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Report of Independent Registered Public Accounting Firm

* To the Trustees and Participants
Valassis Employees’ Retirement Savings Plan

We have audited the accompanying statement of net assets available for plan benefits of Valassis
Employees’ Retirement Savings Plan as of December 31, 2005 and the related statement of
changes in net assets available of plan benefits for the year then ended. These financial
statements are the responsibility of the Plan’s management. Our responsibility is to express an
opinion on these financial statements based on our audit. |

We conducted our audit in accordance with the standards of the Public Company Accounting
Oversight Board (United States). Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts
and disclosures in the financial statements. An audit also includes assessing the accounting
principles used and significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audit provides a reasonable basis for our
opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects,
the net assets of the Plan as of December 31, 2005 and the changes in net assets for the year
then ended, in conformity with accounting principles generally accepted in the United States of
America.

Our audit was performed for the purpose of forming an opinion on the financial statements
taken as a whole. The supplemental schedule of assets held at end of year as of December 31,
2005 is presented for the purpose of additional analysis and is not a required part of the basic
financial statements but is supplementary information required by the Department of Labor's
Rules and Regulations for Reporting and Disclosure under the Employee Retirement Income
Security Act of 1974. The supplemental schedule is the responsibility of the Plan's management.
The supplemental schedule has been subjected to the auditing procedures applied in the audit of
the basic financial statements and, in our opinion, is fairly stated in all material respects in relatlon
to the basic financial statements taken as a whole.

Southfield, Michigan

June 8, 2006 |

A worldwide assoclation of Independent accounting firms
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Trustees and Participants of
Valassis Employees’ Retirement Savings Plan

We have audited the accompanying statement of net assets available for plan benefits of
Valassis Employees’ Retirement Savings Plan (the “Plan”) as of December 31, 2004, and
the related statement of changes in net assets available for plan benefits for the year then
ended. These financial statements are the responsibility of the Plan's management. Our
responsibility is to express an opinion on these financial statements based on our audit.

We conducted our audit in accordance with standards of the Public Company Accounting
Oversight Board (United States). Those standards require that we plan and perform the
audit to obtain reasonable assurance about whether the financial statements are free of
material misstatement. The Plan is not required to have, nor were we engaged to
perform, an audit of its internal control over financial reporting. Our audit included
consideration of intemal control over financial reporting as a basis for designing audit
procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the Plan's internal control over financial
reporting. Accordingly, we express no such opinion. An audit also includes examining,
on a test basis, evidence supporting the amounts and disclosures in the financial
statements, assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation. We
believe that our audit provides a reasonable basis for our opinion.

In our opinion, such financial statements present fairly, in all material respects, the net
assets available for plan benefits of the Plan as of December 31, 2004, and the changes in
net assets available for plan benefits for the year then ended in conformity with
accounting principles generally accepted in the United States of America.

B e P T e

June 24, 2005

Member of .
Deloitte Touche Tohmatsu



Valassis Employees’ Retirement Savings Plan

Statement of Net Assets Available for Plan Benefits

December 31
2005 2004
Assets
Investments - By participant-directed option:
Mutual funds:
American Century Growth Institutional $ 11,789,143 $ 11,725,130
American Century Select Institutional - 6,404,722
American Century Ultra Institutional 16,182,429 9,884,084
American Century International Growth Institutional - 7,108,690
American Century Vista Institutional 5,804,298 4,203,495
American Century Value Institutional 8,685,888 7,116,216
American Century Strategic Allocation - Conservative Institutional 1,099,488 672,718
American Century Strategic Allocation - Moderate Institutional 9,123,255 7,466,786
American Century Strategic Allocation - Aggressive [nstitutional 3,049,676 1,486,358
American Century Equity Index Fund - 5,708,890
American Century Government Bond Fund 4,614,163 3,662,333
Fidelity Puritan Fund 11,001,577 9,612,521
Fidelity Magellan Fund - 19,068,206
Royce Premier Fund 4,862,103 2,466,407
Harbor International Fund 10,949,894 315,194
Total mutual funds 87,161,914 96,901,750
Common collective funds:
American Century Stable Asset Fund 22,662,121 21,176,836
JPMorgan Equity Index Fund 23,436,533 -
Total common collective funds 46,098,654 21,176,836
JPMorgan Invest 5,972,007 4,761,755
Valassis Stock Fund 13,299,603 18,053,783
Cash surrender value of insurance 49,196 45,800
Participant loans receivable 5,482,822 5,378,197
Total investments 158,064,196 146,318,121
Receivables:
Contributions receivable - Employee 202,992 174,177
Contributions receivable - Employer 5,744,701 5,311,273
Total receivables 5,947,693 5,485,450
Net Assets Available for Plan Benefits $ 164,011,889 $151,803,571

See Notes to Financial Statements. 2



Valassis Employees’ Retirement Savings Plan
Statement of Changes in Net Assets Available for Plan Benefits

Year Ended December 31

2005 2004
Additions
Contributions: »
Employee $ 7,801,221 $ 7,484,360
Employer 5,738,802 5,375,904
Total contributions 13,540,023 12,860,264
Investment income (loss):
Interest and dividends 3,864,782 3,414,006
Interest from employee loans 253,663 236,461
Net realized and unrealized gains (losses):
Employer common stock (2,562,114) 2,970,113
Mutual funds and brokerage account 2,254,23) 6,245,719
Common collective funds ’ 467,456 -
Total investment income 4,278,018 12,866,299
Total additions 17,818,041 25,726,563
Deductions
Benefit payments to participants and beneficiaries 5,196,818 5,413,525
Administrative fees 81,466 61,583
Hardship and other withdrawals 331,439 450,114
Total deductions 5,609,723 5,925,222
Net Increase 12,208,318 19,801,341
Net Assets Available for Plan Benefits - Beginning of year 151,803,571 132,002,230
Net Assets Available for Plan Benefits - End of year $ 164,011,889 $ 151,803,571

See Nates to Financial Statements. 3



Valassis Employees’ Retirement Saving Plan

.
Notes to Financial Statements

December 31, 2005 and 2004

Note | - Description of the Plan and Summary of Significant Accounting
Principles

The following brief description of Valassis Employees’ Retirement Saving Plan (the
“Plan”) is provided for general information purposes only. Participants should refer to
the plan documents for more complete information.

The Plan was established under the provisions of Section 401 (k) of the Internal Revenue
Code.

General - Employees of Valassis Communications, Inc. (“Valassis” or the “Company”)
may become participants upon date of hire in the 401 (k) portion of the Plan if they are
{8 years or older. Employees become participants in the profit-sharing portion of the
Plan on the earlier of july | or January | after they have completed one year of service,
worked 1,000 hours during the plan year, and attained age 18.

Contributions - A participant may contribute a self-determined portion, between |
percent and 50 percent, of their compensation to the Plan subject to tax deferral
limitations established by the Internal Revenue Code.

During 2004, the Plan allowed for an employer match of 25 percent payable with
Valassis stock on each participant’s annual contributions to the Plan that were invested
in Valassis stock at the end of the year. The Company’s annual contribution of Valassis
stock was limited to an aggregate maximum of 50,000 shares. During 2005, the Plan
was amended. The Plan now allows for an employer match of 20 percent of the first 3
percent of salary for participants in the Plan with an annual salary less than or equal to
$75,000 annually. Employer matching contributions for the years ended December 31,
2005 and 2004 amounted to $228,078 and $307,510, respectively.

Profit-sharing contributions are allocated to participant accounts annually, in the same
proportion that each participant’s compensation, as defined, bears to the total
compensation, as defined, of all participants for the year. The employer’s profit-sharing
contribution for each plan year is unallocated as of December 31. The contribution is
shown as a receivable to the Plan at year end. Employer profit-sharing contributions for
the years ended December 3|, 2005 and 2004 amounted to $5,516,623 and
$5,003,763, respectively.



Valassis Employees’ Retirement Saving Plan

Notes to Financial Statements
December 31, 2005 and 2004

Note | - Description of the Plan and Summary of Significant Accounting
Principles (Continued)

Participant Accounts - Each participant’s account is credited with the participant
contribution and allocations of the Company’s contributions and plan earnings. The
benefit to which a participant is entitled is the benefit that can be provided from the
participant’s vested account. Participants may direct the investments of their account
balances into various investment options offered by the Plan.

Participants elect to invest their account balance and contributions among various
investment options provided by the Valassis Employees’ Retirement Savings Plan
Administrative Commiittee (the "Administrative Committee"), including an option to
invest in Company common stock.

Participant Loans Receivable - The Plan permits participants to obtain loans up to
$50,000, but limited to no more than 50 percent of the value of the participant’s
account. This limit is imposed on the combined total of all loans from the Plan. Loan
applications must be approved by the recordkeeper and are not available to highly
compensated employees, officers, or stockholders in amounts greater than those
available to other employees. Loan terms are limited to five years unless the borrower
provides proof that the [oan is for the purchase of a residence, in which case the Plan
administrator may extend the term up to |0 years. Interest rates are established at the
prime rate, as determined by the plan administrator, as of the beginning of the month in
which the loan originates.

Forfeitures - Voluntary employee contributions are nonforfeitable at all times.
However, the nonvested portion of the employer contribution is forfeitable. Forfeited
amounts may be used by the Company to offset future contributions. Vesting of
employer contributions is described below. Forfeitures applied against employer
contributions in 2005 and 2004 totaled $56,399 and $50,825, respectively.

Hardship and Other Withdrawals - A participant may withdraw an amount from
their account due to hardship, as defined in the Plan. Generally, hardship withdrawals
are limited to the purchase of a primary residence, education or medical expenses, or to
prevent eviction or foreclosure on a participant’s principal residence. In addition, the
Plan allows for in-service distributions upon attainment of age 59'%4.

Benefit Payments - The normal retirement age defined by the Plan is 62. Upon normal
retirement or death, the entire balance of the participant’s account becomes payable to
the participant or his beneficiary. All benefits are payable in a lump-sum amount or
qualified joint and survivor annuity. Benefit payments to participants are recorded upon
distribution.



Valassis Employees’ Retirement Saving Plan

Notes to Financial Statements
December 31, 2005 and 2004

Note 1 - Description of the Plan and Summary of Significant Accounting
Principles (Continued)

Basis of Accounting - The accompanying financial statements have been prepared in
accordance with accounting principles generally accepted in the United States of
America.

Valuation of Investments - The Plan’s mutual fund, common collective fund, and
employer common stock investments are stated at fair value based upon net asset
values on the last day of the plan year. Life insurance contracts are stated at cash
surrender value as provided in the policies, which approximates fair value. The Plan
altlows participants to direct the investment of their account balances among various
investment options. Additionally, the Plan allows participants to invest in self directed
brokerage accounts. The self directed brokerage accounts include various investments
in publicly traded securities and are at quoted market prices. The participant loans
receivable are carried at the unpaid principal balance, which approximated fair value.

Administrative Expenses - Certain plan expenses are paid by the Company while
other administrative expenses of the Plan are paid by the Plan as provided in the plan
document.

Management Estimates - The preparation of financial statements in conformity with
accounting principles generally accepted in the United States of America requires
management to make estimates and assumptions that affect the reported amount of
assets and liabilities at the date of the financial statements and the reported amount of
changes in net assets during the reporting period. Actual results could differ from thase
estimates.

Risk and Uneertainties - The Plan invests in various securities including mutual funds,
common collective funds, and corporate stocks. Investment securities, in general, are
exposed to various risks, such as interest rate, credit, and overall market volatility. Due
to the level of risk associated with certain investment securities, it is reasonably possible
that changes in the values of investment securities will oceur in the near term and that
such changes could materially affect the amounts reported in the statement of net assets
available for plan benefits.

Vesting - Employee contributions are vested 100 percent at the time they are made.



Valassis Employees’ Rétirement Saving Plan

Notes to Financial Statements
December 31, 2005 and 2004

Note | - Description of the Plan and Summary of Significant Accounting
Principies (Continued)

Employer contributions are primarily vested in accordance with the following schedule:

Years of
Service Percentage
| 20
2 40
3 60
4 80
5 100

Note 2 - Related Party Transactions

Certain plan investments are shares of funds managed by |JPMorgan Chase Bank and
American Century. JPMorgan Chase Bank is the trustee as defined by the Plan and
JPMorgan/American Century Retirement Plan Services is the recordkeeper; therefore,
these transactions qualify as party-in-interest transactions. Fees paid by the Plan for
investment management services were included as a reduction of the return earned on
each fund. ‘

Note 3 - Termination of the Plan

Although it has not expressed any intention to do so, the Company has the right under
the Plan to discontinue its contributions and to terminate the Plan under the provisions
of ERISA. In the event the Plan is terminated, participants would become 100 percent
vested in their accounts.

Note 4 - Internal Revenue Service Status

The Internal Revenue Service has determined and informed the Company by a letter
dated October |, 2004 that the Plan and related trust were designed in accordance with
the applicable regulations of the Internal Revenue Code. Therefore, no provision for
income taxes has been included in the Plan’s financial statements.



Valassis Employees’ Retirement Saving Plan

Schedule of Assets Held at End of Year
Form 5500, Schedule H, Item 4i

EIN 38-2760940, Plan No. 004
December 31, 2005

@)b) ©
Identity of Issuer, Borrower, Description of Investment including Maturity Date, Rate of Interest,  (d) (e)
Lessor, or Similar Party Collateral, Par, or Maturity Value Cost __Current Value
American Century American Century Growth Institutional* - Mutual fund 3 11,789,143
American Century American Century Ultra Institutional* - Mutua! fund »* 16,182,429
American Century American Century Vista Institutional* - Mutual fund ik 5,804,298
American Century American Century Value Institutional* - Mutual fund b 8,685,888
American Century American Century Strategic Allocation -
Conservative Institutional* - Mutual fund > 1,099,488

American Century American Century Strategic Allocation -
Moderate Institutional* - Mutual fund bl 9,123,255

American Century American Century Strategic Aliocation -
Aggressive Institutional* - Mutual fund w* 3,049,676
American Century American Century Government Bond Fund* - Mutual fund 4,614,163
Fidelity Fidelity Puritan Fund - Mutual fund ** 11,001,577
Harbor Harbor International Fund - Mutual fund o 10,949,894
Royce Royce Premier Fund - Mutual fund o 4,862,103
Amnerican Century American Century Stable Asset Fund* - Common collective fund ** 22,662,121
JPMorgan JPMorgan Equity Index Fund* - Common collective fund ** 23,436,533
JPMorgan JPMorgan Invest* - Common collective fund ** 5,972,007
Valassis Valassis Stock Fund* ** 13,299,603
Insurance contracts Policy Number 6568454 ** 3,879
Policy Number 6400395 ** 2,315
Policy Number 6568706 g »* 1,854
Policy Number 5729186 ** 2,795
Policy Number 60928 14 ** 3,391
Policy Number 6229103 ** 2,091
Policy Number 6400409 b 1,338
Policy Number 6568370 b 1,129
Policy Number 6568255 ** 4,204
Policy Number 6404438 ** 3956
Policy Number 6567686 ** 1,591
Policy Number 5256241 b 1,203
Policy Number 5349885 i 1,343
Policy Number 5553177 ** 1,760
Policy Number 5728980 > 714
Policy Number 5886073 b 1,384
Policy Number 6060910 b 1,719
Policy Number 6404462 bl 1,812
Policy Number 656897 bl 1,821
Policy Number 6060720 hid 3,638
* Policy Number 6229051 b 763
Policy Number 6404486 ' ** 9|1
Policy Number 6567722 ' ** 3,585
Participants Participant loans with interest ranging from 4.0 percent to 9.5 percent - 5,482,822
Total ' $ 158,064,196

* Party ininterest

** Cost information is not required for participant-directed investments

Schedule |

Page |



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the undersigned has duly
caused this annual report to be signed on behalf of the Plan by the undersigned thereunto duly
authorized in the City of Livonia, State of Michigan on June 27, 2006.

Valassis Communications, Inc.
Valassis Employees’ Retirement Savings Plan

By ZM/A@

Robert L. Recchia, Chief Financial Officer and
Plan Administrator
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USA

Tel: +1 313 396 3000
Fax: +1313 396 3618
www.deloitte.com

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Amendment No. 1 to Registration Statement

No. 333-00024 of Valassis Communications, Inc. on Form S-8 of our report dated June 24, 2005,
appearing in this Annual Report on Form 11-K of Valassis Employees’ Retirement Savings Plan for the
year ended December 31, 2004.

B Lot £ Tt Ly

Detroit, Michigan
June 26, 2006

Member of
Deloitte Touche Tohmatsu
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Consent of Independent Registered Public Accounting Firm
To the Trustees and Participants
Valassis Employees’ Retirement Savings Plan
We consent to the incorporation by reference in the registration statement (No. 333-00024) on

Form S-8 of our report dated June 8, 2006 appearing in the Annual Report on Form | {-K of
Valassis Employees’ Retirement Savings Plan for the year ended December 31, 2005.
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Southfield, Michigan
June 26, 2006
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