MATERIAL CHANGE REPORT UNDER

SECURITIES ACT (BRITISH COLUMBIA) SECTION 85(1) FORM 27

SECURITIES ACT (ALBERTA) SECTION 118(1) FORM 27

THE SECURITIES ACT (SASKATCHEWAN) SECTION 84(1) FORM 25

THE SECURITIES ACT (MANITOBA)

SECURITIES ACT (ONTARIO) SECTION 75(2) FORM 27

SECURITIES ACT (QUEBEC) SECTION 73

THE SECURITIES ACT (NEWFOUNDLAND) SECTION 76(2) FORM 26

SECURITIES ACT (NOVA SCOTIA) SECTION 81(2) FORM 27

SECURITY FRAUDS PREVENTION ACT (NEW BRUNSWICK)

SECURITIES ACT (PRINCE EDWARD ISLAND)







1.	Reporting Issuer:

EnerMark Income Fund

Suite 1900, 700 - 900th Avenue S.W.

Calgary, Alberta

T2P 3V4



2.	Date of Material Change:

March 17, 1999

3.	Press Release:

A Press Release was issued March 18, 1999.

4.	Summary of Material Change:

The Board of Trustees of EnerMark Income Fund. has adopted a unitholder rights plan, subject to regulatory approval and subject to unitholder confirmation within 6 months of its adoption.  Unitholder approval will be sought at EnerMark Income Fund's 1999 Annual General and Special Meeting.

5.	Full Description of Material Change:

See attached press release.

6.	Reliance on Subsection 118(2) of Securities Act (Alberta) or equivalent section:

N/A

7.	Omitted Information:

N/A

8.	Senior Officers:

Eric P. Tremblay, Vice President, Corporate Development may be reached at (403) 298-2293.



9.	Statement of Senior Officer:

The foregoing accurately discloses the material change referred to herein.

This statement is made in the City of Calgary in the

Province of Alberta as of March 29, 1999.







"Eric P. Tremblay"	

ERIC P. TREMBLAY

Vice President, Corporate Development







IT IS AN OFFENSE FOR A PERSON TO MAKE A STATEMENT IN A DOCUMENT REQUIRED TO BE FILED OR FURNISHED UNDER THE SECURITIES ACT OR THIS REGULATION THAT, AT THE TIME AND IN THE LIGHT OF THE CIRCUMSTANCES UNDER WHICH IT IS MADE, IS A MISREPRESENTATION.

�















- PRESS RELEASE -



ENERMARK INCOME FUND

ADOPTS UNITHOLDER RIGHTS PLAN



Calgary, Alberta, March 18, 1999 -  EnerMark Income Fund ("EnerMark") has adopted a Unitholder Rights Plan, subject to regulatory approval.  In connection with the Plan, the Board of Trustees of EnerMark authorized the distribution of one trust unit purchase right for each outstanding trust unit of EnerMark held of record at the close of business on March 17, 1999.



The Plan is designed to ensure that all of EnerMark's unitholders are treated fairly if a take-over bid is made for EnerMark's trust units and that sufficient time is available for the trustees of EnerMark and all unitholders to fully evaluate any offer and pursue alternatives to maximize unitholder value.  The Plan is similar to many plans adopted by other Canadian resource companies.



The rights issued to unitholders under the Plan will entitle the holder to acquire trust units of EnerMark at a 50% discount to the market upon a person or group acquiring 20% or more of the trust units of EnerMark.  However, the rights are not exercisable in the event of a "Permitted Bid".



A Permitted Bid is a Take-over Bid made by way of a Take-over Bid circular which remains open for at least 45 days that is made to all unitholders for all of the trust units of EnerMark.  A Permitted Bid must also satisfy certain other conditions provided for in the Plan, including that a bidder under a Permitted Bid may only take up trust units tendered under the bid if at least 50% of the trust units held by unitholders independent of the bidder are deposited and the bid is then extended for a further period of 10 business days.



The rights will not be exercisable and will not trade separate and apart from the trust units at any time prior to a person or group acquiring, or announcing an intention to acquire (in a manner that does not constitute a Permitted Bid), securities to which are attached 20% or more of the votes attaching to all securities of EnerMark.



The Plan is subject to unitholder confirmation within 6 months of its adoption.  Unitholder approval will be sought at EnerMark's 1999 Annual General and Special Meeting and the Plan is valid until the termination of EnerMark's Annual General Meeting in 2002.



The Plan was not adopted in response to, or in anticipation of, any specific effort to acquire control of EnerMark.



For further information, contact:



EnerMark Income Fund

Suite 1900, 700 - 9th Avenue S.W.

Calgary, Alberta

T2P 3V4



Phone:	(403) 298-2200

Fax:	(403) 298-8888

Attention: Corporate Secretary


