


1 A transcript of the earnings conference call is annexed to the complaint as
Exhibit A.
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B.     Valassis Invites its Competitor to Collude

In mid-2004, Valassis determined that its aggressive pursuit of greater market share was
no longer serving the company’s interests.  Company executives developed a new strategy. 
Valassis decided to communicate to News America an offer to cease competing for News
America customers, provided that News America ceased competing for Valassis customers. 
Valassis intended this offer to enable the firms to raise FSI prices within their respective
uncontested domains and to end the FSI price war.  

As a publicly traded corporation, Valassis holds a conference call with securities analysts
on a quarterly basis.  Any person may listen to the call live over the Internet or obtain a transcript
of the call from the Valassis website.  Valassis held its second quarter analyst call on July 22,
2004.1  Valassis executives were aware that News America representatives would be monitoring
the call, and they determined to use this conference call as the vehicle to communicate Valassis’
offer to News America.  To ensure that News America clearly understood the terms of the
Valassis offer, including what Valassis expected in return f



2 Evidence reviewed in the course of the Commission’s investigation did not
support a charge that the anticompetitive ag



6 See generally P. Areeda & H. Hovenkamp, VI ANTITRUS
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information about company strategy.  The proposed order also includes a safe harbor provision
permitting Valassis to communicate publicly any information the public disclosure of which is
required by the federal securities laws.

The proposed order will expire in 20 years.


