


MALETTE-QUÉBEC INC.


$ 14,347,678


RIGHTS TO SUSCRIBE FOR UP TO ( COMMON SHARES





To Members of:�
Montréal, Québec


November (, 1997�
�



Investment Dealers Association of Canada


The Toronto Stock Exchange


The Montreal Stock Exchange





Dear Sirs:





DETAILS OF THE SUBSCRIPTION RIGHTS OFFERING





Malette Québec Inc. (" Malette Québec "or the " Company ") is offering to each holder of Common Shares of record as of the close of business on (, 1997 (the " Record Date ") to receive, for each Common Share held, ( right (a " Subscription Right ").  ( Subscription Rights confer the right to subscribe for one Common Share at the price of $( per Common Share (the " Subscription Price ").  At November (, 1997 there were 14,347,677 Common Shares outstanding.  No Subscription Rights are currently outstanding.  A prospectus dated November (, 1997 (" the prospectus ") was filed with all Canadian Securities Regulatory authorities including the Montreal and Toronto Stock exchanges in connection with the distribution of the Subscription Rights.





MALETTE QUÉBEC INC.





Malette Québec Inc. is a forest products company engaged in managing and harvesting timber resources, including manufacturing oriented strand board (" OSB "), machine finish coated (" MFC ") paper and high brightness printing paper.  The Company’s manufacturing operations are conducted through two divisions: (i) the OSB Division, which operates an oriented strand board plant located in Saint-Georges-de-Champlain, Québec (" Saint-Georges ") with a total capacity of 177,000 metric tonnes;  and (ii) the Paper Division, which operates an alkaline peroxide mechanical pulp (" APMP ") paper mill located in St-Raymond-de-Portneuf, Québec (" St�Raymond ") with a total capacity of 67,000 metric tonnes of paper, comprising 44,000 metric tonnes of MFC paper and 23,000 metric tonnes of high-brightness printing paper.





SHAREHOLDER COMMITMENT





Malette, Rexfor, GLV Inc. (" MRG "), being the holder of approximately 85% of the outstanding Common Shares, has agreed to exercise all of the Subscription Rights to be issued to it and thereby subscribe for ( Common Shares, and pursuant to the Standby Commitment, the Company has the right to require MRG to subscribe, at the Subscription Price, for such number of additional Common Shares equalling the number of Common Shares, if any, issuable pursuant to this offering and which are not subscribed for, the whole, in order that the Company will realize the maximum gross proceeds of $14,347,678 from this offering.





�



USE OF PROCEEDS OF THE OFFERING





The net proceeds from this offering are estimated to be $( million after deducting the estimated fees.  $8 million will be used to complete the second phase of the modernization of the Company’s OSB plant and the balance will be used for the Company’s working capital  purposes, being principally the financing of increased production and inventory volumes following the completion of the OSB plant modernization.  This offering is being made in context of a reorganization of the financial obligations of the Company.





CANADIAN SOLICITING DEALER GROUP





Malette Québec has retained Lévesque Beaubien Geoffrion Inc. to act as Canadian Dealer Manager (" Canadian Dealer Manager ") in connection with the distribution of the Subscription Rights.  The Canadian Dealer Manager will form and manage a Canadian Soliciting Dealer Group (the " Soliciting Dealer Group ") of which we hereby invite you to become a member.  The Soliciting Dealer Group will use its best efforts to contact shareholders of the Company resident in Canada only to solicit subscription of Common Shares upon the exercise of the Subscription Rights in compliance with applicable legislation.





No member of the Soliciting Dealer Group is authorized to act as an agent for the distribution of the Subscription Rights or the Canadian Dealer Manager nor are members authorized to make any representations in connection with the prospectus and the distribution of the Subscription Rights other than as contained in the prospectus.  By agreeing to become a member of the Soliciting Dealer Group, you will comply with all applicable securities laws.








SOLICITATION FEES





The Company has agreed to pay any member of the Soliciting Dealer Group (including the Canadian Dealer Manager) properly identified in the certificate evidencing the Subscription Rights, a solicitation fee of $0.03 per Share subscribed pursuant to the exercise of the Subscription Rights, subject to a minimum fee of $50 and a maximum fee of $750 with respect to each beneficial owner of Common Shares.  There will be no fee payable in respect of an exercise by any one beneficial owner for fewer than 500 Common Shares.  No fee shall apply with respect to any Common Shares subscribed by Malette, Rexfor, GLV Inc. or by the directors and officers of Malette Québec.





The Company may require evidence of beneficial ownership satisfactory to the Company to assist in the calculation of the minimum and maximum fees.  We, as Canadian Dealer Manager of the Soliciting Dealer Group, reserve the right to withhold fees in the event of any dispute as to payment of fees.  No reallowance of any part of this fee is permitted.





For a member of the Soliciting Dealer Group to be entitled to the solicitation fee, a certificate evidencing the Subscription Rights must be properly completed and the name of the firm must appear in the space indicated on such certificate evidencing the Subscription Rights.  In the event the certificate evidencing the Subscription Rights is not properly completed, applicable solicitation fees will not be credited to the Soliciting Dealer Group Member.





�



EXPENSES





No expenses will be charged by the Canadian Dealer Manager to members of the Soliciting Dealer Group.





SUBMISSION OF LETTERS OF TRANSMITTAL





In the case of Common Shares registered in the name of Canadian Depository for Securities Limited (" CDS "), each member of the Soliciting Dealer Group will submit to ( a single certificate evidencing the Subscription Rights representing the total of the individual CDS certificate evidencing the Subscription Rights.  Each member of the Soliciting Dealer Group will attach a summary analysis showing the number of Common Shares subscribed by each shareholder client of the Soliciting Dealer Group whose Shares are registered in the name of CDS.  The Company agrees to pay the fees described above for each and every such Shareholder acceptance outlined by such summary analysis.





DEPOSITARY AND EXPIRY DATE





The Subscription may be exercised until ( pm (Montreal time) on (, 1997.  Rights certificate properly completed, accompanied by the Subscription Price and all other documents required must be delivered by 5:00 pm (Montreal time) on (, 1997 to one of the offices of Trust Général du Canada listed on the Rights Certificate.








Additional copies of the prospectus are available from Trust Général du Canada by contacting Annick Morency at (514) 871-7957 or at our offices in Montreal by contacting Suzanne Lavoie at (514) 879-2465.





ADVERTISING





No Soliciting Dealer Group members may advertise without the prior consent of the Canadian Dealer Manager.





ACCEPTANCE





Members of the Soliciting Dealer Group will be entitled to solicitation fees only if they have agreed to abide by the terms hereof as evidenced by returning a signed copy of this letter to us.





�



Your acceptance of this invitation to become a member of the Soliciting Dealer Group and your agreement to observe the terms hereof should be given to us by signing the enclosed copy of this letter where indicated below and returning it immediately by messenger to:





	Lévesque Beaubien Geoffrion Inc.


	1155 Metcalfe Street


	5th Floor


	Montréal (Québec)  H3B 4S9


	Attention:  Syndication Department





	Telephone: (514) 879-2336	Fax: (514) 879-5142





Yours truly,





LÉVESQUE BEAUBIEN GEOFFRION INC.











Jean-Guy Brunelle


Senior Vice President and Director





We hereby accept your invitation to become a member of the above-mentioned Canadian Soliciting Dealer Group and we agree to adhere strictly to the terms and conditions set forth in the foregoing Canadian Soliciting Dealer Group Agreement.











______________________________________________________


(Firm)








______________________________________________________	__________________


Per:			(Date)
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