
MATERIAL CHANGE REPORT 
FORM 51-102F3 

 
 
Item 1 Name and Address of Company 

Talison Lithium Limited 
c/o Blake, Cassels & Graydon LLP 
199 Bay Street 
Suite 2800, Commerce Court West 
Toronto, ON  M5L 1A9 
 
Item 2 Date of Material Change 

January 13, 2011 
 
Item 3 New Release 

News releases with respect to the material change referred to in this report were issued via Marketwire on 
January 13, 2011 and are attached hereto as Schedule “A” and Schedule “B”. Copies of these news 
releases have been filed on SEDAR and are available at www.sedar.com. 
 
Item 4 Summary of Material Change 

Talison Lithium Limited (“Talison” or the “Company”) announced that it has entered into a bought deal 
engagement letter dated January 12, 2011 and reconfirmed January 13, 2011 (the “Bought Deal Letter”) 
with Cormark Securities Inc. (“Cormark”), as amended by an amending agreement dated January 13, 
2011 between the Company and Cormark, providing for the purchase on a “bought deal” basis by 
Cormark, Scotia Capital Inc., Haywood Securities Inc. and Byron Securities Limited (collectively, the 
“Underwriters”) of 10,703,000 ordinary shares of the Company (the “Ordinary Shares”) at a purchase 
price of $6.50 per Ordinary Share for aggregate gross proceeds of $69,569,500 (the “Offering”). 
 
In addition, the Company has granted the Underwriters an option (the “Over-Allotment Option”) to 
purchase up to an additional 1,605,000 Ordinary Shares (representing approximately 15% of the Offering) 
at a price of $6.50 per Ordinary Share for aggregate gross proceeds of $10,432,500. The Over-Allotment 
Option is exercisable in whole or in part on or following the closing of the Offering for a period of 30 days 
thereafter. 
 
Item 5 Full Description of Material Change 

Talison announced that it has entered into the Bought Deal Letter, as amended, providing for the 
purchase on a “bought deal” basis by the Underwriters of 10,703,000 Ordinary Shares at a purchase 
price of $6.50 per Ordinary Share for aggregate gross proceeds of $69,569,500. In addition, the 
Company has granted the Underwriters an option to purchase up to an additional 1,605,000 Ordinary 
Shares (representing approximately 15% of the Offering) at a price of $6.50 per Ordinary Share for 
aggregate gross proceeds of $10,432,500. The Over-Allotment Option is exercisable in whole or in part 
on or following the closing of the Offering for a period of 30 days thereafter. If the Over-Allotment Option 
is exercised in full, the total proceeds of the Offering would be $80,002,000. 
 
The Offering is scheduled to close on or before February 3, 2011 and is subject to certain conditions 
including, but not limited to, the receipt of all necessary approvals including approval of the Toronto Stock 
Exchange and the applicable securities regulatory authorities. 
 
The net proceeds of the Offering are intended to be used primarily for expansion of production of the 
Company’s lithium mine and processing operations located at Greenbushes, Western Australia, and also 
for exploration of the Company’s 100% interest in concessions on seven brine lakes comprising the 
Salares 7 lithium project in Chile’s Region III, and for general corporate purposes. 
 
The Ordinary Shares will be offered by way of a short form prospectus to be filed in all of the provinces of 
Canada (other than the Province of Québec) pursuant to National Instrument 44-101 – Short Form 

 

http://www.sedar.com/


Prospectus Distributions and in the United States on a private placement basis pursuant to an exemption 
from the registration requirements of the United States Securities Act of 1933, as amended. 
 
These securities offered have not been registered under the United States Securities Act of 1933, as 
amended, and may not be offered or sold in the United States absent registration or an applicable 
exemption from registration requirements. 
 
Item 6 Reliance on subsection 7.1(2) of National Instrument 51-102 

No reliance on subsection 7.1(2) of National Instrument 51-102. 
 
Item 7 Omitted Information 

No information has been omitted on the basis that it is confidential information. 
 
Item 8 Executive Officer 

Todd Hilditch, Director of Investor Relations 
Telephone: 604-443,3831 
 
Item 9 Date of Report 

January 18, 2011 
 
 

 



Schedule “A” 
News Release dated January 13, 2011 

Announcing $60 Million “Bought Deal” Financing 
 
 

PRESS RELEASE 
 

TALISON LITHIUM LIMITED ANNOUNCES $60 MILLION “BOUGHT DEAL” FINANCING 
 

Not for distribution to United States newswire services or for dissemination in the United States 
 

January 13, 2011: TALISON LITHIUM LIMITED (TSX:TLH) (“Talison”) is pleased to announce that it 
has entered into an agreement with a syndicate of investment dealers led by Cormark Securities Inc. and 
including Scotia Capital Inc., Haywood Securities Inc. and Byron Securities Limited (the 
“Underwriters”), which have agreed to purchase, on a bought deal basis, 9,231,000 ordinary shares (the 
“Shares”) of Talison at a purchase price of $6.50 per Share (the “Offering Price”), for aggregate gross 
proceeds in the amount of $60,001,500 (the “Offering”). 

In addition, the Company has granted the Underwriters an option (the “Over-Allotment Option”) to 
purchase up to an additional 1,384,650 Shares (representing 15% of the base Offering) at the Offering 
Price for aggregate gross proceeds of $9,000,225 to cover overallotments, if any, and for market 
stabilization purposes. The Over-Allotment Option is exercisable in whole or in part on or following the 
closing of the Offering and for a period of 30 days thereafter. 

The Offering is scheduled to close on or about February 3, 2011 and is subject to certain conditions 
including, but not limited to, the receipt of all necessary approvals including the approval of the Toronto 
Stock Exchange and the securities regulatory authorities. 

The net proceeds of the Offering will be used primarily for expansion of the Greenbushes Lithium 
Operations (Western Australia) to more than double current production capacity and also for exploration 
of the Salares 7 Project (Chile) and for general corporate purposes. 

The Shares will be offered by way of a short form prospectus to be filed in all of the provinces of Canada 
(other than the Province of Québec) pursuant to National Instrument 44-101 Short Form Prospectus 
Distributions and in the United States on a private placement basis pursuant to an exemption from the 
registration requirements of the United States Securities Act of 1933, as amended. 

These securities offered have not been registered under the United States Securities Act of 1933, as 
amended, and may not be offered or sold in the United States absent registration or an applicable 
exemption from registration requirements. 

This press release shall not constitute an offer to sell or solicitation of an offer to buy the securities 
in any jurisdiction. The common shares will not be and have not been registered under the United 
States Securities Act of 1933 and may not be offered or sold in the United States absent registration 
or applicable exemption from the registration requirements. 

About Talison: 

Talison is a leading global producer of lithium. Talison mines and processes the lithium bearing mineral 
spodumene at the Greenbushes Lithium Operations in Western Australia. In addition, Talison explores for 

 



lithium at the Salares 7 lithium project made up of seven salars located in Chile. Talison has an extensive, 
well established global customer network and a leading position in the growing Chinese market. 

Caution regarding forward-looking information: 

This release contains "forward-looking statements" which reflect the current expectations of Talison, 
including expectations relating to closing the Offering and use of proceeds. When used in this release the 
words "will", "anticipate", "intend", "believe" and similar expressions are intended to identify forward-
looking statements. These statements reflect Talison's management's current beliefs with respect to future 
events and are based on information currently available to management. Forward-looking statements 
involve significant known and unknown risks, uncertainties, factors and assumptions. Accordingly, 
readers should not place undue reliance on forward-looking statements. Many factors could cause actual 
results, performance or achievements to be materially different from any future results, performance or 
achievements that may be expressed or implied by such forward-looking statements. Should assumptions 
underlying the forward-looking statements prove incorrect, actual results, performance or achievements 
could vary materially from those expressed or implied by the forward-looking statements contained in this 
release. 

The forward-looking statements contained in this release are expressly qualified in their entirety by this 
cautionary statement. Although the forward-looking statements contained in this release are based upon 
what Talison believes to be reasonable assumptions, Talison cannot assure investors that actual results, 
performance or achievements will be consistent with these forward-looking statements. These forward-
looking statements are made as of the date of this release and Talison does not assume any obligation to 
update or revise them to reflect new events or circumstances. 

For further information contact: 

Todd Hilditch, Director of Investor Relations 
Tel: 604-443-3831 
E-mail: todd.hilditch@talisonlithium.com 
www.talisonlithium.com 

 

mailto:todd.hilditch@talisonlithium.com
http://www.talisonlithium.com/


Schedule “B” 
News Release dated January 13, 2011 

Announcing Increase in “Bought Deal” Financing 
 
 

PRESS RELEASE 
 

TALISON LITHIUM LIMITED ANNOUNCES INCREASE TO “BOUGHT DEAL” FINANCING 
 

Not for distribution to United States newswire services or for dissemination in the United States 
 

January 13, 2011: TALISON LITHIUM LIMITED (TSX:TLH) (“Talison”) is pleased to announce that it 
has amended the terms of the previously announced bought deal financing to increase the size of the 
offering from $60,001,500 to $69,569,500. Talison has entered into an amendment agreement with a 
syndicate of underwriters led by Cormark Securities Ltd. and including Scotia Capital Inc., Haywood 
Securities Inc. and Byron Securities Limited (collectively the "Underwriters") whereby the Underwriters 
have agreed to purchase, on a bought deal basis, 10,703,000 ordinary shares (the “Shares”) of Talison at 
a purchase price of $6.50 per Share (the “Amended Offering”). 

In addition, the Company has amended the term of the option granted to the Underwriters (the “Over-
Allotment Option”) whereby they may now purchase up to an additional 1,605,000 Shares (representing 
15% of the Amended Offering) at the offering price for aggregate gross proceeds of $10,432,500 to cover 
over-allotments, if any, and for market stabilization purposes. The Over-Allotment Option is exercisable 
in whole or in part on or following the closing of the Amended Offering and for a period of 30 days 
thereafter. If the Over-Allotment Option is exercised in full the total gross proceeds of the Amended 
Offering would be $80,002,000. 

The Amended Offering is scheduled to close on or about February 3, 2011 and is subject to certain 
conditions including, but not limited to, the receipt of all necessary approvals including the approval of 
the Toronto Stock Exchange and the securities regulatory authorities. 

The net proceeds of the Amended Offering will be used primarily for expansion of the Greenbushes 
Lithium Operations (Western Australia) to more than double current production capacity and also for 
exploration of the Salares 7 Project (Chile) and for general corporate purposes. 

The Shares will be offered by way of a short form prospectus to be filed in all of the provinces of Canada 
(other than the Province of Québec) pursuant to National Instrument 44-101 Short Form Prospectus 
Distributions and in the United States on a private placement basis pursuant to an exemption from the 
registration requirements of the United States Securities Act of 1933, as amended. 

These securities offered have not been registered under the United States Securities Act of 1933, as 
amended, and may not be offered or sold in the United States absent registration or an applicable 
exemption from registration requirements. 

This press release shall not constitute an offer to sell or solicitation of an offer to buy the securities 
in any jurisdiction. The common shares will not be and have not been registered under the United 
States Securities Act of 1933 and may not be offered or sold in the United States absent registration 
or applicable exemption from the registration requirements. 

 



About Talison: 

Talison is a leading global producer of lithium. Talison mines and processes the lithium bearing mineral 
spodumene at the Greenbushes Lithium Operations in Western Australia. In addition, Talison explores for 
lithium at the Salares 7 lithium project made up of seven salars located in Chile. Talison has an extensive, 
well established global customer network and a leading position in the growing Chinese market. 

Caution regarding forward-looking information: 

This release contains "forward-looking statements" which reflect the current expectations of Talison, 
including expectations relating to closing the Amended Offering and use of proceeds. When used in this 
release the words "will", "anticipate", "intend", "believe" and similar expressions are intended to identify 
forward-looking statements. These statements reflect Talison's management's current beliefs with respect 
to future events and are based on information currently available to management. Forward-looking 
statements involve significant known and unknown risks, uncertainties, factors and assumptions. 
Accordingly, readers should not place undue reliance on forward-looking statements. Many factors could 
cause actual results, performance or achievements to be materially different from any future results, 
performance or achievements that may be expressed or implied by such forward-looking statements. 
Should assumptions underlying the forward-looking statements prove incorrect, actual results,  
performance or achievements could vary materially from those expressed or implied by the forward-
looking statements contained in this release. 

The forward-looking statements contained in this release are expressly qualified in their entirety by this 
cautionary statement. Although the forward-looking statements contained in this release are based upon 
what Talison believes to be reasonable assumptions, Talison cannot assure investors that actual results, 
performance or achievements will be consistent with these forward-looking statements. These forward-
looking statements are made as of the date of this release and Talison does not assume any obligation to 
update or revise them to reflect new events or circumstances. 

For further information contact: 

Todd Hilditch, Director of Investor Relations 
Tel: 604-443-3831 
E-mail: todd.hilditch@talisonlithium.com 
www.talisonlithium.com 
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