FORM 51-102F3
MATERIAL CHANGE REPORT
Item 1

Name and Address of Company
Talisman Energy Inc.
Suite 2000
888 – 3rd Street SW
Calgary, AB T2P 5C5

Item 2

Date of Material Change
March 7, 2011

Item 3

News Release
A news release disclosing the material change was issued through Marketwire on

March 8, 2011.
Item 4

Summary of Material Change

Talisman Energy Inc. (“Talisman”) has agreed with Sasol Limited (“Sasol”) to
jointly develop the Cypress A assets in Talisman’s Montney shale play in northeastern British
Columbia. Talisman has agreed to sell a 50% working interest in its Cypress A assets to Sasol for
total consideration of $1,050 million.
Item 5.1

Full Description of Material Change

Talisman has agreed with Sasol to develop the Cypress A assets in Talisman’s Montney shale
play in northeastern British Columbia jointly. Talisman has agreed to sell a net 50% working
interest in its Cypress A assets to Sasol for total consideration of $1,050 million.
In December 2010, Talisman and Sasol announced a similar transaction for the sale by Talisman
of a 50% interest in Talisman’s Farrell Creek properties in the Montney shale play, with Sasol
acquiring an estimated 4.8 tcfe of net contingent resource. This transaction closed on March 1,
2011. Talisman will operate and manage the Cypress A and Farrell Creek areas as an integrated
development project.
The Cypress A transaction represents the sale of approximately 14% (5.6 tcfe) of Talisman’s
remaining estimated 39 tcfe of net contingent resource in the play and approximately 17%
(28,500 net acres) of the company’s net Tier 1 acres of land in the Montney shale. Sasol will pay
25% of the consideration (approximately C$260 million) in cash at closing. Sasol will also carry
75% of Talisman’s future capital commitments in the integrated joint-venture development area
with this transaction providing additional funding of approximately C$790 million.
The Cypress A transaction is subject to regulatory approvals and is expected to close by the end
of the third quarter 2011. Upon closing, Talisman will hold an estimated net 34 tcfe of contingent
resource and 136,000 net acres of Tier 1 acreage in the Montney shale play, including Farrell
Creek, Greater Groundbirch and the Greater Cypress area. The Cypress A properties are part of
the Greater Cypress area, approximately 25 miles northwest of Farrell Creek. The Talisman and
Sasol joint venture partners do not expect commercial development at Cypress A, which is less
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mature than Farrell Creek, to commence for several years. A number of options for long term
egress from the area are being considered.
Sasol and Talisman have commenced a feasibility study to examine either a 48,000 or 96,000
boe/d world scale gas-to-liquids (GTL) facility in western Canada, with Talisman having the
option to participate as a 50% partner in the facility. This could provide a strategic alternative to
traditional North America pipeline or LNG markets. The GTL process produces premium, clean
liquids fuel. Sasol is leading this study with a front-end engineering design decision likely in the
second half of 2012.

Item 5.2

Disclosure for Restructuring Transactions
N/A

Item 6

Reliance on subsection 7.1(2) of National Instrument 51-102
N/A

Item 7

Omitted Information
N/A

Item 8

Executive Officer

For further information, contact Robert R. Rooney, Executive Vice-President,
Legal and General Counsel by telephone at (403) 237-1450.
Item 9

Date of Report
March 17, 2011
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Advisories
Forward-Looking Information
This material change report contains information that constitutes "forward-looking information" or "forward-looking statements"
(collectively "forward-looking information") within the meaning of applicable securities legislation. This forward-looking information
includes, among others, statements regarding: business strategy, priorities and plans; planned development and future capital
commitments; future consideration of options for long term egress, the expected timing to closing of the transaction; future
consideration of alternative marketing options for GTL technology and the potential outlook for GTL in North America; the expected
timing of an engineering design decision for a downstream GTL facility; and other expectations, beliefs, plans, goals, objectives,
assumptions, information and statements about possible future events, conditions, results of operations or performance.
Undue reliance should not be placed on forward-looking information. Forward-looking information is based on current expectations,
estimates and projections that involve a number of risks which could cause actual results to vary and in some instances to differ
materially from those anticipated by Talisman and described in the forward-looking information contained in this news release. The
material risk factors include, but are not limited to: the risks of the oil and gas industry, such as operational risks in exploring for,
developing and producing crude oil and natural gas, market demand and unpredictable facilities outages; risks and uncertainties
involving geology of oil and gas deposits; uncertainty related to securing sufficient egress and markets to meet shale gas production;
the uncertainty of reserves and resources estimates, and underlying reservoir risk; potential delays or changes in plans with respect to
exploration or development projects or capital expenditures; fluctuations in oil and gas prices, foreign currency exchange rates and
interest rates; the outcome and effects of any future acquisitions and dispositions; health, safety and environmental risks; changes in
general economic and business conditions; and the possibility that government policies or laws may change or governmental
approvals may be delayed or withheld.
The foregoing list of risk factors is not exhaustive. Additional information on these and other factors which could affect the Company's
operations or financial results or strategy are included in Talisman's most recent Annual Information Form. In addition, information
is available in the Company's other reports on fie with Canadian securities regulatory authorities and the SEC. Forward-looking
information is based on the estimates and opinions of the Company's management at the time the information is presented. The
Company assumes no obligation to update forward-looking information should circumstances or management's estimates or opinions
change, except as required by law. Closing of the transaction will be subject to receipt of all necessary regulatory approvals and
completion of definitive agreements.
Talisman defines "Tier 1" acreage as acreage with the potential to have a breakeven of approximately USD $4/mcf.
Oil and Gas Information
In this material change report, Talisman discloses contingent resources as at July 1, 2010. Where not otherwise indicated, the
contingent resources included in this news release are best estimates. Contingent resources are defined as those quantities of
petroleum estimated, as of a given date, to be potentially recoverable from known accumulations using established technology or
technology under development, but which are not currently considered to be commercially recoverable due to one or more
contingencies. In North America, the contingencies that prevent the resources from being classified as reserves are: additional
testing; production and performance appraisal activities; demonstration of economic viability; facilities and egress; access to
equipment and services; frac technology; commodity prices and regulatory
approvals. There is no certainty that it will be commercially viable to produce any portion of the resources. Any resource data
contained in this news release reflects Talisman's internal estimates of its resources.
Where not otherwise indicated, production volumes are stated on a gross basis, which means they are stated prior to the deduction of
royalties and similar payments.
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