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AGENCY AGREEMENT

NOVA BANCORP MORTGAGE INVESTMENT TRUST	October 7, 1998

NOVA BANCORP MORTGAGE CORPORATION
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Vancouver, British Columbia
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Re:  Public Offering of Units of Nova Mortgage Investment Trust

Dear Sirs:

We, Global Securities Corporation (the AAgent@), understand that Nova Bancorp Mortgage Investment Trust (the ATrust@) proposes to undertake a public offering of a minimum of 2,160,000 non-redeemable transferable trust units (AUnits@) and a maximum of 5,000,000 Units at a price of $10 per Unit to raise minimum gross proceeds of $21,600,000 and maximum gross proceeds of $50,000,000.  We provide this letter to confirm the terms and conditions upon which we are prepared to act as your exclusive agent to use our best efforts to offer and sell Units on your behalf.  By signing a copy of this letter, the Trust will confirm that we have entered into a binding agreement (the AAgreement@) pursuant to which we will have been appointed as the exclusive agent to the Trust to use our best efforts to offer and sell the Units on the terms and conditions contained herein.

The additional terms and conditions of this Agreement are set forth below.

1.	Definitions

In this Agreement, including any schedules forming a part of this Agreement:

	(a)	AActs@ means the Securities Acts or equivalent securities regulatory legislation of the Qualifying Jurisdictions and AAct@ means the Securities Act or equivalent securities regulatory legislation of a specific Qualifying Jurisdiction;

	(b)	AAgent=s Fee@ means the commission payable to the Agent by the Trust for the sale of the Units, being $0.60 per Unit;

	(c)	AApplicable Securities Laws@ means the Acts and Regulations having application to the Offering and includes the rules, policies, notices and orders issued by the applicable Commission having application thereto;

	(d)	AClosing@ means the Initial Closing or a Secondary Closing;

	(e)	AClosing Date@ means the day on which the Initial Closing, or a Secondary Closing, occurs;

	(f)	ACommissions@ means the securities regulatory agencies (other than stock exchanges) of the Qualifying Jurisdictions and ACommission@ means the securities regulatory agency of a specific Qualifying Jurisdiction;

	(g)	ATrust Agreement@ means the trust agreement dated as of October 7, 1998 made between the Trustee and the Manager;

	(h)	Adistribution@, Amaterial change@, Amaterial fact@, Amisrepresentation@ and Atrade@ have the meanings given to those terms under the Applicable Securities Laws;

	(i)	AFinal Prospectus@ means the final prospectus to be filed with the Commissions for the purpose of qualifying the distribution of the Units;

	(j)	AFinal Receipts@ means the receipts to be issued by the Commissions for the Final Prospectus;

	(k)	AInitial Closing@ has the meaning set out in paragraph 10.2;

	(l)	AManager@ means Nova Bancorp Mortgage Corporation;

	(m)	AOffering@ means the offering and sale of Units pursuant to this Agreement;

	(n)	AOffering Price@ means $10 per Unit, the price at which the Units will be offered and sold by the Agent to Purchasers;

	(o)	APreliminary Prospectus@ means the preliminary prospectus to be filed with the Commissions for the purpose of enabling the Agent to solicit expressions of interest for the Offering;

	(p)	AProspectuses@ means the Preliminary Prospectus and the Final Prospectus;

	(q)	APurchaser@ means a person who or which subscribes for and purchases Units under the Offering;

	(r)	AQualifying Jurisdictions@ means the Provinces of British Columbia, Alberta, Saskatchewan, Manitoba and Ontario, being those jurisdictions in which the Units will be offered under the Offering, and AQualifying Jurisdiction@ means any one of them;

	(s)	ARegulations@ means the securities rules or regulations proclaimed under the Acts and ARegulation@ means the securities rules or regulations proclaimed under a specific Act;

	(t)	ASecondary Closing@ has the meaning set out in paragraph 10.2;

	(u)	ATime of Closing@ means the time of day at which the Initial Closing, or a Secondary Closing, occurs;

	(v)	ATrustee@ means Montreal Trust Company of Canada; and

	(w)	AUnits@ means the non-redeemable trust units of the Trust being offered for sale under the Offering.

2.	Appointment of Agent

2.1	The Trust appoints the Agent as its exclusive agent, and the Agent hereby agrees to act as the exclusive Agent of the Trust, to use its best efforts to offer and sell a minimum of 2,160,000 and a maximum of 5,000,000 Units in the Qualifying Jurisdictions to Purchasers resident in the Qualifying Jurisdictions.  The Trust and the Agent may agree that the Units may be sold in other jurisdictions to Purchasers resident in those jurisdictions.  If a minimum of 2,160,000 Units are sold to Purchasers, then the Agent will use its best efforts to sell additional Units, subject to the terms of this Agreement.

2.2	The Agent will require each Purchaser to subscribe for a minimum of 200 Units;

2.3	In order to effect the distribution of Units in the Provinces of Saskatchewan and Manitoba, and if in the opinion of the Agent it is otherwise necessary, the Agent will appoint sub-agents to offer and sell the Units.  The Agent will enter into a sub-agency agreement with each sub-agent appointed, the form of which agreement shall be agreed upon by the Trust and the Agent.  Pursuant to the provisions of each sub-agency agreement, each sub-agent shall be required to conduct the Offering on the terms and conditions set forth in this Agreement and each sub-agent shall be appropriately registered under the Applicable Securities Laws of each Qualifying Jurisdiction in which such the sub-agent offers or sells the Units.

2.4	The Units will be issued pursuant to the Trust Agreement and shall have the attributes set out therein.

3.	Covenants of the Trust

3.1	The Trust covenants and agrees with the Agent that it will:

	(a)	prepare and file a Preliminary Prospectus together with all required supporting documents with the Commissions, using its best efforts to do so on or before June 18, 1998, under the Applicable Securities Laws of the Qualifying Jurisdictions;

	(b)	use its best efforts to deal with, as expeditiously as possible, the comments made in respect of the Preliminary Prospectus by the Commissions; and

	(c)	prepare and file a Final Prospectus together with the required supporting documents with the Commission, as soon as practicable, under the Applicable Securities Laws of the Qualifying Jurisdictions, and use its best efforts to obtain Final Receipts on or before October 30, 1998 and take all other proceedings which may be necessary to qualify the distribution of Units, under the Applicable Securities Laws of the Qualifying Jurisdictions.

4.	Representations and Warranties of the Trust and the Manager

4.1	The Trust and the Manager jointly and severally represent and warrant to the Agent, and acknowledge that the Agent is relying upon such representations and warranties in entering into this Agreement, that:

	(a)	the Manager has been duly incorporated and organized, is validly existing under the laws of its jurisdiction of incorporation and has all requisite and corporate power and authority to undertake the applicable obligations set out in the Management Agreement;

	(b)	the Trust has been duly constituted as an investment trust under the laws of the Province of British Columbia pursuant to the Trust Agreement and has all requisite power and authority to enter into this Agreement, to carry out its obligations thereunder and to carry on the activities proposed to be carried on by it as are to be described in the Prospectuses;

	(c)	the Manager has all necessary licences, permits, registrations and similar authorizations required to enable it to carry on its business under all applicable laws and regulations, all such licences, permits, registrations and similar authorizations are in good standing and the Manager is not in default in a material respect thereunder;

	(d)	except as may be disclosed in the Prospectuses, no person, firm or corporation has any agreement or option, or any right or privilege (whether pre-emptive or contractual) capable of becoming an agreement (including convertible securities or warrants) for the purchase, subscription or issuance of any Units;

	(e)	there is no action, proceeding or investigation pending or, to the knowledge of the Manager or any of its respective directors or officers or the Trust, threatened against or affecting the Manager or the Trust at law or in equity, or before or by any federal, provincial, municipal or other governmental department commission, board or agency, domestic or foreign, which in any way materially adversely affects or could reasonably be anticipated to materially adversely affect the Manager or the Trust;

	(f)	neither the Manager nor the Trust is in default under or in breach of any of the provisions of the Trust Agreement or this Agreement and the performance by each of them thereunder, will not result in any breach of, or be in conflict with or constitute a default under, or create a state of facts which, after notice or lapse of time or both would constitute a default under, any term or provision of the constating documents, Articles or resolutions of the Manager or any agreement or instrument to which the Manager or the Trust is a party, or by which any of them is bound, or any judgment, decree, order, statute, rule or regulation applicable to any of them the breach of or default under which would have any material effect upon the ability of any of them to perform their respective obligations under the Trust Agreement or this Agreement;

	(g)	no person, firm or corporation, other than the Agent, has been appointed to act for the Trust that is entitled to any commission or any brokerage fee in connection with the Offering;

	(h)	the Trust is authorized to issue an unlimited number of Units and the number of Units outstanding on the date hereof is one;

	(i)	each of this Agreement and the Trust Agreement has been duly authorized, executed and delivered by and on behalf of all parties thereto and is enforceable in accordance with their respective terms, subject to the qualification that specific performance and injunctive relief are equitable remedies available only in the discretion of a court of competent jurisdiction and subject to laws relating to bankruptcy, insolvency and other laws affecting creditors= rights generally; and

	(j)	CIBC Mellon Trust Company at its principal administrative office in the City of Vancouver, British Columbia has been duly appointed as the transfer agent and registrar for the Units.

4.2	The representations and warranties of the Trust and the Manager contained in this Agreement shall be true at each Time of Closing as though they were made at each Time of Closing and they shall survive the completion of the transactions contemplated under this Agreement and remain in full force and effect thereafter for the benefit of the Agent for a period of one year after each Time of Closing.  The Agent acknowledges that the representation and warranty as to the number of Units outstanding from time to time shall increase as Units are issued and purchased under the terms of this Agreement.

5.	Representations and Warranties of the Agent

5.1	The Agent represents and warrants to each of the Trust and the Manager and acknowledges that they each will be relying upon such representations and warranties in entering into this Agreement, that:

	(a)	the Agent holds all licences and permits that are required for carrying on its business in the manner in which such business has been carried on, has the corporate power and capacity to carry on the business carried on by it and the Agent is duly qualified to carry on business in the Qualifying Jurisdictions except in the Provinces of Saskatchewan and Manitoba;

	(b)	the Agent has good and sufficient right and authority to enter into this Agreement and complete the transactions contemplated under this Agreement on the terms and conditions set forth herein;

	(c)	the Agent is, and will remain so until the completion of the Offering, appropriately registered under Applicable Securities Laws (except those of the Provinces of Saskatchewan and Manitoba) so as to permit it to lawfully fulfil its obligations hereunder; and

	(d)	the Agent will fulfil or cause to be fulfilled all legal requirements (including, without limitation, compliance with Applicable Securities Laws) to be fulfilled by it to undertake the Offering.

5.2	The representations and warranties of the Agent contained in this Agreement shall be true at each Time of Closing as though they were made at each Time of Closing and they shall survive the completion of the transactions contemplated under this Agreement and remain in full force and effect thereafter for the benefit of the Trust and the Manager for a period of one year after each Time of Closing.

6.	Additional Covenants of the Trust

6.1	The Trust covenants and agrees with the Agent that it will:

	(a)	with respect to the filing of the Prospectuses as contemplated herein, fulfil all legal requirements required to be fulfilled by the Trust in connection therewith, in each case in form and substance satisfactory to the Agent as evidenced by the Agent=s execution of the certificates attached thereto;

	(b)	prior to the filing of each of the Prospectuses, allow the Agent to review each Prospectus and conduct such due diligence as the Agent may require in order to fulfil its obligations as an underwriter under the Applicable Securities Laws and in order to enable it to execute the certificates required under the Applicable Securities Laws to be executed by the Agent;

	(c)	during the period prior to the completion of the Offering, promptly notify the Agent in writing of any proposed or actual material change or of any other change which is of such a nature as to result in a misrepresentation in either of the Prospectuses or any amendment thereto and the Trust will, within any applicable time limitation, comply with all filing and other requirements under the Applicable Securities Laws of the Qualifying Jurisdictions applicable to the Trust as a result of any such material change.  Notwithstanding the foregoing, the Trust will not file any amendment to either of the Prospectuses or any other material supplementary to the Prospectuses (all such amendments and material being the ASupplementary Material@) without first obtaining the approval of the Agent as to the form and content thereof, which approval will not be unreasonably withheld and which will be provided in a timely basis;

	(d)	deliver to the Agent duly executed copies of any Supplementary Material required to be filed by the Trust in accordance with subparagraph (c) above and if any financial or accounting information is contained in any of the Supplementary Material, an additional Comfort Letter to that required by subparagraph (g)(i) immediately below;

	(e)	from time to time and without charge to the Agent, deliver to the Agent as many copies of each of the Prospectuses and any amendments thereto, if any, as the Agent may reasonably request, and such delivery will constitute the Trust=s consent to the Agent=s use of the documents in connection with the Offering;

	(f)	by the act of having delivered each of the Prospectuses and any amendments thereto to the Agent, have represented and warranted to the Agent that all material information and statements (except information and statements relating solely to the Agent) contained in such documents, at the respective dates of initial delivery thereof, comply with the Applicable Securities Laws and are true and correct in all material respects, do not contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements made, in light of the circumstances in which they were made, not misleading, and that such documents, at such dates, contain no misrepresentation and together constitute full, true and plain disclosure of all material facts relating to the Trust as required by the Applicable Securities Laws;

	(g)	deliver to the Agent:

		(i)	at the time of the execution of the Final Prospectus by the Agent, a comfort letter (the AComfort Letter@) of the Trust=s auditors addressed to the Agent and dated as of the date of the Final Prospectus, in form and content acceptable to the Agent, acting reasonably, relating to the verification of the financial information and accounting data contained in the Final Prospectus and to such other matters as the Agent may reasonably require, which comfort letter will be based upon a review of the auditors having a cutoff date not more than two business days prior to the date of the Final Prospectus and shall be in addition to any comfort letter which must be filed with the Commissions;

		(ii)	at the time of the execution of the Final Prospectus by the Agent and, if requested by the Agent, at each Time of Closing as well, such legal opinions (the ALegal Opinions@) of the Trust=s legal counsel, addressed to the Agent and its legal counsel and dated as of the date in question, in form and content acceptable to the Agent, acting reasonably, relating to the Final Prospectus and the distribution of the Units and to such other matters as the Agent may reasonably require;

		(iii)	at the time of the execution of the Final Prospectus by the Agent and, if requested by the Agent, at each Time of Closing as well, a certificate (the ACertificate@) of the Trust, addressed to the Agent and its legal counsel and dated as of the date in question, in form and content acceptable to the Agent, acting reasonably, relating to the Final Prospectus, the distribution of the Units and to such other matters as the Agent may reasonably require; and

		(iv)	at the time of the execution of the Final Prospectus by the Agent and, if requested by the Agent, at each Time of Closing as well, such other materials (the AClosing Materials@) as the Agent may reasonably require and as are customary in a transaction of this nature, and the Closing Materials will be addressed to the Agent and to such parties as may be reasonably directed by the Agent and will be dated as of the date in question or such other date as the Agent may reasonably require; and

	(h)	from and including the date of this Agreement through to and including the completion of the Offering, do all such acts and things necessary to ensure that all of the representations and warranties of the Manager and the Trust contained in this Agreement or any certificates or documents delivered by any of them pursuant to this Agreement remain materially true and correct and not do any such act or thing that would render any representation or warranty of the Manager and the Trust contained in this Agreement or any certificates or documents delivered by them pursuant to this Agreement materially untrue or incorrect.

7.	Covenants of the Agent

7.1	The Agent covenants and agrees with the Trust that it will, upon being satisfied that each of the Prospectuses and amendments thereto, if any, is in a form satisfactory for filing with the Commissions, execute each of the Prospectuses and any amendments thereto, as the case may be, presented to the Agent for execution, and the Agent will use its best efforts to assist the Trust in obtaining the requisite approvals of the Commissions in connection with the preparation and filing of such documents and use its best efforts to complete the distribution of the Units after the issuance of the Final Receipts in accordance with the provisions of this Agreement.

7.2	Each Purchaser shall complete and execute the form of Subscription Agreement attached hereto as Schedule AA@ and shall deliver such completed and executed Subscription Agreements to the Trust on the Closing Date.

8.	Conditions Precedent

8.1	The following are conditions to the obligations of the Agent to complete the transactions contemplated in this Agreement:

	(a)	all actions required to be taken by or on behalf of the Trust will have been taken so as to approve the Prospectuses and to validly issue and deliver the Units;

	(b)	the Trust will have made all necessary filings with and obtained all necessary approvals, consents and acceptances of the Commissions for the Prospectuses and to permit the Trust to complete its obligations hereunder;

	(c)	the Trust will have, within the required time, delivered the required Comfort Letter, Legal Opinions, Certificate and any Closing Materials as the Agent may reasonably require;

	(d)	no order ceasing trading of any of the securities of the Trust, including the Units, will have been issued and no proceedings for such purpose, to the knowledge of the Trust, will be pending or threatened;

	(e)	the Trust will have, as of each Time of Closing, complied with all of its covenants and agreements contained in this Agreement; and

	(f)	the representations and warranties of the Trust and the Manager contained in this Agreement will be true and correct as of each Time of Closing as if such representations and warranties had been made as of each Time of Closing.

9.	Agent=s Fees and Expenses

9.1	In consideration of the services to be rendered by the Agent to the Trust hereunder, the Trust agrees to pay the Agent=s Fee to the Agent at the time and in the manner specified herein.  The Trust also agrees to pay to the Agent the sum of $25,000 (the A$25,000 Fee@) and an amount equal to 0.25% of the gross proceeds of the Units sold to Purchasers prior to the Initial Closing or a Secondary Closing (the AAdditional Fee@) at the time and in the manner specified herein.

9.2	The Trust will pay all of the expenses of the transactions contemplated herein and all the expenses reasonably incurred by the Agent in connection with the transactions contemplated herein including, without limitation, the fees and expenses of the solicitors for the Agent (the AExpenses@), to a maximum of $20,000.  The Expenses will be paid by the Trust even if the transactions contemplated herein are not completed or this Agreement is terminated, unless the failure of completion or the termination is the result of the breach of this Agreement by the Agent.

9.3	The Agent may, from time to time, render, or cause to be rendered, to the Trust, accounts for the Expenses and the Trust will pay those accounts on or before the dates set out therein.

10.	Closing

10.1	In this section:

	(a)	AUnit Certificate@ means a global certificate representing all Units sold to Purchasers prior to the Initial Closing or a Secondary Closing;

	(b)	ANet Proceeds@ means the gross proceeds of the Units sold to Purchasers prior to the Initial Closing or a Secondary Closing, less:

		(i)	the Agent=s Fee and the Additional Fee;

		(ii)	the $25,000 Fee in the case of the Initial Closing only; and

		(iii)	the Expenses for which the Agent has not been reimbursed by the Trust.

10.2	The Offering shall be first completed (the AInitial Closing@) at the offices of Russell & DuMoulin, 2100 B 1075 West Georgia Street, Vancouver, B.C., at 9:00 a.m. (Vancouver time) on a day agreed to by the Agent and the Trust,  The Initial Closing shall not be later than 90 days after the date of the last receipt issued in respect of  the Final Prospectus, providing the Agent has received subscriptions for a minimum of 2,160,000 Units.  The Offering may be continued after the Initial Closing providing the Agent and the Trust so agree, and such continued Offering shall be completed at a place and time on such day or days as may be agreed upon by the Agent and the Trust (a ASecondary Closing@).

10.3	At a Closing, the Agent will deliver or cause to be delivered to the Trust, one or more cheques or bank drafts made payable on the Closing Date to the Trust in a total amount equal to the Net Proceeds.  Upon payment of the Net Proceeds to the Trust, the Trust will enter each Purchaser=s name on the Trust=s register of Unitholders and shall deliver or cause to be delivered to the Agent the following:

	(a)	a Unit Certificate; and

	(b)	if requested by the Agent within a reasonable period prior to a Closing, updated Comfort Letters, Legal Opinions, Officers= Certificates and any Closing Materials as provided for in this Agreement.

10.4	Forthwith after the delivery of a Unit Certificate to the Agent, the Agent shall deliver such Unit Certificate to the Trustee, which Trustee shall hold such Unit Certificate as a custodian for all Unitholders.

10.5	Nothing in this Agreement shall prevent the parties from agreeing to amend any of the terms or conditions of this Part 10 of the Agreement should they mutually agree to do so.

11.	Indemnity

11.1	The Trust will protect and indemnify the Agent and each of the Agent=s directors, officers, employees, agents and advisors and each sub-agent (collectively the AIndemnified Persons@) against all losses (excluding loss of profits), claims, costs, damages or liabilities caused by or arising directly or indirectly by reason of:

	(a)	an untrue statement (or a statement alleged to be untrue) contained in the Prospectuses, any amendments thereto, or other written or oral representation made by the Trust to a Purchaser in connection with the Offering or by reason of the omission to state any fact necessary to make statements not misleading (except for information and statements referring solely to the Agent);

	(b)	the failure by the Trust to obtain the requisite approvals, consents and acceptances of the Commissions for the Prospectuses and the Offering;

	(c)	a material breach by the Trust of any of the terms of this Agreement;

	(d)	any representation or warranty made by the Trust or the Manager herein being materially untrue or ceasing, in a material way, to be true prior to any Time of Closing;

	(e)	any order made by any securities regulatory agency that trading in or distribution of any of the Trust=s securities is to cease  including an order prohibiting the distribution of any of the Units;

	(f)	the failure or inability of the Trust to issue and deliver any of the Unit Certificates in a form and denomination satisfactory to the Agent at the time and place as the Agent may reasonably require for the completion of the transactions referred to herein; and

	(g)	a determination made by any securities regulatory agency setting aside the distribution of any of the Units;

provided such protection and indemnity shall be limited to the value of the assets of the Trust.

The Agent hereby acknowledges that the Trust is an unincorporated trust formed under the laws of the Province of British Columbia and that recourse under this agreement may only be had to the assets of the Trust and that none of the Trustee or any beneficial owners of the Trust from time to time shall have any personal liability whatsoever to the Agent on account of the performance by the Trust of its obligations hereunder.

11.2	If any matter contemplated by paragraph 11.1 is asserted in an action or claim against any one or more of the Indemnified Persons in respect of which matter indemnity may be sought against the Trust pursuant to this Agreement, or any potential action or claim comes to their knowledge, the Indemnified Person will notify the Trust as soon as possible in writing of the nature of the action or claim and the Trust will be entitled to (but not required to) assume the defence of that action or claim, including the employment of legal counsel (satisfactory to the Indemnified Person, acting reasonably) and assume payment of the expenses in relation thereto.  Each Indemnified Person will have the right to employ separate legal counsel in any action or claim and to participate in the defence thereof, but the fees and expenses of that counsel will be at the expense of the Indemnified Person and not of the Trust unless:

	(a)	the employment of that legal counsel has been specifically authorized in writing by the Trust in connection with the defence of the action or claim;

	(b)	the Trust has not, within five business days after having received written notice of the action or claim from the Indemnified Person, employed legal counsel to have conduct of the defence of the action or claim; or

	(c)	the named parties to any action or claim (including any added or third parties) include both the Indemnified Person and the Trust, and such Indemnified Person has been advised by counsel that there may be defences available to the Indemnified Person which are different from or additional to those available to the Trust (in which case the Trust will not have the right to assume or direct the defence of the action or claim on behalf of the Indemnified Person).

Notwithstanding the foregoing, no settlement may be made by the Indemnified Person concerned without the prior written consent of the Trust which consent will not be unreasonably withheld.

11.3	The Trust will not make any claim for, and hereby irrevocably waives any right by statute or common law to, contribution against the Agent or any of the Agent=s directors, officers, employees, agents or solicitors in the event of any action or claim brought against the Trust as a result of any misrepresentation or alleged misrepresentation referred to in paragraph 11.1(a) other than a misrepresentation or alleged misrepresentation relating solely to the Agent.

11.4	The right to indemnity herein provided will be in addition to and not in derogation of any other right to indemnity or contribution which any Indemnified Person may have by statute or otherwise at law.

11.5	The indemnity provided by this Agreement will remain in full force and effect until all possible liability of the Agent arising out of the transactions contemplated by this Agreement is extinguished by the operation of law and will not be limited to or affected by any other indemnity obtained by the Agent from any other person.

12.	Termination of Agreement

12.1	In addition to any other remedies which may be available to the Agent, this Agreement and any subscriptions for Units received by the Agent may be terminated by the Agent at any time up to the completion of any Time of Closing in the event that:

	(a)	an adverse material change in respect of the Trust or the Manager occurs;

	(b)	there should develop, occur, or come into effect any catastrophe of national or international consequence or accident, governmental law, or regulation or other occurrence of any nature which, in the reasonable opinion of the Agent, seriously affects or will seriously affect the financial markets or the business of the Trust or the ability of the Agent to perform its obligations under this Agreement or a Purchaser=s decision to purchase Units;

	(c)	the Units cannot, in the reasonable opinion of the Agent, be profitably sold due to the state of financial markets generally or the demand for the Units specifically;

	(d)	any order to cease or suspend trading in any of the securities of the Trust, including an order which would prohibit the distribution of the Units is issued by any securities regulatory agency;

	(e)	the Trust is in material breach of any term of this Agreement;

	(f)	the Agent determines that any of the representations or warranties made by the Trust or the Manager in this Agreement are materially false or have become materially false;

	(g)	an inquiry or investigation (whether formal or informal) in relation to the Trust or the Manager or their directors, officers or promoters, is commenced or threatened by an officer or official of any competent authority; or

	(h)	the last of the Final Receipts for the Final Prospectus has not been obtained on or before October 30, 1998.

The right of the Agent to terminate this Agreement is in addition to such other remedies any of the Purchasers may have in respect of any default, misrepresentation, act or failure to act of the Trust in respect of any of the transactions contemplated by this Agreement.

12.2	Any such termination shall be effected by notice in writing to the Trust at any time prior to any Time of Closing.

13.	General

13.1	Time and each of the terms and conditions of this Agreement shall be of the essence of this Agreement and any waiver by the parties of this paragraph 13.1 or any failure by them to exercise any of their rights under this Agreement shall be limited to the particular instance and shall not extend to any other instance or matter in this Agreement or otherwise affect any of their rights or remedies under this Agreement.

13.2	This Agreement constitutes the entire Agreement between the parties hereto in respect of the matters referred to herein and there are no representations, warranties, covenants or agreements, expressed or implied, collateral hereto other than as expressly set forth or referred to herein.

13.3	The headings in this Agreement are for reference only and do not constitute terms of the Agreement.

13.4	The provisions contained in this Agreement which, by their terms, require performance by a party to this Agreement subsequent to each Closing under this Agreement, shall survive each Closing under this Agreement.

13.5	No alteration, amendment, modification or interpretation of this Agreement or any provision of this Agreement shall be valid and binding upon the parties hereto unless such alteration, amendment, modification or interpretation is in written form executed by the parties directly affected by such alteration, amendment, modification or interpretation.

13.6	Whenever the singular or masculine is used in this Agreement the same shall be deemed to include the plural or the feminine or the body corporate as the context may require.

13.7	The parties hereto shall execute and deliver all such further documents and instruments and do all such acts and things as any party may, either before or after each Closing, reasonably require in order to carry out the full intent and meaning of this Agreement.

13.8	This Agreement may not be assigned by any party hereto without the prior written consent of all of the parties hereto.

13.9	This Agreement shall be subject to, governed by, and construed in accordance with the laws of the Province of British Columbia.

13.10	This Agreement may be signed by the parties in as many counterparts as may be deemed necessary, each of which so signed shall be deemed to be an original, and all such counterparts together shall constitute one and the same instrument.

13.11	Any notice to be given hereunder will be in writing and may be given by telecopier or by hand delivery and will, in the case of notice to the Trust, be addressed and telecopied or delivered to:



		NOVA BANCORP MORTGAGE INVESTMENT TRUST

		NOVA BANCORP MORTGAGE CORPORATION

		Suite 1000, 1075 West Georgia Street

		Vancouver, British Columbia

		V6E 3S9

		Attention:  Mr. Kurt Wright

		Fax:  (604) 681-5699

		with a copy to:

		Russell & DuMoulin

		Barristers & Solicitors

		2100 B 1075 West Georgia Street

		Vancouver, British Columbia

		V6E 3G2

		Attention:  Ms. Lata Casciano

		Fax:  (604) 631-3232

and in the case of the Agent, be addressed and telecopied or delivered to:

		GLOBAL SECURITIES CORPORATION

		11th Floor, Three Bentall Centre

		595 Burrard Street

		Vancouver, British Columbia

		V7X 1C4

		Attention: Gary Moore

		Fax:  (604) 689 5401

		with a copy to

		Campney & Murphy

		Barristers & Solicitors

		P.O. Box 48800

		2100 - 1111 West Georgia Street

		Vancouver, B.C.

		V7X 1K9

		Attention: Douglas R. Garrod

		Fax:  (604) 688-0829

The Trust, the Manager and the Agent may change their respective addresses for notice by notice given in the manner referred to above.

If the foregoing is in accordance with your understanding and agreed to by you, please signify your acceptance on the accompanying counterparts of this letter and return same to the Agent whereupon this letter as so accepted will constitute an agreement between the Trust and the Agent enforceable in accordance with its terms.

							Yours truly,

							GLOBAL SECURITIES CORPORATION

	Per:

	              “Gary Moore”           

	Gary Moore, Vice-President

The foregoing is accepted and agreed to effective as of the date appearing on the first page of this Agreement.

	NOVA BANCORP MORTGAGE INVESTMENT TRUST by its Manager, NOVA BANCORP MORTGAGE CORPORATION

	Per:

	              Kurt Wright”               

	James Kurt Wright





	NOVA BANCORP MORTGAGE CORPORATION

	Per:

	                 “Kurt Wright”                     

	James Kurt Wright

�SUBSCRIPTION AGREEMENT

�

TO:	NOVA BANCORP MORTGAGE INVESTMENT TRUST

	Suite 1000, 1075 West Georgia Street

	Vancouver, British Columbia

	V6E 3C9

	(the AFund@)

	-- and --

	GLOBAL SECURITIES CORPORATION

	11th Floor, Three Bentall Centre

	595 Burrard Street

	Vancouver, British Columbia

	V7X 1C4

	(the AAgent@)



1.		Subscription:  The undersigned (the APurchaser@) hereby tenders this offer, which, upon acceptance by the Fund, will constitute an agreement (the ASubscription Agreement@) on the part of the Purchaser to subscribe for, take up, purchase and pay for, and, on the part of the Fund, to issue and sell, the number of Units set forth in paragraph 10 below (the APurchaser=s Units@) of the Fund at a price of $10 per Unit, all on the terms and subject to the conditions set forth in this Subscription Agreement.  The Fund may, in its sole discretion, refuse to accept any offer for any reason, including the residency of any proposed Purchaser.  In particular, the Fund will not accept subscriptions if, by accepting such subscriptions, the holders of 40% or more of the Units which would otherwise be issued would be non-residents of Canada.  The Purchaser acknowledges that the Purchaser=s Units will be issued in connection with the issue and sale of a minimum of 2,160,000 Units and a maximum of 5,000,000 Units pursuant to an agreement (the AAgency Agreement@) between the Agent and the Fund, amongst others, and dated September 15, 1998.

2.		Closing:  The Purchaser acknowledges and agrees that the closing or closings of the transactions contemplated by the Agency Agreement (a AClosing@) will be completed in the manner set forth in the Final Prospectus of the Fund.

3.		Power of Attorney:  The Purchaser hereby appoints the Agent to act as its agent to represent it for the purpose of all closing matters and deliveries of documents and payments of funds and the Purchaser hereby authorizes the Agent to extend the date of any Closing and modify or waive such conditions as may be contemplated herein or in the Agency Agreement as in its absolute discretion it may deem appropriate.

4.		Purchase of Units:  The Purchaser will take up, purchase and pay for the Purchaser=s Units on Closing upon acceptance of this offer by the Fund and the satisfaction by the Fund, or waiver by the Agent, of the conditions referred to in the Agency Agreement.

5.		Tender of Subscription Funds and Documents:  The Purchaser acknowledges and agrees that this offer and any other documents delivered in connection herewith will be held by the Agent until such time as the conditions referred to in the Agency Agreement are satisfied by the Fund or waived by the Agent.  Upon the satisfaction or waiver of these conditions, the Agent will, on Closing, deliver this offer, and any other documents delivered in connection herewith, to the Fund and, on behalf of the Purchaser, pay to the Fund an amount equal to the total subscription price for the Purchaser=s Units as set forth in paragraph 11 below (the ASubscription Funds@) and, subject to paragraph 6 below, the Fund will then issue and sell the Purchaser=s Units to the Purchaser and cause to be issued and delivered a definitive certificate representing, in part, the Purchaser=s Units to the Agent for delivery to the Trustee.  The Purchaser agrees to pay the Subscription Funds by delivering to the Agent at least 48 hours prior to the Closing, a certified cheque or bank draft made payable to or to the order of ACIBC Mellon Trust Company@ in an amount equal to the Subscription Funds.  In the event this offer is not accepted by the Fund or the conditions referred to in the Agency Agreement are not satisfied by the Fund or waived by the Agent, within the appropriate time period therein, this offer and any other documents delivered in connection herewith will be returned to the Purchaser at the address set forth in paragraph 12 below.

6.		Acceptance or Rejection:  The Fund will have the right to accept or reject this offer at any time at or prior to Closing.  The Fund will be deemed to have accepted this offer upon the delivery of the certificate representing the Purchaser=s Units referred to in paragraph 5 above.

7.		Revocation:  The Purchaser agrees that this offer is made for valuable consideration and may not be withdrawn, cancelled, terminated or revoked by the Purchaser.

8.		Modification:  Neither this Subscription Agreement nor any provision hereof shall be modified, changed, discharged or terminated except by an instrument in writing signed by the party against whom any waiver, change, discharge or termination is sought.  The Purchaser hereby appoints the Agent to act as its attorney for the purpose of executing, on the Purchaser=s behalf, instruments in writing for the purpose of modifying, changing, discharging or terminating this Subscription Agreement or any provision hereof in the circumstances that the Agent, in its absolute discretion, deems appropriate.

9.		Miscellaneous:  The agreement resulting from the acceptance of this offer by the Fund contains the whole agreement between the Fund and the Purchaser in respect of the subject matter hereof and there are no warranties, representations, terms, conditions or collateral agreements, express, implied or statutory, other than as expressly set forth herein and in any amendments hereto.  All representations, warranties, agreements and covenants made or deemed to be made by the Purchaser herein will survive the execution and delivery, and acceptance, of this offer and the Closing.  Neither this Subscription Agreement nor any interest herein or any of the rights arising hereunder will be capable of assignment or transfer by the Purchaser in any manner except with the written consent of the Fund and the Agent.  Time shall be of the essence of this Subscription Agreement.  This Subscription Agreement and the rights and obligations of the parties hereunder will be subject to, governed by and construed according to the laws of the Province of British Columbia.

10.		Units Subscribed for:  The total number of Units subscribed for under this Subscription Agreement is as follows:

	____________________ Units

11.		Total Subscription Price:  The total subscription price for the Units subscribed for under this Subscription Agreement is as follows:

	$____________________

12.		Name and Address:  The name and address of the Purchaser is as follows:

	Name: 		__________________________________

	Address:	__________________________________

					Street Address

			__________________________________

					City/Province/Country

			__________________________________

					Postal Code

13.		All capitalized terms herein shall have the meanings set out in the Agency Agreement unless otherwise defined herein.

IN WITNESS WHEREOF the undersigned has executed this Subscription Agreement on this _____ day of _______________, 1998.

		

	Name of the Purchaser

	Per:�ADVANCE \X 1307.20�

		

		

	(title)

�ACKNOWLEDGEMENT AND AGREEMENT

Acknowledged, accepted and agreed to on ____________________, 1998:

	Nova Bancorp Mortgage Investment Trust

	by its Manager, Nova Bancorp Mortgage 

	Corporation

	Per:

		

	James Kurt Wright

	

Acknowledged, accepted and agreed to on ____________________, 1998:

	Global Securities Corporation

	Per:

		

	Gary Moore, Vice President 

�
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