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Items to be Included in this Report

Item 5. Other events and Regulation FD Disclosure

The holders of Valassis' Zero Coupon Convertible Notes due 2021 ("the Notes") had the option to require Valassis to purchase all or a portion of
their notes on June 6, 2004 at a price of $602.77 per $1000 of principal amount at maturity, payable in cash or common stock at Valassis' option.
Of the 86,840 bonds outstanding at that date, 64,272 were put back to Valassis. Valassis chose to settle the put with cash and, as such, paid
$38,741,233 on June 7, 2004 to the trustee of the Notes. The remaining debt balance related to the Notes is approximately $13.6 million, which
represents the accreted value of the Notes as of June 7, 2004.
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