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Reporting Owners

Reporting Owner Name / Address

ST CLOUD CAPITAL PARTNERS LP
10866 WILSHIRE BOULEVARD
SUITE 1450

LOS ANGELES, CA 90024

FITCHEY CARY

10866 WILSHIRE BLVD
SUITE 1450

LOS ANGELES, CA 90024

GELLER MARSHALL S

10866 WILSHIRE BOULEVARD
SUITE 1450

LOS ANGELES, CA 90024

ST CLOUD CAPITAL LLC
10866 WILSHIRE BOULEVARD
SUITE 1450

LOS ANGELES, CA 90024

SCGP LLC

10866 WILSHIRE BOULEVARD
SUITE 1450

LOS ANGELES, CA 90024
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**Signature of Reporting Person Date

Explanation of Responses:
*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Upon the occurrence of a payment of default under that certain Secured Promissory Note, dated as of November 24, 2003, issued by
Prolong Super Lubricants, Inc., a wholly-owned subsidiary of Prolong International Corporation, the Warrant will automatically become
exercisable to purchase additional shares of Common Stock ( the "Additional Warrant Shares"),equal to ten percent of the total number of
shares of Common Stock outstanding as of the date of such event of default on a fully diluted basis assuming exercise of the Warrant and
any options, warrants or convertible securities outstanding as of such date and including in such calculation all Additional Warrant Shares
into which the Warrant becomes exercisable

@

These securities are beneficially owned directly by St. Cloud Captial Partners, LP ("St. Cloud Partners"). In addition, these securities may
be deened to be beneficially owned indiecrtly (i) by SCGP, LLC as the general partner of St. Cloud Partners, (ii) by St. Cloud Capital,

2) LLC as provider of management services to St. Cloud Partners and investment advice to SCGP, LLC, (iii) by Marshall S. Geller as senior
manager of SCGP, LLC and (iv) by Cary Fitchey as senior manager of SCGP, LLC. This report shall not be deemed an admission of any
of the entities or individuals listed in (i)-(iv) of the previous sentence that they are the beneficial owners of the securities for purposes of
Section 16 or for any other purpose.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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