
HARVEST ENERGY TRUST 

INFORMATION CIRCULAR - PROXY STATEMENT 

FOR THE ANNUAL AND SPECIAL MEETING OF UNITHOLDERS 
TO BE HELD ON TUESDAY, JUNE 22, 2004 

SOLICITATION OF PROXIES 

This Information Circular - Proxy Statement is furnished in connection with the solicitation of proxies by 
the management of Harvest Operations Corp. ("Harvest Management"), for use at the Harvest Energy Trust (the 
"Trust") Annual and Special Meeting (the "Meeting") of the holders (the "Unitholders") of trust units ("Trust Units") 
of the Trust to be held on the 22nd day of June, 2004, at 3:00 p.m. (Calgary time) in the Royal Room, Metropolitan 
Centre, 333 - 4th Avenue S.W., Calgary, Alberta, and at any adjournment thereof, for the purposes set forth in the 
Notice of Annual and Special Meeting. 

Instruments of Proxy must be received by Valiant Trust Company ("Valiant"), 510, 550 – 6th Avenue S.W., 
Calgary, Alberta, T2P 0S2, before 4:30 p.m. (Calgary time) on June 18, 2004.  Valiant, the trustee of the Trust (the 
"Trustee"), has fixed the record date for the Meeting at the close of business on May 21, 2004 (the "Record Date").  
Only Unitholders of record as at the Record Date are entitled to receive notice of the Meeting.  Unitholders of record 
will be entitled to vote those Trust Units included in the list of Trust Units entitled to vote at the Meeting prepared as 
at the Record Date, even though the Unitholder has since that time disposed of his or her Trust Units.  No Unitholder 
who became a Unitholder after the Record Date shall be entitled to vote at the Meeting. 

The instrument appointing a proxy shall be in writing and shall be executed by the Unitholder or his 
attorney authorized in writing or, if the Unitholder is a corporation, under its corporate seal or by an officer or 
attorney thereof duly authorized. 

The persons named in the enclosed form of proxy are directors or officers of Harvest Operations 
Corp.  Each Unitholder has the right to appoint a proxyholder other than the persons designated in the 
proxy, who need not be a Unitholder, to attend and to act for the Unitholder and on behalf of the Unitholder 
at the Meeting.  To exercise such right, the names of the nominees of Harvest Management should be crossed 
out and the name of the Unitholder's appointee should be legibly printed in the blank space provided. 

NOTICE TO BENEFICIAL HOLDERS OF TRUST UNITS 

The information set forth in this section is of significant importance to many Unitholders of the 
Trust, as a substantial number of the Unitholders of the Trust do not hold Trust Units in their own name.  
Unitholders who do not hold their Trust Units in their own name (referred to herein as "Beneficial 
Unitholders") should note that only proxies deposited by Unitholders whose names appear on the records of the 
Trust as the registered holders of Trust Units can be recognized and acted upon at the Meeting.  If Trust Units are 
listed in an account statement provided to a Unitholder by a broker, then in almost all cases those Trust Units will 
not be registered in the Unitholder's name on the records of the Trust.  Such Trust Units will more likely be 
registered under the name of the Unitholder's broker or an agent of that broker.  In Canada, the vast majority of such 
Trust Units are registered under the name of CDS & Co. (the registration name for The Canadian Depositary for 
Securities Limited, which acts as nominees for many Canadian brokerage firms).  Trust Units held by brokers or 
their nominees can only be voted (for or against resolutions) upon the instructions of the Beneficial Unitholder.  
Without specific instructions, the broker/nominees are prohibited from voting Trust Units for their clients.  The 
Trust does not know for whose benefit the Trust Units registered in the name of CDS & Co. are held. 

Applicable regulatory policy requires intermediaries/brokers to seek voting instructions from Beneficial 
Unitholders in advance of unitholders' meetings.  Every intermediary/broker has its own mailing procedures and 
provides its own return instructions, which should be carefully followed by Beneficial Unitholders in order to ensure 
that their Trust Units are voted at the Meeting.  Often, the form of proxy supplied to a Beneficial Unitholder by its 
broker is identical to the form of proxy provided to registered Unitholders; however, its purpose is limited to 
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instructing the registered Unitholder how to vote on behalf of the Beneficial Unitholder.  The majority of brokers 
now delegate responsibility for obtaining instructions from clients to ADP Investor Communications.  ADP Investor 
Communications typically mails a scannable Voting Instruction Form in lieu of the form of proxy.  The Beneficial 
Holder is requested to complete and return the Voting Instruction Form to them by mail or facsimile.  Alternatively 
the Beneficial Holder can call a toll-free telephone number to vote the Trust Units held by the Beneficial Holder.  
ADP Investor Communications then tabulates the results of all instructions received and provides appropriate 
instructions respecting the voting of Trust Units to be represented at the Meeting.  A Beneficial Unitholder 
receiving a Voting Instruction Form cannot use that Voting Instruction Form to vote Trust Units directly at 
the Meeting as the Voting Instruction Form must be returned as directed by ADP Investor Communications 
well in advance of the Meeting in order to have the Trust Units voted. 

REVOCABILITY OF PROXY 

A Unitholder who has submitted a proxy may revoke it at any time prior to the exercise thereof.  If a person 
who has given a proxy attends at the Meeting in person at which such proxy is to be voted, such person may revoke 
the proxy and vote in person.  In addition to revocation in any other manner permitted by law, a proxy may be 
revoked by instrument in writing executed by the Unitholder or his attorney authorized in writing or, if the 
Unitholder is a corporation, under its corporate seal or by an officer or attorney thereof duly authorized and 
deposited either at the head office of Harvest Operations Corp. at any time up to and including the last business day 
preceding the day of the Meeting, or any adjournment thereof, at which the proxy is to be used, or with the 
Chairman of the Meeting on the day of the Meeting, or any adjournment thereof, and upon either of such deposits, 
the proxy is revoked. 

PERSONS MAKING THE SOLICITATION 

The solicitation is made on behalf of Harvest Management.  The costs incurred in the preparation and 
mailing of the Instrument of Proxy, Notice of Annual and Special Meeting and this Information Circular - Proxy 
Statement will be borne by the Trust.  In addition to solicitation by mail, proxies may be solicited by personal 
interviews, telephone or other means of communication and by directors, officers and employees of Harvest 
Operations Corp., who will not be specifically remunerated therefor. 

EXERCISE OF DISCRETION BY PROXY 

The Trust Units represented by proxy in favour of the Harvest Management nominees shall be voted on any 
ballot at the Meeting and, where the Unitholder specifies a choice with respect to any matter to be acted upon, the 
Trust Units shall be voted on any ballot in accordance with the specification so made. 

In the absence of such specification, the Trust Units will be voted in favour of the matters to be acted 
upon.  The persons appointed under the Instrument of Proxy furnished by the Trust are conferred with 
discretionary authority with respect to amendments or variations of those matters specified in the Instrument 
of Proxy and Notice of Annual and Special Meeting.  At the time of printing this Information Circular - 
Proxy Statement, Harvest Management knows of no such amendment, variation or other matter. 

VOTING TRUST UNITS AND PRINCIPAL HOLDERS THEREOF 

The Trust was formed pursuant to the provisions of a trust indenture dated July 10, 2002 as amended and 
restated as of July 10, 2003, between the Trustee and Harvest Operations Corp. (the "Trust Indenture"). 

The Trust is authorized to issue an unlimited number of Trust Units.  As at May 12, 2004, approximately 
17,310,495 Trust Units were issued and outstanding.  At the Meeting, upon a show of hands, every Unitholder 
present in person or represented by proxy and entitled to vote shall have one vote.  On a poll or ballot, every 
Unitholder present in person or by proxy has one vote for each Trust Unit of which such Unitholder is the registered 
holder.  All votes on special resolutions are by a ballot and no demand for a ballot is necessary. 



 3

When any Trust Unit is held jointly by several persons, any one of them may vote at the Meeting in person 
or by proxy in respect of such Trust Unit, but if more than one of them are present at the Meeting in person or by 
proxy, and such joint owners of the proxy so present disagree as to any vote to be cast, the joint owner present or 
represented whose name appears first in the register of Unitholders maintained by the Trustee is entitled to cast such 
vote. 

To the best of the knowledge of the directors and officers of Harvest Operations Corp., the only person that 
owns, directly or indirectly, or exercises control or direction over Trust Units carrying more than 10% of the votes 
attached to all of the issued and outstanding Trust Units which may be voted at the Meeting, is as follows: 

Name of Unitholder Type of Ownership 
Number of Trust 

Units Owned 
Percentage of 

Outstanding Trust Units 
    
M. Bruce Chernoff (1) Direct and Beneficial 5,222,723 30.2% 

Acuity Investment Management Inc. Direct and Beneficial 2,009,600 11.6% 

Note: 
(1) Includes 152,990 Trust Units owned by Caribou Capital Corp., a company controlled by Mr. Chernoff. 

The percentage of Trust Units that are owned, directly or indirectly, by all directors and officers of Harvest 
Operations Corp. as a group is approximately 37.9% (6,555,831 Trust Units). 

QUORUM FOR MEETING 

At the Meeting, a quorum shall consist of two or more persons either present in person or represented by 
proxy and representing in the aggregate at least 10% of the outstanding Trust Units.  If a quorum is not present at the 
Meeting within one half hour after the time fixed for the holding of the Meeting, it shall stand adjourned to such day 
being not less than fourteen (14) days later and to such place and time as may be determined by the Chairman of the 
Meeting.  At such adjourned Meeting, the Unitholders present either personally or by proxy shall form a quorum.  In 
the case of a meeting, at which a special resolution is under consideration, such adjournments are required to be for 
not less than 21 days and notice to be given at least 10 days prior to the date of the adjourned meeting. 

APPROVAL REQUIREMENTS 

All of the matters to be considered at the Meeting are ordinary resolutions requiring approval by more than 
50% of the votes cast in respect of the resolution by or on behalf of Unitholders present in person or represented by 
proxy at the Meeting except for the Harvest Share Resolution (as hereinafter defined), which requires approval by a 
special resolution.  A special resolution requires the approval of not less than 66 2/3% of the votes cast in respect of 
the resolution by or on behalf of Unitholders present in person or represented by proxy at the Meeting. 

MATTERS TO BE ACTED UPON AT MEETING 

1. Appointment of the Trustee 

The Trust Indenture provides that the Unitholders shall, at each annual meeting, re-appoint or appoint a 
successor to the Trustee.  Accordingly, Unitholders will consider an ordinary resolution to re-appoint Valiant as 
trustee of the Trust to hold office until the end of the next annual meeting.  Valiant has been trustee of the Trust 
since September 27, 2002. 

2. Election of Directors of Harvest Operations Corp. 

The articles of Harvest Operations Corp. provide for a minimum of one (1) director and a maximum of 
eleven (11) directors.  There are currently five (5) directors. Unitholders are entitled to select all of the members of 
the Board of Directors of Harvest Operations Corp. (the "Board") by a vote of Unitholders at a meeting of 
Unitholders held in accordance with the Trust Indenture.  Following such meeting the Trustee shall elect the 
individuals so selected by the Unitholders to the Board of Directors of Harvest Operations Corp. 
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The five (5) nominees for election as directors of Harvest Operations Corp. are as follows: 

John A. Brussa 
M. Bruce Chernoff 
Hank B. Swartout 
Verne G. Johnson 
Hector J. McFadyen 

The names and municipalities of residence of the five (5) persons nominated for election as directors of 
Harvest Operations Corp. by Unitholders, the number of Trust Units of the Trust beneficially owned, directly or 
indirectly, or over which each exercises control or direction, the offices held by each in Harvest Operations Corp., 
the period served as director and the principal occupation of each are as follows: 

Name and Municipality 
of Residence 

No. of Trust 
Units 

Beneficially 
Owned or 

Controlled(1) 
Offices Held and 

Time as a Director Principal Occupation 

John A. Brussa (2)(4) 

Calgary, Alberta 
241,600 Director since 

August 28, 2002 
Barrister and Solicitor; Partner of Burnet, Duckworth & 
Palmer LLP (a law firm). 

M. Bruce Chernoff (3)(4) 

Calgary, Alberta 
5,222,723(5) Chairman of the 

Board and Director 
since May 17, 2002 

Professional Engineer; Chairman of Harvest Operations 
Corp.; President and Director of Caribou Capital Corp. 
(a private investment management company) since June 
1999; from April 2000 to October 2001, Executive Vice 
President and Chief Financial Officer of Petrobank 
Energy and Resources Ltd. (a public oil and natural gas 
company); from February to June 1999, Executive Vice 
President and Chief Financial Officer of Pacalta 
Resources Ltd. ("Pacalta") (a public oil and natural gas 
company); prior thereto, Executive Vice President of 
Pacalta. 

Hank B. Swartout (3) 
Calgary, Alberta 

628,774 Director since 
December 10, 2002 

Chairman, President and Chief Executive Officer of 
Precision Drilling Corporation since July, 1987. 

Verne G. Johnson (2)(3) 

Calgary, Alberta 
20,000 Director since 

August 28, 2002 
President of KristErin Resources Inc., a private family 
company since January 2000; Senior Vice President, 
Funds Management of Enerplus Resources Group from 
2000 to 2002; prior thereto, President and Chief 
Executive Officer of AltaQuest Energy Corporation 
from 1999 to 2000; prior thereto, President of Ziff 
Energy Group (an energy consulting company) from 
1997 to 1999; prior thereto, President and Chief 
Executive Officer of ELAN Energy Inc. (a public oil 
and natural gas company) from 1989 to 1997. 

Hector J. McFadyen (2)(4) 

Calgary, Alberta 
20,000 Director since 

August 28, 2002 
Independent businessman and Director of Hunting PLC 
(a UK based public oil and natural gas company); 
director of Computershare Trust Company of Canada (a 
private Canadian company that manages the 
administration of shareholder and employee records 
from public and private companies throughout North 
America); director of Aluma Systems (a private 
Canadian company providing industrial and concrete 
construction services); formerly, President, Midstream 
Division, Alberta Energy Company Ltd. (a public oil 
and natural gas company). 
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Notes: 
(1) Represents all Trust Units held directly or indirectly or over which such person exercises control or direction.  Based 

upon information provided by the director or officer to Harvest Operations Corp. by the nominees. 
(2) Member of the Audit and Corporate Governance Committee. 
(3) Member of the Reserves, Safety and Environment Committee. 
(4) Member of the Compensation Committee. 
(5) Includes 152,990 Trust Units held by Caribou Capital Corp., a company controlled by Mr. Chernoff. 
(6) Harvest Operations Corp. does not have an executive committee. 

3. Appointment of the Auditor of the Trust 

The Trust Indenture provides that the auditors of the Trust will be selected at each annual meeting of 
Unitholders.  Accordingly, Unitholders will consider an ordinary resolution to appoint the firm of KPMG LLP, 
Chartered Accountants, Calgary, Alberta, to serve as auditors of the Trust until the next annual meeting of the 
Unitholders.  KPMG LLP has been the Trust's auditors since June 12, 2002. 

4. Amendment of Trust Unit Incentive Plan 

Unitholders will be asked at the Meeting to consider, and if thought fit, ratify and approve certain 
amendments to the Trust Unit Incentive Plan of the Trust (the "Unit Incentive Plan").  The  Unit Incentive Plan, in 
its current form, was last ratified by Unitholders on June 12, 2003.  As at the date hereof, the Unit Incentive Plan, as 
previously adopted by the Board and approved by the Unitholders, provides that the aggregate number of Trust 
Units issuable under the Unit Incentive Plan not exceed 1,121,000 Trust Units.  The approval of Unitholders is 
required to be obtained if the number of Trust Units which can be issued under the Unit Incentive Plan is increased. 

As at the date hereof, rights to purchase 1,087,725 Trust Units are presently outstanding under the Unit 
Incentive Plan (representing approximately 6.28% of the Trust Units outstanding), rights to purchase 6,250 Trust 
Units have been exercised and rights to acquire 27,025 Trust Units have not yet been granted.  The Board is 
proposing to increase the maximum number of Trust Units which may, from time to time, be issued under the Unit 
Incentive Plan from 1,121,000 to 1,487,250 Trust Units, subject to regulatory and Unitholder approval.  This 
amendment will permit the granting of rights to acquire an additional 366,250 Trust Units in accordance with the 
Unit Incentive Plan. 

The effect of the increase in the maximum number of Trust Units issuable pursuant to the Unit Incentive 
Plan as aforesaid is that the number of Trust Units which will be available for the grant of rights (rights to acquire 
393,275 Trust Units) together with the number of rights to acquire Trust Units which have been granted and are 
outstanding (rights to acquire 1,087,725 Trust Units) will bring the total number of Trust Units which are potentially 
issuable under the Unit Incentive Plan  to 1,481,000 Trust Units which represents 8.56% of the presently outstanding 
Trust Units. 

The Board has determined that the increase is necessary due to increases in the outstanding number of Trust 
Units and in order to assist in attracting and retaining qualified personnel. 

At the Meeting, Unitholders will be asked to consider and, if thought fit, to approve the following 
resolution of Unitholders to approve the amendment of the Unit Incentive Plan: 

"BE IT RESOLVED as an ordinary resolution of the Unitholders of Harvest 
Energy Trust that the maximum number of Trust Units issuable under the Trust 
Unit Incentive Plan of Harvest Energy Trust be increased by 393,275 Trust 
Units to a cumulative maximum number of 1,487,250 Trust Units be and the 
same is hereby ratified, approved and authorized." 

The Board believes that the above resolution is in the best interests of the Trust and recommends that 
Unitholders vote in favour of the resolution. 
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The persons named in the Instrument of Proxy furnished by Harvest Management intend, unless otherwise 
directed, to vote in favour of the resolution approving the amendment to the Unit Incentive Plan. 

5. Adoption of Unit Award Incentive Plan 

Unitholders will be asked at the Meeting to consider, and if thought fit, ratify and approve a unit award 
incentive plan (the "Unit Award Plan") of the Trust and the issuance of up to 150,000 Trust Units pursuant to the 
Unit Award Plan, subject to adjustment in accordance with the Unit Award Plan including adjustment for monthly 
distributions paid on the Trust Units. 

The Board has approved the adoption of the Unit Award Plan which authorizes the Trust to grant awards 
("Unit Awards") of restricted Trust Units to directors, officers, employees and consultants ("Service Providers") of 
the Trust and its affiliates.  Unit Awards vest annually over a four-year period and, upon vesting, entitle the holder to 
receive the number of Trust Units subject to the Unit Award.  The Unit Award Plan has been adopted by the Board 
as an alternative to the Trust's existing Unit Incentive Plan.  Grants under the Unit Award Plan will be made 
primarily to directors, officers and other key employees.  

The Compensation Committee, the Board and Harvest Management have conducted a review of the 
compensation programs of the Trust and those of similar trusts in both the oil and gas and other industries.  The 
objective of this process was to design a compensation program for the Trust that will provide an effective incentive 
compensation mechanism and more closely align the interests of management and employees of the Trust with the 
interests of Unitholders.  The Compensation Committee, the Board and Harvest Management determined that the 
Trust's existing Unit Incentive Plan was not completely effective in achieving these goals and, significantly, was not 
effective in enabling the Trust to attract and retain key employees in the highly competitive market for qualified 
personnel in the oil and gas industry.  As an alternative and in addition to the Unit Incentive Plan, the Board 
approved the Unit Award Plan based on the recommendations of the Compensation Committee and Harvest 
Management. 

The principal purposes of the Unit Award Plan are: to retain and attract qualified Service Providers; to 
promote a proprietary interest in the Trust by such individuals and to encourage such individuals to remain in the 
employ of the Trust and put forth maximum efforts for the success for the business of the Trust; and to focus 
management of the Trust on operating and financial performance and long-term Unitholder returns. 

Under the terms of the Unit Award Plan, any Service Provider may be granted Unit Awards.  Each Unit 
Award will entitle the holder to be issued the number of Trust Units designated in the Unit Award and such Trust 
Units will vest and be issued as to one-fourth on each of the first, second, third and fourth anniversary dates of the 
date of grant. 

A holder of a Unit Award may elect, subject to the consent of the Board, to receive an amount in cash equal 
to the aggregate then current market value of the Trust Units to which the holder is entitled under his or her Unit 
Award in lieu of the issue of Trust Units under such Unit Award.  The amount payable to the holder is based on the 
closing price of the Trust Units on the Toronto Stock Exchange (the "TSX") on the trading day immediately 
preceding the issue date of the Trust Units.  If the Trust and the holder so agree, this amount may be satisfied in 
whole or in part by Trust Units acquired by the Trust on the TSX provided that the total number of Trust Units that 
may be so acquired on the TSX within any twelve month period may not exceed 5% of the outstanding Trust Units 
at the beginning of the period and within any 30 day period may not exceed 2% of the outstanding Trust Units at the 
beginning of the period. 

The Unit Award Plan provides for cumulative adjustments to the number of Trust Units to be issued 
pursuant to Unit Awards on each date that distributions are paid in respect of the Trust Units by an amount equal to 
a fraction having as its numerator the amount of the distribution per Trust Unit multiplied by the number of Trust 
Units issuable immediately prior to the distribution payment date and having as its denominator the fair market 
value, as calculated under the  Unit Award Plan, of the Trust Units. 
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In the event of a "Change of Control" of the Trust, as defined in the Unit Award Plan, the vesting 
provisions attaching to the Unit Awards are accelerated and all unexercised Unit Awards will be issued immediately 
prior to the date upon which the change of control is completed.  The Unit Award Plan also provides for the vesting 
and/or termination of Unit Awards in the event of the cessation of employment or death of a holder. 

As discussed above, the Unit Award Plan is intended as an alternative and in addition to the existing Unit 
Incentive Plan of the Trust.  Rights which have been granted pursuant to the Unit Incentive Plan and remain 
outstanding will not be affected by the implementation of the Unit Award Plan.  As at May 12, 2004, rights to 
acquire 1,087,725 Trust Units are outstanding pursuant to the Unit Incentive Plan. 

The issuance of Trust Units under the Unit Award Plan is subject to the receipt of all regulatory approvals, 
including, without limitation, the approval of the TSX. 

The Unit Award Plan provides that the maximum number of Trust Units reserved for issuance from time to 
time pursuant to Unit Awards shall not exceed 150,000, subject to adjustment in accordance with the Unit Award 
Plan including adjustments for monthly distributions paid on the Trust Units.  After giving effect to the 
implementation of the Unit Award Plan, the Trust will have an aggregate of 1,731,000 Trust Units reserved for 
issuance pursuant to all unit compensation arrangements (which represents 10.0% of the presently outstanding Trust 
Units) including 1,481,000 Trust Units reserved under the Unit Incentive Plan (see "- Amendment of Trust Unit 
Incentive Plan"), 150,000 Trust Units reserved under the Unit Awards Plan and 100,000 Trust Units reserved under 
the Directors and Officers Compensation Plan (see "- Adoption of Directors and Officers Compensation Plan"). 

A copy of the Unit Award Plan is attached hereto as Schedule "A". 

At the Meeting, Unitholders will be asked to consider and, if thought fit, to approve the following 
resolution of disinterested Unitholders to approve the adoption of the Unit Award Plan: 

"BE IT RESOLVED as an ordinary resolution of disinterested unitholders of 
Harvest Energy Trust that the unit award incentive plan of Harvest Energy 
Trust, in substantially the form attached to Harvest Energy Trust's Information 
Circular - Proxy Statement dated May 12, 2004, including the issuance of Trust 
Units pursuant thereto, be and the same is hereby ratified, approved and 
authorized." 

The Board believes that the above resolution is in the best interests of the Trust and recommends that 
Unitholders vote in favor of the resolution. 

In order for the foregoing resolution to be passed, it must be approved by a simple majority of the votes 
cast by Unitholders who vote in person or by proxy at the Meeting excluding votes attaching to Trust Units 
beneficially owned by individuals who will be entitled to receive Unit Awards and who are "insiders" (as such 
meaning is defined in the Securities Act (Ontario), as well as "associates" (as such meaning is defined in the 
Securities Act (Ontario)) of grantees.  At the Meeting, the Trustee will be directed to exclude votes on this resolution 
by such insiders and their associates, which insiders and their associates hold an aggregate 6,555,831 Trust Units. 

The persons named in the Instrument of Proxy furnished by Harvest Management intend, unless otherwise 
directed, to vote in favour of the resolution approving the Unit Award Plan. 

6. Adoption of Directors and Officers Compensation Plan 

Unitholders will be asked at the Meeting to consider and, if thought fit, ratify and approve a directors and 
officers compensation plan (the "Directors and Officers Compensation Plan") and the issuance of up to 100,000 
Trust Units pursuant to the Directors and Officers Compensation Plan, subject to adjustment in accordance with the 
Directors and Officers Compensation Plan including adjustment for monthly distributions paid on the Trust Units. 
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The Board has approved the adoption of the Directors and Officers Compensation Plan in order to provide 
effective incentives for the directors and officers of Harvest Operations Corp. to promote the success and business of 
Harvest Operations Corp. and to reward such directors and officers in relation to the long-term performance and 
growth of Harvest Operations Corp. by encouraging ownership of Trust Units of the Trust. 

There are two components to the Directors and Officers Compensation Plan: (i) a deferred grant to 
directors of the Corporation of such number of Trust Units per calendar year which is approved by the Board from 
time to time; and (ii) a deferred grant to officers of the Corporation who are approved by the Board of such number 
of Trust Units per calendar year as is approved by the Board.  Compensation is payable pursuant to the Directors and 
Officers Compensation Plan in the form of a deferred grant of Trust Units. 

A director or officer of Harvest Operations Corp. will not be entitled to elect to be issued any of the Trust 
Units which he or she has been granted until a period of three years has passed since the date of grant of such Trust 
Units or until the director or officer ceases to be a director or officer of Harvest Operations Corp., whichever is 
earlier.  Notwithstanding the foregoing, however, each director or officer who is eligible to receive a deferred grant 
of Trust Units pursuant to the Directors and Officers Compensation Plan has the right to elect in writing, prior to the 
grant to him or her of a deferred grant of Trust Units in any year, that the Trust Units to be issued to him or her 
under the Directors and Officers Compensation Plan will be issued on December 31 of the year in which such grant 
of Trust Units is made to him or her.  Trust Units which a director or officer is entitled to receive pursuant to the 
Directors and Officers Compensation Plan will not be issued until the Director or Officer has delivered to Harvest 
Operations Corp. an election in writing that the Trust Units be issued together with payment to the Trust in the 
amount specified in the Directors and Officers Compensation Plan.  A director or officer shall have no right to 
receive Trust Units granted to him or her which have not been exercised and issued on the date that is five years 
following the date of grant. 

The Directors and Officers Compensation Plan provides that the number of Trust Units that are issuable to 
a director or officer pursuant to the Directors and Officers Compensation Plan shall be increased on each date on 
which a cash distribution is paid to Unitholders by an amount equal to the product of the number of the Trust Units 
which remain issuable and the fraction which has as its numerator the cash distribution paid, expressed as an amount 
per Trust Unit multiplied by the number of Trust Units issuable immediately prior to the distribution payment date 
and which has as its denominator the fair market value, as determined under the Directors and Officers 
Compensation Plan, of Trust Units on the TSX. 

The issue of Trust Units under the Directors and Officers Compensation Plan is subject to the receipt of all 
regulatory approvals, including, without limitation, the approval of the TSX. 

Subject to the receipt of all regulatory approvals, including, without limitation, the approval of the TSX and 
subject to the receipt of Unitholders at this Meeting, the Directors and Officers Compensation Plan will be effective 
on December 15, 2003 in respect of deferred grants to directors of Harvest Operations Corp., and effective on 
January 1, 2004 in respect of grants to officers of Harvest Operations Corp. 

The total number of Trust Units issuable pursuant to the Directors and Officers Compensation Plan shall 
not exceed 100,000, subject to adjustment in accordance with the Directors and Officers Compensation Plan, 
including adjustments for monthly distributions paid on the Trust Units. 

A copy of the Directors and Officers Compensation Plan is attached hereto as Schedule "B". 

At the Meeting, Unitholders will be asked to consider and, if thought fit, to approve the following 
resolution of disinterested Unitholders to approve the adoption of the Directors and Officers Compensation Plan: 

"BE IT RESOLVED as an ordinary resolution of disinterested Unitholders of 
Harvest Energy Trust that the Directors and Officers Compensation Plan in 
substantially the form attached to Harvest Energy Trust's Information Circular – 
Proxy Statement dated May 12, 2004, including the issuance of Trust Units 
pursuant thereto be and the same is hereby ratified, approved and authorized." 
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The Board believes that the above resolution is in the best interests of the Trust and recommends that 
Unitholders vote in favour of the resolution. 

In order for the foregoing resolution to be passed, it must be approved by the simple majority of the votes 
cast by Unitholders who vote in person or by proxy at the Meeting, excluding votes attaching to Trust Units 
beneficially owned by the directors and officers of Harvest Operations Corp. as well as "associates" (as such 
meaning is defined in the Securities Act (Ontario)) of such persons.  At the Meeting, the Trustee will be directed to 
exclude votes on this resolution by the directors and officers of Harvest Operations Corp. and their associates, which 
persons and their associates hold an aggregate 6,555,831 Trust Units.   

The persons named in the instrument of proxy furnished by Harvest Management intend, unless otherwise 
directed, to vote in favour of the resolution approving the Directors and Officers Compensation Plan and the 
issuance of Trust Units pursuant thereto. 

7. New Class of Shares for Harvest Operations Corp. 

Harvest Management has presented to the Board of Directors of Harvest Operations Corp. a proposal to 
amend the Articles of Harvest Operations Corp. to create an unlimited number of exchangeable shares, issuable in 
series, and after considering such proposal the Board of Directors of Harvest Operations Corp. has determined to 
place before the Unitholders a special resolution approving such amendment. 

The authorized capital of Harvest Operations Corp. currently consists of an unlimited number of common 
shares and an unlimited number of first preferred shares.  In addition, at the Annual and Special Meeting of 
Unitholders held June 12, 2003, Unitholders also approved a special resolution to amend the articles of Harvest 
Operations Corp. to create a class of non-voting common shares, issuable in series. 

In order to provide for further flexibility in acquisition and capital raising opportunities, the Board of 
Directors of Harvest Operations Corp. recommends amending the Articles of Harvest Operations Corp. to create a 
new class of exchangeable shares, issuable in series (the "Exchangeable Shares").  The Exchangeable Shares will 
entitle the holder to exchange each Exchangeable Share at any time into Trust Units of the Trust based on an 
exchange ratio which is then in effect, such exchange ratio being initially one and adjusted thereafter to reflect 
distributions paid on Trust Units in a given month and the current market price of the Trust Units.  The 
Exchangeable Shares will provide holders with a security having economic, ownership and voting rights which are 
substantially equivalent to those of Trust Units of the Trust.  The Exchangeable Shares will be provided equivalent 
voting rights as Unitholders through special voting rights issued by the Trust (the creation of which special voting 
rights were also approved by Unitholders at the Annual and Special Meeting of Unitholders held June 12, 2003).  
The rights, privileges and restrictions and conditions of each series of Exchangeable Shares will be determined by 
the Board of Directors at the time of creation of each such series.  The Exchangeable Shares will rank prior to the 
common shares of Harvest Operations Corp., the non-voting shares of Harvest Operations Corp., the first preferred 
shares of Harvest Operations Corp. and any other shares ranking junior to the Exchangeable Shares with respect to 
the payment of dividends and the distribution of assets in the event of the liquidation dissolution or winding up of 
Harvest Operations Corp.   

The Trust Indenture provides that the Trustee shall not be permitted to amend the Articles of Harvest 
Operations Corp. to change its authorized share capital without the approval of Unitholders by a special resolution at 
a meeting of Unitholders called for that purpose.  Accordingly, at the Meeting, Unitholders will be asked to consider 
and, if thought fit, to approve the following special resolution (the "Harvest Share Resolution") to authorize the 
amendment of the Articles of Harvest Operations Corp.:  

"BE IT RESOLVED as a special resolution of Unitholders of Harvest Energy 
Trust that: 

1. the articles of incorporation of Harvest Operations Corp. ("Harvest") be 
amended pursuant to Section 173(1)(d) of the Business Corporations Act 
(Alberta) to create a new class of exchangeable shares, issuable in series (the 
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"Exchangeable Shares") having the rights, privileges and restrictions as 
approved by the Board of Directors of Harvest including those described in the 
Information Circular – Proxy Statement of Harvest Energy Trust dated May 12, 
2004; 

2. subject to the implementation of this special resolution as set forth in 
paragraph no. 3 below, this special resolution shall be effective as of the date of 
its approval by the Unitholders; and 

3. the proper officers of Harvest and/or the Trustee, on behalf of the Trust, 
be and they are hereby authorized and directed to execute, deliver and file all 
such documents and other instruments and to otherwise do and perform all such 
acts and things as they determine to be necessary or desirable for the 
implementation of this special resolution, at such times as they may determine, 
provided that the directors of Search may, in their discretion and without further 
approval of the Unitholders, revoke and rescind this special resolution or any of 
the amendments to the Trust Indenture contemplated therein before it is acted 
upon." 

The Board of Directors of Harvest Operations Corp. recommends that Unitholders approve the above 
resolution.  If the resolution is passed, Unitholders are hereby informed that Harvest Operations Corp. will pass a 
shareholders' resolution in writing to amend the Articles of Harvest Operations Corp. pursuant to the Business 
Corporations Act (Alberta) to create the new class of Exchangeable Shares. 

In order for the foregoing resolution to be passed, it must be approved by not less than 66⅔% of the votes 
cast by Unitholders who vote in person or by proxy at the Meeting. 

The persons named in the Instrument of Proxy furnished by Harvest Management intend, unless other 
directed, to vote in favour of the resolution authorizing the amendment of the Articles of Harvest Operations Corp. 
to create the new class of Exchangeable Shares. 

REPORT ON EXECUTIVE COMPENSATION 

The Trust's compensation plan for the executive officers of Harvest Operations Corp. has consisted of a 
combination of base salary, bonuses and the grant of rights under the Trust's Unit Incentive Plan. The Compensation 
Committee, when making such salary, bonus and other incentive determinations, takes into consideration individual 
salaries, bonuses and benefits paid to executives of other Canadian conventional oil and natural gas trusts and mid-
sized oil and natural gas companies with a view to ensuring that such overall compensation packages are 
competitive.  Such information is obtained from the Mercer Human Resource Consulting annual Canadian oil and 
gas industry salaries and benefits survey which is prepared by independent consultants who regularly review 
compensation practices in Canada. 

The foregoing report is respectfully submitted to Unitholders by the Compensation Committee: 

John A. Brussa 
M. Bruce Chernoff 
Hector J. McFadyen 

EXECUTIVE COMPENSATION 

Summary Compensation Table 

Harvest Operations Corp. currently has four executive officers, three of whom received annual salaries of 
$120,000, $100,000 and $100,000, respectively, for the calendar years ending December 31, 2002 and December 31, 
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2003.  All officers have received and also are eligible to receive rights to purchase Trust Units in the future in 
accordance with the Trust's Unit Incentive Plan. 

The following table sets forth information concerning the compensation paid to the President of Harvest 
Operations Corp. and the other two officers of Harvest Operations Corp. who received compensation in excess of 
$100,000 during the year ended December 31, 2003 (collectively, the "Named Executive Officers"). 

  Annual Compensation   

Name and Principal 
Position Year 

Salary 
($) 

Bonus 
($) 

Other Annual 
Compensation 

($) 

Securities Under 
Rights Granted 

(#) 

All Other 
Compensation 

($) 
Jacob Roorda (1) 
President 

2003 
2002 

120,000 
50,000 

112,560 
Nil 

16,956 
6,699 

Nil 
175,000 

Nil 
Nil 

J.A. Ralston (3) 
Vice President, 
Operations 

2003 
2002 

100,000 
45,834 

112,560 
Nil 

14,744 
4,583 

Nil 
175,000 

Nil 
Nil 

David M. Fisher (4) 
Vice President, 
Finance 

2003 
2002 

100,000 
20,833 

70,350 
Nil 

14,744 
2,083 

Nil 
125,000 

Nil 
Nil 

Notes: 
(1) Mr. Roorda was appointed the President of Harvest Operations Corp. on August 1, 2002. 
(2) Harvest Operations Corp. did not commence active business until July, 2002.  Prior to Mr. Roorda's appointment, Mr. 

Chernoff was the President of Harvest Operations Corp.  Mr. Chernoff did not receive any compensation, including 
rights under the Trust's Unit Incentive Plan, for acting as President of Harvest Operations Corp. 

(3) Mr. Ralston was appointed Vice President, Operations of Harvest Operations Corp. on August 1, 2002. 
(4) Mr. Fisher was appointed Vice President, Finance of Harvest Operations Corp. on October 7, 2002. 

Incentive Rights Granted 

The following table sets forth the details with respect to all Incentive Rights granted to the Named 
Executive Officers during the fiscal year ended December 31, 2003. 

Name 
Securities 

Under Rights 

% of Total Rights 
Granted to 

Employees in 
Financial Year 

Exercise or Base 
Price ($/Security)

Market Value of 
Securities Underlying 
Rights on the Date of 

Grant 
($/Security) Expiration Date 

Jacob Roorda Nil N/A N/A N/A N/A 
J.A. Ralston Nil N/A N/A N/A N/A 
David M. Fisher Nil N/A N/A N/A N/A 

The following table sets forth with respect to the Named Executive Officers, the number of Incentive 
Rights exercised, the number of unexercised Incentive Rights and the value of in-the-money Incentive Rights based 
upon the closing price of the Trust Units of $14.07 on December 31, 2003. 
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Name 

Securities acquired 
on exercise 

(#) 

Aggregate Value 
Realized 

($) 

Unexercised unit rights at 
year-end 

(#) 
exerciseable/unexercisable 

Value of unexercised  
in-the-money unit rights at 

year-end(1) 
($) 

exerciseable/unexercisable 
Jacob Roorda Nil N/A 43,750 / 131,250 370,563 / 1,111,687 
J.A. Ralston Nil N/A 43,750 / 131,250 370,563 / 1,111,687 
David M. Fisher Nil N/A 31,250 / 93,750 264,688 / 794,062 

Note: 
(1) Based on the difference between the closing price of $14.07 per Trust Unit on the TSX on December 31, 2003 and the 

grant price of the Incentive Right less distributions per Trust Unit paid after the date the Incentive Right was granted 
multiplied by the number of Trust Units under the Incentive Right. 

REMUNERATION OF DIRECTORS 

Each of the directors of Harvest Operations Corp. are paid an annual retainer of $10,000, $500 for each 
board meeting attended, $500 for each committee meeting attended if on a different date than the date that a board 
meeting is held and are entitled to reimbursement for expenses incurred in carrying out their duties as directors.  
Each director can elect to take his remuneration in the form of cash or, subject to the approval of the Directors and 
Officers Compensation Plan, a deferred grant of Trust Units.  The directors are also entitled to participate in the 
Trust's Unit Incentive Plan and, subject to the approval of the Unit Award Plan, to participate in the Unit Award 
Plan. 

EMPLOYMENT CONTRACTS 

Harvest Operations Corp. has not entered into employment agreements with any of its officers or senior 
employees.  However, Harvest Operations Corp. intends to enter into employment agreements with each of its senior 
officers and such agreements are expected to contain industry standard severance and change of control provisions. 

PERFORMANCE CHART 

The closing price of the Trust Units on the TSX on their first day of trading on December 5, 2002 was 
$8.60.  The closing price of the Trust Units on the TSX on December 31, 2003 was $14.07.  The following graph 
illustrates changes from December 5, 2002 to December 31, 2003, in cumulative Unitholder return, assuming an 
initial investment of $100 in Trust Units with all cash distributions reinvested, compared to the S&P/TSX 
Composite Index and the TSX Energy Trust Index with all dividends and distributions reinvested. (1) 

95
115
135
155
175
195
215

December 5, 2002 December 31, 2002 December 31, 2003

Harvest Energy Trust S&P/TSX Composite Index S&P/TSX Energy Trust Index
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 December 5, 2002 December 31, 2002 December 31, 2003 
Harvest Energy Trust 100 110.47 191.51 
S&P/TSX Composite Index 100 101.11 125.66 
S&P/TSX Energy Trust Index 100 105.71 134.66 

Notes: 
(1) The Harvest Energy Trust Unitholder Return represents a cumulative return of 78.3% per annum to December 31, 2003 

for an initial investment on December 5, 2002. 
(2) The S&P/TSX Composite Index was previously called the TSE 300 Index 

STATEMENT OF CORPORATE GOVERNANCE PRACTICES 

In 1995, the TSX adopted a set of guidelines which were revised in 1999 (the "Guidelines") relating to 
corporate governance matters.  The Guidelines address such matters as the constitution and independence of boards 
of directors, the functions to be performed by boards and their committees, and the relationship among an entity's 
board, management and shareholders.  The TSX has prescribed that all entities listed on the TSX must annually 
disclose their approach to corporate governance with specific reference to each of the Guidelines. 

Set out below is a description of the Trust's corporate governance practices, some of which are provided by 
the terms of the Trust Indenture and others of which are established by the Board of Directors of Harvest Operations 
Corp. 

TSX Guidelines 
The Trust's 
Alignment Commentary 

    
1. The Board of Directors 

should explicitly assume 
responsibility for 
stewardship of the 
Company, including the 
following matters: 

Yes The mandate of the Board of Directors of Harvest Operations Corp. 
(the "Board") accepts responsibility for the stewardship of Harvest 
Operations Corp., the other subsidiaries of the Trust and the Trust to 
the extent delegated to Harvest Operations Corp. under the Trust 
Indenture.  In general terms, the Board, in consultation with the 
President of Harvest Operations Corp. (the "President"), defines the 
principal objectives of the Trust and monitors the management of the 
business and affairs of the Trust with the goal of achieving the Trust's 
principal objectives. 

    
a. adoption of a strategic 

planning process 
Yes The Board has assumed responsibility for the adoption of a strategic 

planning process through its review of forecasts and capital budgets 
from time to time, and approval of strategic plans which take into 
account, among other things, the opportunities and risks of the 
business.  This review is performed on an annual basis and also in 
connection with material transactions undertaken by the Trust. 

    
b. identification of principal 

risks, and implementing risk 
management systems 

Yes The Board, the Audit and Corporate Governance Committee and the 
Reserve, Safety and Environment Committee perform the functions 
of identification of the principal risks of the business of the 
subsidiaries of the Trust, the implementation of appropriate systems 
to manage these risks and the review of the integrity of the internal 
controls and management information systems of the subsidiaries of 
the Trust.  Directly and through the Audit and Corporate Governance 
Committee and the Reserve, Safety and Environment Committee, the 
Board monitors and receives periodic reports respecting operations, 
internal controls and business risks from Harvest Management and 
the external auditors. 
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TSX Guidelines 
The Trust's 
Alignment Commentary 

    
c. succession planning and 

monitoring senior 
management 

Yes The Board is responsible for monitoring and reviewing the 
performance of the President and senior leadership team and for 
ensuring adequate succession for their positions. The Compensation 
Committee is specifically mandated to ensure that appropriate 
executive succession planning and performance evaluation programs 
are in place and operating effectively. The Compensation Committee 
conducts an annual review of the performance of the President. 

    
d. communications policy Yes The Board endeavours to ensure open, accessible and timely 

disclosure to Unitholders and the public respecting the business, 
affairs and performance of the Trust in full compliance with all 
applicable legal requirements.  The Board, directly or through the 
Audit and Corporate Governance Committee, approves major 
compliance and communication documents, including financial 
statements and management's discussion and analysis included in 
annual and quarterly reports, financing documents and other 
disclosure documents.  The Audit and Corporate Governance 
Committee reviews financial risk management issues and the 
procedures to ensure the accurate and timely reporting of the Trust's 
financial and operating results to Unitholders. 

    
e. integrity of internal control 

and management 
information systems 

Yes The Board is specifically mandated to ensure processes are in place to 
monitor and maintain the integrity of the Trust's financial reporting, 
internal control and management information systems and performs 
this function through its regular Board meetings and through the 
activities of the Audit and Corporate Governance Committee and the 
Reserves, Safety and Environment Committee. 

    
2. Majority of directors should 

be "unrelated", and how 
these conclusions were 
reached 

Yes The Board is presently comprised of five (5) members. Mr. Brussa is 
considered an "outside" director, but may be a "related" director as 
his firm provides certain legal services to the Trust.  All of the other 
directors are considered to be "outside" and "unrelated" directors as 
they are independent of Harvest Management and are free from any 
interest and any business or other relationship which could, or could 
reasonably be perceived to, materially interfere with the director's 
ability to act with a view to the best interests of the Trust, other than 
interests arising from their ownership of Trust Units. 

    
3. Appoint a committee 

composed exclusively of 
non-management directors, 
the majority of whom are 
unrelated, with the 
responsibility of proposing 
new board nominees and 
assessing directors. 

Yes The Audit and Corporate Governance Committee's mandate includes 
nomination procedures and orientation of new members.  A majority 
of the Audit and Corporate Governance Committee is comprised of 
unrelated directors.  The Committee is responsible for identifying and 
recommending new nominees to fill vacancies on, or to add 
additional directors to, the Board as required. 

    
4. Implement a process for 

assessing the effectiveness 
of the Board of Directors, its 
committees and individual 
directors 

Yes Board nominations have historically been handled by the Board of 
Directors as a whole. The Audit and Corporate Governance 
Committee has implemented an informal process for the assessment 
and evaluation of the performance and contribution of individual 
members of the Board and will evaluate on an ongoing basis the 
effectiveness of the Board and its committees. 

    
5. Provide orientation and 

education programs for new 
directors 

Yes The mandate of the Audit and Corporate Governance Committee 
includes the development and periodic review of orientation and 
education programs for new directors. 

    



 15

TSX Guidelines 
The Trust's 
Alignment Commentary 

    
6. Consider size of Board of 

Directors, and impact of the 
number on Board 
effectiveness 

Yes The Audit and Corporate Governance Committee has determined that 
the present size of the Board is appropriate as it is large enough to 
permit a diversity of views without being too large to detract from the 
Board's efficiency and effectiveness. 

    
7. Review compensation of 

directors 
Yes The Compensation Committee reviews annually the form and amount 

of compensation to ensure that such compensation reflects the 
responsibilities and risks of being an effective director.  The 
Compensation Committee benchmarks Directors compensation 
against compensation received by directors in similar positions.  The 
Board will set director compensation based upon recommendations 
from this committee. 

    
8. Committees should 

generally be composed of 
non-management directors 
and a majority of committee 
members should be 
unrelated 

Yes All committees of the Board are composed of non-management 
directors and all committees have a majority of unrelated directors. 

    
9. Appoint a committee 

responsible for the Trust's 
approach to corporate 
governance issues 

Yes The Audit and Corporate Governance Committee assists the Board in 
matters pertaining to the Trust's approach to governance issues, the 
organization and composition of the Board, the organization and 
conduct of Board meetings, and the effectiveness of the Board in 
performing and fulfilling its responsibilities. 

    
10. a. Define limits to 

management's 
responsibilities by 
developing mandates for: 

  

    
 i. the Board of Directors Yes The Board has developed and approved its mandate, which includes a 

description of its major goals and duties. 
    
  ii. the Chief Executive Officer Yes Annually the Board and the President define the main role of the 

position and identify the key functions for the President to fulfill in 
the next year. 

    
b. Board of Directors should 

approve the Chief Executive 
Officer's corporate 
objectives 

Yes The corporate objectives for which the President is responsible are 
reviewed by the Board of Directors on an annual basis. 

    
11. Establish structures and 

procedures to enable the 
Board of Directors to 
function independently of 
management 

Yes The Board has determined to meet quarterly without Harvest 
Management present in order to ensure that the functioning of the 
Board is independent of Harvest Management.  The Chairman of the 
Board is independent of Harvest Management.  The committees of 
the Board meet independently of Harvest Management when 
warranted. 

    
12. Ensure an Audit Committee 

consisting of 
non-management directors 
has a specifically defined 
mandate and direct 
communication channels 
with external auditors 

Yes The Board of Directors has established an Audit and Corporate 
Governance Committee comprised entirely of non-management 
directors and has specifically defined its roles and responsibilities in 
its mandate.  The mandate of the Audit and Corporate Governance 
Committee includes the following objectives: 

• to assist directors in meeting their responsibilities 
(particularly for accountability) in respect of the preparation 
and disclosure of the financial statements of the Trust and 
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TSX Guidelines 
The Trust's 
Alignment Commentary 

    
related matters; 

• to ensure that Harvest complies with all applicable laws, 
regulations, rules, policies and other requirements of 
governments, regulatory agencies and stock exchanges 
relating to financial reporting and disclosure; 

• to ensure that Harvest's accounting functions are performed 
in accordance with a system of internal controls designed to 
capture and record properly and accurately all of the 
financial transactions; 

• to provide better communication between directors and 
external parties; 

• to ensure the external auditor's independence; 

• to increase the credibility and objectivity of financial 
reports; and 

• to strengthen the role of the outside directors by facilitating 
in depth discussions between directors on the Audit and 
Corporate Governance Committee, Harvest Management 
and external auditors. 

    
   The Audit and Corporate Governance Committee's responsibilities 

include overseeing the nature and scope of the annual audit, to 
provide an assessment of qualifications and experience of audit firms 
available to perform the Trust's annual audit, management's reporting 
on internal accounting standards and practices, financial information 
and accounting systems and procedures, review of major financial 
reports, documents and statements and recommending, for Board of 
Director approval, the audited financial statements and other 
mandatory disclosure releases containing financial information.  The 
Audit and Corporate Governance Committee has regular access to the 
internal accounting group of management and meets with the external 
auditors at least twice a year.  The mandate of the Audit and 
Corporate Governance Committee expressly requires the approval by 
it of any non-audit assignments by the Trust to the external auditor. 

    
13. Ensures a Reserve Audit 

Committee has been 
mandated and has direct 
communication with 
external oil and gas reserve 
evaluators 

Yes The Board has established a Reserves, Safety and Environment 
Committee comprised of three (3) unrelated directors.  The Reserves, 
Safety and Environment Committee's responsibilities include 
reviewing the annual evaluation reports on the oil and gas reserves of 
the Trust's subsidiaries, periodically reviewing the qualifications, 
experience and independence of the consulting engineering firms 
reporting on the Trust's oil and natural gas reserves and meeting with 
the engineers employed or otherwise retained by the Trust's 
subsidiaries who prepare such reports. 

    
14. Implement a system to 

enable individual directors 
to engage outside advisors at 
the Company's expense 

Yes Individual directors may engage outside advisors, at our expense, in 
appropriate circumstances. 

 

INDEBTEDNESS OF DIRECTORS AND SENIOR OFFICERS AND OTHERS 

At no time since incorporation has there been any indebtedness of any director or officer of Harvest 
Operations Corp., or any associate of any such director or officer, to Harvest Operations Corp. or the Trust or to any 
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other entity which is, or at any time since the beginning of the most recently completed financial period has been, 
the subject of a guarantee, support agreement, letter of credit or other similar arrangement or understanding provided 
by Harvest Operations Corp. or the Trust. 

INTEREST OF INSIDERS IN MATERIAL TRANSACTIONS 

There are no material interests, direct or indirect, of insiders of the Trust, proposed nominees for election as 
directors, or any associate or affiliate of such insiders or nominees since January 1, 2003, or in any proposed 
transaction which is materially affected or would materially affect the Trust or any of its subsidiaries except as set 
forth below. 

On January 24, 2003 Caribou Capital Corp., a corporation controlled by M. Bruce Chernoff (a director and 
Chairman of Harvest Operations Corp.), exercised warrants to purchase 150,000 trust units for proceeds of 
$150,000.  The warrants were granted in respect of debt financing provided by Caribou Capital Corporation to the 
Trust in 2002. 

On February 4, 2003, Mr. Chernoff, Jacob Roorda (the President of Harvest Operations Corp.) and John 
Brussa (a director of Harvest Operations Corp.) acquired 167,750, 10,000 and 1,500 special common share purchase 
warrants of the Trust ("Special Warrants"), respectively, at a price of $10.00 per Special Warrant.  Such Special 
Warrants were issued as part of the offering of 1,500,000 Special Warrants by the Trust.  The Special Warrants 
which were purchased by the individuals described above were acquired on the same terms that all other Special 
Warrants were purchased. 

On July 28, 2003, the Trust entered into equity bridge notes ("Equity Bridge Notes") with Mr. Chernoff and 
Caribou Capital Corp., a company controlled by Mr. Chernoff, which provided for advances of up to $40,000,000 to 
the Trust to assist in connection with the acquisition by Harvest Operations Corp. of certain oil and gas properties.  
On July 29, 2003, the Trust received $11,000,000 in advances pursuant to the Equity Bridge Notes to fund the 
deposit relating to the purchase of such properties.  On September 29, 2003, the Trust amended the Equity Bridge 
Notes to allow advances to be used to pay out Harvest Operations Corp.'s then existing credit facility and entered 
into bridge notes (the "Bridge Notes") with Mr. Chernoff and Caribou Capital Corp. providing for advances of up to 
$30,000,000 to the Trust to assist with the payout of Harvest Operations Corp.'s then existing credit facility and to 
assist in connection with the acquisition by Harvest Operations Corp. of certain oil and gas properties.  On 
September 29, 2003, the Trust received additional advances under the Equity Bridge Notes in the amount of 
$22,500,000 and also received advances of $25,000,000 under the Bridge Notes.  These amounts were advanced by 
the Trust to Harvest Operations Corp. on September 30, 2003, and used to payout, in part, the approximately 
$48,100,000 owing under Harvest Operation Corp.'s then existing credit facility.  On October 1, 2003, the 
$11,000,000 deposit with respect to the properties was refunded and this amount was used to partially repay 
$11,000,000 of principal in respect of the Bridge Notes.  On October 16, 2003, the Corporation repaid $8,500,000 of 
the Equity Bridge Notes and approximately $14,000,000 was used to repay in full the Bridge Notes.  On January 2, 
2004 the Trust paid $665,068 in accrued interest in respect of equity bridge principal outstanding during the fourth 
quarter of 2003.  On January 26 and 29, 2004 the Trust repaid the remaining $25,000,000 of equity bridge principal 
amounts outstanding and paid $185,232 of interest accrued since December 31, 2003. 

On October 16, 2003, David M. Fisher (the Vice President, Finance of Harvest Operations Corp.) and 
certain family trusts for which Mr. Fisher is the executor and administrator acquired 20,250 Trust Units at a price of 
$12.00 per Trust Unit.  Such Trust Units were issued as part of the October 7, 2003 offering in which a total of 
4,312,500 Trust Units were issued by the Trust.  The Trust Units which were purchased by Mr. Fisher and the 
family trusts were acquired on the same terms that all other Trust Units were acquired under the October 7, 2003 
offering. 

On January 29, 2004, Mr. Chernoff acquired $4,500,000 principal amount of 9% Convertible Unsecured 
Subordinated Debentures (the "Debentures") at a price of $1,000 per Debenture.  The Debentures acquired were 
issued as part of the January 21, 2004 Debenture offering in which a total of $60,000,000 principal amount of 
Debentures were issued by the Trust.  The Debentures purchased by Mr. Chernoff were acquired on the same terms 
and conditions as all other Debentures issued under the January 21, 2004 offering. 
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INTEREST OF CERTAIN PERSONS AND COMPANIES IN MATTERS TO BE ACTED UPON 

Harvest Management is not aware of any material interest of any director, senior officer or nominee for 
director of Harvest Operations Corp., or of any associate or affiliate of any of the foregoing, in respect of any matter 
to be acted on at the Meeting except as disclosed herein. 

OTHER MATTERS 

Harvest Management knows of no amendment, variation or other matter to come before the Meeting other 
than the matters referred to in the Notice of Annual and Special Meeting; however, if any other matter properly 
comes before the Meeting, the accompanying proxy will be voted on such matter in accordance with the best 
judgment of the person or persons voting the proxy. 

APPROVAL AND CERTIFICATION 

The contents and sending of this Information Circular - Proxy Statement has been approved by the Board of 
Directors of Harvest Operations Corp. on behalf of the Trust. 

The foregoing contains no untrue statement of a material fact and does not omit to state a material fact that 
is required to be stated or that is necessary to make a statement not misleading in light of the circumstances in which 
it was made. 

DATED May 12, 2004. 

HARVEST ENERGY TRUST 
By:  Harvest Operations Corp. 

 

(signed) Jacob Roorda, P. Eng. 
President 

(signed) David M. Fisher, C.A. 
Vice President, Finance 

 



SCHEDULE "A" 

UNIT AWARD INCENTIVE PLAN 

The Board of Directors of Harvest Operations Corp. (the "Corporation") has adopted 
this Unit Award Incentive Plan (the "Plan") for Harvest Energy Trust (the "Trust") governing the 
issuance of Units (as defined herein) of the Trust to directors, officers, employees and consultants of the 
Trust and the Trust Affiliates (as defined herein).  

1. Purposes 

The principal purposes of the Plan are as follows: 

(a) to retain and attract qualified directors, officers, employees and other service providers that the 
Trust and the Trust Affiliates require; 

(b) to promote a proprietary interest in the Trust by such directors, officers, employees and service 
providers and to encourage such individuals to remain in the employ of the Trust and the Trust 
Affiliates and put forth maximum efforts for the success of the business of the Trust; and 

(c) to focus management of the Trust and the Trust Affiliates on operating and financial performance 
and total long-term Unitholder return. 

2. Definitions 

As used in this Plan, the following words and phrases shall have the meanings indicated: 

(a) "Adjustment Ratio" means, with respect to any Unit Award, the ratio used to adjust the number 
of Units to be issued on the applicable Issue Date(s) pertaining to such Unit Award determined in 
accordance with the terms of the Plan; and, in respect of each Unit Award, the Adjustment Ratio 
shall initially be equal to one, and shall be cumulatively adjusted thereafter by increasing the 
Adjustment Ratio on each Distribution Payment Date by an amount, rounded to the nearest five 
decimal places, equal to a fraction having as its numerator the Distribution, expressed as an 
amount per Unit, paid on that Distribution Payment Date multiplied by the Adjustment Ratio 
immediately prior to the Distribution Payment Date, and having as its denominator of the Fair 
Market Value of the Units immediately preceding that Distribution Payment Date;  

(b) "Board" means the board of directors of the Corporation as it may be constituted from time to 
time; 

(c) "Change of Control" means: 

(i) a successful take over-bid; 

(ii) any change in the beneficial ownership or control of the outstanding securities or other 
interests which results in: 

(A) a person or group of persons "acting jointly or in concert" (as defined in the 
Securities Act (Alberta), as amended from time to time), or 

(B) an "affiliate" or "associate" (each as defined in the Securities Act (Alberta), as 
amended from time to time) of such person or group of persons, 
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holding, owning or controlling, directly or indirectly, more than 50% of the outstanding 
voting securities or interests of the Trust, other than as a result of a transaction or series 
of transactions approved by the Incumbent Directors unless such holding, owning or 
controlling, exceeds 50% of the outstanding voting securities or interests of the Trust, 

(iii) Incumbent Directors no longer constituting a majority of the Board, 

(iv) the sale, lease or transfer of all or substantially all of the directly or indirectly held assets 
of the Trust to any other person or persons (other than pursuant to an internal 
reorganization), or 

(v) any determination by a majority of the Board that a Change of Control has occurred or is 
about to occur and any such determination shall be binding and conclusive for all 
purposes of the Plan; 

(d) "Committee" has the meaning set forth in Section 3 hereof provided that if the Compensation 
Committee or another committee is not appointed or authorized to administer the Plan by the 
Board, all references in the Plan to the Committee will be deemed to be references to the Board; 

(e) "Consultant" means a person or company, other than an employee, senior officer or director of 
the Trust that: 

(i) is engaged to provide services to the Trust or a Trust Affiliate; 

(ii) provides the services under a written contract with the Trust or a Trust Affiliate; and 

(iii) spends or will spend a significant amount of time and attention on the affairs and 
business of the Trust or a Trust Affiliate; 

and includes, for an individual consultant, a company of which the individual consultant is an 
employee or shareholder, and a partnership of which the individual consultant is an employee or 
partner; 

(f) "Disability" in respect of a Grantee means that such Grantee is receiving benefits under any long 
term disability plan of the Corporation or a Trust Affiliate;  

(g) "Distribution" means a distribution paid by the Trust in respect of the Units, expressed as an 
amount per Unit; 

(h) "Distribution Payment Date" means any date that a Distribution is distributed to Unitholders; 

(i) "Distribution Record Date" means the applicable record date in respect of any Distribution used 
to determine the Unitholders entitled to receive such Distribution; 

(j) "Exchange" means the Toronto Stock Exchange or such other stock exchange on which the Units 
are then listed and posted for trading from time to time; 

(k) "Fair Market Value" with respect to a Unit, means the arithmetic average of the daily volume 
weighted average trading prices of the Units on the Toronto Stock Exchange for the trading days 
in the Trading Period on which at least a board lot of Units is traded, appropriately adjusted for 
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certain capital changes (including Unit subdivisions, Unit consolidations, certain rights offerings 
and certain distributions). 

(l) "Grantee" has the meaning set forth in Section 4 hereof; 

(m) "Incumbent Directors" means any member of the Board who was a member of the Board at the 
effective date of the Plan and any successor to an Incumbent Director who was recommended or 
elected or appointed to succeed any Incumbent Director by the affirmative vote of the Board, 
including a majority of the Incumbent Directors then on the Board, prior to the occurrence of the 
transaction, transactions, elections or appointments giving rise to a Change of Control; 

(n) "Issue Date" means, with respect to any Unit Award, the date upon which Units awarded 
thereunder shall be issued to the Grantee of such Unit Award; 

(o) "Peer Comparison Group" means, generally, comparable public Canadian oil and gas issuers 
that are competitors of the Trust and which shall be determined from time to time by the 
Committee; 

(p) "Retirement" shall have such meaning as the Committee or the Board shall determine from time 
to time but, for greater certainty, shall not include any of the events described in 
paragraphs 6(d)(i), (ii), (iii) or (v); 

(q) "Service Provider" has the meaning set forth in Section 4 hereof; 

(r) "Settlement Amount" has the meaning set forth in Section 6(c) hereof; 

(s) "takeover bid" means a "take-over bid" as defined in the Securities Act (Alberta), as amended 
from time to time, pursuant to which the "offeror" would as a result of such take-over bid, if 
successful, beneficially own, directly or indirectly, in excess of 50% of the outstanding Units; 

(t) "Total Unitholder Return" means, with respect to any period, the total return to Unitholders on 
the Units calculated using cumulative distributions on a reinvested basis and the change in the 
trading price of the Units on the Exchange over such period; 

(u) “Trading Period” means the period commencing on the second business day after the 
Distribution Record Date and ending on the second business day immediately prior to the 
Distribution Payment Date. Such period will not include more than 20 trading days and the last 
trading day of the period will be the second business day prior to the Distribution Payment Date. 

(v) "Trust Affiliate" means a corporation, partnership or trust that is affiliated with the Corporation 
or the Trust (within the meaning of the Securities Act (Alberta), and for the purpose of this 
definition, a corporation, partnership or trust is affiliated with another corporation, partnership or 
trust if it directly or indirectly controls or is directly or indirectly controlled by that other 
corporation, partnership or trust through the ownership of securities; 

(w) "Unit Award" means an award of Units under the Plan, which Units shall be issued on the Issue 
Date(s) determined in accordance with Section 6(b)(i) hereof, subject to adjustment pursuant to 
the provisions of such Section 6(b)(i); 

(x) "Unit Award Agreement" has the meaning set forth in Section 6 hereof; 
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(y) "Unitholder" means a holder of Units; and 

(z) "Units" means trust units of the Trust. 

3. Administration 

The Plan shall be administered by the Compensation Committee of the Board or such other committee as 
the Board considers appropriate (the "Committee"). 

The Committee shall have the authority in its discretion, subject to and not inconsistent with the express 
provisions of the Plan, to administer the Plan and to exercise all the powers and authorities either 
specifically granted to it under the Plan or necessary or advisable in the administration of the Plan, 
including, without limitation: 

(a) the authority to determine Unit Awards; 

(b) to determine the Fair Market Value of the Units on any date; 

(c) to determine the Service Providers to whom, and the time or times at which Unit Awards shall be 
granted; 

(d) to determine the number of Units to be covered by each Unit Award; 

(e) to determine the Peer Comparison Group at any time; 

(f) to prescribe, amend and rescind rules and regulations relating to the Plan; 

(g) to interpret the Plan; 

(h) to determine the terms and provisions of Unit Award Agreements (which need not be identical) 
entered into in connection with Unit Awards; and 

(i) to make all other determinations deemed necessary or advisable for the administration of the 
Plan. 

The determinations of the Committee shall be subject to review and approval by the Board.  The 
Committee may delegate to one or more of its members or to one or more agents such administrative 
duties as it may deem advisable, and the Committee or any person to whom it has delegated duties as 
aforesaid may employ one or more persons to render advice with respect to any responsibility the 
Committee or such person may have under the Plan. 

For greater certainty and without limiting the discretion conferred on the Committee pursuant to this 
Section, the Committee’s determination to approve the grant of a Unit Award in any year shall not require 
the Committee to make a determination to approve the grant of a Unit Award to any Service Provider in 
any other year; nor shall the Committee’s decision with respect to the size or terms and conditions of a 
Unit Award in any year require it to make a determination to approve the grant of a Unit Award of the 
same or similar size or with the same or similar terms and conditions to any Service Provider in any other 
year. The Committee shall not be precluded from make a determination to approve the grant of a Unit 
Award to any Service Provider solely because such Service Provider may previously have been granted a 
Unit Award under this Plan or any other similar compensation arrangement of the Trust or a Trust 
Affiliate.  No Service Provider has any claim or right to be granted a Unit Award 
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4. Eligibility and Award Determination 

Unit Awards may be granted only to persons, firms or corporations who are full-time employees, senior 
officers, directors or Consultants of the Trust or any Trust Affiliates (collectively, "Service Providers"); 
provided, however, that the participation of a Service Provider in the Plan is voluntary.  In determining 
the Service Providers to whom Unit Awards may be granted ("Grantees") and the number of Units to be 
covered by each Unit Award, the Committee may take into account such factors as it shall determine in its 
absolute discretion including, if so determined by the Committee, any one or more of the following 
factors: 

(a) compensation data for comparable benchmark positions among the Peer Comparison Group; 

(b) the duties and seniority of the Grantee; 

(c) performance measures of the Trust compared with similar performance measures of members of 
the Peer Comparison Group for the most recently completed fiscal year; 

(d) the individual contributions and potential contributions of the Grantee to the success of the Trust; 

(e) any cash bonus payments paid or to be paid to the Grantee in respect of his or her individual 
contributions and potential contributions to the success of the Trust; 

(f) the Fair Market Value or current market price of the Units at the time of such Unit Award; and 

(g) such other factors as the Committee shall deem relevant in its sole discretion in connection with 
accomplishing the purposes of the Plan. 

5. Reservation of Units 

Subject to Section 6(f) of the Plan, the number of Units reserved for issuance from time to time pursuant 
to Unit Awards shall not exceed 150,000. 

6. Terms and Conditions of Unit Awards 

Each Unit Award granted under the Plan shall be subject to the terms and conditions of the Plan and 
evidenced by a written agreement between the Trust and the Grantee (a "Unit Award Agreement"), 
which agreement shall comply with, and be subject to, the requirements of the Exchange and the 
following terms and conditions (and with such other terms and conditions not inconsistent with the terms 
of this Plan as the Committee or the Board, in its discretion, shall establish): 

(a) Number and Type of Units – The Committee shall determine the number of Units to be awarded 
to a Grantee pursuant to the Unit Award in accordance with the provisions set forth in Section 4 
of the Plan; provided, however, that no one Service Provider may be granted any Unit Award if 
such grant could result, at any time, in (i) the number of Trust Units reserved for issuance 
pursuant to issuances under the Plan in respect of Trust Units granted to insiders of the Trust 
exceeding 10% of the aggregate issued and outstanding Trust Units, (ii) the issuance to insiders of 
the Trust pursuant to the Plan and all other established or proposed share compensation 
arrangements, within a one year period, of a number of Trust Units exceeding 10% of the 
aggregate issued (as defined by the Toronto Stock Exchange Company Manual) and outstanding 
Trust Units, (iii) the issuance pursuant to the Plan and all other established or proposed share 
compensation arrangements to any one insider of the Trust, or such insider's associates, within a 
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one year period, of a number of Trust Units exceeding 5% of the aggregate issued and 
outstanding Trust Units, or (iv) the issuance pursuant to the Plan to any one person of a number 
of Trust Units exceeding 5% of the aggregate issued and outstanding Trust Units. 

(b) Issue Dates and Adjustment of Unit Awards 

(i) Subject to Section 6(d) hereunder, with respect to any Unit Award, the Issue Dates for the 
issuance of Units thereunder shall be as follows: 

(A) as to one-fourth of the Units awarded pursuant to such Unit Award, on the first 
anniversary of the date of the Unit Award; 

(B) as to one-fourth of the Units awarded pursuant to such Unit Award, on the 
second anniversary of the date of the Unit Award; 

(C) as to one-fourth of the Units awarded pursuant to such Unit Award, on the third 
anniversary of the date of the Unit Award; and 

(D) as to the remaining one-fourth of the Units awarded pursuant to such Unit 
Award, on the fourth anniversary of the date of the Unit Award; 

provided, however, that: 

(I) in the event of any Change of Control prior to the Issue Dates determined 
in accordance with the above provisions of this Section 6(b)(i), the Issue 
Date for all Units awarded pursuant to such Unit Award that have not yet 
been issued as of such time shall be the earlier of (i) the next applicable 
Issue Date determined in accordance with the above provisions, and 
(ii) the date which is immediately prior to the date upon which a Change 
of Control is completed; and  

(II) immediately prior to each Issue Date, the number of Units to be issued 
on such Issue Date shall be adjusted by multiplying such number by the 
Adjustment Ratio applicable in respect of such Unit Award. 

Notwithstanding any other provision of this Plan, but subject to the limits described in 
Sections 5 and 6(a) hereof and any other applicable requirements of the Exchange or 
other regulatory authority, the Board hereby reserves the right to make any additional 
adjustments to the number of Units to be issued pursuant to any Performance Award if, in 
the sole discretion of the Board, such adjustments are appropriate in the circumstances 
having regard to the principal purposes of the Plan. 

(ii) Notwithstanding any other provision of this Plan, the Board may, in its sole discretion, 
accelerate the Issue Date for all or any Unit Awards at any time and from time to time. 

(c) Surrender of Units – At any time when the Units are listed and posted for trading on the 
Exchange, a Grantee may elect on any Issue Date pertaining to a Unit Award, subject to the 
consent of the Board, that the Trust pay an amount in cash equal to the aggregate current market 
value of the Units (as adjusted in accordance with the relevant provisions set forth in Section 6(b) 
and based on the closing price of the Units on the Exchange on the trading day immediately 
preceding such Issue Date) (the "Settlement Amount") in consideration for the surrender by the 
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Grantee to the Trust of the right to receive Units under such Unit Award.  Following such election 
and the acceptance thereof by the Trust, the Trust shall cause a cheque to be issued payable to the 
Grantee (or as the Grantee may direct) in the Settlement Amount (subject to Section 7 hereof) and 
sent by pre-paid mail or delivered to the Grantee.  The Trust and the Grantee may also agree that 
all or a portion of the Settlement Amount may be satisfied in whole or in part in Units in which 
case the number of Units that are issuable to the Grantee on the Issue Date shall be acquired by 
the Corporation on the Exchange or from the Trust, as an issuance of treasury Units, or a 
combination thereof; provided, however, that the aggregate number of Units that may be so 
acquired on the Exchange within any 12 month period shall not exceed 5% of the outstanding 
Units as at the beginning of such period and within any 30 day period shall not exceed 2% of the 
issued and outstanding Units at the beginning of such period and such purchases on the Exchange 
shall also be subject to any other applicable rules and requirements of the Exchange.  The 
Corporation shall be entitled to withhold from the Settlement Amount all amounts as may be 
required by law and in the manner contemplated by Section 7 hereof.  

(d) Termination of Relationship as Service Provider – Unless otherwise provided in a Unit Award 
Agreement pertaining to a particular Unit Award or any written employment agreement 
governing a Grantee's role as a Service Provider, the following provisions shall apply in the event 
that a Grantee ceases to be a Service Provider: 

(i) Termination for cause – If a Grantee ceases to be a Service Provider as a result of 
termination for cause, effective as of the date notice is given to the Grantee of such 
termination, all outstanding Unit Award Agreements under which Unit Awards have been 
made to such Grantee shall be terminated and all rights to receive Units thereunder shall 
be forfeited by the Grantee. 

(ii) Termination not for cause – If a Grantee ceases to be a Service Provider as a result of 
being terminated other than a termination for cause, effective as of the last day of any 
notice period applicable in respect of such termination, all outstanding Unit Award 
Agreements under which Unit Awards have been made to such Grantee shall be 
terminated and all rights to receive Units thereunder shall be forfeited by the Grantee, 
unless otherwise approved by the Board. 

(iii) Disability or Voluntary Resignation – If a Grantee voluntarily ceases to be a Service 
Provider for any reason other than such Grantee's Retirement or death, effective as of the 
later of: (A) last day of any notice period applicable in respect of such voluntary 
resignation; or (B) the date which is thirty (30) days after the date that the Grantee ceases 
t be a Service Provider, all outstanding Unit Award Agreements under which Unit 
Awards have been made to such Grantee shall be terminated; and all rights to receive 
Units thereunder shall be forfeited by the Grantee provided, however, that 
notwithstanding the foregoing, the right to receive Units under a Unit Award shall not be 
affected by a change of employment or term of office or appointment within or among 
the Trust or a Trust Affiliate so long as the Grantee continues to be a Service Provider. 

(iv) Retirement – If a Grantee ceases to be a Service Provider as a result of such Grantee's 
Retirement, the Issue Date for all Units awarded to such Grantee under any outstanding 
Unit Award Agreements shall be as of the date such Grantee ceases to be a Service 
Provider as a result of such Grantee's Retirement. 
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(v) Death – If a Grantee ceases to be a Service Provider as a result of such Grantee's death, 
the Issue Date for all Units awarded to such Grantee under any outstanding Unit Award 
Agreements shall be as of the date of such Grantee's death. 

(e) Rights as a Unitholder – Until the Units granted pursuant to any Unit Award have been issued in 
accordance with the terms of the Plan, the Grantee to whom such Unit Award has been made 
shall not possess any incidents of ownership of such Units including, for greater certainty and 
without limitation, the right to receive Distributions on such Units and the right to exercise voting 
rights in respect of such Units.  Such Grantee shall only be considered a Unitholder in respect of 
such Units when such issuance has been entered upon the records of the duly authorized transfer 
agent of the Trust. 

(f) Effect of Certain Changes – In the event: 

(i) of any change in the Units through subdivision, consolidation, reclassification, 
amalgamation, merger or otherwise; 

(ii) that any rights are granted to Unitholders to purchase Units at prices substantially below 
Fair Market Value; or 

(iii) that, as a result of any recapitalization, merger, consolidation or other transaction, the 
Units are converted into or exchangeable for any other securities; 

then, in any such case, the Board may make such adjustments to the Plan, to any Unit Awards  
and to any Unit Award Agreements outstanding under the Plan as the Board may, in its sole 
discretion, consider appropriate in the circumstances to prevent dilution or enlargement of the 
rights granted to Grantees hereunder. 

7. Withholding Taxes 

When a Grantee or other person becomes entitled to receive Units under, or any Settlement Amount in 
respect of any Unit Award Agreement, the Trust shall have the right to require the Grantee or such other 
person to remit to the Trust an amount sufficient to satisfy any withholding tax requirements relating 
thereto.  Unless otherwise prohibited by the Committee or by applicable law, satisfaction of the 
withholding tax obligation may be accomplished by any of the following methods or by a combination of 
such methods: 

(a) the tendering by the Grantee of cash payment to the Trust in an amount less than or equal to the 
total withholding tax obligation; or 

(b) the withholding by the Corporation or the Trust, as the case may be, from the Units otherwise due 
to the Grantee such number of Units having a Fair Market Value, determined as of the date the 
withholding tax obligation arises, less than or equal to the amount of the total withholding tax 
obligation; or 

(c) the withholding by the Corporation or the Trust, as the case may be, from any cash payment 
otherwise due to the Grantee such amount of cash as is less than or equal to the amount of the 
total withholding tax obligation; 

provided, however, that the sum of any cash so paid or withheld and the Fair Market Value of any Units 
so withheld is sufficient to satisfy the total withholding tax obligation. 
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8. Non-Transferability 

Subject to Section 6(d)(v), the right to receive Units pursuant to a Unit Award granted to a Service 
Provider may only be exercised by such Service Provider personally.  Except as otherwise provided in 
this Plan, no assignment, sale, transfer, pledge or charge of a Unit Award, whether voluntary, involuntary, 
by operation of law or otherwise, vests any interest or right in such Unit Award whatsoever in any 
assignee or transferee and, immediately upon any assignment, sale, transfer, pledge or charge or attempt 
to assign, sell, transfer, pledge or charge, such Unit Award shall terminate and be of no further force or 
effect. 

9. Amendment and Termination of Plan 

The Corporation retains the right to amend from time to time or to terminate the terms and conditions of 
the Plan by resolution of the Board.  Any amendments shall be subject to the prior consent of any 
applicable regulatory bodies, including the Exchange.  Any amendment to the Plan shall take effect only 
with respect to Unit Awards granted after the effective date of such amendment, provided that it may 
apply to any outstanding Unit Awards with the mutual consent of the Corporation and the Service 
Providers to whom such Unit Awards have been made. 

10. Effective Date 

The Plan shall take effect on May 12, 2004, upon the acceptance of the Plan by the Exchange and any 
other relevant regulatory authority and receipt of the approval of Unitholders. 

11. Miscellaneous 

(a) Effect of Headings – The section and subsection headings contained herein are for convenience 
only and shall not affect the construction hereof. 

(b) Compliance with Legal Requirements – The Trust shall not be obliged to issue any Units if such 
issuance would violate any law or regulation or any rule of any government authority or stock 
exchange.  The Corporation, in its sole discretion, may postpone the issuance or delivery of Units 
under any Unit Award as the Board may consider appropriate, and may require any Grantee to 
make such representations and furnish such information as it may consider appropriate in 
connection with the issuance or delivery of Units in compliance with applicable laws, rules and 
regulations.  The Trust shall not be required to qualify for resale pursuant to a prospectus or 
similar document any Units awarded under the Plan, provided that, if required, the Trust shall 
notify the Exchange and any other appropriate regulatory bodies in Canada of the existence of the 
Plan and the granting of Unit Awards hereunder in accordance with any such requirements. 

(c) No Right to Continued Employment – Nothing in the Plan or in any Unit Award Agreement 
entered into pursuant hereto shall confer upon any Grantee the right to continue in the employ or 
service of the Trust or any Trust Affiliates, to be entitled to any remuneration or benefits not set 
forth in the Plan or a Unit Award Agreement or to interfere with or limit in any way the right of 
the Trust or any Trust Affiliate to terminate Grantee's employment or service arrangement with 
the Trust or any Trust Affiliate. 

(d) Ceasing to be a Trust Affiliate – Except as otherwise provided in this Plan, Unit Awards granted 
under this Plan shall not be affected by any change in the relationship between or ownership of 
the Corporation and a Trust Affiliate.  For greater certainty, all Unit Awards remain valid and 
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exercisable in accordance with the terms and conditions of this Plan and are not affected by 
reason only that, at any time, any corporation, partnership or trust ceases to be a Trust Affiliate. 

(e) Expenses – All expenses in connection with the Plan shall be borne by the Trust. 

12. Governing Law 

The Plan shall be governed by and construed in accordance with the laws in force in the Province of 
Alberta. 



SCHEDULE "B" 

DIRECTORS AND OFFICERS COMPENSATION PLAN 

1. Purpose of Plan 

The directors and officers compensation plan (the “Plan”) of Harvest Operations Corp. (the 
“Corporation”) is intended to provide effective incentives for the directors and officers of the Corporation 
to promote the success and business of Harvest Energy Trust (the "Trust") and to reward such the 
directors and officers of the Corporation in relation to the long-term performance and growth of the Trust 
by encouraging ownership of trust units ("Trust Units") of the Trust.  

2. Components of Plan 

The Plan consists of two components as follows: 

(a) a deferred grant to each director of the Corporation of such number of Trust Units per 
calendar year which is approved by the Board of Directors of the Corporation (the “Board 
of Directors”) from time to time; and   

(b) a deferred grant to such officers of the Corporation whom are approved by the Board of 
Directors of such number of Trust Units per calendar year as is approved by the Board of 
Directors.   

3. Form of Payment 

Compensation payable pursuant to the Plan will be payable in the form of a deferred grant of Trust Units. 

4. Issue of Trust Units 

Trust Units which a director or officer is entitled to receive pursuant to the Plan will not be issued until 
the director or officer has delivered to the Corporation an exercise election in writing that the Trust Units 
be issued together with payment to the Trust in the amount of $1.00. 

A director or officer will not be entitled to elect to be issued any of the Trust Units which he or she has 
been granted until a period of three years has passed since the date of grant of such Trust Units or until 
the director or officer ceases to be a director or officer of the Corporation, whichever is earlier.  Upon a 
director or officer ceasing to be a director or officer of the Corporation, such director or officer shall be 
required to elect whether he or she will be issued all or any portion of the Trust Units which have been 
granted to him or her (and to deliver payment for all of such Trust Units to be issued). 

A director or officer shall have no right to receive Trust Units granted to him or her which have not been 
issued on the date that is five years following the date of grant. 

In the event that Trust Units are to be issued to a director or officer as foresaid, the director or officer shall 
be required to either pay to the Corporation the amount of statutory withholdings required to be remitted 
by the Corporation in respect of the subject issuance or to irrevocably authorize the Corporation to sell on 
the market or otherwise such number of Trust Units as are necessary for the Corporation to remit such 
statutory withholdings. 
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5. Election 

Notwithstanding Section 3 of this Plan, each director or officer who is eligible to receive a deferred grant 
of Trust Units pursuant to the Plan has the right to elect in writing, prior to the grant to him or her of a 
deferred grant of Trust Units in any year, that the Trust Units to be issued to him or her under the Plan 
will be issued on December 31 of the year in which such grant of Trust Units is made to him or her. 

In the event that Trust Units are to be issued to a director or officer as foresaid, the director or officer shall 
be required to either pay to the Corporation the amount of statutory withholdings required to be remitted 
by the Corporation in respect of the subject issuance or to irrevocably authorize the Corporation to sell on 
the market or otherwise such number of Trust Units as are necessary for the Corporation to remit such 
statutory withholdings. 

6. Adjustment of Number of Trust Units 

The number of Trust Units which are issuable to a director or officer pursuant to a deferred grant of Trust 
Units shall be increased on each the record date in respect of a cash distribution to be paid to holders of 
Trust Units of the Trust by an amount equal to the product of the number of the Trust Units which remain 
issuable and the fraction which has as its numerator the cash distribution paid, expressed as an amount per 
Trust Unit multiplied by the Trust Units issuable to such director or officer immediately prior to the 
record date for such cash distribution and which has as its denominator the weighted average trading price 
of Trust Units on the Toronto Stock Exchange for the trading period commencing on the second business 
day after the distribution record date and ending on the second business day immediately prior to the 
distribution payment date. 

7. Grant of Trust Units 

Compensation paid to a director or officer pursuant to the Plan in the form of a deferred grant of Trust 
Units will be evidenced by an agreement between the Corporation and the director or officer in a form 
which is approved by the Board of Directors from time to time. 

8. Trust Units Subject to the Plan and Other Restrictions 

The total number of Trust Units issuable pursuant to the Plan shall not exceed 100,000 of which the total 
number of Trust Units issuable pursuant to the Plan to directors of the Corporation shall not exceed 
100,000 and of which the total number of Trust Units issuable pursuant to the Plan to officers of the 
Corporation shall not exceed 100,000.  No Trust Units may be issued to a director or officer under the 
Plan if such issuance could result, at any time, in (i) the number of Trust Units reserved for issuance 
pursuant to issuances under the Plan in respect of Trust Units granted to insiders of the Trust exceeding 
10% of the aggregate issued and outstanding Trust Units, (ii) the issuance to insiders of the Trust pursuant 
to the Plan and all other established or proposed share compensation arrangements (as defined in the 
Toronto Stock Exchange Company Manual), within a one year period, of a number of Trust Units 
exceeding 10% of the aggregate issued and outstanding Trust Units, (iii) the issuance pursuant to the Plan 
and all other established or proposed share compensation arrangements  (as defined in the Toronto Stock 
Exchange Company Manual) to any one insider of the Trust, or such insider's associates, within a one 
year period, of a number of Trust Units exceeding 5% of the aggregate issued and outstanding Trust 
Units, or (iv) the issuance pursuant to the Plan to any one person of a number of Trust Units exceeding 
5% of the aggregate issued and outstanding Trust Units. 
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9. Eligibility and Determination 

The Trust Units issuable under the Plan pursuant to deferred grants of Trust Units are reserved for 
directors or officers of the Corporation.   

10. No Fractional Shares 

No fractional Trust Units may be issued under the Plan and any entitlement hereunder to a fractional 
Common Share will be rounded down and no amount of money will be payable by the Corporation in 
respect of such fractional interest. 

11. Non-Transferability 

The right to receive a deferred grant of Trust Units under the Plan may only be exercised by the director 
or officer to whom the grant has been made.  Except as otherwise provided in this Plan or in an agreement 
providing for a deferred grant of Trust Units pursuant to the Plan, no assignment, sale, transfer, pledge or 
charge of a grant, whether voluntary, involuntary, by operation of law or otherwise, vest any interest or 
right in such grant whatsoever in any assignee or transferee and, immediately upon any assignment, sale, 
transfer, pledge or charge or attempt to assign, sell, transfer, pledge or charge, such grant shall terminate 
and be of no further force or effect. 

12. Administration 

The Plan shall be administered by the Compensation Committee of the Board of Directors of the Trust.  
The Trust shall effect the deferred grant of Trust Units from time to time under the Plan in accordance 
with the determinations made as to the number of Trust Units to be granted and the date of grant as 
provided for under the Plan. 

13. Regulation 

The Trust's obligation to issue and deliver Trust Units under the Plan is subject to compliance with all 
government and stock exchange regulations and requirements. 

14. Capital Reorganizations 

If and whenever there shall be a capital reorganization of the Trust such as a Trust Unit subdivision, 
consolidation, reclassification, change or exchange of the Trust Units, including as a result of any merger, 
arrangement, amalgamation or business combination with any other corporation or entity, the entitlement 
to Trust Units of any director or officer for any applicable year, or portion thereof, shall be adjusted to 
take into account such capital reorganization. 

15. Effective Date 

Subject to the receipt of all regulatory approvals including, without limitation, the approval of the Toronto 
Stock Exchange and subject to the receipt of approval of holders of Trust Units, the Plan will be effective 
on December 15, 2003 in respect of deferred grants to officers of the Corporation and effective on 
January 1, 2004 in respect of grants to directors of the Corporation and shall remain in effect until such 
time as the Board of Directors amends or cancels the Plan which may occur at any time but not with 
retroactive effect. Any amendment to the Plan will be subject to the receipt of all regulatory approvals. 


