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TELUS is committed to effective and best practices in 

corporate governance and regularly assesses emerging 

best practices. As part of that commitment, TELUS has 

a philosophy of being an early adopter of best practices. 

TELUS is also committed to transparent and comprehensive 

disclosure of its corporate governance practices and 

to providing voluntary disclosure that goes beyond 

what is required.

TELUS is in full compliance with all Canadian regulations 

and policies – Policy 58-201 Corporate Governance 

Guidelines (Governance Guidelines), National Instrument 

58-101 Disclosure of Corporate Governance Practices 

(Governance Disclosure Rule) and the Investor Confidence 

Rules issued by the Canadian Securities Administrators (CSA). 

TELUS is also in full compliance with Section 303A of the 

New York Stock Exchange Governance Standards (the NYSE 

Governance Rules) including certain elements that are not 

legally required of TELUS.

TELUS’ efforts in corporate governance and reporting 

continue to be externally recognized. Awards received for 2008 

included, for the second year in a row, the Overall Award of 

Excellence for Corporate Reporting from the Canadian Institute 

of Chartered Accountants (CICA). We also received Honourable 

Mention from the CICA in the category of Best Corporate 

Governance Disclosure across all industry sectors in Canada.

Disclosure of TELUS’ practices against 
the Governance Disclosure Rule

Board of Directors

Disclose the identity of directors who are independent.

The Board of Directors has determined that all of the proposed 

directors, other than Mr. Entwistle, are independent. Biographies 

of each director, including their business experience and the 

names of other organizations on whose boards they serve, can 

be found in the Election of directors on pages 7 to 11 of this 

information circular and at telus.com/bios.

Disclose the identity of directors who are not independent 

and describe the basis for that determination. 

Mr. Entwistle, as President and CEO of TELUS, is the only 

director who is a member of management of the Company and 

the only director who is not an independent director pursuant 

to the Governance Disclosure Rules.

The Board determines independence using a set of criteria 

that goes beyond applicable securities rules and has chosen 

to voluntarily comply with all elements of the independence 

test pronounced by the New York Stock Exchange (NYSE) 

including those that are not binding on TELUS. Accordingly, 

the independence tests applied by the Board comply with the 

Governance Disclosure Rule, the CSA’s Investor Confidence 

Rules and the NYSE Governance Rules. The Board’s adoption 

of these criteria is reflected in the TELUS Board Policy Manual.

The Board applied its expanded independence test to the 

relationship between each director and the Company based 

on information updated annually through a comprehensive 

questionnaire.

As one of Canada’s largest telecommunications companies 

and the incumbent local exchange carrier in several provinces, 

the Company provides service to its directors and their families, 

and to many organizations with whom the directors are 

associated. The Board has determined that the provision of 

services per se does not create a material relationship between 

the director and the Company. Rather, the Board examines 

a variety of factors including the magnitude of the service 

provided, the monetary and strategic value of those services 

to each party, the degree of dependence on such relationship 

by either party, and how easily a service may be replaced, 

in determining if any such relationship creates a material 

relationship. The Board considers similar factors in assessing 

the materiality of any relationship between the Company 

and any customer, supplier or lender with whom a director 

is associated.

Applying the above tests and process, the Board is 

satisfied that, except for Mr. Entwistle, there is no material 

relationship existing between any of the proposed directors and 

the Company, either directly or as a partner, shareholder or 

officer of an organization that has a material relationship with 

the Company.

Disclose whether a majority of directors are independent.

Eleven of the 12 nominees proposed for election as directors 

at the meeting are independent. Since 2000, the Board has 

required that at least a majority of its Board of Directors be 

independent. This requirement is captured in the TELUS 

Board Policy Manual.
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If a director is presently a director of any other issuer that 

is a reporting issuer in a jurisdiction or a foreign jurisdiction, 

identify both the director and the other issuer.

Each nominee, other than Mr. Entwistle, is a director of one or 

more other reporting issuers. See the tables on pages 7 to 11 

for a list of all other companies for which the 12 nominees 

act as directors.

Disclose whether or not independent directors hold regularly 

scheduled meetings at which non-independent directors 

and members of management are not in attendance. If the 

independent directors hold such meetings, disclose the 

numbers of meetings held since the beginning of 2008.

Under the TELUS Board Policy Manual, the Board is required 

to hold at least one annual in-camera session without 

non-independent directors present. As a regular feature at 

each regularly scheduled Board meeting, the Board meets 

without management, other than the CEO and the Corporate 

Secretary, followed immediately by an in-camera session 

without the CEO or any other member of management 

present. The Chair presides over these in-camera sessions 

of the Board. In 2008, the Board held five in-camera sessions 

without any member of management present.

Disclose whether or not the chair of the board is an 

independent director. If the board has a chair or lead director 

who is an independent director, disclose the identity of the 

independent chair or lead director and describe his or her 

role and responsibilities. 

The Board has determined that Brian Canfield, the current 

Chair of the Board, is an independent director under both the 

Governance Disclosure Rule and the NYSE Governance Rules.

The Board has adopted a number of policies to better 

ensure the independence of the Board. The Chair of the 

Board is required to be independent. In addition, the positions 

of Chair and CEO must be separate. Mr. Canfield was CEO 

of BC TELECOM Inc., predecessor to TELUS, from October 

1990 to July 1997. He also served as President and CEO 

of the Company for a brief period from September 1999 to 

July 10, 2000 while the Company searched for a new CEO. 

Mr. Canfield has passed the three year cooling-off period 

required by the Governance Disclosure Rule and the 

NYSE Governance Rules for establishing his independence 

from management. 

The duties and mandate of the Chair are set out in the 

TELUS Board Policy Manual. They include leading the Board 

in its management and supervision of the business and affairs 

of the Company, its oversight of management and promoting 

effective relations with shareholders.

Disclose the attendance record of each director for all 

board meetings held since the beginning of 2008.

See pages 7 to 11 for attendance records for each 

director. Directors are expected to attend all Board and 

committee meetings.

Board mandate

Disclose the text of the board’s written mandate. 

The TELUS Board Policy Manual provides guidelines to the 

Board and was developed to assist Board members in fulfilling 

their obligations, both individually and collectively, and to make 

very explicit the expectations on the Board, Board committees, 

individual directors, the Chair, the committee chairs, and the 

CEO. The terms of reference for the Board of Directors are 

contained in the manual and are also attached as Appendix B 

to this information circular. A copy of the TELUS Board Policy 

Manual in its entirety is available at telus.com/governance.

To help the Board fulfill its duties and responsibilities, the 

Board delegates certain powers, duties and responsibilities 

to committees to ensure full review of certain matters. The 

terms of references of the committees set out the mandates, 

duties and authority of the committees, and the scope of their 

authority. In addition, each committee uses an annual work 

plan to guide its deliberations during the course of the year. 

The committees report to the Board on their activities on 

a regular basis.

To further delineate the responsibilities of the Board, the 

Board has adopted a Delegations Policy under which the 

Board delegates certain decisions to management. This policy 

provides guidance to the Board and management on matters 

requiring Board approval including major capital expenditures, 

acquisitions, investments or divestitures.

The Board has also approved a Policy on Corporate 

Disclosure and Confidentiality of Information, a copy of which 

is available at telus.com/governance. The policy is reviewed 

annually with the assistance of the Chief Internal Auditor for 

continuous improvements. The policy sets out the Company’s 

policies and practices on corporate disclosure and applies 
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to all TELUS team members, including directors, officers 

and employees. The policy’s objectives include i) disclosing 

information in a timely, consistent and appropriate manner; and 

ii) disseminating material information pursuant to all applicable 

legal requirements. Material changes to the policy, as approved 

by the Disclosure Committee, must be reported to the Audit 

Committee and approved by the Board.

Position descriptions

Disclose whether or not the board has developed 

written descriptions for the chair and the chair of each 

board committee. 

The Board has developed a description of the role and 

responsibilities of the Chair of the Board, and brief position 

descriptions for the chair of each Board committee, all of which 

are described in the TELUS Board Policy Manual available at 

telus.com/governance. The Chair’s duties include: leading 

the Board in its management and supervision of the business 

and affairs of the Company, leading the Board in its oversight 

of management, and promoting effective relations with 

shareholders. 

Disclose whether or not the board and CEO have developed 

a written position description for the CEO.

The Board has developed terms of reference for the CEO, 

which are described in the TELUS Board Policy Manual. The 

Board annually approves the Company’s goals and objectives, 

which the CEO is responsible for meeting. As well, his annual 

performance objectives relevant to compensation, which are 

reviewed and approved by the Compensation Committee, 

supplement his mandate. With input from the remaining 

directors as part of the process, the Compensation Committee 

evaluates the performance of the CEO against his annual 

objectives and reports its conclusions back to the Board. 

For further details, see Human Resources and Compensation 

Committee: Mandate and Report on page 25.

Orientation and continuing education

Briefly describe what measures the board takes to orient 

new directors regarding i) the role of the board, its committees 

and its directors, and ii) the nature and operation of the 

issuer’s business.

The Corporate Governance Committee reviews, approves 

and reports to the Board on the directors’ orientation program. 

New directors receive a full-day orientation session on 

joining the Board, conducted by various members of senior 

management. The orientation session provides an overview 

of TELUS’ strategy, business imperatives, plan and risks, 

financial condition and financing strategy, board and committee 

governance including mandates, roles and policies, corporate 

policies, compliance and governance philosophy and practices. 

In addition, the Board’s policy is to appoint new directors to 

the Audit Committee for at least their first year on the TELUS 

Board. Given the scope of that committee’s mandate relative 

to those of the other committees, Audit Committee members 

receive a particularly comprehensive view of the Company 

operations in their entirety, and offer to new directors the 

quickest means of understanding the Company’s operations, 

risks and strategy.

Management also offers orientation and training to new 

members on Board committees. Membership on TELUS’ 

Board committees did not change in 2008 and accordingly, 

no orientation sessions were required for the year. 

Briefly describe what measure, if any, the board takes 

to provide continuing education for its directors.

In accordance with its mandate, the Corporate Governance 

Committee reviews, approves and reports to the Board on 

plans for the ongoing development and education of existing 

Board members. As part of ongoing education, management 

gives regular presentations and provides topical literature 

from external experts to the Board and its committees to 

inform them of developments in legal, regulatory and industry 

initiatives. Directors identify topics for continuing education 

through discussions at Board and committee meetings, annual 

evaluations and skills self-assessment surveys. Directors may 

also attend external education programs at TELUS’ expense.

appendix A: statement of TELUS’ corporate governance practices continued
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In 2008, management conducted or organized the education sessions noted in the table below.

Board education in 2008

Date Subject Attendees Presented by

February 12 Quarterly governance updates,  Corporate Governance  Senior Vice-President, 

May 7 including emerging best practices,  Committee General Counsel and

August 5 developments in securities regulation  Corporate Secretary

November 4 and litigation, and new executive 

 compensation disclosure rules  

February 12 Quarterly updates on audit Audit Committee Chief Internal Auditor and

May 7 governance and privacy law  Chief Compliance Officer

August 5   

November 4   

February 12 Quarterly updates on pension trends,  Pension Committee Senior Vice-President

May 7 including accounting changes and  and Treasurer

August 5 trends in pension fund management  

November 4   

February 12 Quarterly updates on compensation HR&C Committee Vice-President, Compensation

May 7 trends, including changing rules for  and Benefits;

August 5 executive compensation disclosure  Senior Vice-President, 

November 4 and emerging best practices  General Counsel and Corporate

   Secretary; 

   External compensation consultant

May 7 Developments in pension law Pension committee Associate General Counsel

August 5 Executive pension  HR&C Committee Vice-President, Compensation

 arrangements primer  and Benefits 

September 29 Investor perspectives Entire board Industry analyst

November 4 Implications of global financial  Entire board Audit committee and financial

 crisis and transition to International   governance expert

 Financial Reporting Standards  

December 9 Updates on directors’ duties,  Entire board Senior Vice-President, 

 secondary market civil liability   General Counsel and

 disclosure and proxy   Corporate Secretary

 season disclosure   

Online educational  Business Solutions strategy Entire board Executive Vice-President,

modules and videos  and leadership  Business Solutions

posted to Board portal Pension governance primer  Pension team

 Executive compensation   Executive Vice-President, 

 disclosure rules primer  Human Resources

 Evolution of TELUS’ national strategy  President and CEO
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Ethical business conduct

Disclose whether or not the board has adopted a written 

code for the directors, officers and employees. If the board 

has adopted a written code: i) disclose how a person may 

obtain a copy of the code; ii) describe how the board monitors 

compliance with its code and iii) provide a cross-reference to 

any material change report filed since the beginning of 2008 

that pertains to any conduct of a director or executive officer 

that constitutes a departure from the code.

TELUS has adopted an Ethics Policy, which applies to all 

TELUS team members including directors, officers and 

employees. The Ethics Policy provides guidelines on how to 

deal with conflicts of interest and requires disclosure of actual 

or potential conflicts by TELUS team members. The Policy 

is available at telus.com/governance. As part of that policy, 

TELUS established the TELUS EthicsLine in 2003, which 

provides the public and TELUS team members with a channel 

for anonymous and confidential questions or complaints on 

accounting, internal controls or ethical issues that are reported 

on a quarterly basis to the Audit Committee. In 2007, TELUS 

enhanced the independence and accessibility of EthicsLine 

by engaging a third-party intake provider, EthicsPoint, to run 

the hotline and forward calls or reports received to the ethics 

office. EthicsPoint also forwards respectful workplace issues 

to the Company’s respectful workplace contact. TELUS team 

members from around the world can make an inquiry or 

complaint online or by phone 24 hours a day, seven days 

a week in a variety of languages.

TELUS’ Ethics Office provides team members with 

assistance in ethical decision-making by providing guidance 

concerning the Ethics Policy. The Ethics Office also conducts 

investigations, establishes appropriate policies and guidelines 

on TELUS’ expected standards of business conduct and 

closely monitors TELUS’ EthicsLine. Finally, the Ethics Office 

oversees ethics training, including an online interactive ethics 

course that is mandatory for all TELUS team members, and 

annually requires each director to acknowledge that he or 

she has reviewed the Ethics Policy. The Chief Internal Auditor 

reports quarterly to the Audit Committee on the results of 

any investigation of whistleblower, ethics and internal controls 

complaints received by the Ethics Office. The Audit Committee 

of the Board is required to review the Ethics Policy on an 

annual basis and recommend changes for approval to the 

Board as appropriate. Waivers granted under the Policy must 

be pre-approved by the Board of Directors or their designate. 

Finally, under the Business Corporations Act (British 

Columbia) and the Company’s Articles, any director or 

executive officer who holds any office or possesses any 

property, right or interest that could result in the creation of a 

duty or interest that materially conflicts with the individual’s duty 

or interest as a director or executive officer of the Company, 

must promptly disclose the nature and extent of that conflict. 

A director who holds a disclosable interest in a transaction 

or contract into which the Company has entered or proposes 

to enter may not vote on any directors’ resolution to approve 

that contract or transaction. 

Nomination of directors

Describe the process by which the board identifies 

new candidates for board nomination.

The Corporate Governance Committee is responsible for 

making annual recommendations to the Board regarding the 

size and composition of the Board and its committees, and 

proposes nominees for election as directors, in accordance 

with the TELUS Board Policy Manual. The Committee and 

the Board are guided by the objective of forming an effective-

functioning Board that presents a diversity of views and 

business experience, and selecting a size that is sufficiently 

small for the Board to operate effectively but sufficiently large 

to ensure there is enough capacity to fully meet the work 

demands of the Board and its four committees. The Committee 

is also responsible for assessing and making recommendations 

regarding Board effectiveness and establishing a process for 

identifying, recruiting, nominating and appointing new directors. 

When recruiting new directors, the Committee considers, 

among other things, the vision and business strategy of the 

Company, the skills and competencies of the current directors, 

the existence of any gaps in Board skills and the attributes and 

experience new directors should have in order to best enhance 

the Company’s business plan and strategies. Key sources 

that support this review are the Board and director evaluations 

and skills self-assessments. The matrix helps to identify any 

gaps in the Board’s current skills mix. Also important are the 

Committee’s consultations with the Chair of the Board and the 

CEO. Furthermore, during the evaluation process, the Chair of 

the Board canvasses directors individually on their intentions, 

in order to identify impending vacancies on the Board as far in 

advance as possible and allow sufficient time for identification 

and recruitment of new directors.
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The Committee, with input from the CEO and Chair, 

formulates the most desirable mix of attributes and experience, 

including track record of business success and relevant 

industry experience, and may retain an external search 

firm to assist in the identification of candidates meeting the 

requisite criteria. As well, the Committee may draw on lists of 

potential candidates identified from past searches. Prospective 

candidates are solicited to determine their interest and time 

availability. They meet with the Chair and the President and 

CEO and any other directors that the Committee deems 

appropriate, and must agree to the commitment that the 

Company expects of its directors. The Committee reports to 

the Board throughout the process, and reviews with the Board 

the identified candidates as well as its recommendations. 

The Committee also conducts a background check on the 

recommended candidate and assesses the financial literacy 

and independence of the candidate when making its final 

recommendation to the Board. 

The terms of reference for the Committee are set out at 

telus.com/governance. For a summary of the responsibilities, 

powers and operation of the Committee see Corporate 

Governance Committee: Mandate and Report on page 18.

Disclose whether or not the board has a nominating committee 

composed entirely of independent directors. 

The Corporate Governance Committee is comprised entirely 

of independent directors.

Compensation 

Describe the process by which the board determines 

the compensation for the issuer’s directors and officers. 

Executive compensation

The Board has delegated to the Human Resources and 

Compensation Committee, whose members are all inde-

pendent, the responsibility for reviewing and recommending 

to the Board the compensation of the CEO, and approving 

the com pensation of the remaining executive management. 

The Committee is a proponent of pay-for-performance by 

linking executive compensation directly to the achievement 

of business objectives and has adopted a market-based 

approach to executive compensation to ensure that the 

Company provides competitive compensation. See page 27 

for a full description of the Company’s compensation 

philosophy and process.

Director compensation

The Board has delegated to the Corporate Governance 

Committee the responsibility for reviewing and recommending 

to the Board the compensation and benefits of Board 

members. The Committee annually reviews Board compen-

sation. See Director compensation on page 12 for further 

information on directors’ fees and equity ownership.

Disclose whether or not the board has a compensation 

committee composed entirely of independent directors.

The Corporate Governance Committee and the 

Compensation Committee are each composed entirely 

of independent directors.

If the board has a compensation committee, describe 

the responsibilities, powers and operation of the 

compensation committee. 

In addition to setting executive compensation, the Human 

Resources and Compensation Committee reviews the 

Company’s overall organizational structure for executive 

management, and recommends to the Board for approval 

the appointment of executive team members. The Committee 

reviews and recommends to the Board for approval annually 

the CEO’s succession plan. The Committee also reviews, 

approves and reports to the Board on an annual basis, or 

more frequently as required, succession plans for the remaining 

executive management including specific personal development 

plans and career planning for potential successors. 

For more information on the Committee’s responsibilities, 

including the process by which it determines compensation 

of TELUS’ executive team, see the Human Resources and 

Compensation Committee: Mandate and Report on page 25.

See page 12 for a description of the responsibilities, powers 

and operation of the Corporate Governance Committee with 

respect to the determination of director compensation. 

If a compensation consultant or advisor has, at any time since 

the beginning of 2008, been retained to assist in determining 

compensation for any of the issuer’s directors and officers, 

disclose the identity of the consultant or advisor and briefly 

summarize the mandate for which they have been retained.

The Human Resources and Compensation Committee 

engages the services of an external compensation consultant, 

Hewitt Associates, to assist the Committee in its review of 

executive compensation practices, executive compensation 

design, market trends and regulatory considerations. 
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The Corporate Governance Committee engages the services 

of Hewitt Associates from time to time to conduct similar 

review of director compensation. For further information 

regarding the compensation consultant, including its mandate, 

work performed and fees received in 2008, see Human 

Resources and Compensation Committee: Mandate and 

Report on page 25. 

Other Board committees

If the board has standing committees other than the audit, 

compensation and nominating committees, identify the 

committees and describe their function.

In addition to the Audit, Corporate Governance and Human 

Resources and Compensation Committees, the Board has 

a Pension Committee. The creation of a standing board 

committee to oversee pension matters was the innovation of 

BC TELECOM, a TELUS predecessor. TELUS has multiple 

pension plans that are complex, with a significant amount of 

pension assets under administration. They impact the financial 

well-being of TELUS team members and TELUS financial 

results (assets, liabilities, returns and funding), and are affected 

by changing capital market conditions. Accordingly, the TELUS 

Board has long believed that a separate board committee 

whose focus is exclusively dedicated to ensuring the integrity 

and sound management, investment performance and pension 

governance of TELUS pension assets is an important element 

of its overall commitment to excellence in governance and 

risk management practices. The Pension Committee’s specific 

duties include oversight of the actuarial soundness, investment 

policy and performance of the pension plans within its 

mandate, compliance with government legislation and fiduciary 

responsibilities, and pension governance. 

Detailed descriptions of each standing committee’s mandate 

are found in this information circular on pages 18, 20, 22 and 

25 while the full text of each standing committee’s terms of 

reference can be found at telus.com/governance.

All committees have the authority to retain external advisors 

at TELUS’ expense in connection with their responsibilities. 

In 2008, the Corporate Governance Committee retained 

Hewitt Associates to assist in the annual market study of 

director’s compensation (see page 19), while the Compensation 

Committee has retained Hewitt as compensation consultant 

to the committee. A description of Hewitt’s work for the 

Compensation Committee is on page 25. 

Assessments

Disclose whether or not the board, its committees and 

individual directors are regularly assessed with respect to their 

effectiveness and contribution. If assessments are regularly 

conducted, describe the process used for the assessments. 

The Corporate Governance Committee, in conjunction with 

the Chair, carries out an annual assessment of the Board, its 

committees and individual directors. In 2007, the Committee 

conducted an extensive review of the evaluation process in 

order to strengthen it. As a result of that review, the Committee 

revised its evaluation process. Details of the process now in 

place are on page 15.
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