February 2005, the Company transitioned under the Business Corporations
Act (British Columbia), successor to the BC Company Act. On  February 4, 2013, in accordance with the terms of a court-approved plan of
arrangement under the Business Corporations Act (British Columbia), TELUS exchanged all of its issued and outstanding Non-Voting Shares
into Common Shares on a one-for-one basis.

TELUS is a leading national telecommunications company in Canada, offering a wide range of wireline and wireless communications products
and services including data, voice and entertainment. TELUS is the largest incumbent telecommunications company in western Canada and one
of the largest telecommunications companies in Canada. Our Common Shares are listed on the TSX under the symbol �T� and on the NYSE under
the symbol �TU.�

Our registered office is located at Floor 5, 3777 Kingsway, Burnaby, British Columbia V5H 3Z7 and our executive office is located at Floor 8,
555 Robson Street, Vancouver, British Columbia V6B 3K9, telephone number (604) 432-2151.

USE OF PROCEEDS

We currently do not anticipate receiving proceeds from the sale of Common Shares under the Plan as we have elected that all purchases of
Common Shares under the Plan will be on the open market and not from our treasury. If Common Shares are issued from our treasury in the
future, the amount of the proceeds that we may receive will depend on the number of Participants in the Plan, the amount of dividends we pay,
the amount of optional cash contributions and the price at which we sell the Common Shares to the Plan Agent.  We do not expect the amount of
proceeds that we may receive to be material. We will use any proceeds we may receive on any dividend reinvestment date for general corporate
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SUMMARY OF THE PLAN

The following summary of our Amended and Restated Dividend Reinvestment and Share Purchase Plan is intended as a general guide to the
main features of the Plan and may omit information that is important to you.  You should carefully read the entire text of the Plan contained in
this prospectus before you decide to participate in the Plan.

What is the Plan?

The Plan allows eligible registered holders of our Common Shares to acquire additional Common Shares through reinvestment of cash dividends
paid on their shareholdings.  Dividends that Participants have elected to reinvest will be used to purchase Common Shares. The Company has
elected that all Common Shares purchased from dividends will be acquired through the purchase of Common Shares in the open market.  The
Company will

6
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provide advance notification to Participants if Common Shares will be acquired in the future by way of purchases from treasury.  The price to
Participants in the Plan of all Common Shares purchased with the reinvestment of dividends will be the average price paid (excluding brokerage
commissions, fees and transaction costs) on the open market per Common Share by the Plan Agent for all Common Shares purchased in respect
of a Dividend Payment Date under the Plan.

Participants in the Plan also have the option to make cash payments to purchase additional Common Shares. Cash payments shall not be less
than Cdn. $100 per transaction nor greater than Cdn. $20,000 per calendar year per Participant.  The Company has elected that all Common
Shares purchased from optional cash payments will be acquired through the purchase of Common Shares in the open market.  The Company will
provide advance notification to Participants if Common Shares will be acquired in the future by way of purchases from treasury.  The price to
Participants in the Plan of all Common Shares purchased with optional cash payments will be the average price paid (excluding brokerage
commissions, fees and transaction costs) on the open market per Common Share by the Plan Agent for all Common Shares purchased in respect
of an Investment Date under the Plan.

What are the main advantages of enrolling in the Plan?

The main advantages of enrolling in the Plan are as follows:

• the convenience of having cash dividends automatically reinvested into Common Shares instead of receiving cash dividends, thereby
dollar cost averaging these purchases;

• the ability to purchase Common Shares without having to pay service charges, administrative fees or brokerage fees;

• full reinvestment of cash dividends as the Plan allows fractions of Common Shares and cash dividends on those fractions to be
included in your account;

• the ability to have the Plan Agent sell your Plan Shares for you at a very reasonable cost; and

• convenient tracking of your Plan Shares with quarterly statements.

Who may participate?
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Any registered holder of Common Shares who is resident in Canada or the United States may participate in the Plan.  Shareholders residing
outside of Canada and the United States may be eligible to participate in the Plan, subject to proof of compliance with any restrictions in the
laws of their country of residence.

Non-registered beneficial holders

Non-registered beneficial holders of Common Shares (i.e., shareholders who hold their shares through a financial institution, broker, nominee or
other intermediary) should consult with that intermediary to determine the procedures for participation in the Plan. The administrative practices
of such intermediaries may vary and, accordingly, the various dates by which actions must be taken and documentary requirements set out in the
Plan may not be the same as those required by intermediaries. Some intermediaries may require non-registered beneficial shareholders to
become registered shareholders in order to participate in the Plan. There may be a fee charged by some intermediaries for beneficial
non-registered shareholders to become registered shareholders, which will not be paid for by TELUS or the Plan Agent.

What are the most common questions and answers respecting the Plan?

The highlights of the Plan are described in the following series of questions and answers. Details are given in the official text of the Plan, which
is an exhibit to the registration statement, of which this prospectus forms a part.

1.             How do I have my dividends reinvested?

To have your dividends reinvested, complete the Enrollment Form and send it to the Plan Agent. This form may be obtained from the Plan
Agent (see contact information below) or online at www.telus.com/drisp.

7
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Dividends on any Common Shares that you elect to enroll in the Plan on the Enrollment Form will be reinvested in the purchase of Common
Shares.

If your Common Shares are registered in different names, a separate Enrollment Form must be completed for each different registration. 
Accordingly, it is recommended that you register all your Common Shares in exactly the same name (e.g., all are registered in your full name or,
alternatively, all are registered with the same initials and surname).  You can contact the Plan Agent to confirm how your shares are registered.

2.             How do I make optional cash payments?

You must enroll your Common Shares in the Plan in order to be eligible to make optional cash payments. Initially, a cash payment may be made
when enrolling in the Plan by enclosing a cheque payable to �Computershare� with the completed Optional Cash Payment Form. An Optional
Cash Payment Form is available on request from the Plan Agent (see contact information below) and is also sent out with the quarterly
statement. Please do not send share certificates, dividend cheques or third party cheques.

After enrollment, future cash payments may be made by using the Optional Cash Payment Form, which can be obtained from Computershare or
at www.telus.com/drisp.  For your convenience, the form is also sent out with the quarterly statement. Again, all cheques must be payable to
�Computershare.�

Optional cash payment amounts can vary month to month and there is no obligation to make continuing cash payments. Payments must be a
minimum of Cdn. $100 per transaction and must not exceed Cdn. $20,000 per calendar year.  Optional cash payments received by the Plan
Agent during a calendar month (on or prior to the last business day) will be applied to the purchase of Common Shares under the Plan on the
first business day of the following calendar month.

3.             If I purchase additional Common Shares in the future, will the dividends automatically be reinvested in Common Shares?

Yes, if these shares are registered in the exact same name as your other shares that are already enrolled for dividend reinvestment.  If they are not
registered exactly the same, they will not be included in the Plan. Accordingly, if you want cash dividends on all your Common Shares to be
reinvested, you must register all these shares in exactly the same name and enroll such shares for dividend reinvestment.

4.             Can I instruct the Plan Agent to reinvest only a portion of the dividends earned on Common Shares that I enrolled in the
Plan?

No. By completing the Enrollment Form, you are directing TELUS to forward to the Plan Agent cash dividends, less any applicable withholding
or non-resident taxes, on all the Common Shares that you selected for enrollment on the Enrollment Form and you are directing the Plan Agent

Edgar Filing: TELUS CORP - Form F-3

20



to reinvest those cash dividends in the purchase of Common Shares.

5.             When and how are Common Shares purchased for my account?

On the Investment Date each month, the Plan Agent invests any cash dividends received and any optional cash payments you have made in the
purchase of Common Shares.  For any Participants who are not residents of Canada, the amount of the cash dividends reinvested will be the
amount remaining after TELUS has withheld any applicable withholding or non-resident taxes. These Common Shares are added to your
account in the Plan.

6.             When should I send in my Enrollment Form or optional cash payments to have Common Shares purchased for my account?

Dividend Reinvestment: Your Enrollment Form must be received by the Plan Agent on or before the Dividend Record Date for the Common
Shares you authorized for dividend reinvestment in order for the cash dividends paid on the corresponding Dividend Payment Date to be
invested in Common Shares.  If your Enrollment Form is received after the Dividend Record Date, investment of your cash dividends will not
begin until the Investment Date following payment of the next quarterly dividend.

8
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Optional Cash Payments: Optional cash payments are invested in Common Shares on the Investment Date, which is the first business day of
each month. The Plan Agent must receive your cheque by the last business day of the preceding month. Any funds received after the deadline
will be held by the Plan Agent and invested on the next Investment Date.

7.             Will I receive any interest on funds I have sent to the Plan Agent as optional cash payments?

Interest will not be paid on any funds held for investment under the Plan.

8.             What is the price of Common Shares purchased for the Plan?

The price to Participants in the Plan of all Common Shares purchased with the reinvestment of dividends or optional cash payments will be the
average price paid (excluding brokerage fees, commissions and transaction costs) on the open market per Common Share by the Plan Agent for
all Common Shares purchased in respect of a Dividend Payment Date or Investment Date, as applicable, under the Plan.

9.             Will I receive statements as a Participant in the Plan?

Yes, a quarterly statement will be mailed to you approximately three weeks following the applicable Dividend Payment Date.

10.          What will the quarterly statements show?

The quarterly statements will show a continuing record of dividends and optional cash payments received for reinvestment, purchases and
withdrawals made, and Common Shares held for your account under the Plan.  Quarterly statements should be retained for tax purposes.

11.          Will I automatically receive certificates for Common Shares purchased?

No, you will not automatically receive certificates for Common Shares purchased under the Plan. As noted above, the shares in the Plan are held
in an account for you and you will receive quarterly statements for your account as evidence of your Common Shares held in the Plan. If
requested (in relation to a withdrawal, sale or termination of participation in the Plan), you will receive a Direct Registration System Advice
form (a �DRS Advice�) as evidence of your Common Shares. Share certificates will not be issued, unless specifically requested.
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12.          How do I obtain a DRS Advice?

Complete a Request for DRS Advice or Sale Form (found on the back of your quarterly statement) or write to the Plan Agent. Requests may be
for any whole number of Common Shares held in your account under the Plan. Complete section (a) on the form. The Plan Agent will normally
forward a DRS Advice in the mail within two weeks of receipt of the request.

13.          How do I sell Common Shares held in the Plan and still continue in the Plan?

Complete Section (A) � Request for Sell or Withdraw Shares/Units in the Plan (found on the back of your quarterly statement) or write to the Plan
Agent. Requests may be for any whole number of Common Shares held in your account under the Plan. You will receive a cash payment from
the Plan Agent for the proceeds of the sale, LESS brokerage commissions, administrative fees and applicable taxes, if any, within two weeks of
the Plan Agent receiving your request.  Alternatively, if you wish to receive a DRS Advice and sell the Common Shares through your
investment dealer (investment dealers normally charge a commission to do this), complete Section (A) on the form and fill in the number of
shares that are to be issued to you. The DRS Advice will normally be issued within two weeks of the Plan Agent receiving your request.

As you are not closing your account in the Plan, any remaining Common Shares, including fractions, will continue to be held in your account
and applicable cash dividends on these Common Shares will continue to be reinvested.

9
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14.          What administrative fees and brokerage commissions will I be charged if I have the Plan Agent sell Common Shares in the
Plan for me?

The current fee is $15.00 for Common Shares sold and the commission is 4 cents per share.  These amounts are subject to change at any time
without notice.

15.          How do I exit/leave the Plan?

In order to exit/leave the Plan, you must complete Section (B) entitled Terminate Participation in the Plan (found on the back of your quarterly
statement) or write to the Plan Agent (see contact information below). You can request the Plan Agent either to sell all your whole Plan Shares
or to issue a DRS Advice for all your whole Plan Shares. You will receive a cash payment for the total of:

(a) the cash value of any fractional Plan Shares in your account under the Plan,

(b) the amount of any uninvested cash held in your account under the Plan, and

(c) if you requested the Plan Agent to sell your whole Plan Shares, the proceeds of the sale, LESS brokerage commissions,
administration fees and applicable taxes, if any.

If you requested the Plan Agent to issue a DRS Advice for your Plan Shares, you will also receive the DRS Advice for the whole shares
requested.  The cash payment, and the DRS Advice, if any, will normally be issued within two weeks of receiving the request.

NOTE: If your request to exit from the Plan is received by the Plan Agent between a Dividend Record Date on Common Shares and the
corresponding Dividend Payment Date, settlement of your account (including any sale of Common Shares) will be delayed until after the
Dividend Payment Date.  In the worst case, this delay could be five to six weeks as the cash payment, and the DRS Advice if any, will be
forwarded two to three weeks after the Dividend Payment Date.

16.          What do I do if I no longer want the cash dividends on my Common Shares to be reinvested?

If you wish to start receiving cash dividends on all your Common Shares, you must exit from the Plan (see question 15). However, if you wish to
start receiving cash dividends on only some Common Shares that you own and still reinvest the dividends on the rest, you can complete a new
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Enrollment Form, specifying those Common Shares for which you now wish dividend reinvestment.  The selections made on this new
Enrollment Form will replace all selections made on a previous form.

17.          Are there any risks of participating in the Plan?

Participants should recognize that neither TELUS nor the Plan Agent can assure a profit or protect the Participant against a loss on the Common
Shares held under the Plan.

18.          Will I receive any tax information?

As a Participant, you will receive an annual tax slip from the Plan Agent for reporting dividends paid on the Plan Shares and a tax slip for any
sale of shares processed by the Plan Agent. However, TELUS is not providing income tax advice to any Participant on his or her participation in
the Plan. Accordingly, you should consult your own tax advisor with respect to your particular circumstances.

19.          What will happen to my Common Shares if the foreign ownership constraints applicable to TELUS are violated?

TELUS must comply with the foreign ownership constraints of various federal statutes which govern the operations of its subsidiaries.  If these
are violated, the voting of Common Shares held by certain Participants may be suspended or certain Participants may be required to divest of
any Common Shares held in the Plan, depending on the date that the Common Shares were acquired under the Plan by a particular Participant.

10
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Contact Information

The Plan is administered by an agent, Computershare Investor Services Inc.  Should you have any questions regarding the Plan, or you wish to
obtain copies of any of the forms referred to in this summary, please contact the agent or us at one of the numbers listed below:

Plan Agent

Computershare Investor Services Inc.

100 University Avenue

9th Floor, North Tower

Toronto, Ontario

Canada M5J 2Y1

Telephone

(Toll free in North America):1-800-558-0046

(Outside North America):Phone: (514) 982-7129

TELUS Corporation

Investor Relations

555 Robson, Floor 03

Vancouver, BC,

Canada V6B 3K9

Telephone

(Toll free within North America):1-800-667-4871

(outside North America):

Phone:  +1 (604) 643-4113

E-mail

ir@telus.com

11
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THE PLAN

Amended and Restated Dividend Reinvestment and Share Purchase Plan

An Overview

The Amended and Restated Dividend Reinvestment and Share Purchase Plan (the �Plan�) of TELUS Corporation (the �Company�) provides a
method for eligible registered holders of Common Shares to reinvest dividends received on their Common Shares  into additional Common
Shares under the Plan. Participants may also make optional cash payments of not less than Cdn. $100 each and not more than Cdn. $20,000 per
calendar year, to be applied to the purchase of additional Common Shares under the Plan. Additional Common Shares acquired by the Plan
Agent under the Plan may be acquired through the purchase of Common Shares in the market, or by the issue of Common Shares from treasury,
as elected by the Company. Any Common Shares issued from treasury for the reinvestment of dividends may be issued at a discount as
determined by the Company. Participants under the Plan will not be charged any brokerage commissions, fees or transaction costs with respect
to the acquisition of Common Shares under the Plan. If Common Shares are issued from treasury, the Company will receive additional funds to
be used for general corporate purposes.

Plan Shares held under the Plan will be registered in the name of the Plan Agent and recorded in separate accounts maintained by the Plan Agent
for each Participant. The Plan Agent will receive eligible funds, purchase and hold the Common Shares purchased under the Plan and report
quarterly to Participants. Plan Shares which have been purchased for, or are issued by the Company under, the Plan (excluding any fractional
Common Shares) will be issued to any Participant via a DRS Advice (or certificate) only upon the written request of the Participant or the
representative of such Participant in the event of the death of the Participant.

Effective Time of Arrangement

The Plan was amended and restated as of the Effective Time of the Arrangement (as defined below), in accordance with the terms of the plan of
arrangement approved by the Supreme Court of British Columbia on December 18, 2012 (the �Plan of Arrangement�), whereby the Company
exchanged all of its issued and outstanding Non-Voting Shares for Common Shares on a one-for-one basis at 12:01 a.m. (PDT) on February 4,
2013 (the �Effective Time of the Arrangement) and, inter alia, amended and restated that Plan to (i) provide that dividends paid in cash after the
Effective Time of the Arrangement will be reinvested into Common Shares in lieu of Non-Voting Shares, (ii) provide that optional cash
payments made by the Participants after the Effective Time of the Arrangement will be applied to the purchase of Common Shares in accordance
with the Plan, (iii) provide that the purchase price for the Common Shares issued from treasury for the Plan will be based on a five-day weighted
average trading price rather than a 20-day weighted average trading price, and (iv) effect such consequential amendments to the Plan as are
necessary or desirable to properly reflect such changes.

Definitions
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Average Market Price means the weighted average trading price for all trades of Common Shares on the Toronto Stock Exchange for the five
trading days immediately preceding the Investment Date.

Common Shares mean the Common Shares of the Company.

Dividend Payment Date means the date chosen by the Board of Directors of the Company for the payment of a cash dividend on Common
Shares.  For Common Shares, this historically has been the first business day of January, April, July and October of each year.

Dividend Record Date means the date declared by the Board of Directors of the Company to determine those shareholders entitled to receive
payment of the corresponding dividend on Common Shares.  This is expected to be about three weeks before the corresponding Dividend
Payment Date.

DRS Advice has the meaning set forth under ��Withdrawal of Plan Shares.�

Investment Date means, for the reinvestment of dividends on Common Shares, the Dividend Payment Date, and for the investment of optional
cash payments, the first business day of each month.

12
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Market Purchase has the meaning set forth under ��Price of Common Shares.�

Non-Voting Shares means the Non-Voting Shares of the Company of which none are issued and outstanding as of the Effective Time of the
Arrangement immediately following the consummation of the transactions set forth in the Plan of Arrangement.

Participant means a registered holder of Common Shares electing to participate in the Plan.

Plan means TELUS Corporation Amended and Restated Dividend Reinvestment and Share Purchase Plan.

Plan Agent means Computershare Investor Services Inc., an independent trust company, who, on behalf of Participants, administers the Plan.

Plan Shares mean Common Shares, if any, held by the Plan Agent on behalf of a Participant and credited to the Participant�s account under the
Plan.

Treasury Purchase has the meaning set forth under ��Price of Common Shares.�

Eligible Shareholders

Any registered holder of Common Shares resident in a jurisdiction where the Common Shares are qualified for sale is eligible to enroll in the
Plan.

Subject to any restrictions in the laws of their country of residence, shareholders who are resident outside Canada may participate in the Plan.
However, dividends to be reinvested by such shareholders who are residents outside of Canada will continue to be subject to withholding of
applicable non-resident tax and the amount reinvested will be reduced by the amount of the tax withheld.

A person who is a beneficial owner but not a registered holder of Common Shares (e.g. whose Common Shares are held by an intermediary and
registered in a nominee account) will be required to transfer those Common Shares into the person�s own name or into a specific segregated
registered account such as a numbered account with an intermediary, such as a bank, trust company or broker. The beneficial owner must make
arrangements with the bank, trust company or broker in order to participate in the Plan.
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Participation in the Plan

An eligible shareholder may enroll in the Plan at any time by duly completing an Enrollment Form and forwarding it to the Plan Agent or by
enrolling online through the Plan Agent�s self-service web portal. For Common Shares registered in more than one name, all registered holders
must sign the Enrollment Form. Also, where a shareholder�s total holdings are registered in different names (e.g. full name on some DRS
Advices or share certificates and initials and surname on other DRS Advices or share certificates), a separate Enrollment Form must be
completed for each style of registration. If cash dividends from all shareholdings are to be reinvested under one account, the registration must be
identical.

By completing the Enrollment Form, the Participant directs the Company to forward to the Plan Agent, cash dividends less any applicable
withholding or non-resident tax, on all of the Common Shares registered in such Participant�s name as specified on the Enrollment Form and
directs the Plan Agent to invest such dividends and any optional cash payments received in Common Shares under the Plan for the Participant.

Once a shareholder has enrolled in the Plan, such shareholder�s participation in the Plan is continuous until the Participant terminates its
participation in the Plan, or the Company terminates the Participant�s participation in the Plan, or the Company terminates the Plan. When
enrolling in the Plan, a completed Enrollment Form must be received by the Plan Agent on or before the Dividend Record Date for the Common
Shares designated on the Enrollment Form in order for the corresponding dividends on the Common Shares to be reinvested in Common Shares
under the Plan in accordance with such direction and authorization.

For example, in the case of a cash dividend on Common Shares payable on July 1st, if an Enrollment Form designating Common Shares for
dividend reinvestment is received by the Plan Agent on or before the Dividend Record Date for the cash dividend on such Common Shares, the
July 1st cash dividend and all subsequent cash dividends on all Common Shares registered identically to that shown on the Enrollment Form will
be reinvested under the Plan. If the Enrollment Form is received after the Dividend Record Date,
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the first cash dividend on such Common Shares reinvested under the Plan will be the cash dividend on Common Shares payable (if declared) on
October 1st.

A Participant may stop all reinvestment of cash dividends on such Participant�s Common Shares if the Plan Agent receives written notification
before the Dividend Record Date for the applicable Common Shares. If a Participant has sent in an optional cash payment and subsequently
decides that the Participant does not want it invested into Common Shares, the Plan Agent must receive written notification prior to the next
Investment Date. Any optional cash payments on which investment has been stopped will be returned to the Participant as soon as practicable
after the written notification has been received.

Optional Cash Payments

The option to make cash payments to purchase Common Shares is available to Participants provided that optional cash payments made by any
Participant shall not be less than Cdn. $100 per transaction nor greater than Cdn. $20,000 per calendar year. An optional cash payment may be
made by using the Optional Cash Payment Form, sent to Participants with each quarterly statement. A Participant is not obligated to make
optional cash payments at any time nor to send the same amount of money with each Optional Cash Payment Form.

Optional cash payments received by the Plan Agent on or after an Investment Date will be invested on the next Investment Date.

All Common Shares purchased under the Plan with optional cash payments received by the Plan Agent on or before a Dividend Record Date
will be entitled to the dividend on such Common Shares payable to shareholders of record on that Dividend Record Date. Common Shares
purchased after that Dividend Record Date with optional cash payments received by the Plan Agent under the Plan will not be entitled to that
dividend on such Common Shares. Cash dividends on Plan Shares purchased with optional cash payments, less any withholding or non-resident
tax, will automatically be reinvested.

No interest will be paid by the Company or the Plan Agent on any funds received prior to an Investment Date.

Transition of Amendment and Restatement to Plan

For continuity of treatment in respect of their dividends and optional cash payments, Participants in the Amended and Restated Dividend
Reinvestment and Share Purchase Plan of the Company which was in effect prior to the Effective Time of the Arrangement and who have
exchanged Non-Voting Shares for Common Shares pursuant to the Plan of Arrangement will automatically be deemed to be enrolled in, and
Participants under, the Plan in respect of Common Shares received on the Effective Time of the Arrangement without any further act or
formality on the part of such Participants. Pursuant to the Plan of Arrangement, the Plan accounts of these Participants will have the Non-Voting
Shares exchanged for an equal number of Common Shares, including fractional shares held by such Participant prior to the Effective Time of the
Arrangement.  Cash dividends on the Common Shares held in the Participants� accounts under the Plan will automatically be reinvested in the
purchase of Common Shares under the Plan.
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Price of Common Shares

Common Shares to be acquired under the Plan will be, at the Company�s election, either (i) Common Shares purchased on the open market
through the facilities of the Toronto Stock Exchange (�Market Purchase�) or (ii) newly issued Common Shares purchased from the Company
(�Treasury Purchase�).

The purchase price for Common Shares acquired under the Plan from the reinvestment of cash dividends will be:

(a) in the case of a Market Purchase, the average price paid (excluding brokerage commissions, fees and transaction costs) per
Common Share by the Plan Agent for all Common Shares purchased in respect of a Dividend Payment Date under the Plan, or

(b) in the case of a Treasury Purchase, the Average Market Price less a discount, if any, of up to 5%, at the Company�s election.

The purchase price for the Common Shares acquired under the Plan from optional cash payments will be:

14
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(a) in the case of a Market Purchase, the average price paid (excluding brokerage commissions, fees and transaction costs) for
Common Shares by the Plan Agent for all Common Shares purchased in respect of an Investment Date under the Plan, or

(b) in the case of a Treasury Purchase, the Average Market Price.

The Company will provide advance notification to Participants if the Common Shares will be acquired by way of Market Purchase or Treasury
Purchase and, if by Treasury Purchase, any discount offered or any change in the rate of discount.

Participants will not be charged any administrative fees or service charges that may be incurred by the Plan Agent in order to acquire Common
Shares for Participants� accounts.

Dividends, less any applicable withholding or non-resident taxes on Common Shares enrolled in the Plan and optional cash payments will be
invested in full, which may result in the acquisition of fractions of a Common Share for a Participant�s account under the Plan. Common Shares
purchased under the Plan, including fractions calculated to six decimal places, will be held by the Plan Agent in an account in the Participant�s
name.

Statements

Plan Shares held by the Plan Agent under the Plan will be registered in the name of the Plan Agent and recorded in a separate account for each
Participant. The Plan Agent will mail a statement quarterly to each Participant approximately three weeks following any Dividend Payment
Date. These statements are a Participant�s continuing record of cash dividends received, purchases and withdrawals made, and Common Shares
held by the Plan Agent in such Participant�s account under the Plan. These statements should be retained for income tax purposes. Income tax
reporting information will be sent to Participants annually as required by law. The number of Plan Shares credited to an account under the Plan
(less any Plan Shares delivered to, or sold on behalf of, the Participant) will be shown on the Participant�s quarterly statement.

Withdrawal of Plan Shares

A Participant will receive a DRS Advice for any number of whole Plan Shares held in its account under the Plan when a Participant withdraws
Plan Shares from the Plan or terminates its participation in the Plan. A DRS Advice permits the Participant to participate in the direct registration
system which electronically registers the Common Shares owned by the Participant and constitutes a written advice of that registration to the
Participant (the �DRS Advice�). Any remaining number of whole Plan Shares, and fractions thereof, will continue to be held in the Participant�s
account under the Plan.
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Accounts under the Plan are maintained in the names in which certificates of, or in which a DRS Advice held by, the Participants were registered
at the time they enrolled in the Plan (including those of any intermediaries who hold Common Shares for any Participant). Consequently, any
DRS Advice held or certificates for whole Plan Shares issued on request of a Participant, will be similarly registered when issued.

A Participant may withdraw Plan Shares without terminating its participation in the Plan by following the instructions online on the Plan Agent�s
self-service web portal or by completing the withdrawal portion on the Participant�s statement of account and delivering such document signed
by the Participant to the Plan Agent. A direct registration system transfer of the number of requested whole Plan Shares credited to that
Participant�s Plan account will be made to the registered shareholder�s ledger (including those of any intermediaries who hold Common Shares for
any Participant).

Share certificates for Plan Shares will not be issued to a Participant unless specifically requested. This convenience protects against loss, theft or
destruction of share certificates, and reduces administrative costs.

Sale of Plan Shares

A Participant who wishes to sell any number of whole Plan Shares held for that Participant may request the Plan Agent to sell, on such
Participant�s behalf, a specified number of whole Plan Shares from the account of such Participant by following the instructions provided on the
Plan Agent�s self-service web portal or by duly completing the withdrawal/termination portion of the voucher located on the reverse of the
Participant�s statement of account
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and delivering such document signed by the Participant to the Plan Agent. When so requested by a Participant, the Plan Agent will sell the
specified number of whole Plan Shares on behalf of the Participant through a stock broker designated by the Plan Agent, as soon as practicable
following receipt by the Plan Agent of the Participant�s instructions. The proceeds of such sale, less brokerage commissions, administrative fees
and applicable taxes, if any, will be paid to the Participant by the Plan Agent. Common Shares that are to be sold for a Participant may be
commingled with Common Shares of other Participants requesting a sale of Plan Shares, in which case the proceeds to each Participant will be
based on the average sale prices and the average brokerage commissions of all Common Shares so commingled. When a Participant withdraws,
or requests the Plan Agent to sell on behalf of such Participant, the balance of the Plan Shares held in the Plan account for such Participant
(except for any fractional Plan Share), the value of the fraction will be calculated as set out for the treatment of fractional shares on exiting from
the Plan and paid out to the Participant in cash.

Termination of Participation

A Participant may terminate its participation in the Plan at any time by following the instructions provided on the Plan Agent�s self-service web
portal or by duly completing the termination portion of the voucher located on the reverse of the Participant�s statement of account and delivering
such document signed by the Participant to the Plan Agent. After the effective date of such exit, cash dividends will be paid directly to the
Participant. If the notice is received between a Dividend Record Date and the related Dividend Payment Date, the notice will not be effective
until after the corresponding cash dividend amount has been reinvested under the Plan.

Upon termination of participation in the Plan, a Participant may request the Plan Agent to either sell or issue to the Participant a DRS Advice (or
certificate) for all the whole Plan Shares held by the Plan Agent for the Participant�s account. The exiting Participant will receive from the Plan
Agent a cash payment for the total of (a) the value of any unsold fractions of Plan Shares in the account for such Participant, (b) any uninvested
cash held for such Participant�s account and (c) if the Plan Agent was requested to sell the Participant�s Plan Shares, the net proceeds of the sale, if
any, less any applicable withholding or non-resident taxes, fees and commissions. If the Participant requested a DRS Advice (or certificate) for
the whole Plan Shares held for such Participant�s account, the requested DRS Advice (or certificate) will accompany the payment.

If a sale of the Participant�s whole Plan Shares is required by the notice of exit, or upon notice of termination of the Plan, such sale will be made
by the Plan Agent in the same manner as described above under the heading �Sale of Plan Shares.� With respect to any fraction of a Common
Share, the Plan Agent will pay cash less any applicable withholding or non-resident taxes, based on the market price of the Common Shares at
the time of sale of any remaining whole number of Common Shares held in the account for such Participant or, failing that, the market price of
the Common Shares at the time the DRS Advice (or certificate) is issued.

Termination from the Plan

Participation in the Plan will be terminated upon receipt by the Plan Agent of a written notice, satisfactory to the Plan Agent, of the death of a
Participant. In such case, a DRS Advice (or certificate) for the number of whole Plan Shares in account for such Participant under the Plan will
be issued in the name of the deceased Participant (or another name on receipt of appropriate direction from the executor or administrator of the
deceased Participant). The Plan Agent will send such a DRS Advice (or certificate), together with a cash payment for any uninvested cash,
uninvested dividends on Plan Shares and the value of any fractions of Plan Shares, to the representative of the deceased Participant.
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Participation in the Plan may be terminated, at the option of the Company, if the number of Common Shares purchased through the Plan by a
Participant over a period of twelve consecutive months does not exceed a certain minimum number of whole Common Shares determined by the
Company, at its discretion, from time to time. Initially, this minimum number is set at one whole Common Share. In the event that participation
is terminated by the Company for this reason, a DRS Advice (or certificate) will be issued for all Plan Shares held in the Participant�s account,
except for fractions thereof which will be paid to the Participant in cash, calculated in same manner as set out for the treatment of fractional
shares on exiting from the Plan.

In the event that a Participant in the Plan becomes ineligible to participate in the Plan (by change of status or otherwise), the participation of such
Participant will be terminated by the Plan Agent. In this case,
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a DRS Advice (or certificate) for the number of whole Plan Shares held for the account of the Participant will be issued in the name of the
Participant and the Plan Agent will send the a DRS Advice (or certificate), together with a cash payment for any uninvested cash, uninvested
cash dividends less any withholding or non-resident taxes, on Plan Shares and the value of any fractions of Plan Shares, to the Participant.

Participation in the Plan may be terminated, at the option of the Company, at its sole discretion, if the number of Common Shares registered for
participation in the Plan by any Participant fluctuates significantly around Dividend Record Dates on a regular basis, reflecting an inappropriate
use of the Plan.

Voting of Common Shares Held by the Plan Agent

Voting of all Common Shares (excluding any fractions thereof) held in the Participant�s account under the Plan will be voted in accordance with
each Participant�s proxy. Common Shares for which a proxy is not received will not be voted.

Rights Offerings

In the event the Company makes available to its holders of Common Shares any rights to subscribe for additional Common Shares or other
securities or rights, certificates evidencing such rights will be issued by the Company to each Participant for the number of Common Shares
(excluding any fractions thereof) held for the Participant�s account under the Plan on the record date of such rights issue. Rights based on a
fraction of a Common Share held for a Participant�s account will be sold for such Participant by the Plan Agent and the net proceeds will be
invested on the next Investment Date.

Stock Dividends and Stock Splits

Any Common Shares distributed pursuant to a stock dividend on, or a stock split of, Common Shares held by the Plan Agent for a Participant
under the Plan will be retained by the Plan Agent and credited, net of any applicable withholding or non-resident taxes, to the account of the
Participant. A DRS Advice (or certificate) for any Common Shares resulting from a stock dividend on or a stock split of Common Shares held
on the record date by a Participant outside of the Plan will be mailed directly to the Participant in the same manner as to shareholders who are
not participating in the Plan.

Responsibilities of the Company, the Plan Agent and Participants

Neither the Company nor the Plan Agent shall be liable for any act, or for any omission to act, in connection with the operation of the Plan
including, without limitation, any claims of liability:
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(a) arising out of failure to terminate a Participant�s account upon such Participant�s death prior to receipt of notice in writing of
such death;

(b) with respect to the prices at which Common Shares are issued or at which Common Shares are sold for the Participant�s
account and the times such purchases or sales are made;

(c) relating to the tax liability of the Participant, or any withholding or any non-resident taxes;

(d) actions taken as a result of inaccurate and incomplete information or instructions; or

(e) termination of the Participant�s account in accordance with the terms of the Plan.

Participants should recognize that neither the Company nor the Plan Agent can assure a profit or protect the Participant against a loss on the Plan
Shares held for the Participant under the Plan.

Amendment, Suspension or Termination of the Plan

The terms of the Plan are subject to compliance with all applicable laws, regulations, rules, orders and policies of all judicial, administrative,
regulatory and governmental bodies having jurisdiction (collectively, �Laws�). If any term of the Plan does not comply with any Laws, the
Company reserves the right to suspend, amend or
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terminate the Plan or any portion thereof at any time and from time to time, without prior notice, on such terms as the Company deems necessary
to ensure compliance. The Company will give to Participants written notice of such amendment, suspension or termination within a reasonable
period of time.

In addition, the Company reserves the right to amend, suspend or terminate the Plan at any time or suspend the Plan or any portion thereof at any
time and from time to time, but any such action shall not have retroactive effect that would prejudice the interests of the Participants. All
amendments to the Plan are subject to the prior approval of the Toronto Stock Exchange.  All Participants will be sent written notice of any such
amendment, suspension or termination.

In the event of termination of the Plan by the Company, a DRS Advice (or certificate) for Plan Shares (excluding any fractions thereof) held for
Participants� accounts under the Plan and all cash amounts, including, but not limited to, net proceeds from the sale of any fractions of Plan
Shares, uninvested optional cash payments or other moneys will be remitted to the Participants as soon as practicable by the Plan Agent. In the
event of suspension of the Plan by the Company, no investment will be made by the Plan Agent on the Investment Date immediately following
the effective date of such suspension. Any cash held in a Participant�s account which is not invested as of the effective date of such suspension
and dividends on Common Shares which are subject to the Plan and which are paid after the effective date of such suspension will be remitted
by the Plan Agent to the Participants to whom these are due.

Administration of the Plan

The Plan Agent acts as agent for the Participants in the Plan pursuant to an agreement between the Plan Agent and the Company which may be
terminated by either party at any time, upon provision of reasonable notice to the other party. Should the Plan Agent cease to act as agent for
Participants, another Plan Agent will be designated by the Company.

Notices

All notices, statements, cheques or DRS Advices (or certificates) will be mailed to a Participant at the last address recorded in the Plan Agent�s
records.

Notices, declarations, requests and cheques from a Participant should be delivered or mailed to the Plan Agent.

Internet: www.computershare.com/investorcentrecanada

By telephone : 1-800-558-0046 (toll free in North America) or (514) 982-7129

By mail: Computershare Trust Company of Canada
100 University Avenue, 9th Floor Toronto, Ontario M5J 2Y1
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By e-mail: www.computershare.com\service

Currency

All monetary amounts identified in the Plan are stated in Canadian currency.
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RESTRICTIONS ON OWNERSHIP OF COMMON SHARES

As a communications provider of wireline, wireless and digital television services, TELUS and certain of its subsidiaries must comply with the
restrictions on ownership of certain voting shares (i.e. its Common Shares) by non-Canadians prescribed by Canadian laws, namely the
Canadian Telecommunications Common Carrier Ownership and Control Regulations (the �Telecommunication Regulations�), the
Telecommunications Act (Canada) (the �Telecommunications Act�), the Broadcasting Act (Canada) (the �Broadcasting Act�) and the
Radiocommunication Act (Canada) (the �Radiocommunication Act�).  Specifically, to maintain the eligibility of certain of its subsidiaries that are
Canadian common carriers under these laws, the level of non-Canadian ownership of the Common Shares cannot exceed 331/3% and must not
otherwise be controlled by non-Canadians.  The Telecommunications Regulations give TELUS, which is a carrier holding corporation of
Canadian common carriers, certain powers to monitor and control the level of non-Canadian ownership of Common Shares.  The powers and
constraints of the Telecommunications Regulations have been incorporated into the Articles of TELUS and were extended to also ensure
compliance under both the Radiocommunication Act and the Broadcasting Act.  These powers include the right to refuse to register a transfer of
voting shares to a non-Canadian and suspend the voting rights attached to the voting shares. TELUS monitors the level of non-Canadian
ownership of the Common Shares and provides periodic reports to the Canadian Radio-television and Telecommunications Commission.
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DESCRIPTION OF THE COMMON SHARES TO BE REGISTERED AND THE COMPANY�S SHARE CAPITAL

General

The following sets forth the terms and provisions of the existing capital of the Company.  The Company is authorized under its Notice of
Articles 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 and Common Shares.  Certain of the rights and attributes of each class are described below.

On February 4, 2013, all of the issued and outstanding Non-Voting Shares were exchanged for Common Shares.  TELUS does not intend to
issue any further Non-Voting Shares after this date. No First Preferred Shares or Second Preferred Shares have been issued.

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.
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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 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
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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 all of the Telecommunications Regulations, the Radiocommunication Regulations and the Broadcasting Direction (each as defined below) are
changed so that there is no restriction on any non-Canadians (as defined in the Telecommunications Regulations or the Broadcasting Direction,
as applicable) holding Common Shares in the Company and no requirement that Canadians (as defined in the Radiocommunication Regulations)
hold Common Shares in 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 the last to change of the Telecommunications Regulations, the Radiocommunication Regulations and the Broadcasting Direction; 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 all of the Telecommunications Regulations, the Radiocommunication Regulations and the
Broadcasting Direction are changed so that there is no restriction on any non-Canadians (as defined in the Telecommunications Regulations and
the Broadcasting Direction, as applicable) holding Common Shares in the Company and no requirement that Canadians (as defined in the
Radiocommunication Regulations) hold 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. �Telecommunications Regulations� mean the
Canadian Telecommunication Common Carrier Ownership and Control Regulations made pursuant to the Telecommunications Act (Canada);
�Radiocommunication Regulations� mean the Regulations respecting Radiocommunications, Radio Authorizations, Exemptions from
Authorizations and the Operation of Radio Apparatus, Radio-Sensitive Equipment and Interface Causing Equipment, P.C. 1996 � 1679 5
November, 1996, as amended or replaced from time to time, whether by statute, regulation, direction or by any other form of legislative
instrument, and includes any licences under the Radiocommunication Act (Canada) held by entities controlled (as defined in the foregoing
Regulations) by the Company; and �Broadcasting Direction� means the Direction to the Canadian Radio-television and Telecommunications
Commission (Ineligibility of Non-Canadians) P.C. 1997 � 486 8 April 1997, as amended from time to time and any replacement direction or
regulation under the Broadcasting Act (Canada) or any other form of legislative instrument, with respect thereto.

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 or the Broadcasting Direction, or is not a Canadian as defined in the Radiocommunication 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, the Radiocommunication Regulations or the Broadcasting Directions, whichever
is the lowest so that, when added to all other voting shares (as defined in the Telecommunications Regulations, the Radiocommunication
Regulations or the Broadcasting Direction, as the case may be) 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, a corporation that is Canadian (as defined in the
Radiocommunication Regulations) that controls (as defined in the Radiocommunication Regulations) a person or entity that holds licences under
the Radiocommunication Act (Canada) and a corporation that is qualified under the Broadcasting Direction to be the parent of a corporation that
is a �qualified corporation� as defined in the Broadcasting Direction, each outstanding Common Share shall be convertible into one Non-Voting
Share on a one-for-one basis.

Ownership and Voting Restrictions
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Non-Canadian shareholders shall not beneficially own or control, other than by way of security only, more than 33 1/3% (or such other
percentage as may then be prescribed by the Telecommunications Regulations, the Radiocommunication Regulations or the Broadcasting
Directions, whichever is the lowest percentage, as the
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percentage of voting shares that may be beneficially owned or controlled, by non-Canadians, in order for a corporation to be a �qualified
corporation� as defined in the Telecommunications Regulations, a corporation that is Canadian (as defined in the Radiocommunication
Regulations) that controls (as defined in the Radiocommunication Regulations) a person or entity that holds licences under the
Radiocommunication Act (Canada) and a corporation that is qualified under the Broadcasting Direction to be the parent of a corporation that is a
�qualified corporation� as defined in the Broadcasting Direction, 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, the
Radiocommunication Regulations or the Broadcasting Direction 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 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.

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
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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
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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 two-thirds of the First Preferred Shares then outstanding, or passed by an affirmative vote of at least two-thirds 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.

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

Edgar Filing: TELUS CORP - Form F-3

48



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 two-thirds of the Second Preferred Shares then outstanding, or passed by an affirmative vote of at least two-thirds of the votes cast
at a meeting of the holders of the Second Preferred Shares duly called for that purpose.

TELUS Rights Plan

TELUS first adopted a shareholder rights plan in March 2000, which expired on March 20, 2010. The Board of Directors adopted a substantially
similar shareholder rights plan (the �Rights Plan�) on March 12, 2010, which was ratified by shareholders of both classes at the May 2010 annual
and special meeting. Under the Rights Plan, TELUS issued one right (a �Series A Right�) in respect of each Common Share outstanding as at such
date and issued one right (a �Series B Right�) in respect of each Non-Voting Share outstanding as of such date. The Rights Plan has a term of just
over nine years, subject to shareh
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