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Becky Quick: Let�s get back to today�s top corporate story, and that is CVS Health buying Aetna. Joining us right now
is Larry Merlo. He is the President and CEO of CVS Health, and Mark Bertolini is the Chairman and CEO of Aetna.
And gentleman welcome to both of you, it�s great to have you here today.

Mark Bertolini: Thanks.

Larry Merlo: Great to be here.

Quick: This is not exactly something that was a huge surprise or secret. We knew that it was behind the scenes getting
worked up, but why don�t you two tell us how you came together and why�why this merger makes sense from your
perspective?

Merlo: You know what Becky, we have had a business relationship going back to 2010 and as Mark and I continue to
have discussions in terms of how can we do things more strategically, it was clear that as CVS Health was moving to
become more of a healthcare company and getting closer to payers, Mark had a similar strategy in terms of getting
closer to the customer. And it�s really the perfect time to bring these two companies together to create a new healthcare
platform that can be easier to use and less expensive for consumers and really create a new front door to healthcare in
our country.

Quick: And Mark you have talked about wanting to get closer to consumers, you�re talking about a situation now
where you have more than 9,700 retail stores and MinuteClinics, too. How many MinuteClinics are out there?

Merlo: We have about 1,100.

Quick: Okay, so that�s a way to reach your customer. What do you plan to do with those?

Bertolini: Well if you think about what the consumer thinks about healthcare�it�s the single highest line item budget in
their household budget today, and it�s the most confusing system that anyone could use. So, think of an idea where we
have 10,000 new front doors to the health care system where people can walk in, where they can ask for some help,
get guided through the system, we can make the insurance the back room of the operation, we can waive prior
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authorizations, we can waive co-pays, as people use the system in a way that�s more effective. So, we can reduce costs.
So it�s simpler. It�s customized for the individual based on what they need and it�s cheaper.

Quick: And all of these things will take you how long to implement? How long before a customer has a different
experience walking into a CVS?

Merlo: You know Becky, upon closing, there�s things that we�ll be able to do, you know, out of the gate, and at the
same time we�ll begin to pilot these concepts. We�ll learn from them, and I would expect that within the next couple of
years, you�ll see a dramatic change in terms of the store being not just about products, but also service offerings that
can help people on their path to better health. It will really work as a complement to the medical community, the
physicians, in terms of ensuring that those consumers are following the care plans that their physicians have laid out
for them.
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Quick: Larry, we have talked about a lot of reasons that this makes sense for CVS. We�ve talked about the pressure
coming at the front end, the retail end from Amazon, the pressure at the back end, the pharmacy benefits managers
just from people looking for ways to kind of cut costs and to focus on that. Is that what drove you to look for this too?

Merlo: You know, Becky, it�s really about meeting this unmet need that Mark was talking about. You look at the
health care economy is now, what, $3.5 trillion and continuing to grow at what everyone recognizes as an
unsustainable pace. And, we think we have the opportunity here to begin to bend that cost curve, and at the same time
help people achieve their best health. You look at chronic disease in this country�today about half of all Americans
have at least one of those chronic diseases, it�s accounting for 80% of the health care costs.

Quick: That stunned me when I heard those numbers, 80% of the costs.

Merlo: And, there�s billions of dollars every year on unnecessary and avoidable spending because people are not
following those care plans. We can make a dramatic improvement in terms of getting people back on a path to better
health.

Quick: Do you worry about� oh�

Joe Kernen: I want to talk all these different things, but, is philosophically the individual mandate, and in a way it�s a
political football, the way that it�s characterized. One thing to realize is that a lot of people that pay that penalty are
people that can�t afford premiums where they are right now. So they pay it. The other side is going to say�and we�ve
talked about it, we have Larry Summers coming on and saying that thousands of people are going to die now from
what�s in this healthcare plan. Because, they choose not to participate in Obamacare, I guess. What�s the answer to this?
And it�s being �demagogued� on both sides. Are you guys in favor of keeping the individual mandate, or is there another
way to do this?

Bertolini: I think the individual mandate as it�s currently constructed in the financial structure of the exchanges don�t
work right now. So, I would argue the individual mandate is almost an immaterial argument. We need a bipartisan
solution. Every major piece of social legislation that we�ve ever passed in this country has been bipartisan, because
every year they need to be tweaked. Here we have a bill, the ACA, that hasn�t been touched for eight years. If we didn�t
do that with�if we did that with Medicare and didn�t touch it for eight years, it would fall apart.

Kernen: What are the chances that it is going to be tweaked instead of just�

Bertolini: They�re going to have to. They�re trying this piece on tax reform, you have continuing resolutions on
Medicare, you�ve got the budget�they�re all going to drive tweaking this.

Quick: What does the solution look like?

Bertolini: The solution looks like�What we have in the pool today is a lot of young people who don�t join. They�re the
people paying that penalty. Because they can do math. We know our arithmetic education in schools is working, when
somebody says, I have to pay a premium every month, and I have to have a $6,000 deductible, and when I go to the
doctor once a year, I pay cash. Should I do this? No. But, if you put in front of them a subsidy�the Republicans called it
an advanced refundable tax credit� where you say you don�t get this unless you join and when you get it, you can put it
in a health reimbursement account, or an HSA, that can grow to $16,000, so as you age, you have this pot of money
there, then you get younger people in. That will equalize the pool, and then you have a more financially stable
organization.
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Quick: Is that the type of thing we�re going to hear, though? I haven�t heard that solution laid out.

Bertolini: Well, you�ve heard it from different pieces from different people. But if you look at the Murray-Alexander
bill, it starts to approach that. And that�s a good bipartisan solution. So I would argue, get something done bipartisan.

Quick: Let me ask both of you about whether you expect you�ll be hearing any complaints from regulators on this
front? I know you have gone through it with similar situations, Mark, with trying to do an insurance deal, but now that
you have the Department of Justice focusing on AT&T and Time Warner, over vertical deals�how does that�does it
concern you, and how would that potentially impact you?

Merlo: Well, Becky, we think this transaction is highly complementary. You think about what we have been talking
about this morning, and we�ve got a tremendous opportunity to create value for consumers and payers. When we talk
about payers that does include the federal government, so we�ll look forward to sitting down with the regulators,
talking about how this comes to life in a meaningful way to see the benefits, the consumers and payers can see from
this transaction.

Quick: Were you surprised though with what the Department of Justice has laid out with AT&T and Time Warner? I
realize that it�s a different industry, but in a similar way, looking at vertical mergers, places you wouldn�t necessarily
have seen regulators step in in the past?

Merlo: Becky, I think it�s hard for us to talk about the transactions that may exist in other companies, but again, this
vertical integration of two terrific companies, the fact that we can demonstrate value in a meaningful way, we think is
the key to getting across the finish line.

Quick: Mark, are you staying on to run Aetna? I was confused when I was reading through the press releases. It said
that people who are in management at Aetna would be running that as a separate unit. Are you that person?

Bertolini: So, I have developed a great team and that team will take over. We need to�we have two companies, I don�t
know anything about retail, Larry doesn�t know anything � knows a little bit about health insurance�I won�t say that he
doesn�t know anything, he just spent a lot of money on one. But, we need the expertise of both organizations to come
together, and I will take a spot on the Board of Directors at CVS.

Quick: But you won�t be running day to day operations?

Bertolini: I will not be in operations, day to day.

Merlo: You know what Becky, I am going to be picking his brain and I appreciate that Mark is going to be joining
our board, and I can certainly benefit from his expertise and his vision. You know, as Mark mentioned, we�re going to
continue to operate Aetna as a separate business unit, and it will be led by members of Mark�s team.

Quick: So what next? What�s the next step for you all in terms of this deal?
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Merlo: The next step is executing and beginning the integration process, and bringing the things that we�re talking
about to life so that we can create this new health care platform and make it easier for customers to use and navigate.
And at the same time reduce costs and help them achieve the best health possible for them.

Bertolini: We want to pilot some of this, but my goal is to deliver a better company than the company Larry thought
he bought.

Ken Langone: You know there�s something else. And I commend you for this. Health care over time is becoming
more seamless. For example, when I go get an exam and I need a certain drug, right through our Epic system, right
into your store�by the way, I buy all my drugs, my wife does too, at CVS�

Merlo: You�re going to get some extra ones for that.

Langone: Don�t I look healthier? You�ve got a store on 53rd and Lex, and you�ve got one in Palm Beach, North Palm
Beach. But I watch, and I say this is pretty good because I get a call when my prescription is due for refill. Now, one
of the problems you have with older people�guys like me�is we forget, we don�t only forget to pick up the prescription,
we sometimes forget to take the pill that day. So, all the things you are talking about, I think one of the big pay-offs is
going to be better health care and better oversight of people that need oversight for these drugs they take. Look, it�s
going to happen and it has to happen.

Kernen: If you had to characterize it as a defensive move or an offensive move, is it putting together � I know it�s
complimentary � but can you leverage what both companies have offensively to be the place that takes on Amazon or
takes on Walmart or takes on whatever health care looks like in five years? Is CVS-Aetna going to be at the forefront?

Merlo: You know what Joe, we do see this as a growth and an expansion story for the reasons that we�ve been talking
about.

Kernen: Not defensive. Not because you see threats on all, on all sides?

Merlo: Not defensive. You know, we�re� we�ve talked about the unmet needs that we�re looking to make. You know,
you look at health care today, and, you know, when you talk about the traditional health care system and the
opportunities for, I�ll describe it as intervention, you know they�re there today but what they�re missing is the
convenience and the coordination. And that�s the unmet need that we think we can create with this new front door to
health care.

Kernen: And all with cost pressures in the background too. I mean I look at the media landscape and what the internet
and, what, you know, trying to figure out who is going to be ahead in ten years is daunting, and I don�t think it�s that
different with health care. Also because, not only because of the internet, but because of you know, uh, cost, health
care inflation and technology and everything we�re going to be able to do�

Quick: Potential legislation too.

Kernen: We�re gonna have sensors all over the place sending our data to, you know, when you didn�t take your drug or
it�s not working, your glucose levels suddenly spike. I mean it�s going to be unbelievable. I don�t know who I want, uh,
Maybe CVS-Aetna� I don�t know.
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Bertolini: What you want is a trusted relationship. So if you have a place you can go� most people define their health
as a barrier to life they want to live, and if, and the unmet need is it�s so confusing, how do I figure this out? But if you
have a place to go where we can help you figure that out and we build that relationship with you, and we map it out
and we make your appointments, we clear your prior authorizations, maybe we don�t even have claims to pay because
we�ve arranged it with a network in front of you. And so it�s an easier journey. Well that�s a very different model. That
meets a need that nobody else can meet unless this combination. So looking over our shoulders at competitors saying
what are they doing next is not a worthwhile effort. It has to be where do we think we need to go.

Quick: What do you guys do with employers like ours, like Comcast. We used to be Aetna, we are CVS, but now
we�re UnitedHealth. If you�re, if you are using one half of your operation but not the other half, what happens?

Bertolini: It�s okay, but you made a mistake earlier.

Merlo: I think there�s a great opportunity that when you combine the two together, there�s, there�s a synergy that can be
created. You know, when you think about, you know, the information and the analytics capabilities of Aetna and you
combine that with convenience and the face-to-face interactions of CVS, you know, that�s, again, another way to bring
to life everything that we�ve been talking about this morning.

Kernen: So when you wake� do you ever wake up and, oh, god, United Healthcare or � do you ever wake up in the
middle of the night and think these guys are going to eat our lunch? Who is your biggest� Amazon? Walmart? Who do
you worry about? Who is a real formidable competitor for you?

Merlo: You know Joe we have tremendous respect for all of our competitors. Mark said it best. Ok. When you talk
about, how do we focus on what we can do? How do we find that white space, that unmet need out there, and how
does that become our work to fill that void? And, you know, the customer doesn�t � if we listen to our customers
carefully, which we spend a tremendous amount of time doing � you know we can hear their frustrations, and then it�s
our job to come back and how do we solve for those frustrations, and that�s what a lot of this is all about.

Quick: What was the first conversation you two had in terms of potentially combining your companies?

Merlo: I�ll let you take that one.

Bertolini: So two years ago we were just about to do the Humana deal, and Larry and I were having dinner at
Peppercorns in Hartford and he said, you know what every time I do something to save, to improve health, I lose
revenue, and you make money. And I said you have to have a new revenue model, and you know wouldn�t it be better
if we could share risk in a way that would allow us to, to benefit you as a result of what you do to improve people�s
health. And you know the next two days or three days later we signed this deal, and it was sort of like we�ll see you
when we get done with this.
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I always imagined this relationship coming together whether or not we did Humana. Even with Humana it would have
been even more powerful. So now we�re here. And I think, you know, Larry and I start talking about it seriously
probably a year after that and said how does this happen, what would it take, why would we do it? And we shared data
back and forth. You know, every 50 basis points we changed trend is $480 million in underwriting margin for us and
our customers.

Quick: And Larry, you were talking about moves like when CVS got rid of cigarettes. Are those the type of moves
you were talking about?

Merlo: Yeah, they, they were. You know, if you go back, I think our journey probably goes back a decade with CVS
and Caremark coming together. And, you know, through that time, we�ve continued to add customer facing health
assets, and we recognize the complexities associated that led to the decision back in 2014 to eliminate the sale of
tobacco products.

Langone: You know if I could make one criticism of heath care in general� drug companies, insurance companies,
pharma, uh, retailers... the industry has done a terrible job of bragging about just how much better human beings are
because of the health care industry. From discovery all the way through to what I said was reminding people to keep
taking their drugs, uh, including in your, in your formula and more and more drugs that help life that are more
expensive. You take a step back, and you say it�s fifteen grand or it�s twenty grand, but this guy is going to live to be
90. How much is life worth? It�s precious. I tell this to all the guys in the pharmaceutical industry. You have done a
horrible job of pointing out to the world, just how much better. Look at life expectancy in America. Eighty years ago
we were at 48? I�m 82. I�m not going to stop. Now, there are people who would wish I stop, and there are people who
are praying that god makes me stop, but that�s beside � the point is I think the industry collectively, all of you in it, has
got to do a much better job of getting your message out there of how much you do for mankind.

Bertolini: We�re 34th out of 34 in value among the OECB nations. We�re 11th when you add together health care and
social spending. We�re the only nation of the OECB nations that spends more than 42% on health care. We spend 62%.
Everybody else is spending more on determinants, social determinants, and we wonder why we have an opioid
epidemic where 80% of all the opioids produced in the world are consumed by Americans. And we have this problem.
It�s a loss of hope, and there�s malaise around the lack of health because our system isn�t generating the kind of results
we need to get.

Kernen: What happens with Anthem? How is that going to work? 2020 is the date on the horizon, right?

Merlo: You know Joe this announcement really has, you know, no bearing in terms of the capabilities that we have to
bring to the Anthem business. We�ve already begun that planning process �

Kernen: Are you going to stick with that?

Merlo: Joe, one of the things that�s interesting about this combination is that while we�re starting here to build out these
capabilities, we want to make this broadly available across the industry with� we have many today partnerships and
clients� and I think that�s one of the key elements associated with this. It really begins to bend this health care cost curve
that we�ve been talking about. So, you know, Mark said it yesterday, he said it very well, you know, the ability to
create something that customers want to come and use, you know, we think that that is the important enabler in terms
of being able to make this broadly available for all of our clients and partners.
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Kernen: What was CVS�s tax rate last year?

Merlo: About 39%.

Quick: 39?

Bertolini: 42.

Quick: 42?

Bertolini: Yep.

Kernen: U.S. companies don�t pay the nominal tax rate, they tell me. In your case, you�re paying more. You guys need
some new accountants.

Merlo: Joe, we�ve been very consistent in terms of, you know, the impact of meaningful, you know, comprehensive
tax reform will have a tremendous impact in terms of our opportunity to invest �

Kernen: Get more money for the insurance companies.

Merlo: No, invest back�

Kernen: Use it wisely, yes.

Merlo: Capital, job growth, infrastructure. And by the way it would certainly allow us to accelerate some of the
investments that we�re talking about here this morning.

Kernen: So, has the 33% rise in the Dow, I mean, it�s nice to use stock, park stock, to make the acquisition. A lot of
times you see mergers increase when there�s animal spirits and stock market activity, does that help? Does that help get
you where you are today that the business environment is more positive?

Merlo: Yeah, I think it is. And again, you know, I think this combination enables us to do a tremendous amount more.

Kernen: So, I�m just trying to figure out. How much money are we talking about to the bottom line if you are paying,
what did you say, 40�?

Merlo: We pay � CVS pays � about 1% of all corporate taxes in America.

Kernen: So, how much comes right to the bottom line if this goes through at 20?

Bertolini: Well that�s the interesting thing. I mean in the first year there�s a lot of capital generated. But then you have
minimum loss ratios, you have all these other sorts of things that you need to worry about in the regulated entities
versus the unregulated entities. So that�s something we need to sit down and work through.

Merlo: And the important thing, Joe, being that we want to use those capabilities to invest back into the business for
growth.
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Quick: Right, gentlemen, I want to thank you both for joining us here today we really appreciate your time and how
in depth you�ve been with us. So thank you both for being here today.

Merlo: Thanks for having us.

Langone: Congratulations.

Bertolini: Thanks.

Kernen: You ever heard of Langone Medical Center?

Bertolini: Yeah.

Kernen: Just wondering.

Bertolini: It�s down the street.

Kernen: Yeah, it is.

Langone: We are doing okay. With the help of guys like you, frankly. I mean it. This is all one big effort. This is the
tragedy of health care in America. People don�t realize just the quantitative effort, and the collective effort, that�s going
in to deliver better lives for people. And I think as I said we all gotta figure a way out to get our message out.

Kernen: I�m going to buy you one of the little things that has like each one of your pills. That you know you gotta
open it up. Why do you keep screwing it up?

Langone: I don�t screw it up � Monday, Tuesday, Wednesday, Thursday, Friday, Saturday, Sunday. I open up �

Kernen: How many?

Langone: I take 16 a day now.

Kernen: 16 pills? Wow.

Quick: Your pill box must be �

Langone: I take a diuretic, I take blood pressure. I take, I take Pradaxa. I could name them.

Kernen: You�re not leaving any out? Never mind�

Langone: No, I�m not leaving anything out.

Quick: Larry and Mark, thank you both again. Appreciate your time.
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No Offer or Solicitation

This communication is for informational purposes only and not intended to and does not constitute an offer to
subscribe for, buy or sell, the solicitation of an offer to subscribe for, buy or sell or an invitation to subscribe for, buy
or sell any securities or the solicitation of any vote or approval in any jurisdiction pursuant to or in connection with the
proposed transaction or otherwise, nor shall there be any sale, issuance or transfer of securities in any jurisdiction in
contravention of applicable law. No offer of securities shall be made except by means of a prospectus meeting the
requirements of Section 10 of the Securities Act of 1933, as amended, and otherwise in accordance with applicable
law.

Additional Information and Where to Find It

In connection with the proposed transaction between CVS Health Corporation (�CVS Health�) and Aetna Inc. (�Aetna�),
CVS Health and Aetna will file relevant materials with the Securities and Exchange Commission (the �SEC�), including
a CVS Health registration statement on Form S-4 that will include a joint proxy statement of CVS Health and Aetna
that also constitutes a prospectus of CVS Health, and a definitive joint proxy statement/prospectus will be mailed to
stockholders of CVS Health and shareholders of Aetna. INVESTORS AND SECURITY HOLDERS OF CVS
HEALTH AND AETNA ARE URGED TO READ THE JOINT PROXY STATEMENT/PROSPECTUS AND
OTHER DOCUMENTS THAT WILL BE FILED WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY
WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION.
Investors and security holders will be able to obtain free copies of the registration statement and the joint proxy
statement/prospectus (when available) and other documents filed with the SEC by CVS Health or Aetna through the
website maintained by the SEC at http://www.sec.gov. Copies of the documents filed with the SEC by CVS Health
will be available free of charge within the Investors section of CVS Health�s Web site at
http://www.cvshealth.com/investors or by contacting CVS Health�s Investor Relations Department at 800-201-0938.
Copies of the documents filed with the SEC by Aetna will be available free of charge on Aetna�s internet website at
http://www.Aetna.com or by contacting Aetna�s Investor Relations Department at 

Preferred stock, $.001 par value: 2,000,000 shares authorized: none issued or outstanding:

 � �

Common stock, $.001 par value: 10,000,000 shares authorized; 4,535,579 and 4,520,098 shares issued and outstanding at March 31, 2004 and
December 31, 2003, respectively

 17,059  17,126

Accumulated other comprehensive income

 38  73

Retained earnings

 7,885  6,699

 24,982  23,898
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$84,875 $62,101

The accompanying notes are an integral part of these statements.

Edgar Filing: AETNA INC /PA/ - Form 425

11



Table of Contents

THE COAST DISTRIBUTION SYSTEM, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED INTERIM STATEMENTS OF EARNINGS

(Dollars in thousands, except per share data)

Three Months Ended March 31,

(Unaudited)

2004 2003

(As restated;
see Note 8)

Net sales $ 48,697 $ 40,631
Cost of sales, including distribution costs 38,732 33,173

Gross profit 9,965 7,458
Selling, general and administrative expenses 7,252 5,712

Operating income 2,713 1,746
Other expense
Interest 291 352
Other 18 1

309 353

Earnings before income taxes 2,404 1,393
Income tax provision 945 557

Net earnings $ 1,459 $ 836

Basic earnings per share $ 0.32 $ 0.19
Diluted earnings per share: $ 0.30 $ 0.19

The accompanying notes are an integral part of these statements.

2
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THE COAST DISTRIBUTION SYSTEM, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED INTERIM STATEMENTS OF CASH FLOWS

(Dollars in thousands)

Three months ended March 31,

(Unaudited)

2004 2003

(As restated;
see Note 8)

Cash flows from operating activities:
Net earnings $ 1,459 $ 836
Adjustments to reconcile net earnings to net cash used in operating activities:
Depreciation and amortization 208 213
Changes in assets and liabilities:
Accounts receivable (22,627) (18,972)
Inventories (936) (2,925)
Other current assets 564 70
Accounts payable 12,033 5,914
Accrued liabilities (386) (344)

Total adjustments (11,144) (16,044)

Net cash used in operating activities (9,685) (15,208)
Cash flows from investing activities:
Capital expenditures (208) (451)
Increase in other assets 53 (109)

Net cash used in investing activities (155) (288)
Cash flows from financing activities:
Net borrowings of long-term debt 9,772 14,311
Issuance of common stock pursuant to employee stock option and purchase plans 130 25
Redemption of common stock (197) �

Net cash provided by financing activities 9,703 14,336
Effect of exchange rate changes on cash (35) 251

NET DECREASE IN CASH (172) (909)
Cash at beginning of period 991 1,996

Cash at end of period $ 819 $ 1,087

Edgar Filing: AETNA INC /PA/ - Form 425

Table of Contents 13



Non-cash financing activities:

Cash dividends of $0.06 per share, declared in each of the quarters ended March 31, 2004 and 2003, and totaling $273,000 and $265,000,
respectively, were paid in April of 2004 and 2003, respectively.

The accompanying notes are an integral part of these statements.
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THE COAST DISTRIBUTION SYSTEM, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS

1. The accompanying condensed consolidated interim financial statements have been prepared in accordance with accounting principles and
Securities and Exchange Commission rules applicable to interim financial information. Accordingly, they do not include all of the
information and footnotes required by accounting principles generally accepted in the United States of America for complete financial
statements. In the opinion of management, these unaudited condensed consolidated financial statements contain all adjustments (consisting
only of normal recurring adjustments and accruals) necessary for a fair presentation of the Company�s financial position as of March 31,
2004 and the results of its operations and cash flows for the three months ended March 31, 2004 and 2003. The accounting policies
followed by the Company are set forth in Note A to the Company�s financial statements in its Annual Report on Form 10-K for its fiscal
year ended December 31, 2003.

2. The Company�s business is seasonal and its results of operations for the three months ended March 31, 2004 and 2003 are not necessarily
indicative of the results to be expected in any other interim period during, or for the full year ending, December 31, 2004. See
�Management�s Discussion and Analysis of Financial Condition and Results of Operations � Seasonality and Inflation� in Item 2 of Part I of
this Report.

3. Basic earnings per share for each period are computed using the weighted average number of common shares outstanding during such
period. Diluted earnings per share are computed using the weighted average number of common and potentially dilutive securities
outstanding during the period. Potentially dilutive securities consist of the incremental common shares issuable upon the exercise of stock
options (using the treasury stock method). Potentially dilutive securities are excluded from the computation if their effect is anti-dilutive.
For the three month periods ended March 31, 2004 and 2003, a total of 9,000 and 486,500, respectively, of common shares issuable on
exercise of stock options were excluded from the computation of diluted earnings per share because their exercise prices were greater than
the average market price of the Company�s common stock during these periods.

Three Months Ended

March 31,

2004

2003

(As restated,
see Note 8)

(In thousands)
Numerator:
Net earnings $ 1,459 $ 836

Denominator:
Weighted average shares outstanding 4,535 4,399
Dilutive effect of stock options 310 105

Denominator for diluted net earnings per share 4,845 4,504

4. The Company leases its corporate offices, warehouse facilities and data processing equipment. Those leases are classified as operating
leases as they do not meet the capitalization criteria of SFAS No. 13. The office and warehouse leases expire over the next ten years.
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Minimum future rental commitments under non-cancelable operating leases are as follows:

Year Ending

December 31, (In thousands)

2004 $ 3,000
2005 2,599
2006 2,591
2007 1,844
2008 1,563
Thereafter 3,099

$ 14,696

4
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THE COAST DISTRIBUTION SYSTEM, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS (Continued)

5. The Company has one operating segment, the distribution of replacement parts, accessories and supplies for recreational vehicles and
boats. The following table sets forth the net sales of that segment, by region, for the periods presented below:

Three Months Ended
March 31,

2004 2003

(In thousands)
USA $ 38,861 $ 32,375
Canada 9,836 8,256

$ 48,697 $ 40,631

6. Comprehensive Earnings.

Three Months Ended
March 31,

2004

2003

(As restated;
see Note 8)

(In thousands)
Net earnings $ 1,459 $ 836
Change in accumulated foreign currency translation adjustment (35) 251

Comprehensive earnings $ 1,424 $ 1,087

7. Stock Based Compensation.  The Company has elected to follow Accounting Principles Board Opinion No. 25, Accounting for Stock
Issued to Employees (�APB 25�), and related interpretations in accounting for stock based compensation. Accordingly, no compensation
expense has been recognized in the accompanying consolidated financial statements for stock-based awards to employees. Had
compensation cost for the stock-based awards been determined based on fair value at the grant dates, consistent with the method
prescribed in SFAS No. 123, Accounting for Stock-Based Compensation, the Company�s net earnings and earnings per share for the three
month periods ended March 31, 2004 and 2003 would have been reduced to the respective pro forma amounts indicated below. The
following table illustrates the effect on net earnings and net earnings per common share if the Company had applied the fair value
recognition provisions of SFAS No. 123 to stock-based employee compensation.
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Three Months Ended
March 31,

2004

2003

(As restated;
see Note 8)

(In thousands,
except per share data)

Net earnings $ 1,459 $ 836
Deduct:    Total stock-based employee compensation expense determined under fair value

based method, net of related tax effects (16) (20)

Pro forma net earnings $ 1,443 $ 816

Net earnings per common share
Basic-as reported $ 0.32 $ 0.19
Basic-pro forma $ 0.32 $ 0.19
Diluted-as reported $ 0.30 $ 0.19
Diluted-pro forma $ 0.30 $ 0.18

5
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THE COAST DISTRIBUTION SYSTEM, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS (Continued)

8. Prior Period Adjustment. The Company has restated its previously issued interim condensed consolidated statement of earnings for the
quarter ended March 31, 2003 to record an adjustment for a deferral of income taxes on inter-company profits that the Company
inadvertently failed to record in connection with transfers of assets (principally product inventories) within its consolidated group of
companies in that quarter. As the following table indicates, this restatement decreased previously reported net earnings for the quarter
ended March 31, 2003 by $13,000, but had no effect on basic or diluted earnings per share for that quarter.

Three Months Ended

March 31, 2003

In thousands,

except per share data)
Net earnings:
As previously reported $ 849
As restated $ 836

Basic and diluted earnings per share
As previously reported $ 0.19
As restated $ 0.19

6
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Item 2. MANAGEMENT�S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Accounting Policies and Estimates

General

In accordance with accounting principles generally accepted in the United States of America (�U.S. GAAP�), we record our assets at the lower of
cost or fair value. In determining the fair value of certain of those assets, principally accounts receivable, inventories and deferred income taxes,
we must make judgments, estimates and assumptions regarding events, circumstances or trends that could affect the value of those assets, such
as economic trends that could affect our ability to collect our accounts receivable or sell our inventories. Those judgments, estimates and
assumptions are based on current information available to us at the time they are made. Those events and circumstances, however, are often
outside of our control and if changes in those events or circumstances subsequently occur, U.S. GAAP will require us to adjust the earlier
estimates that are affected by those changes. Any resulting downward adjustments to our prior estimates of fair value are commonly referred to
as �write-downs� of the assets involved.

It is our practice to establish reserves or allowances against which we are able to charge any downward adjustments or �write-downs� in the
carrying values of such assets to provide for potential reductions in those values that could occur due to risks inherent in the nature of our
business. Examples include reserves or allowances established for uncollectible accounts receivable (sometimes referred to as �bad debt reserves�)
and reserves for inventory obsolescence. The amounts at which those reserves are established and maintained are based on historical experience
and also on our assumptions and judgments about business trends and market and economic conditions. Those reserves are periodically
increased to replenish them following write-downs of uncollectible accounts or to take account of increased risks due to changes in
circumstances, business trends or economic conditions. Those increases are effectuated by charges to income or increases in expense in the
statements of operations in the periods when those reserves or allowances are increased. As a result, our judgments, estimates and assumptions
regarding economic and business conditions and trends can and will affect not only the amounts at which we record these assets on our balance
sheet, but also our results of operations.

Under U.S. GAAP, most businesses also must make estimates or judgments regarding the amounts at which and the periods during which sales
are recorded. Those estimates and judgments will depend on such factors as the steps or actions that a business must take to complete a sale of
products or to perform services for a customer and the circumstances under which a customer would be entitled to return the products or reject or
adjust the payment for services rendered to it. Additionally, in the case of a company that grants its customers contractual rights to return
products sold to them, U.S. GAAP requires an allowance for product returns to be established by means of a reduction in the amount at which
sales are recorded, primarily based on the nature, extensiveness and duration of those rights and historical product return experience.

In making our estimates and assumptions we follow U.S. GAAP and accounting practices applicable to our business that we believe will enable
us to make fair and consistent estimates of the fair value of those assets and to establish adequate reserves or allowances.

Critical Accounting Policies

Set forth below is a summary of the accounting policies that we believe are material to an understanding of our financial condition and the
results of operations that are discussed below.
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Revenue Recognition and the Allowance for Product Returns.  We recognize revenue from the sale of a product upon its shipment to the
customer. We provide our customers with limited rights of return. We establish an allowance for potential returns which reduces the amounts of
our reported sales, based on historical experience with returns of like products and current economic data, which can affect the level at which
customers submit product returns.

7
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Accounts Receivable and the Allowance for Doubtful Accounts.  In the normal course of business we extend 30 day payment terms to our
customers and, due to the seasonality of our business, beginning in the late fall and continuing into the winter we grant extended payment terms
to those of our customers that have good credit records. We regularly review our customers� accounts and estimate the amount of and establish an
allowance for uncollectible amounts or receivables in each reporting period. The amount of the allowance is based on several factors, including
the age of unpaid amounts, a review of significant past due accounts, and current economic trends and trends in our markets that can affect the
ability of our customers to keep their accounts current. Estimates of uncollectible amounts are reviewed periodically to determine if the
allowance should be increased, and any increases are recorded in the accounting period in which the events that require such increases become
known. For example, if the financial condition of customers or economic or market conditions were to deteriorate, adversely affecting their
ability to make payments, increases in the allowance may be required. Since the allowance is created by recording a charge which is included in,
and therefore has the effect of increasing, selling, general and administrative expenses, an increase in the allowance will reduce income in the
period when the increase is recorded.

Reserve for Excess and Obsolete Inventory.  Inventories are valued at the lower of cost (first-in, first-out) or net realizable value and that value is
reduced by an allowance for excess and slowing-moving or obsolete inventories. The amount of the allowance is determined on the basis of
historical experience with different product lines, an evaluation of economic and market conditions and judgments regarding economic and
business trends. If it is determined that the carrying value of any product inventories need to be reduced or �written down� due to changes in
conditions or the obsolescence of a product line, those reductions or write-downs are charged against the allowance. We periodically review the
adequacy of that allowance and replenish it after write-downs have been made or increase it to take account of changes in economic or market
conditions or trends that we believe will lead to a slowing of sales or an accumulation of particular products in our inventories. Another
occurrence that might require us to increase the allowance or record inventory write downs are reductions in pricing or introduction of new or
competitive products by manufacturers; however, due to the relative maturity of the markets in which we operate, usually these have not been a
significant factor in our determinations regarding the adequacy or amount of the allowance. Increases in this allowance also will cause a decline
in operating results because such increases are effectuated by charges against income.

Allowance for Deferred Income Taxes.  We record as a �deferred tax asset� on our balance sheet, tax loss and tax credit carryforwards and tax
deductions that can be applied in future periods to offset or reduce our future income tax liability. At March 31, 2004, the aggregate amount of
that deferred tax asset was approximately $2.8 million. Under applicable federal and state income tax laws and regulations, tax loss and tax
credit carryforwards and tax deductions will expire if not used within specified periods of time. Accordingly, the ability to use this deferred tax
asset depends on our generating taxable income during those time periods. Under U.S. GAAP the amount that we are permitted to record, as a
deferred tax asset, is the amount of available tax loss and tax credit carryforwards that we believe we will be able to utilize prior to their
expiration based on an estimate of our future taxable income. In estimating future taxable income, we consider current operating and economic
and market trends as they may affect the amounts and timing of future taxable income that we currently believe we can generate during the
periods remaining prior to the expiration of those tax loss and tax credit carryforwards. If that estimate indicates that we are not likely to be able
to fully utilize the available tax loss and tax credit carryforward, we would establish a valuation allowance that would be applied as a reduction
of the gross amount of that deferred tax asset. Currently available evidence leads us to believe that it is more likely than not that we will be able
to utilize the net deferred tax asset that is recorded in our financial statements. However, if due to future events or changes in circumstances,
such as an economic downturn that might adversely affect our operating results, we subsequently come to a different conclusion regarding our
future taxable income and, hence, our ability to fully utilize this asset, we would establish or increase any existing allowance and thereby reduce
the amount at which we record the deferred tax asset. That reduction would be effectuated by an increase in the provision (or a reduction in the
credit) for income taxes in our statement of operations, which would have the effect of causing a decline in our operating results.

8
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Results of Operations

Factors Generally Affecting Sales of RV and Boating Products.  We believe that we are one of the largest wholesale distributors of replacement
parts, accessories and supplies for recreational vehicles (�RVs�), and one of the largest distributors of replacement parts, accessories and supplies
for boats, in North America. Our sales are made to retail parts and supplies stores, service and repair establishments and new and used RV and
boat dealers (�After-Market Customers�). Our sales are affected primarily by (i) the usage of RVs and boats by the consumers to whom
After-Market Customers sell our products, because such usage affects the consumers� needs for and purchases of replacement parts, repair
services and supplies, and (ii) sales of new RVs and boats, because consumers often �accessorize� their RVs and boats at the time of purchase.

The usage and the purchase, by consumers, of RVs and boats depend, in large measure, upon the extent of discretionary income available to
consumers and their confidence about economic conditions. As a result, recessionary conditions and increases in interest rates can lead to
declines in the purchase and, to a lesser extent, in the usage, of RVs and boats. Weather conditions also affect the usage of RVs and boats.
Additionally, shortages in the supply of gasoline and, depending on other economic conditions, increases in the prices of gasoline, also can lead
to declines in the usage and purchases of RVs and boats. The usage and purchases of RVs and boats also can be affected by geopolitical
conditions. The events of September 11, 2001, for example, appear to have resulted in a decrease in international travel and in plane travel and a
concomitant increase in the usage of RVs. As a result, our sales and operating results can be, and in the past have been, affected by recessionary
economic conditions, increases in interest rates, increases in the prices of gasoline, unusually adverse weather conditions and geopolitical events.

Overview of Operating Results � First Quarter 2004 vs. First Quarter 2003

Three Months Ended March 31,

2004
2003 (as

restated)(1) 2004 vs. 2003

Amounts % change

(Dollars in thousands,

except per share data)
Net sales $ 48,697 $ 40,631 19.9%
Gross profit 9,965 7,458 33.6%
Selling, general and administrative expenses 7,252 5,712 27.0%
Operating income 2,713 1,746 55.4%
Earnings before income taxes 2,404 1,393 72.4%
Net earnings $ 1,459 $ 836 74.5%
Net earnings per common share � diluted $ 0.30 $ 0.19 57.9%

(1) See Note 8 to the Condensed Consolidated Interim Financial Statements earlier in this Report.

As indicated in the table above, in the first quarter of 2004, operating income increased 55.4% and net earnings increased 74.5% as compared to
the same quarter of 2003. Those improvements were primarily attributable to an increase in net sales, an improvement in our gross profit margin
and a reduction in interest expense and our tax rate, which more than offset an increase in selling, general and administrative expenses.
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Net Sales

Three Months Ended March 31,

2004 2003 2004 vs. 2003

Amounts % change

(Dollars in thousands,

except per share data)
$ 48,697 $ 40,631 19.9%

We believe that the increase in net sales during the first quarter of 2004 was due to a number of factors, including (i) increased demand in RV
products, which we believe is largely attributable to an improving economic environment and low market rates of interest, which have resulted
in a strengthening of consumer confidence; (ii) security concerns about foreign travel and travel by air, which we believe is causing an increase
in the usage and

9
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in purchases of RVs, and (iii) continued progress in our inventory management and deployment program, which has enabled us to improve our
service levels to our customers and, we believe, increase our share of RV After-Market sales.

Gross Margin

Three Months

Ended March 31,

2004 2003

(Dollars in thousands)
Gross profit $ 9,965 $ 7,458
Gross margin 20.5% 18.4%

Gross profit is calculated by subtracting the cost of products sold from net sales. Cost of products sold consists primarily of the amounts paid to
manufacturers and suppliers for the products that we purchase for resale, and warehouse and distribution costs, including freight charges. Gross
margin is gross profits stated as a percentage of net sales.

The increase in our gross margin in the first quarter of 2004, as compared the first quarter of 2003 was due primarily to (i) price increases on
selected product lines, (ii) a strengthening in the Canadian dollar, as compared to 2003, which reduced our Canadian subsidiary�s costs of
purchasing products for resale from U.S. based suppliers, and (iii) the fact that the fixed components of our warehouse costs were being spread
over increased sales.

Selling, General and Administrative Expenses

Three Months Ended

March 31,

2004 2003

(Dollars in thousands)
Selling, general and administrative expenses $ 7,252 $ 5,712
As a percentage of net sales 14.9% 14.1%

Our selling, general and administrative (�SG&A�) expenses increased in the quarter ended March 31, 2004 by $1,540,000, or 27.0%, as compared
to the corresponding period of 2003. This increase was primarily attributable to the increase in net sales and to an increase in selling and
marketing costs. The increase in selling and marketing costs was primarily due to an increase in the expenses of conducting the Company�s
Product Trade Show, held in the first quarter of each year, as a result primarily of an increase in the numbers of product suppliers and
After-Market Customers that participated, and increases in travel and accommodation costs, this year as compared to last year.
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Other Expense

Three Months Ended

March 31,

2004 2003

(Dollars in thousands)
Other expense
Interest expense $ 291 $ 352
Other 18 1

Total $ 309 $ 353
As a percentage of net sales 0.6% 0.9%

10
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The decrease in other expense in the three months ended March 31, 2004, as compared to the same three months of 2003, was the result of an
decrease in average long-term borrowings outstanding and a reduction in the rate of interest charged on borrowings under on our bank line of
credit during the first quarter this year as compared to the first quarter last year. We were able to obtain the interest rate reduction as a result of
the improvements in our cash flows and results of operations achieved during the fiscal year ended December 31, 2003.

Income Taxes

Three Months Ended

March 31,

2004 2003

(Dollars in thousands)
Income tax provision $ 945 $ 557
Effective tax rate 39.3% 40.0%

Our effective tax rate declined to 39.3% in the first quarter of 2004 from 40.0% in the same period in 2003, due primarily to a reduction in non
deductible fixed costs and franchise taxes, as a percentage of our estimated earnings for fiscal 2004.

Financial Condition, Liquidity and Capital Resources

We finance our working capital requirements for our operations primarily with borrowings under a long-term revolving bank credit facility and
internally generated funds. Under the terms of that revolving credit facility, which expires in May 2005, we may borrow up to the lesser of (i)
$40,000,000 during the period from March through July, and from $30,000,000 to $35,000,000 during the period from August through February,
of each year, or (ii) an amount equal to 80% of eligible accounts receivable and between 50% to 55% of eligible inventory. Interest on the
revolving credit facility is payable at the bank�s prime rate plus 0.25% or, at the Company�s option but subject to certain limitations, at the bank�s
LIBOR rate, plus 2.0 percent.

At May 4, 2004, outstanding bank borrowings totaled $34,500,000. Our bank borrowings are secured by substantially all of our assets, and rank
senior in priority to other indebtedness of the Company.

On the basis of our financial performance in 2003 and so far in 2004, we expect to be able to obtain an extension of the term of our existing bank
credit facility or obtain a new long term credit facility, sometime during the current year.

We generally use cash for, rather than generate cash from, operations in the first half of the year, because we build inventories, and accounts
receivables increase, as our customers begin increasing their product purchases for the spring and summer months when product sales increase
due to seasonal increases in the usage and purchases of RVs and boats. See �Seasonality and Inflation� below.
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Even though our net sales increased by 20% in the first quarter of this year, (i) our accounts receivable balance increased by $4,336,000 or
14.0%, because of an acceleration in our accounts receivable collections; and (ii) our inventories increased by $3,165,000 or 8.1%, because we
chose to begin building inventories in the fall of 2003, rather than waiting to do so until the first quarter this year, and because we were able to
realize greater efficiencies from our inventory management and fulfillment system.

We were able to negotiate extended payment terms with many of our suppliers and, as a result, our accounts payable at March 31, 2004
increased $12,033,000 during the quarter ended March 31, 2004 compared to an increase of $5,914,000 in the first quarter of 2003. However, as
a result of our being able to obtain those extended payment terms and the efficiencies generated by our inventory management and fulfillment
system, our net bank borrowings increased by $9,772,000 during the quarter ended March 31, 2004 as compared to an increase of $14,311,000
in bank borrowings in the first quarter of 2003.
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The Company�s Board of Directors declared cash dividends of $0.06 per share in each of the quarters ended March 31, 2004 and March 31, 2003.
Those cash dividends, which totaled $273,000 and $265,000 respectively, were paid in April of each of those years.

We lease the majority of our facilities and certain of our equipment under non-cancelable operating leases. Our future lease commitments are
described in Note 4 of Notes to the Company�s Interim Condensed Consolidated Financial Statements included elsewhere in this report.

We believe that borrowings under our revolving bank credit facility and internally generated funds will be sufficient to fund our cash
requirements for at least the next twelve months and we do not currently anticipate any material changes in the cash requirements of our
business or in the sources of funds for our operations.

Seasonality and Inflation

Seasonality.  Sales of recreational vehicle and boating parts, supplies and accessories are seasonal. We have significantly higher sales during the
six-month period from April through September than we do during the remainder of the year. Because a substantial portion of our expenses are
fixed, operating income declines and the Company sometimes incurs losses and must rely more heavily on borrowings to fund operating
requirements in the months when sales are lower.

Inflation.  Generally, we have been able to pass inflationary price increases on to our customers. However, inflation also may cause or may be
accompanied by increases in interest rates and gasoline prices. Increases in interest rates and gasoline prices, or even the prospect of such
increases or of shortages in the supply of gasoline, can adversely affect the purchase and usage of RVs and boats, which can result in a decline in
the demand for the products we sell.

Forward Looking Information and Factors that Could Affect Our Future Financial Performance

Statements contained in this Report that are not historical facts or that discuss our expectations or beliefs regarding our future operations or
future financial performance, or financial or other trends in our business, constitute �forward-looking statements� within the meaning of Section
27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Forward-looking
statements can be identified by the fact that they do not relate strictly to historical or current facts. Often, such statements include the words
�believe,� �expect,� �anticipate,� �intend,� �plan,� �estimate,� �project,� or words of similar meaning, or future or conditional verbs such as �will,� �would,�
�should,� �could,� or �may.� Readers of this Report are cautioned not to place undue reliance on such forward-looking statements, or to rely on
historical operating results, including our operating results in the quarter ended March 31, 2004, to predict future financial performance, because
actual results in the future may differ materially, depending on the effect of a number of risks and uncertainties. Those risks and uncertainties
include, but are not limited to:

Increases in Price Competition.  Price competition within the Company�s distribution channels may increase, which would result in reductions in
our profit margins.
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Difficult Economic Conditions.  Economic conditions in the United States may not improve significantly or interest rates may increase, either of
which could cause consumers to reduce discretionary spending and, therefore, result in reduced sales of our products.

Gasoline shortages or Price Increases or the Occurrence of Unusually Severe Weather Conditions.  Shortages in the supply or increases in the
price of gasoline, due to, among other things, political conditions in the Middle East, or unusually severe weather conditions in the United States
or Canada could reduce the usage of RV�s and pleasure boats and hence purchases of the products we sell.

Reliance of Suppliers; Possible Changes in Supply Relationships.  We often choose to obtain many of the products we sell from a single supplier
(even though in most cases there are multiple suppliers from which we could obtain functionally equivalent products). If any of those suppliers
were to encounter production delays or
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production problems, our ability to supply products to our customers could be harmed and result in a reduction in our sales and, possibly also a
reduction in the share of the market for the particular product or products affected thereby. Additionally, changes in the structure of relationships
among manufacturers, distributors and retailers within our industry, have occurred in the past. If such changes were to occur in the future, we
could encounter supply problems or we could incur increased operating costs or increased competition or a loss of market share for particular
products or product lines that would adversely affect our operating results.

Additional information concerning these and other factors and risks that could affect our future operating results are set forth above in this
section of this Report entitled, �Management�s Discussion and Analysis of Financial Condition and Results of Operation� and in our Annual Report
on Form 10-K for the fiscal year ended December 31, 2003.

We undertake no obligation to update or revise any forward-looking statements, whether as a result of new information, future events or
otherwise.

ITEM 3.     QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Our exposure to market risk with respect to financial instruments is primarily related to changes in interest rates with respect to borrowing
activities, which may adversely affect our financial position, results of operations and cash flows. The fair value of borrowings under our
revolving credit facility approximate the carrying value of such obligations. As of March 31, 2004, we had outstanding approximately $33.5
million under our revolving credit facility.

To a lesser degree, we are exposed to market risk from foreign currency fluctuations associated with our Canadian operations and our Canadian
currency denominated debt. We do not use financial instruments for trading or other speculative purposes and are not party to any derivative
financial instruments.

We sometimes enter into forward exchange agreements to reduce the effect of foreign currency fluctuations on a portion of our inventory
purchases in Canada for our Canadian operations. The gains and losses on these contracts are reflected in earnings in the period during which the
transactions being hedged are recognized. We believe that these agreements do not subject us to significant market risk from exchange rate
movements because the agreements offset gains and losses on the balances and transactions being hedged. As of March 31, 2004, there were no
such agreements outstanding.

Approximately 27% of our bank debt is denominated in Canadian currency, which also exposes us to market risk associated with exchange rate
movements. Historically, we have not used derivative financial instruments to manage our exposure to foreign currency rate fluctuations since
the market risk associated with our foreign currency denominated debt has not been considered significant.

ITEM 4.     CONTROLS AND PROCEDURES
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The Company�s management, under the supervision and with the participation of the Chief Executive Officer and the Chief Financial Officer,
evaluated the effectiveness of the design and operation of the Company�s disclosure controls and procedures (as defined in Rules 13a-15(e) and
15d-15(e) under the Securities Exchange Act of 1934, as amended) in effect as of March 31, 2004. Based on this evaluation, the Chief Executive
Officer and Chief Financial Officer concluded that, as of March 31, 2004, the Company�s disclosure controls and procedures were adequate and
effective and designed to ensure that material information relating to the Company, including its consolidated subsidiaries, is made known to
them by others within these entities.

There was no change in our internal control over financial reporting that occurred during the quarter ended March 31, 2004 that has materially
affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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PART II�OTHER INFORMATION

ITEM 6.     EXHIBITS AND REPORTS ON FORM 8-K AND EXHIBITS

(a)  Exhibits.

Exhibit 99.1 Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act
of 2002

Exhibit 99.2 Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act
of 2002

(b)  Reports on Form 8-K.

The Company filed a Current Report on Form 8-K dated March 8, 2004 to furnish, under Item 12 of that Report, a copy of its press release
announcing its results of operations for the quarter and year ended December 31, 2003.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

THE COAST DISTRIBUTION SYSTEM, INC.

Dated: May 12, 2004 By: /s/    SANDRA A. KNELL          

Sandra A. Knell

Executive Vice President and Chief Financial Officer

S-1
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INDEX TO EXHIBITS

Exhibit No. Description of Exhibit

31.1 Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes�Oxley Act of 2002

31.2 Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes�Oxley Act of 2002

32.1 Certification of Chief Executive Officer pursuant to Section 906 of the Sarbanes�Oxley Act of 2002

32.2 Certification of Chief Financial Officer pursuant to Section 906 of the Sarbanes�Oxley Act of 2002
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