This prospectus constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for
sale and therein only by persons authorized to sell such securities. No securities regulatory authority has expressed an opinion
about these securities and it is an offence to claim otherwise. These securities have not been and will not be registered under the
United States Securities Act of 1933, as amended. Accordingly, except to the extent exempt from such registration requirements,
these securities may not be offered or sold in the United States and this prospectus does not constitute an offer to sell or a
solicitation of an offer to buy any of these securities within the United States. See "Plan of Distribution".

New | ssue October 7, 2003

Harvest Energy Trust

$45,000,000
3,750,000 Trust Units

Harvest Energy Trust (the "Trust") is hereby qualifying for distribution (the "Offering") 3,750,000 trust units ("Trust
Units") of the Trust at a price of $12.00 (the "Offering Price") per Trust Unit. The terms of the Offering, including
the Offering Price, were determined by negotiations between Harvest Operations Corp. (the "Corporation™), on
behalf of the Trust, and National Bank Financial Inc., on its own behalf and on behalf of CIBC World Markets Inc.,
FirstEnergy Capital Corp. and Haywood Securities Inc. (collectively, the "Underwriters").

Price: $12.00 per Trust Unit

Priceto the Underwriters Net Proceeds to
Public Fee the Trust ®
Per Trust Unit $12.00 $0.72 $11.28
Total $45 million $2.7 million $42.3 million
Notes:
(0] Before deducting expenses of the Offering estimated to be $350,000, which will be paid from the Trust's available cash.
()] The Trust has granted to the Underwriters an over-allotment option (the "Over-Allotment Option") to purchase up to

562,500 additional Trust Units at the Offering Price, exercisable, in whole or in part, for a period of 30 days following
the date of closing of the Offering, to cover over-allotments, if any, and for market stabilization purposes. If the
Over-Allotment Option is exercised in full, the total Price to the Public, Underwriters Fee and Net Proceeds to the
Trust, before deducting issue expenses, will be $51.75 million, $3.105 million and $48.645 million, respectively. This
prospectus qualifies both the grant of the Over-Allotment Option and the Trust Units issuable upon exercise of the
Over-Allotment Option. See "Plan of Distribution™.

Subject to certain assumptions, limitations and restrictions, in the opinion of Burnet, Duckworth & Palmer LLP,
counsel to the Trust and Blake, Cassels & Graydon LLP, counsel to the Underwriters, as of the date of this
prospectus, the Trust Units will, on the date of issue, be qualified investments for trusts governed by registered
retirement savings plans, registered retirement income funds, deferred profit sharing plans and registered education
savings plans under the Income Tax Act (Canada) and will not be foreign property within the meaning of the Income
Tax Act (Canada). See"Eligibility for Investment".



The Underwriters, as principals, conditionally offer the Trust Units, subject to prior sale, if, as and when issued by
the Trust and delivered and accepted by the Underwriters in accordance with the conditions contained in the
Underwriting Agreement referred to under "Plan of Distribution” and subject to approval of certain legal matters
relating to the qualification for distribution of the Trust Units on behalf of the Trust by Burnet, Duckworth & Palmer
LLP, and on behalf of the Underwriters by Blake, Cassels & Graydon LLP.

National Bank Financial Inc., one of the Underwriters, is a wholly-owned subsidiary of a Canadian chartered bank
which is a lender to the Corporation and to which the Corporation is indebted. Consequently, the Trust may be
considered to be a connected issuer of National Bank Financial Inc. for the purposes of securities regulations in
certain provinces. In addition, National Bank Financial Inc. was retained by the Trust in connection with the New
Properties Acquisition and will receive a fee from the Trust on completion of the New Properties Acquisition. See
"Relationship between the Trust and a Certain Underwriter".

The issued and outstanding Trust Units are listed on the TSX under the symbol "HTE.UN". The closing price of the
Trust Units on the TSX on October 6, 2003 was $12.16.

Subscriptions for Trust Units will be received subject to rejection or alotment in whole or in part and the right is
reserved to close the subscription books at any time without notice. Certificates representing the Trust Units will be
available for delivery at the closing of the Offering, which is expected to take place on or about October 16, 2003
but not later than October 31, 2003. Subject to applicable laws, the Underwriters may, in connection with the
Offering, effect transactions which stabilize or maintain the market price of the Trust Units at levels other than those
which might otherwise prevail on the open market. See "Plan of Distribution”.

An investment in the Trust Units is highly speculative due to a number of risks, including: (i) the volatility of ail,
natural gas and natural gas product prices; (ii) the Trust's ability to replace reserves by purchasing reserves or
otherwise; (iii) depletion and recoverability of reserves and reserves estimates; (iv) environmental concerns; (v) debt
service; (vi) changes in legidlation; (vii) the nature of oil and natural gas operations; (viii) reliance on the
Corporation; (ix) potential conflicts of interest; (x) investment digibility; (xi) the nature of the Trust Unit form of
security; (xii) fluctuations in interest rates; (xiii) fluctuations in the value of the Canadian dollar relative to other
currencies; and (xiv) fluctuationsin electrical power costs. See "Risk Factors'.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

The Trust is hereby providing cautionary statements identifying important factors that could cause the Trust's actual
results to differ materially from those projected in forward-looking statements made in this prospectus. Any
statements that express or involve discussions as to expectations, beliefs, plans, objectives, assumptions or future

events or performance (often, but not always through use of words or phrases such as "will likely result", "are
expected to", "will continue", "is anticipated”, "estimated”, "intends', "plans’, "projection" and "outlook") are not
historical facts and may be forward-looking and may involve estimates, assumptions and uncertainties which could
cause actual results or outcomes to differ materially from those expressed in the forward-looking statements.
Accordingly, any such statements are qualified in their entirety by reference to, and are accompanied by, the factors
discussed throughout this prospectus, and particularly in the risk factors set forth herein under "Risk Factors'.
Because actual results or outcomes could differ materially from those expressed in any forward-looking statements
of the Trust made by or on behalf of the Trust, investors should not place undue reliance on any such forward-
looking statements. Further, any forward-looking statement speaks only as of the date on which such statement is
made, and the Trust undertakes no obligation to update any forward-looking statement or statements to reflect events
or circumstances after the date on which such statement is made or to reflect the occurrence of unanticipated events,
except as required by law including applicable securities laws. New factors emerge from time to time, and it is not
possible for management of the Corporation to predict all of such factors and to assess in advance the impact of each
such factor on the Trust or the extent to which any factor, or combination of factors, may cause actua results to
differ materially from those contained in any forward-looking statements.

SUPPLEMENTAL DISCLOSURE

Distributable cash and cash available for distribution and cash-on-cash yield are not recognized generally accepted
accounting principles. Management believes that in addition to net income and net income per Trust Unit,
distributable cash and cash available for distribution are useful supplemental measures as they provide investors
with information on cash available for distribution. Cash-on-cash yield is a useful and widely used supplemental
measure that provides investors with information on cash actually distributed relative to trading price. Investors are
cautioned that distributable cash, cash available for distribution and cash-on-cash yield should not be construed as an
alternate to net income as determined by Canadian generally accepted accounting principles. Investors are also
cautioned that cash-on-cash yield represents a blend of return of investors' initial investment and a return on
investors initial investment and is not comparable to traditional yield on debt instruments where investors
are entitled to full return of the principal amount of debt on maturity in addition to a return on investment
through interest payments.



GLOSSARY OF TERMS
In this prospectus, the following terms shall have the meanings set forth below, unless otherwise indicated.

"ABCA" means the Business Corporations Act (Alberta), together with any or al regulations promulgated
thereunder, as amended from time to time.

"Administration Agreement” means the agreement dated September 27, 2002 between the Trustee and the
Corporation pursuant to which the Corporation provides certain administrative and advisory services in connection
with the Trust. See "Description of the Trust" and "Information Respecting the Corporation”.

" Affiliate" means, with respect to the relationship between corporations, that one of them is controlled by the other
or that both of them are controlled by the same Person and for this purpose a corporation shall be deemed to be
controlled by the Person who owns or effectively controls, other than by way of security only, sufficient voting
shares of the corporation (whether directly through the ownership of shares of the corporation or indirectly through
the ownership of shares of another corporation or otherwise) to elect the mgjority of its board of directors.

"ARTC" meansthe Alberta Royalty Tax Credit, an Alberta provincial government program under which, in certain
circumstances, tax credits may be provided against royalties on oil and natural gas production payable to the
Province of Alberta

" Bridge Agreements' means, collectively, the Bridge Notes and the Equity Bridge Notes.

"Bridge Lenders' means, collectively, Caribou and the Chairman of the Corporation.

"Bridge Notes' means, collectively, the bridge notes dated September 29, 2003 between the Trust and each of the
Bridge Lenders providing for advances of up to $30 million to the Trust to assist in the payout of the Prior Credit
Facility and the payment of the Deferred Purchase Price Obligation as aresult of the New Properties Acquisition.

"Board of Directors' or " Harvest Board" meansthe board of directors of the Corporation.

"Business Day" means a day, other than a Saturday, Sunday or statutory holiday in the Province of Alberta or any
other day on which banksin Calgary, Alberta are not open for business.

" Capital Fund" means the cumulative amount of funds that the Trust retains from Cash Available For Distribution
to finance future acquisitions and development of properties. See"Description of the Trust — Capital Fund".

" Caribou" means Caribou Capital Corp.

" Cash Available For Distribution" means, for any particular period, all amounts available for distribution during
any applicable period by the Trust to holders of Trust Units prior to any retention by the Trust for the Capital Fund.
See "Description of the Trust — Cash Available For Distribution”.

" COGPE" means Canadian oil and gas property expense, as defined in the Tax Act.
" Corporation" means Harvest Operations Corp., a wholly-owned subsidiary of the Trust, and its wholly-owned
subsidiaries.

"Deferred Purchase Price Obligation" means, collectively, the ongoing obligation of the Trust to pay to the
Operating Subsidiaries, to the extent of the Trust's available funds, an amount equal to 99% of the cost of, including
any amount borrowed to acquire, any Canadian resource property acquired by an Operating Subsidiary, and the cost
of, including any amount borrowed to fund, certain designated capital expendituresin relation to the Properties.

"Direct Royalties' means royalty interests in petroleum and natural gas rights acquired by the Trust from time to
time pursuant to a Direct Royalties Sale Agreement.



" Direct Royalties Sale Agreement” means any purchase and sale agreement between the Trust and an Operating
Subsidiary providing for the purchase by the Trust from an Operating Subsidiary of Direct Royalties.

"Distributable Cash" means, for any particular period, the Cash Available For Distribution less any amounts
retained by the Trust for the Capital Fund.

"DRIP Plan" meansthe Trust's Distribution Reinvestment and Optional Unit Purchase Plan.

" Equity Bridge Notes' means, collectively, the equity bridge notes dated July 28, 2003 and amended September
29, 2003 between the Trust and each of the Bridge Lenders providing for advances of up to $40 million to the Trust
to assist in the payout of the Prior Credit Facility and the payment of the Deferred Purchase Price Obligation as a
result of the New Properties Acquisition.

" Established Reserves' means the sum of 100% of Proved Reserves and 50% of the Probable Reserves.
" Existing Properties’ means Properties as of the date of this prospectus.

"Existing Properties Vendors' means, collectively, the vendors from whom the Operating Subsidiaries acquired
the Existing Properties.

"farmout" means an agreement whereby a third party agrees to pay for al or a portion of the drilling of a well on
one or more of the Properties in order to earn an interest therein, with an Operating Subsidiary retaining a residual
interest in such Properties.

" Gross Reserves' means, collectively, the Operating Subsidiaries' interest, or the interest to be acquired by the
Operating Subsidiaries, in reserves before the deduction of royalties.

"Harvest Sask" means Harvest Sask Energy Trust, a trust established under the laws of the Province of Alberta,
wholly owned by the Trust.

"Initial Public Offering” means the initial public offering of 3,750,000 Trust Units at a price of $8.00 per Trust
Unit completed on December 5, 2002, resulting in gross proceeds of $30,000,000, and includes the over-allotment
option granted in favour of and exercised by the underwriters to acquire an additional 562,500 Trust Units at a price
of $8.00 per Trust Unit, resulting in gross proceeds of $4,500,000.

"Management Group" means those directors and officers of the Corporation and their family members, close
friends and business associates who owned the Management Group Debentures. See "Capitalization of the Trust"
and "Interests of Management and Othersin Material Transactions".

"M anagement Group Debentures’ means debentures of 990148 Alberta Ltd. previously held by the Management
Group. See"Capitalization of the Trust" and "Interests of Management and Othersin Material Transactions'.

"McDaniel" means McDaniel & Associates Consultants Ltd., independent oil and natural gas reservoir engineers of
Calgary, Alberta.

"McDaniel Report —Existing Properties’ means, collectively, the independent engineering evaluations dated
August 5, 2003 of the reserves associated with the Existing Properties and the Direct Royalties as at January 1, 2003
conducted by McDaniel on behalf of the Corporation, based on constant and May 1, 2003 escalating price and cost
assumptions.

"McDaniel Report —New Properties’ means the independent engineering evaluation dated September 30, 2003 of
the reserves associated with the New Properties as at January 1, 2003 conducted by McDaniel on behalf of the
Corporation, based on constant and May 1, 2003 escalating price and cost assumptions.



"New Bank Facility" means the credit facility to be provided by the New Lender as more fully described under
"Information Respecting the Corporation — Borrowing by the Corporation”.

"New Interim Bank Facility" means the interim credit facility provided by the New Interim Lender as more fully
described under "Information Respecting the Corporation — Borrowing by the Corporation".

"New Interim Lender" means the Canadian chartered bank providing the New Interim Bank Facility.

"New Lender" means a syndicate of lenders comprised of two Canadian chartered banks and Alberta Treasury
Branches.

"New Properties’ means various working, royalty, proprietary 3D seismic and other interests to be acquired
pursuant to the New Properties Acquisition as described under "Acquisition of New Properties’.

"New Properties Acquisition” means the acquisition of the New Properties to be acquired by the Corporation
pursuant to the New Properties Acquisition Agreement.

"New Properties Acquisition Agreement” means the agreement of purchase and sale between the New Properties
Vendor and the Corporation dated effective October 1, 2003 for the purchase of the New Properties.

"New Properties Vendor" means a senior oil and natural gas partnership.
"Notes' means, collectively, the promissory notes issuable by the Corporation in series pursuant to a note indenture
to be redeemed in consideration for a portion of the NPI, having a fair market value equal to such principal amount,

and being subject to the following terms and conditions:

€) being unsecured and bearing interest at 6% per annum payable monthly in arrears on the 20th day of the
next following month;

(b) being subordinate to all senior indebtedness which includes all indebtedness for borrowed money or owing
in respect of property purchases on any default in payment of any such senior indebtedness, and to all trade
debt of the Corporation or any subsidiary of the Corporation or the Trust on any creditor proceedings such
as bankruptcy, liquidation or insolvency;

(© being subject to earlier prepayment, being due and payable on the 15" anniversary of the date of issuance;

(d) being an aggregate principal amount not to exceed $500 million, and

(e being subject to such other standard terms and conditions as would be included in a note indenture for
promissory notes of this kind, as may be approved by the Harvest Board.

“NPI" means, collectively, the net profit interest owing by the Operating Subsidiaries to the Trust pursuant to the
NPI Agreements.

“NPI Agreements' means, collectively, the amended and restated net profit interest agreement dated September 27,
2002 between the Corporation and the Trust and the royalty agreement dated effective January 17, 2003 between
WEI and BNY Trust Company of Canada, in its capacity as trustee of WestCastle Energy Trust and " NPI
Agreement" means any one of these agreements, as applicable.

"NYMEX" meansthe New Y ork Mercantile Exchange.

" Offering" means the offering of Trust Units pursuant to this Prospectus.

" Offering Price" means a price of $12.00 per Trust Unit for the Trust Units offered pursuant to this prospectus.



" Operating Subsidiaries" means, collectively, the Corporation and WEI, each a wholly-owned subsidiary of the
Trust, and " Operating Subsidiary” means either of the Corporation or WEI, as applicable.

"Ordinary Resolution" means a resolution approved at a meeting of Unitholders 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.

" Over-Allotment Option" means the over-allotment option granted by the Trust to the Underwriters to purchase up
to 562,500 additional Trust Units at the Offering Price exercisable, in whole or in part, for a period of 30 days
following the date of closing of the Offering, to cover over-allotments, if any, and for market stabilization purposes.

"Permitted | nvestments' means:

@ loan advances to the Corporation;

(b) interest bearing accounts of certain financial ingtitutions including Canadian chartered banks and the
Trustes;

(© obligations issued or guaranteed by the Government of Canada or any province of Canada or any agency or

instrumentality thereof;

(d) term deposits, guaranteed investment certificates of deposit or bankers' acceptances of or guaranteed or
accepted by any Canadian chartered bank or other financia institution (including the Trustee and any
Affiliate of the Trustee) the short term debt or deposits of which have been rated at least A or the
equivalent by Standard & Poor's Corporation or Moody's Investors Service, Inc. or Dominion Bond Rating
Service Limited;

(e commercial paper rated at least A or the equivalent by Dominion Bond Rating Service Limited; and

()] investments in bodies corporate, partnerships or trusts engaged in the oil and natural gas business;

provided that an investment is not a Permitted Investment if it:

(9) would result in the cost amount to the Trust of all "foreign property" (as defined in the Tax Act) which is
held by the Trust to exceed the amount prescribed by Regul ation 5000(1) of the Regulationsto the Tax Act;

(h) isa"small business security" asthat termisused in Part L1 of the Regulationsto the Tax Act; or
() would result in the Trust not being considered either a "unit trust" or a "mutual fund trust" for purposes of
the Tax Act.

"Person" includes an individual, a body corporate, a trust, a union, a pension fund, a government and a
governmental agency.

"Prior Bank Facility" means the credit facility provided by the Prior Lender to the Corporation which was repaid
in full on September 30, 2003.

"Prior Lender" means a syndicate of lenders with a U.S. bank as a lender and as administrative agent for all of the
lenders.

"Pro Rata Share" means, of any particular amount in respect of a Unitholder at any time, the product obtained by
multiplying the number of Trust Units that are owned by that Unitholder at that time by the quotient obtained when
the particular amount is divided by the total number of all Trust Unitsthat are issued and outstanding at that time.

" Production" means the produced petroleum, natural gas and natural gas liquids attributed to the Properties.
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"Properties’ means the working, royalty or other interests of the Operating Subsidiaries in any petroleum and
natural gas rights, tangibles and miscellaneous interests, including properties which may be acquired by any of the
Operating Subsidiaries from time to time.

"Property Interests' means petroleum and natural gas rights and related tangibles and miscellaneous interests
beneficially owned by the Operating Subsidiaries.

"Proved Reserves', "Probable Reserves', "Producing Reserves', "Non-Producing Reserves', "Net
Reserves', " Undeveloped Reserves' and " Total Proved Reserves' have the meanings given to those terms under
"Oil and Gas Reserves of the Existing Properties and the Direct Royalties' and "Acquisition of New Properties — Oil
and Gas Reserves', as the case may be.

"Record Date" means December 31 of each year hereafter and the last day of each calendar month or such other
date as may be determined from time to time by the Trustee upon the recommendation of the Board of Directors.

"Reserve Fund" means the cumulative amount of production and other revenues entitled to be retained by the
Operating Subsidiaries pursuant to the NPl Agreements to provide for payment of production costs which the
Operating Subsidiaries estimate will or may become payable in the following six months for which there may not be
sufficient production revenues to satisfy such production costs in atimely manner. See "Description of the Trust —
The NPl and Direct Royalties — Reserve Fund".

"Reserve Life Index" or "RLI" means the amount obtained by dividing the quantity of Established Reserves by
the annualized 2003 production of petroleum, natural gas and natural gas liquids from those reserves as projected in
the McDaniel Report — Existing Properties or the McDaniel Report — New Properties, as applicable.

"Reserve Value" means, for any petroleum and natural gas property at any time, the present worth of all of the
estimated pre-tax cash flow net of capital expenditures from the Established Reserves shown in the McDaniel
Report — Existing Properties or the McDaniel Report — New Properties to such property, discounted at 10% and
using escalating price and cost assumptions (a common benchmark in the oil and natural gas industry).

"Seaton Jordan Report — Existing Properties’ means the independent valuation dated July 24, 2003 of the
Undeveloped Lands associated with the Existing Properties effective July 1, 2003.

"Seaton Jordan Report — New Properties’ means the independent valuation dated October 1, 2003 of the
Undeveloped Lands associated with the New Properties effective July 1, 2003.

" Seaton Jordan" means Seaton-Jordan & Associates Ltd., independent land evaluators of Calgary, Alberta.

" Special Resolution" means a resolution proposed to be passed as a special resolution at a meeting of Unitholders
(including an adjourned meeting) duly convened for the purpose and held in accordance with the provisions of the
Trust Indenture at which two or more holders of at least 10% of the aggregate number of Trust Units then
outstanding are present in person or by proxy and passed by the affirmative votes of the holders of not less than
66 2/3% of the Trust Units represented at the meeting and voted on a poll upon such resolution.

" Special Warrants' means the specia trust unit purchase warrants sold to a syndicate of underwriters on
February 4, 2003, which warrants were exchanged for Trust Units upon their deemed exercise on March 7, 2003.

" Subsequent Investments' means any of the investments that the Trust may make pursuant to the Trust Indenture,
which includes:

@ making payments to the Corporation pursuant to the Deferred Purchase Price Obligations under the NPI
Agreement;
(b) acquiring or investing in securities of the Corporation and in the securities of any other entity and

borrowing funds or obtaining credit for that purpose; and
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(© paying costs, fees and expenses associated with the foregoing purposes or incidental thereto, provided that
such investments will not be a Subsequent Investment if it:

(d) would result in the cost amount to the Trust of all "foreign property” (as defined in the Tax Act) which is
held by the Trust to exceed the amount prescribed by Regul ation 5000(1) of the Regulationsto the Tax Act;

(e isa"small business security" asthat termisused in Part L1 of the Regulations to the Tax Act; or
()] would result in the Trust not being considered either a "unit trust" or a "mutual fund trust" for purposes of
the Tax Act.

"Tax Act" meansthe Income Tax Act (Canada) and the regul ations thereunder.
"Trust" or "Harvest" means Harvest Energy Trust.

"Trust Fund" at any time, shall mean any of the following monies, properties and assets that are at such time held
by the Trustee on behalf of the Trust for the purposes of the Trust under the Trust Indenture:

@ the amount paid to settle the Trust;
(b) al funds realized from the issuance of Trust Units;
(© any Permitted Investments in which funds may from time to time be invested,;

(d) all rights in respect of and income generated under the NPl Agreement with the Corporation, including the
applicable NPI;

(e all rightsin respect of and income generated under a Direct Royalties Sale Agreement;

()] any Subsequent | nvestment;

(9) any proceeds of disposition of any of the foregoing property including, without limitation, the Direct
Royalties; and

(h) al income, interest, profit, gains and accretions and additional assets, rights and benefits of any kind or

nature whatsoever arising directly or indirectly from or in connection with or accruing to such foregoing
property or such proceeds of disposition.

"Trust Indenture" means the amended and restated trust indenture dated September 27, 2002 between the Trustee
and the Corporation as such indenture may be further amended by supplemental indentures from time to time.

"Trust Unit" means atrust unit of the Trust created, issued and certified under the Trust Indenture and outstanding
and entitled to the benefits thereof.

"Trustee" means Valiant Trust Company, or its successor as trustee of the Trust.

"TSX" meansthe Toronto Stock Exchange.

"Undeveloped Lands' means those lands included in the Existing Properties or the New Properties which have not
shown definite Proved Reserve or Probable Reserve potential as a result of regional development and/or exploration
activities as of the effective date of the McDaniel Report — Existing Properties or the McDaniel Report — New
Properties, respectively.

"Underwriters' means, collectively, National Bank Financial Inc., CIBC World Markets Inc., FirstEnergy Capital
Corp. and Haywood Securities Inc.
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"Underwriting Agreement” means the underwriting agreement entered into between the Trust and the
Underwriters dated as of October 7, 2003, with respect to the sale of the Trust Units.
" Unitholders' means the holders from time to time of one or more Trust Units.
"Unit Incentive Plan" means the Trust's unit incentive plan described under "Trust Unit Incentive Plan”.
"U.S. Securities Act" means the United States Securities Act of 1933, as amended.
"WEI" means Westcastle Energy Inc., a wholly-owned subsidiary of the Trust.
"Working Interest" or "WI" means an undivided interest held by a party in an oil and/or natural gas or mineral
lease granted by a Crown or freehold mineral owner, which interest gives the holder the right to "work" the property
(lease) to explore for, develop, produce and market the lease substances but does not include, among other things, a
royalty, overriding royalty, gross overriding royalty, net profits interest or other interest that entitles the holder

thereof to a share of production or proceeds of sale of production without a corresponding right or obligation to
"work" the property.
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ABBREVIATIONS

Oil and Natural GasLiquids Natural Gas

Bbl Barrel Mcf thousand cubic feet

Bbls Barrels Mmcf million cubic feet

Mbbls thousand barrels Bcf billion cubic feet

Bbls/d barrels per day Mcf/d thousand cubic feet per day

Mmbbls million barrels Mmcf/d million cubic feet per day

NGLs natural gas liquids MMBTU million British Thermal Units

Other

AECO EnCana Corporation's natural gas storage facility located at Suffield, Alberta.

BOE means barrel of oil equivalent, using the conversion factor of 6 Mcf of natural gas being equivalent to one Bbl of
oil, unless otherwise specified. The conversion factor used to convert natura gas to oil equivalent is not
necessarily based upon either energy or price equivalents at thistime.

BOE/d barrels of oil equivalent per day.

MBOE means thousand barrels of oil equivalent.

MMBOE means million barrels of oil equivalent.

O0IP means origina oil in place.

WTI means West Texas Intermediate, the reference price paid in U.S. dollars at Cushing, Oklahoma for crude oil of
standard grade.

°API means the measure of the density or gravity of liquid petroleum products derived from a specific gravity.

MW megawatts of electrical power.

3D three dimensional.

Darcies means the measure of permeability (being the ease with which a single fluid will flow through connected pore
space when a pressure gradient is applied).

porosity means the measure of the fraction of pore space of areservoir.

CONVERSIONS

The following table sets forth certain conversions between Standard Imperial Units and the International System of
Units (or metric units).

To Convert From To Multiply By
Mcf cubic metres 28.174
cubic metres cubic feet 35.494
Bbls cubic metres 0.159
feet metres 0.305
metres feet 3.281
miles kilometres 1.609
kilometres miles 0.621
acres hectares 0.405
hectares acres 2471

ALL DOLLAR AMOUNTS SET FORTH IN THIS PROSPECTUS ARE IN CANADIAN DOLLARS, EXCEPT
WHERE OTHERWISE INDICATED.
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PROSPECTUS SUMMARY

The following is a summary of the principal features of this distribution and should be read together with the more
detailed information and financial data and statements contained elsewhere in this prospectus. For an explanation
of certain terms and abbreviations used in this prospectus, reference is made to the "Glossary of Terms',
"Abbreviations' and "Conversions'.

The Trust:

The Offering:
Offering Price:

Over-Allotment Option:

Use of Proceeds:

Closing:

Eligibility to Receive
Distributions:

Attributes of Trust Units

The Offering

The Trust is a publicly traded oil and natural gas energy trust engaged, through its
wholly-owned subsidiaries, in the exploration for, and the acquisition,
development and production of oil and natural gas reserves. See "Description of
the Trust" and "Information Respecting the Corporation”.

3,750,000 Trust Units.
$12.00 per Trust Unit.

The Trust has granted to the Underwriters the Over-Allotment Option to purchase
up to 562,500 additional Trust Units at the Offering Price, exercisable, in whole
or in part, for a period of 30 days following the date of closing of the Offering, to
cover over-alotments, if any, and for market stabilization purposes.

The net proceeds to the Trust from the sale of the Trust Units hereunder are
estimated to be $41.950 million ($48.295 million if the Over-Allotment Option is
exercised in full) after deducting the fees of $2.700 million ($3.105 million if the
Over-Allotment Option is exercised in full) payable to the Underwriters and the
estimated expenses of the Offering of $350,000. All of the net proceeds to the
Trust will be used to fund the acquisition of the New Properties. See "Acquisition
of New Properties’ and "Use of Proceeds’'.

It is expected that closing of the Offering will be held on or about October 16,
2003. Closing of the Offering will occur only if the New Properties
Acquisition iscompleted. See"Acquisition of New Properties'.

Unitholders of record on a Record Date will be entitled to receive monthly cash
distributions of the Distributable Cash which will become payable on the 15" day
following the Record Date, and if such date of payment is not a Business Day on
the next Business Day after the 15" day following the Record Date. See "Record
of Cash Distributions'.

An unlimited number of Trust Units may be issued pursuant to the Trust
Indenture. The Trust Units represent equal undivided beneficial interests in the
Trust. All Trust Units share equally in Distributable Cash paid to Unitholders and
al Trust Units carry equal voting rights at meetings of Unitholders. No
Unitholder isliable to pay any further calls or assessments in respect of the Trust
Units. No conversion, retraction, redemption or pre-emptive rights attach to the
Trust Units, other than the redemption rights described under "Trust Indenture —
Redemption Right". Trust Units will have no value when reserves from the
underlying assets of the Trust can no longer be economically produced and, as a
result, cash distributions do not represent a"yield" in the traditional sense as they
represent both return of capital and return on investment. See "Trust Indenture"
and "Risk Factors".
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Listing of Trust Units The outstanding Trust Units are listed on the TSX under the trading symbol
"HTE.UN".
Eligibility for I nvestment At the date of closing, the Trust Units distributed pursuant to this prospectus will,

subject to certain assumptions, be qualified investments for trusts governed by
registered retirement savings plans, registered retirement income funds, deferred
profit sharing plans and registered education savings plan and will not be foreign
property within the meaning of the Tax Act. See "Eligibility for Investment" and
"Canadian Federal Income Tax Considerations'.

Acquisition of New Properties

On October 1, 2003, the Trust entered into the New Properties Acquisition Agreement with the New Properties
Vendor to acquire the New Properties effective October 1, 2003 for total consideration of approximately $80
million, prior to adjustments and transaction costs. Closing of the New Properties Acquisition is expected to occur
on or about October 16, 2003.

Immediately following the completion of the New Properties Acquisition, the Trust intends to complete an internal
reorganization pursuant to which substantially all of the New Properties will be conveyed to Harvest Sask, a trust
which is wholly-owned by the Trust.

The acquisition of the New Properties will be financed through the net proceeds of the Offering of approximately
$41.950 million ($48.295 million if the Over-Allotment Option is exercised in full) and through advances under the
New Bank Facility as to approximately $39.150 million ($32.805 million if the Over-Allotment Option is exercised
in full). If the closing of the Offering occurs after completion of the New Properties Acquisition, the acquisition of
the New Properties will be financed through advances under the New Bank Facility and the Bridge Agreements.
Theclosing of the Offering will occur only if the New Properties Acquisition is completed.

The New Properties are located in South East Saskatchewan near the town of Carlyle. The majority of the
production is situated between Township 7 Range 32 W1M to Township 13 Range 13 W2M. For the month of
September 2003, the New Properties produced approximately 5,200 BOE/d of light (28° to 34° API) oil
concentrated in the Mississippian-aged Tilson subcrop play trend. As evaluated in the McDaniel Report — New
Properties, the New Properties contain 16.85 MMBOE of Established Reserves, with an RLI of 8.3 years based on
2003 annual production. The recovery mechanism is bottom water drive supported by an active aquifer affording an
efficient recovery of reserves, making operating characteristics of the New Properties similar to those of the Existing
Properties. The Trust will acquire an average 98% Working Interest in the New Properties and expects to assume
operatorship of over 98% of the total production. All the production is concentrated geographically which promotes
ease of access and operating synergies. To support ongoing growth of the properties, management has identified
upside value associated with development drilling, the undeveloped land holdings and the proprietary seismic
database, which are part of the assets associated with the New Properties.

Selected Pro For ma Infor mation

The following pro forma information reflects combined information related to the Existing Properties and the New
Properties. All references in this section to the "Corporation" refers to al of the Operating Subsidiaries unless
otherwise indicated or the context otherwise requires. See also "Description of the Existing Properties’, "Acquisition
of New Properties’, "Schedule of Revenue and Expenses for the Initial Properties Acquired from Devon Canada
Corporation — Y ears Ended December 31, 2001, 2000 and 1999 and Six Months Ended June 30, 2002 and 2001",
"Schedule of Revenue and Expenses for the Additional Properties Acquired from Anadarko Canada Corporation —
Years Ended December 31, 2001, 2000 and 1999 and Nine Months Ended September 30, 2002 and 2001",
"Schedule of Revenue and Expenses for the New Properties — Y ears Ended December 31, 2002, 2001 and 2000 and
Six Months Ended June 30, 2003 and 2002", "Consolidated Financial Statements of Harvest Energy Trust — June 30,
2003", "Consolidated Financial Statements of Harvest Energy Trust — December 31, 2002" and "Pro Forma
Consolidated Financial Statements of Harvest Energy Trust as at June 30, 2003 and for the Six Months Ended
June 30, 2003 and the Y ear Ended December 31, 2002" included in this prospectus for a description of each group
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of properties and their related reserve information, production information and direct revenue and operating
EXPenses.

Pro Forma Description of Properties

The Existing Properties are located in East Central Alberta near Provost and include interests in the following major
oilfields: Hayter, Thompson Lake, David North, West Provost, Bellshill Lake and Metiskow. The New Properties
are located in South East Saskatchewan near Carlyle and include the following major oilfields: Hazelwood,
Whitebear, Parkman East, Wauchope/Lightning, Corning/Flinton and Moose Valley.  See "Description of the
Existing Properties — Existing Principal Properties' and "Acquisition of New Properties — Principal Properties’.

The Corporation has approximately an average 99% Working Interest in the Existing Properties and will acquire
approximately an average 98% Working Interest in the New Properties. The Existing Properties are primarily
operated by the Corporation and the Corporation expects to operate almost all of the New Properties following
completion of the New Properties Acquisition.

Established Reserves (according to the McDaniel Report — Existing Properties and the McDaniel Report — New
Properties using escalating price and cost assumptions), before deduction of royalties, for the Existing Properties and
the New Properties are comprised of 16,568 Mbbls of light crude oil, 7,616 Mbbls of medium gravity crude ail,
8,870 Mbbls of heavy gravity crude oil, 273 Mbbls of natural gas liquids and 2,531 Mmcf of natural gas.

Associated with the Existing Properties are 17,745 net acres of Undeveloped Land, 757 net producing oil wells, 3.3
net producing natural gas wells, 290 net shut-in oil wells and 1.4 net shut-in natural gas wells and with the New
Properties are 30,710 net acres of Undeveloped Land, 398 net producing oil wells, no net producing natural gas
wells, 164 net shut-in oil wells, no net shut-in natural gas wells. 1n addition, the Corporation will acquire a 5% non-
convertible gross overriding royalty, which is not subject to deductions, on over 200,000 net acres of undeveloped
land adjacent to the area where the New Properties are situated.

This portfolio of Existing Properties and New Properties has the following characteristics:

@ Significant Reserve Accumulations. The magjority of the Existing Properties and New Properties share
the similar attribute of possessing large accumulations of oil reserves. In total, management estimates these
properties originally contained approximately 1,000 MMBOE OOIP. Management believes that exposure
to large OOIP enables it to pursue expanded reserve recovery programs which could have a meaningful
impact on extending the reserve life of the Properties and the profitability of the Operating Subsidiaries.

(b) Reservoir Energy Through Active Water Drive: The majority of the Existing Properties and New
Properties share a reservoir attribute of having a natural bottom water drive derived from an underlying
acquifier. It is management's view that this natural water flood provides ongoing reservoir sweep, and if
managed properly, can increase ultimate reserve recovery.

(© Predictable Production Performance: The production from the Existing Properties and the New
Properties is derived from approximately 1,137 wells, which in aggregate have demonstrated a stable and
predictable production history.

(d) Operated: The Corporation, as operator of the Existing Properties and the New Properties, will be able to
exercise management and operating control to enhance the value of the Existing Properties and the New
Properties for the benefit of the Trust.

(e Concentrated: The Existing Properties and the New Properties are concentrated in relatively small areas
in East Central Alberta and South East Saskatchewan. Management believes this will enable the
Corporation to gain benefits from economies of scale in managing the Existing Properties and the New
Properties and will also enable the Corporation to effectively enhance the value of the Existing Properties
and the New Properties by applying experience gained from one property to the balance of the Existing
Properties and the New Properties.
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® Development Potential: Although the Existing Properties and the New Properties have been subject to
extensive drilling and development programs, management believes that there are opportunities to improve
the production and to further develop the reserves associated with the Existing Properties and the New
Properties. See "Selected Pro Forma Information — Pro Forma Reserve Information” and "Acquisition of
New Properties — Pro Forma Incremental Exploitation and Development Potential”.

Pro Forma Reserve | nformation

McDaniel has prepared the McDaniel Report — Existing Properties and the McDaniel Report — New Properties,
evaluating as at January 1, 2003 the crude oil, natural gas and natural gas liquids reserves attributable to the Existing
Properties, the Direct Royalties and the New Properties. The reserves shown in this section are the combined
reserves as shown in the McDaniel Report — Existing Properties and the McDaniel Report — New Properties. The
McDaniel Report — Existing Properties and the McDaniel Report — New Properties evaluate the crude ail,
natural gas and natural gas liquids reserves attributable to the Existing Properties, the Direct Royalties and
the New Properties prior to provision for income taxes, interest and debt service costs, general and
administrative expenses, facility site restoration, well abandonment, well site restoration costs and salvage
recovery, but after providing for estimated royalties, operating costs and future capital expenditures. The
probable reserves and the present worth value of such reserves as set forth in the tables below have been
reduced by 50% to reflect the degree of risk associated with recovery of such reserves. It should not be
assumed that the discounted future net cash flows estimated by M cDaniel represent the fair market value of
these reserves. Additional assumptions and qualifications relating to costs, prices for future production and other
matters are summarized in the notes following the tables.

Pro Forma Petroleum and Natural Gas
Reservesand Pre-Tax Net Cash Flows
Escalating Cost and Price Case @

Crude Oil and Estimated Present Worth of Future
Natural Gas Liquids Natural Gas Pre-Tax Net Cash Flows ($000's) @
(Mbhbls) (Mmcf) Discounted at
Gross® Net® Gross®  Net® 0% 10% 15% 20%
Proved Reserves?
Producing Reserves® 28,436 25,338 1,913 1,612 297,076 228,796 208,046 191,762
Non-Producing Reserves® 355 332 336 259 5,580 4,285 3,815 3,426
Proved Undevel oped(z) 2,286 1,919 95 78 22,383 15,274 12,844 10,894
Total Proved Reserves? 31,077 27,589 2,344 1,949 325,038 248,355 224,704 206,082
Risked Probable Reserves'? 2,249 1,963 187 155 2359 14,001 11,335 9,397
Established Reserves® 33,326 29,552 2,531 2,104 348,635 262,356 236,039 215,479
Notes:
(0] Columns may not add due to rounding.
()] See Notes (1) through (12) to the table included in "Qil and Gas Reserves of the Existing Properties and the Direct

Royalties' and Notes (1) through (13) to the table included in "Acquisition of New Properties — Oil and Gas Reserves'.




18

Pro Forma Petroleum and Natural Gas
Reserves and Pre-Tax Net Cash Flows
Constant Cost and Price Case @

Crude Oil and Natural Estimated Present Worth of Future
Gas Liquids Natural Gas Pre-Tax Net Cash Flows ($000's) V@
(Mbbls) (Mmcf) Discounted at
Gross
Gross @ Net @ @ Net @ 0% 10% 15% 20%
Proved Reserves®
Producing Reserves’? 30,322 27,030 2,032 1,729 391,921 274,927 243,714 220,279
Non-Producing Reserves® 359 334 336 259 6,766 5,152 4,570 4,001
Proved Undevel oped(z) 2,327 1,956 95 78 27,374 18,617 15,688 13,356
Total Proved Reserves® 33,008 29,320 2,463 2,066 426,061 298,696 263,971 237,726
Risked Probable Reserves? 2,514 2,205 184 152 33515 18150 14,466 11,864
Established Reserves? 35,522 31,525 2,647 2,218 459,576 316,846 278,437 249,590
Notes:
(0] Columns may not add due to rounding.
()] See Notes (1) through (12) to the table included in "Qil and Gas Reserves of the Existing Properties and the Direct
Royalties' and Notes (1) through (13) to the table included in "Acquisition of New Properties — Oil and Gas Reserves'.
Estimated Pre-Tax Net Cash Flows— Established Reserves of Pro Forma Properties
Escalating Cost and Price Case®
(Doallar amountsin thousands)
Annud Company Net Net
Production Interest Royalty  Operating Other  Operating Capita Net Cash
Year (MBOE) Revenue  Burdens®  Expenses Income Income  Investment  Flow @®
2003 5,986 184,557 30,111 52,529 60 101,977 8,155 93,822
2004 5,328 146,401 22,537 51,854 54 72,065 6,710 65,354
2005 4,536 125,055 18,645 49,301 48 57,157 5221 51,937
2006 3,732 97,184 13,632 47,574 43 36,022 - 36,022
2007 3,055 80,929 10,717 44,736 39 25,515 - 25,515
2008 2,421 66,370 8,402 39,611 35 18,392 - 18,392
2009 1,716 49,020 5,893 30,978 32 12,182 - 12,182
2010 1,085 32,610 3,921 20,189 - 8,500 - 8,499
2011 839 26,188 2,970 16,871 - 6,347 - 6,347
2012 689 22,016 2,455 14,403 - 5,158 - 5,158
2013 588 19,321 2,128 12,804 - 4,390 - 4,390
2014 510 17,026 1,673 11,911 - 3,442 - 3,442
2015 456 15,485 1,467 11,220 - 2,799 - 2,799
2016 399 13,739 1,252 10,129 - 2,358 - 2,358
2017 365 12,856 1,122 9,757 - 1,977 - 1,977
Remainder 2,043 79,490 7,539 61,509 - 10,442 - 10,442
Total 33,747 988,245 134,462 485,374 311 368,723 20,085 348,636
Notes:
(0] Numbers may not agree with the McDaniel Report — Existing Properties and the McDaniel Report — New Properties
and columns may not add, in both cases due to rounding.
()] Includes mineral taxes.
(©)] Undiscounted.
4 Net cash flow before income taxes, interest, general and administrative expenses and estimated site restoration and

abandonment costs.
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Selected Pro Forma Production I nformation

The sales volumes of crude oil, natural gas and natural gas liquids attributable to the Existing Properties and the
New Properties, before deduction of royalties, for the periods indicated are summarized below.

20030 @ Y ear Ended December 31,0@® @
First
Second Quarter  Quarter®@® 2002 2001 2000

Crude Oil (Bbls/d) 14,850 14,010 15,623 14,836 12,826

Natural Gas (Mcf/d) 1,391 1,247 1,694 1,303 640

Natural Gas Liquids (Bblg/d) 95 63 5 - -

Total (BOE/d 6:1) 15,177 14,281 15,910 15,053 12,933

Notes:

(0] In respect of the Existing Properties, based on information provided to the Corporation by the Existing Properties
Vendors for the periods where the applicable Existing Properties were not held by the Operating Subsidiaries and the
Corporation's records for all other purposes.

()] In respect of the New Properties, based on information provided to the Corporation by the prior owners of the New
Properties.

(©)] Does not include production from the Killarney, Amisk and Czar properties.

4 See also "Other Information About the Existing Properties — Production History" and "Acquisition of New Properties—

Production History".

Pro Forma Direct Revenue and Operating Expenses

The following table sets forth revenue and operating expenses directly attributable to the Existing Properties and the
New Properties for the periods indicated.

Revenue:

2003Y Y ear Ended December 31, ©®
First
Second Quarter  Quarter® 2002 2001 2000
($000's) ($000's) ($000's) ($000's) ($000's)
(unaudited) (unaudited)

Petroleum and natural gas sales (9 33,588 30,701 153,285 144,231 191,220
Operating expenses 12,944 13,152 51,325 47,031 43,336

Operating Income 20,644 17,549 101,960 97,200 147,884

Notes:

)

2
©)

See "Schedule of Revenue and Expenses for the Initial Properties Acquired from Devon Canada Corporation — Y ears
ended December 31, 2001, 2000 and 1999 and Six Months ended June 30, 2002 and 2001", "Schedule of Revenue and
Expenses for the Additional Properties Acquired from Anadarko Canada Corporation — Years Ended December 31,
2001, 2000 and 1999 and Nine Months Ended September 30, 2002 and 2001", " Schedule of Revenue and Expenses for
the New Properties — Years Ended December 31, 2002, 2001 and 2000 and Six Months Ended June 30, 2003 and
2002", "Consolidated Financial Statements of Harvest Energy Trust — June 30, 2003", "Consolidated Financial
Statements of Harvest Energy Trust — December 31, 2002" and "Pro Forma Consolidated Financial Statements of
Harvest Energy Trust as at June 30, 2003 and for the Six Months Ended June 30, 2003 and the Year Ended
December 31, 2002" included in this prospectus. See also "Other Information about the Existing Properties— Direct
Revenue and Operating Expenses' and "Acquisition of New Properties — Netback History".

Including royalties.

Does not include revenue and expenses from the Killarney, Amisk and Czar properties.

Description of the Trust

The Trust is an open-ended, unincorporated investment trust established under the laws of the Province of Alberta.
The Trust is not managed by a third party manager. Instead, the Trust is managed by the Corporation, its wholly-
owned subsidiary, pursuant to the Trust Indenture and the Administration Agreement.




20

The Trust was established for the purposes of:
@ acquiring the NPI and similar interests from the Corporation and acquiring Direct Royalties;

(b) making payments to the Corporation, to the extent of the Trust's available funds, for 99% of the
Corporation's cost of, including any amount borrowed to acquire, any Canadian resource property acquired
by the Corporation, and the cost of, including any amount borrowed to fund, certain designated capital
expenditures in relation to the Properties;

(© acquiring or investing in securities of the Corporation and in the securities of any other entity including,
without limitation, bodies corporate, partnerships or trusts that are Permitted Investments, and borrowing
funds or otherwise obtaining credit for that purpose;

(d) disposing of any part of the Trust Fund, including, without limitation, any securities of the Corporation;

(e temporarily holding cash and investments for the purposes of paying the expenses and the liabilities of the
Trust, making other investments as contemplated by the Trust Indenture, paying amounts payable by the
Trust in connection with the redemption of any Trust Unit, and making distributions to Unitholders; and

® paying costs, fees and expenses associated with the foregoing purposes or incidental thereto.

See "Description of the Trust —Cash Available For Distribution" and "Description of the Trust — Distributable
Cash".

The structure of the Trust and the flow of cash from the Properties to the Operating Subsidiaries, from the Operating
Subsidiaries to the Trust and from the Trust to Unitholders are set forth below:

Equity Bridge Not
Unitholders auty Bridge Notes
T Distributable Cash
Bridge Notes
Harvest Energy Trust <
[ Capita  Fund y
Capita;l Contribution
Fund © NP income(A)
X Direct
Banking |« DS Operating Subsidiaries Royalties @
Fecilities )
Credit [y
Advances
Net Revenue
from the Sale of
99% of
Production
Reclamation Fund Reserve Fund Properties @
Notes:
(0] Although the Trust receives NPI income from each of the Operating Subsidiaries, all operations and management of the
Trust are conducted through the Corporation.

2 The Operating Subsidiaries own the Properties.

3 In addition to the NPI, the Trust holds various Direct Royalties.

4) The Trust receives regular monthly payments in accordance with the NPI Agreements. See "Description of the Trust —

The NPI and Direct Royalties".
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5) The Trust may retain up to 50% of the Cash Available For Distribution in its Capital Fund to finance future acquisitions
and devel opment of the Properties.

Immediately following the completion of the New Properties Acquisition, the Trust intends to complete an internal
reorganization pursuant to which substantially all of the New Properties will be conveyed to Harvest Sask, a trust
which is wholly-owned by the Trust.

The Corporation

The Corporation was incorporated on May 14, 2002 to carry on oil and natural gas acquisition, development and
production activities. The Board of Directors then reviewed its strategic aternatives and based on such review
determined that the formation of an energy royalty trust was the optimal structure. On July 10, 2002, the Trust was
formed pursuant to the Trust Indenture. On the same date, the Corporation and the Trust entered into an NPI
Agreement. See "Harvest Energy Trust — General Development of the Business'.

The Corporation currently has a board of directors consisting of 5 individuals. Subject to the ability of the directors
of the Corporation to appoint additional directors between meetings and to fill vacancies, pursuant to the Trust
Indenture, Unitholders are entitled to elect al of the directors. See "Description of the Trust — Board of Directors'
and "Information Respecting the Corporation”.

Pursuant to the Trust Indenture and the Administration Agreement, the Corporation manages and administers the
Trust and is responsible for the oil and natural gas technical, investment, engineering, geological, land management,
financial and administrative services and commodity marketing services relating to the Properties and the Trust.
Although the Trust receives income from the NPI from each of the Operating Subsidiaries, all operations and
management of the Trust are conducted through the Corporation. Each of the directors and senior management of
the Corporation have been involved in the oil and natural gas industry for, on average, in excess of 18 years. The
Corporation has a staff made up of 23 head office employees and consultants and 41 field employees and
consultants dedicated to the Existing Properties, with key personnel having extensive experience in all technical,
operating and financial aspects of the oil and natural gas industry including:

. organizing, operating, managing, developing and optimizing petroleum and natural gas properties,
. evaluating, acquiring and disposing of petroleum and natural gas properties, and
. marketing petroleum, natural gas and natural gas liquids.

The Corporation has added 31 additional employees and contractors to coordinate the field operations of the New
Properties.

Activities undertaken by the management of the Corporation on behalf of the Trust are intended to be directed
towards:

. optimizing consistent levels of Cash Available For Distribution and ultimately, the Distributable Cash paid
to Unitholders;

. capturing the maximum cash flow, production and reserve recovery from the Properties; and

. striving for long-term growth in the value of the Properties and consequently the value of the NPI and the

Direct Royalties held by the Trust by improving recovery levels from existing Properties and acquiring
additional Properties.

These objectives are considered by the management of the Corporation as fundamental to the successful operation of
the Trust and are and will continue to be pursued on a balanced basis to enhance benefits to the Unithol ders.
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Risk Factors

An investment in the Trust Units is highly speculative due to a number of risks, including: (i) the volatility of oil,
natural gas and natural gas product prices; (ii) the Trust's ability to replace reserves by purchasing reserves or
otherwise; (iii) depletion and recoverability of reserves and reserves estimates; (iv) environmental concerns; (v) debt
service; (vi) changes in legidation; (vii) the nature of oil and natural gas operations, (viii) reliance on the
Corporation; (ix) potential conflicts of interest; (x) investment eligibility; (xi) the nature of the Trust Unit form of
security; (xii) fluctuations in interest rates; (xiii) fluctuations in the value of the Canadian dollar relative to other
currencies; and (xiii) fluctuationsin electrical power costs.

The actual amount of Cash Available For Distribution and ultimately, the Distributable Cash paid to Unitholders,
will depend on, among other things, the quantity and quality of crude oil, natural gas and natural gas liquids
produced, prices received for such production, operating costs, transportation and processing costs, general and
administrative costs, debt service charges and abandonment, restoration and reclamation expenditures incurred in
respect of the Properties and amounts retained in the Reserve Fund. The Trust retains up to 50% of the Cash
Available For Distribution in the Capital Fund to finance acquisitions and development of the properties, which will
impact Distributable Cash. Management of the Corporation believes this will assist in maintaining distributions for
a longer period than would otherwise be the case than if al Cash Available For Distribution were immediately
distributed to the Unitholders. See "Description of the Trust — Cash Available For Distribution”, "Description of the
Trust — Distributable Cash" and "Risk Factors".

The Trust Indenture provides that Unitholders are not liable for or in respect of the obligations of the Trust and that
any contracts entered into on behalf of the Trust are not to be personally binding on the Trustee, the Corporation or
any Unitholder and any liability is limited to and satisfied only out of the assets of the Trust. Notwithstanding the
terms of the Trust Indenture, Unitholders may not be protected from ligbilities of the Trust to the same extent that a
shareholder is protected from the liabilities of a corporation. See "Trust Indenture — Unitholder Limited Liability"
and "Risk Factors— Unitholder Limited Liability".

The Reserve Values of the Existing Properties and the New Properties as estimated in the McDaniel Report —
Existing Properties and the McDaniel Report — New Properties, respectively, and are based in part on cash flows to
be generated as a result of development projects that the Corporation intends to undertake and related capital
expenditures. The actual Reserve Values of the Existing Properties and the New Properties will be less than the
estimates to the extent that those development projects do not achieve the level of success assumed in the McDaniel
Report — Existing Properties and the McDaniel Report — New Properties, respectively.

The Corporation and Anadarko Canada Corporation (the "Vendor") are engaged in a dispute as to whether an
adjustment to the purchase price paid for oil and natural gas properties acquired by the Corporation from the Vendor
on November 15, 2002 should be made in favour of the Vendor. This dispute relates to whether or not the value of a
hedging contract held by the Vendor impacts the net proceeds from the properties acquired from the effective date of
the acquisition of Junel, 2002 to the closing date of November 15, 2002. Following various post closing
adjustments, the Vendor is claiming that a net $3.3 million ($5.8 million disputed amount, less $2.5 million of
holdbacks from the Vendor) is till owing by the Corporation. Management of the Corporation believes that such
amount is not owing to the Vendor. This dispute will be resolved through an arbitration process. Should the
Corporation be unsuccessful in defending on this amount, it will increase the amount of debt outstanding under its
bank facility. Should the Corporation be successful in defending on this amount, it will reduce the amount of debt
outstanding under its bank facility.

The Trust does not represent a traditional investment in the oil and natural gas sector. Investors should
carefully consider the information set forth under " Risk Factors' and the other information set forth herein.




23

HARVEST ENERGY TRUST
General

The Trust is an open-ended, unincorporated investment trust established under the laws of the Province of Alberta
and created pursuant to the Trust Indenture. The head and principal office of the Trust islocated at Suite 1900, 330
- 5th Avenue SW., Calgary, Alberta T2P OL4. Although the Trust receives income from the NPI from each of the
Operating Subsidiaries, all oil and natural gas operations are conducted through the Corporation and the Trust is
managed solely by the Corporation pursuant to the Trust Indenture and the Administration Agreement.

Structure of the Trust

The structure of the Trust and the flow of cash from the Properties to the Operating Subsidiaries, from the Operating
Subsidiaries to the Trust and from the Trust to Unitholders are set forth below:

Equity Bridge Notes

Unitholders
T Distributable Cash
Bridge Notes
Harvest Energy Trust —
Capita  Fund N
Capital Contribution
Fund ® NPI income(A)
X Direct
Banking +—— Dbt Svice Operating Subsidiaries Royalties @
Facilities -
Credit 'y
Advances

Net Revenue

from the Sale of

99% of

Production

Reclamation Fund Reserve Fund Properties @
Notes:
(0] Although the Trust receives NPI income from each of the Operating Subsidiaries, all operations and management of the
Trust are conducted through the Corporation.
) The Operating Subsidiaries own the Properties.
(©)] In addition to the NPI, the Trust holds various Direct Royalties.
4 The Tru