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Washington, D.C. 20549 @
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Ladies and Gentlemen: %‘?&%SCO!E&

Re: Mosaic Group Inc. (the “Corporation’’) 123-2(b) Exemption ID Number 82-34686

In accordance with Rule 12g3-2(b)(1)(i) under the Securities Exchange Act of 1934 (the
“Exchange Act”), enclosed please find the press release of the Corporation dated May 14, 2003, which is the
last document publicly filed by the Corporation since the date of the Corporation’s last furnishing to the
Securities and Exchange Commission (the ‘“Commission”).

This document is furnished to the Commission in furtherance of the Corporation retaining
its exemption pursuant to Rule 12g3-2(b) under the Exchange Act, and this document should not be deemed
to be filed pursuant to the Exchange Act.

Further to the instructions received by the Corporation from the Commission, the
Corporation has indicated its exemption number (82-34686) in the upper right hand corner of each unbound
page and the first page of each bound document submitted herewith.

Please acknowledge receipt of this letter by date-stamping the enclosed copy of this letter
and returning it to my attention by means of the enclosed, stamped self-addressed envelope.

Should you have any comments or questions, please do not hesitate to telephone me
directly at (416) 813-4276.

Yours very truly

Encls.

cc: Catherine Barbaro, Mosaic Group Inc. (w/o attachments)
Jocelyn Arel, Testa, Hurwitz & Thibeault, LLP (w/o attachments)
John Pitfield, Testa, Hurwitz & Thibeault, LLP (w/o attachments) \j /4

Gregory Ashley, Testa, Hurwitz & Thibeault, LLP (w/ attachments) OZ

C. Rhea, Goodmans LLP (w/o attachments) /

Rubin Rapuch, Fraser Milner Casgrain LLP (w/o attachments)

David Botter, Akin Gump Strauss Hauer & Feld LLP (w/o attachments)
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structure. An announcement will be made when and if the Company determines
that it»'will be in a position te file ite Financial Statements. In
accordance with OSC Policy 57-603, the Cempany intende to eatisfy the
provisions of the alternate information guidelines until it has satisfied
ite financial statament filing requiremente by filing with the relevant
gecurities regulatocry authorities, throughout the periecd in which it ie in
default, the same information it provides to all of ite creditors at the
timee the infeormaticn is previded te tha creditore and in the same manner
ag it would file a material change report pursuant to the Sacuritiaes Act
(Ontario) .

FORWARD LOCKING STATEMENTS

The Company and ite represantatives pericdically make written and
spoken forward-looking statements and projections, ineluding those
contained in the annual and quarterly reporte tc sharsholders. Subetantial
rigke and uncertainties exiet with reepsct to such factors ae the
maintenance of client relationshipe, ¢lient eredit risk, complying with
terme of debt agreemente, the performance of capital markete, changes in
intereet rates, changes in foreign currency exchange rates, the retention
of key management and availability of employees for hire, changes in labour
and other lawe to which the Company ie subject, tha impact of terroriem on
congumer and bueineee behavier, competition, and overall econcmic
performance, as well as various other risk factors that will be listed from
time to time in the Company'e reporte or other forme of public discloeurs
whether written or oral. Bacauee of these rieke and uncertainties, actual
resulte could differ materially from those contained in the Company's
projectione or other forward-lecking etatemente. The Company cauticne
readere when making decigicne te coneider the riegke and uncartainties
inherent in relying on forward-looking statements made by the Company and
ite repressntatives at thie or any other time.

About Mceaic Group Inc.

Mosaic Qroup Inc,, with cperations in the United States and Canada, is
a leading provider of resulte-driven, measurable marketing sclutione for
glocbal brands. Moeaic epecializes in three functional ecluticne: Direct
Marketing Customer Acquisition and Retention Solutions; Marketing &
Technolegy Soluticne; and Salee Sclutione & Research, offerad ae integrated
end-to-end eclutions. Moeaic differentiates itself by offering ecluticne
steeped in technology, driven by efficiency and providing measurable and
suetainable resulte for our Brand Partnere. Mosaic trades on the TEX under
the symbel MGX. Further information on Mceaic can be found cn ite web site
at www.mosaic.com,

TEL: (416) 164-0228 Hap Stephen, Chief Restructuring Officer
Mosaic Group Ine.
EMAIL: hetephen@etonecrestcapital.com

TEL: (416) 813-4286 <Catherine Barbare, VP Legal
Meceaic Group Inc.
EMAIL: barbaroc@meceaicgrouping.com

(o) Market News Publishing Inc. Tel:(604) 689-1101
All rights reszerved. Fax: (604) 688-110¢
MarketbyFax(tm) - To get the NEWS ag it happene, call (504) &89-3041.
Newe Releaee procvided by Canada NeweWire Ltd.
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A5 A CG%RTESY MARKET NEWS PUBLISHING INC. WOULD LIKE TO INFORM YOU THAT THE FOLLOWING

STORY HAS BEEN DISSEMINATED ELECTRONICALLY AT ON 2003/05/14

MOSAIC GROUP INC ("MGX-T")
- Entering Into Agreement Toc Sell Moeaic Performance Solutiens Inc.

Mesaic Group Inc. ("the Company") anncunced that ite affiliate, Meeaic
Performance Soluticne Inc., has entered inte an agreement with a cempany
("M@ LLC"), formed by two Company officers, Mare Byron and David Graf, for
the eale of the aesats of Mceaic Performance Sclutione Inc., for proceeds
of approximately US$4.2 millien. The eale of Moeaic Performance Solutione
Ine. was entered into as a part of the Company's ongoing and comprehensive
capital and debt restructuring efforte pureuant to which it retained, in
January 2002, Lazard Freree & Co. LLC, Naw York, ae investment banker to
assist in the possible sale of all or part of the Company.

In December, 2002, the Company and certain of ite Canadian subeidiaries
and affiliated companiee obtained an order from tha Ontario Superior Court
of Justice under the Companies’' Creditors Arrangement Act (Canada) to
initiate the restructuring of ite debt cbligatione and capital structurs.
Additicnally, certain of the Company'es US Subeidiaries commenced
proceedings for reorganization under Chapter 11 of the U.S. Bankruptcey Code
in the United States Bankruptecy Court for the Northern Dietrict of Texae in
Dallae. Pursuant to these filinge, the Ccmpany and ite relevant
pubsidiaries continue to operate under a atay of proceedings.

The eale of the aseete of Moeaic Performance Selutione Inc. ig subject
to varicue conditicns, including receipt of all neceseary consente and
approvala, including (among others), the approval of the United States
Bankruptcy Court and the granting of certain relief by the Ontarioc Superior
Court of Juetice. As ie cuetomary in connection with a sale cof aessete of a
company that is under the protection of Chapter 1l of the U.S. Bankruptcy
Cede, the esale to MG LLC shall be subject te the receipt by the Cempany of
higher and better cffaere at an auction to be conducted by the Company on
May 19, 2003 at 3:00 p.m. (Central) if a higher or hetter cffer iz received
by Lazard Frerese & Co. LLC by 10:00 a.m. (Central) on that date. Offers may
be delivered by fax to Lazard Freres & Co. LLC, to the attention of Peter
Shawn, Managing Director, at fax number (212) 2332-5729. Completion of the
gale is expected toc cccur ne later than May 30, 2003.

The Company alec anncunced that Marc Byreon, ite Vice Chairman, Directer
and Chief Executive Qfficer, and David Graf, an officer of the Company,
have reeigned from such positiene given their invelvement in the eale
transaction described above. Mr. Byrcn and Mr. Graf will remain as officers
of Mopaic Performance Solutions Inc, to continue its operations until the
completion of the eala.

The Cempany alec announcad it hae Bought and obtained frem the Ontarie
Superior Court of Justice an order granting it and certain of its Canadian
subgidiaries and affiliated companies an extension of protection under the
Companies’' Creditore Arrangement Act (Canada) te June 16, 2003.

The order of the Ontaric Superior Court of Justice also accepted and
appreved the report dated May 12, 2003 cof KPMG Inec., in ite capacity as
menitor of the Company. A copy of the report will be filed by the Coempany
with the Canadian securities regulators and will be available at their
wabgite, www.eedar.com.

The Ccmpany alec announced today that it will be unable tec file ite
rezulte for the interim financial period ended March 31, 2003 and the
raelated management'e discussion and analyeie (the "Financial Statementse")
by the reguired filing date under applicable Canadian eecurities
legislation.

The preparation and filing of the Financial Statemente ie delayed due
to the ongoing reetructuring of the Company's debt obligatione and capital




