MATERIAL CHANGE REPORT
OF
WELLCO ENERGY SERVICESINC.

Thisletter isintended to serve as aMateriad Change Report under Section 85(1) of the Securities
Act (British Columbia), Section 146(1) of the Securities Act (Alberta), Section 84 of the Securities
Act (1988) (Saskatchewan) and Section 75(2) of the Securities Act (Ontario).

REPORTING ISSUER

The name and address of the Reporting Issuer is:

WELLCO ENERGY SERVICESINC.
3100, 500 - 4 Avenue, SW.

Cdgary, AB

T2P 2V6

DATE OF MATERIAL CHANGE

August 6, 2002

PRESS RELEASE AND PUBLICATION OF MATERIAL CHANGE

August 8, 2002 the Reporting Issuer issued a press release, a copy of which is attached.

SUMMARY OF MATERIAL CHANGE

@ Reporting Issuer completed the conversion of its structureto anincomefund, caled Wellco
Energy Services Trugt, by way of plan of arrangement, on August 6, 2002. As a result of the
Arrangement, dl of the shares of the Reporting I ssuer are owned by Wellco Energy Services Trust
and theformer shareholders and optionhol ders of the Reporting Issuer wereissued 2,888,991 trust
unitsof Wellco Energy Services Trust and 572,870 exchangeabl e shares of Wellco Acquisition Inc.
The trugt units are expected to commence trading on the TSX Venture Exchange on or about
August 9, 2002 under the symbol “WLL.UN".

(b) The Reporting Issuer dso completed, on duly 29, 2002, the acquistion of certain ailfied
service equi pment which the Reporting 1ssuer had previoudy leased in consideration of theissuance
of 1,611,111 shares of the Reporting Issuer which have now been converted to trust units.

(© A further 1,100,000 trust units were issued pursuant to the exercise of specid warrants
issued by Wellco Energy Services Trust on May 28, 2002 pursuant to aprivate placement. Wellco
Energy Services Trustisnow inreceipt of the net proceeds of the specia warrant equity financingin
the amount of $4,702,500.
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FULL DESCRIPTION OF MATERIAL CHANGE

See attached press release.

RELIANCE ON SECTION 146(2) OF THE SECURITIES ACT (ALBERTA),
SECTION 75(3) OF THE SECURITIESACT (ONTARIO) OR SIMILAR PROVISIONS
OF THE OTHER JURISDICTIONSWHERE THISREPORT ISBEING FILED.

Not applicable.

OMITTED INFORMATION

Not applicable.

SENIOR OFFICERS

The name of a senior officer of the Reporting Issuer who is knowledgesgble about the materia
change and this Report and who can be contacted by the Commisson is:

Earl B. Lewis, Presdent, Chief Executive Officer and Chief Financid Officer at (403) 232 6334

STATEMENT OF SENIOR OFFICER

Theforegoing accurately discloses the materia change referred to herein.
Made at Calgary, Alberta, this8" day of August, 2002.
WELLCO ENERGY SERVICESINC.
Per: dgned “Eal B. Lewis’
Earl B. Lewis

President, Chief Executive Officer
and Chief Financial Officer

IT IS AN OFFENCE UNDER THE SECURITIES ACT AND THE SECURITIES
REGULATION FOR A PERSON OR COMPANY TO MAKE A STATEMENT IN A

DOCUMENT REQUIRED TO BE FILED OR FURNISHED UNDER THE ACT OR THE
REGULATION, AT THETIMEAND IN THE LIGHT OF THE CIRCUMSTANCESUNDER
WHICH IT ISMADE, ISA MISREPRESENTATION.



Cdgary, Alberta August 8, 2002

Wellco completesreorganization into Wellco Energy Services Trust

Welco Energy Services Inc. (the “Corporation”) is pleased to announce its successful
reorganization, by way of an arrangement, into an income trust, Wellco Energy Services Trust (the
“Trugt”).

At a specid meeting of the Corporation’s shareholders and optionholders held on Friday,
August 2, 2002, the Corporation received unanimous shareholder and optionholder approval for
the reorganization. The Court of Queen’ s Bench of Alberta gpproved the arrangement on August
2, 2002 and the Corporation has received the requisite regulatory approvals.

Pursuant to the arrangement, shareholders of the Corporation have been issued 2,888,991 trust
unitsof the Trust and 572,870 exchangesbl e shares of Wellco Acquisition Inc. A further 1,100,000
trust units have been issued pursuant to the exercise of the specia warrantsissued by the Trust on
May 28, 2002. The arrangement having been closed, the Trust is now in receipt of the net
proceeds of this speciad warrant equity financing in the amount of $4,702,500.

Asaresult of the completion of the arrangement, the shares of Wellco Energy ServicesInc. will be
delisted from trading onthe TSX Venture Exchange. Unitsinthe Trust are expected to commence
trading on the TSX Venture Exchange on or about August 9, 2002 under the symbol “WLL.UN".

As stated in the Corporation’s press release of May 28, 2002, it isthe Trudt's intention to pay
annud distributions of gpproximatdy $1.00 per unit (payable quarterly). The Trust isintending to
makeitsfirst distribution for the months of August and September 2002 on or about October 15,
2002, to unitholders of record on September 30, 2002. It isexpected that thisfirst distribution will
amount to gpproximately $0.16 per Unit, as the period will not condtitute a full calendar quarter.
Theredfter, the Trust expects to make quarterly distributions of approximately $0.25 per unit to
unitholders of record on thelast day of each calendar quarter, gpproximately two weeksfollowing
the end of each caendar quarter.

Certain gatementsincluded herein may condtitute “forward-1ooking satements’ withinthemeaning
of certain securities legidative measures.  Such forward-looking statements involve known and
unknown risks, uncertainties, and other factors that may cause the actud results, performance or
achievements of the Corporation, or indudiry results, to differ materidly from any future results,
performance or achievements expressed or implied by such forward-looking statements. Such
risksinclude, but are not limited to, fluctuations of energy commodity prices, changesin levels of
drilling activity, weether paterns, economic and political uncertainties, the impact of recent
acquisitions and other factors described in the Corporation’s publicly available securities filings.

The TSX Venture Exchange has not reviewed and does not accept responsibility for the adequacy



or accuracy of this news relesse.
For further information contact:
Gregory J. Longphee

V.P. Corporate Devel opment
Telephone: (403) 232-6334



