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Item 1.01 Entry into a Material Definitive Agreement.

On December 7, 2006, Super Vision International, Inc. (the “Company”) entered into purchase agreements with a limited number of
accredited investors pursuant to which the Company has offered and sold approximately 40,360 units at a price of $223.00 per unit, resulting
in gross cash subscriptions of approximately $9 million (the “Private Placement”). Each unit consists of 100 shares of Class A common stock,
a warrant to purchase 60 shares of Class A common stock exercisable at $2.23 per share, expiring five years from the date of issuance (the
“Base Warrants”) and a second warrant to purchase 15 shares of Class A common stock exercisable at $3.00 per share, expiring five years
from the date of issuance (the “Additional Warrants”). The Company expects to receive net proceeds of approximately $8,350,000 from the
closing of the Private Placement. The securities were sold solely to accredited investors in a private placement offering exempt from
registration under the Securities Act of 1933, as amended (the “Securities Act”).

In connection with the Private Placement, the placement agent will receive $630,000 in cash and a warrant (the “Placement Agent
Warrant”) to purchase that number of shares of Class A common stock equal to 8% of the quotient obtained by dividing (a) the aggregate
gross proceeds received by the Company from the sale of units in the Private Placement, by (b) the exercise price of the Base Warrants issued
to purchasers in the Private Placement. The Placement Agent Warrant will have the same terms and conditions as the Base Warrants issued to
purchasers in the Private Placement.

In connection with the Private Placement, the Company entered into a Common Stock and Warrant Purchase Agreement with purchasers
of the securities that contains customary representations, warranties and covenants. The warrants issued in the Private Placement have a term
of five years and contain customary provisions for adjustment to the exercise price in the event of stock splits, combinations and dividends
and, in the case of the Base Warrants, include certain cashless-exercise provisions.

In connection with the Private Placement, the Company entered into a Registration Rights Agreement with the purchasers of the
securities pursuant to which the Company agreed to file a registration statement with the Securities and Exchange Commission (“SEC”) within
60 days of the closing and use commercially reasonable efforts to obtain effectiveness of the registration statement within 120 days of the
closing (180 days under certain circumstances). The registration statement will cover the resale of shares of Class A common stock sold in the
Private Placement and the shares of Class A common stock underlying the warrants. The Company’s failure to abide by the filing,
effectiveness and certain other covenants relating to registration rights will result in the Company’s obligation to pay liquidated damages in the
form of cash or shares of Class A common stock at the rate of one percent of the subscription amount of each purchaser for each failure
continuing more than 30 days (and for each 30-day period thereafter up to 18 months).

Each of the investors in the Private Placement has been granted a preemptive right to purchase its pro rata share of certain equity
securities that the Company may issue for a period of two years from the date of the Common Stock and Warrant Purchase Agreement.

Within 120 days after the closing of the Private Placement, all outstanding shares of Class B Common Stock of the Company shall be
exchanged into shares of Class A Common Stock at a ratio of 1.25 shares of Class A Common Stock issued for each 1 share of Class B
Common Stock exchanged (the “Exchange”). If the Exchange is not effected within 120 days after the closing of the Private Placement, then
the Company shall pay liquidated damage penalties to the purchasers in the Private Placement at the rate of 1% of the aggregate purchase price
of the units issued in the Private Placement per month until



such Exchange is fully effected subject to an overall limit of 18 months of liquidated damages. The holder of all of the outstanding shares of
the Company’s Class B common stock has agreed to consummate the Exchange on the foregoing terms.

Copies of the forms of the Common Stock and Warrant Purchase Agreement, the warrants and the Registration Rights Agreement
relating to the Private Placement are attached hereto, and are incorporated herein by reference. The summary contained in this current report is
qualified in its entirety by reference to the more detailed terms set forth in the Common Stock and Warrant Purchase Agreement, the warrants
and the Registration Rights Agreement, and investors are encouraged to review the full text of the Common Stock and Warrant Purchase
Agreement, the warrants and the Registration Rights Agreement.

Neither the shares of Class A common stock offered and sold in the Private Placement nor the shares of Class A common stock
underlying the warrants were registered under the Securities Act, and therefore may not be offered or sold in the United States absent
registration or an applicable exemption from registration requirements. The Company offered and sold the above-referenced securities in
reliance on the statutory exemption from registration in Section 4(2) of the Securities Act, and on Rule 506 under the Securities Act. The
disclosure about the Private Placement contained in this current report does not constitute an offer to sell or a solicitation of an offer to buy any
securities of the Company, and is made only as required under applicable rules for filing current reports with the SEC, and as permitted under
Rule 135c under the Securities Act.

No representation, warranty, covenant, or agreement contained in the Common Stock and Warrant Purchase Agreement, the warrants
and/or the Registration Rights Agreement is, or should be construed as, a representation or warranty by the Company to any person other than
the accredited investors, or a covenant or agreement of the Company or the accredited investors with any other person. Investors are cautioned
about relying on representations, warranties, covenants, and agreements contained in the Common Stock and Warrant Purchase Agreement,
the warrants and/or the Registration Rights Agreement. The representations and warranties in the Common Stock and Warrant Purchase
Agreement, the warrants and/or the Registration Rights Agreement may be qualified by information that has not been filed with the SEC, may
be qualified by materiality standards that differ from what may be viewed as material for securities law purposes, and represent an allocation of
risk as between the parties as part of the transaction reflected in the Common Stock and Warrant Purchase Agreement, the warrants and/or the
Registration Rights Agreement. Moreover, the representations and warranties may become incorrect after the date of the Common Stock and
Warrant Purchase Agreement, the warrants and/or the Registration Rights Agreement, and changes, if any, may not be reflected in the
Company’s public disclosures. The covenants and agreements contained in the Common Stock and Warrant Purchase Agreement, the
warrants and/or the Registration Rights Agreement are solely for the benefit of the Company and the accredited investors, and compliance with
each covenant and agreement may be waived, and the time for performance under each covenant and agreement may be extended, by the party
entitled to the benefit of the covenant or agreement.
 
Item 3.02 Unregistered Sales of Equity Securities.

The disclosure under Item 1.01 is incorporated by reference in this Item 3.02.

The Company issued and sold its securities in the Private Placement pursuant to an exemption from registration under Section 4(2) of the
Securities Act. Each of the investors that is a party to a purchase agreement has represented to the Company that such investor is an
“accredited investor” within the meaning of Rule 501 of Regulation D promulgated under the Securities Act.



Item 8.01 Other Events.

On December 8, 2006, the Company issued a press release announcing the Private Placement, which is filed as Exhibit 99.1 attached
hereto and incorporated herein by reference.
 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit No.  Description

10.1
  

Form of Common Stock and Warrant Purchase Agreement by and between the Company and each purchaser in the Private
Placement, dated as of December 7, 2006.

10.2
  

Form of Common Stock Purchase Warrant to purchase shares of the Company’s Class A Common Stock at an exercise
price of $2.23 per share.

10.3
  

Form of Common Stock Purchase Warrant to purchase shares of the Company’s Class A Common Stock at an exercise
price of $3.00 per share.

10.4
  

Form of Registration Rights Agreement by and between the Company and each of the purchasers in the Private Placement
dated as of December 7, 2006.

99.1   Press Release dated December 8, 2006.



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 hereunto duly authorized.
 
December 8, 2006   SUPER VISION INTERNATIONAL, INC.

   /s/ Michael A. Bauer
  Name: Michael A. Bauer
  Title: President and Chief Executive Officer
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EXHIBIT 10.1

COMMON STOCK AND WARRANT PURCHASE AGREEMENT

THIS COMMON STOCK AND WARRANT PURCHASE AGREEMENT (the “Agreement”) is entered into as of December 7,
2006, by and among SUPER VISION INTERNATIONAL, INC., a Delaware corporation (the “Company”), with its principal executive
offices located at 8210 Presidents Drive, Orlando, Florida 32809, and the purchasers (collectively, the “Purchasers” and each a “Purchaser”)
set forth on Schedule 1 hereof, with regard to the following:

RECITALS

A. The Company and Purchasers are executing and delivering this Agreement in reliance upon the exemption from securities registration
afforded by the provisions of Regulation D (“Regulation D”), as promulgated by the United States Securities and Exchange Commission (the
“SEC”) under the Securities Act of 1933, as amended (the “Securities Act”).

B. The Purchasers desire to (a) purchase, upon the terms and conditions stated in this Agreement, shares of the Company’s Class A
Common Stock, $.001 par value (the “Class A Common Stock”) and (b) purchase, upon the terms and conditions stated in this Agreement,
the Class A Common Stock Purchase Warrants (the “Warrants”) to purchase shares of the Company’s Class A Common Stock, in the forms
attached hereto as Exhibit A and Exhibit B (the “Base Warrants” and the “Additional Warrants,” respectively, and collectively, the
“Warrants”). The shares of Class A Common Stock issuable upon exercise of or otherwise pursuant to the Warrants are referred to herein as
the “Warrant Shares.” The Class A Common Class, the Warrants and the Warrant Shares are collectively referred to herein as the “Securities”.

C. Contemporaneously with the execution and delivery of this Agreement, the parties hereto are executing and delivering a Registration
Rights Agreement in the form attached hereto as Exhibit C (the “Registration Rights Agreement,” and collectively with this Agreement, the
Warrants and any other documents or agreements executed in connection with the transactions contemplated hereunder, the “Transaction
Documents”), pursuant to which the Company has agreed to provide certain registration rights under the Securities Act, the rules and
regulations promulgated thereunder and applicable state securities laws.

AGREEMENTS

NOW, THEREFORE, in consideration of their respective promises contained herein and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Company and Purchasers hereby agree as follows:



ARTICLE I

PURCHASE AND SALE OF CLASS A COMMON STOCK AND WARRANTS

1.1 Purchase of Class A Common Stock and Warrants. Subject to the terms and conditions of this Agreement, the issuance, sale and
purchase of the Class A Common Stock and Warrants shall be consummated in a “Closing.” The purchase price (the “Purchase Price”) per
Unit shall be equal to the product obtained by multiplying (a) 100, by (b) the closing bid price of the Class A Common Stock on the
NASDAQ Stock Market on the last trading day immediately preceding the Closing Date (provided that if the Closing occurs after 4:00 PM
Eastern Time on a trading day, then the price shall be the closing bid price of the Class A Common Stock on the Closing Date) and adding
$.11 to the result. The Company shall not sell Units having an aggregate Purchase Price of more than NINE MILLION DOLLARS
($9,000,000). Each “Unit” will consist of (a) one hundred (100) shares of Class A Common Stock, (b) a Base Warrant for the purchase of 60
Warrant Shares at an exercise price per share of 1% of the Purchase Price, with a term of five (5) years and (c) an Additional Warrant for the
purchase of Warrant Shares at an exercise price of $3.00 per Warrant Share. The number of shares for which the Additional Warrant will be
exercisable is set forth in the following table:
 

Purchase Price of the Unit   Warrant Shares

$200   0
$201-210   5
$211-220   10
$221-230   15
$231-240   20
$241-250   25

On the date of the Closing, subject to the satisfaction or waiver of the conditions set forth in ARTICLES VI and VII hereof, the Company
shall issue and sell to each Purchaser, and each Purchaser severally agrees to purchase from the Company, the number of shares of Class A
Common Stock, a Base Warrant to purchase the number of Warrant Shares and an Additional Warrant to the purchase the number of Warrant
Shares as set forth opposite such Purchaser’s name on Schedule 1 hereto. Each Purchaser’s obligation to purchase Class A Common Stock
and Warrants hereunder is distinct and separate from each other Purchaser’s obligation to purchase, and no Purchaser shall be required to
purchase hereunder more than the number of shares of Class A Common Stock and Warrants set forth on Schedule 1 hereto. The obligations
of the Company with respect to each Purchaser shall be separate from the obligations of each other Purchaser and shall not be conditioned as
to any Purchaser upon the performance of obligations of any other Purchaser. The Purchase Price will be paid into Escrow pursuant to an
Escrow Agreement between the Company and RBC Centura Bank, as escrow agent (the “Escrow Agreement”).
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1.2. Closing Fee. The Purchaser acknowledges that the Company has engaged Great American Investors, Inc. as the exclusive placement
agent (the “Placement Agent”) in connection with the offering of the Units (the “Offering”) and, as consideration for its services, has agreed to
pay to the Placement Agent at the Closing a cash commission equal to seven percent (7%) of the gross proceeds received by the Company
from the sale of Units in the Offering and to issue to the Placement Agent and/or its designees a Base Warrant (the “Placement Agent
Warrant”) to purchase that number of shares of Class A Common Stock equal to eight percent (8%) of the quotient obtained by dividing (a)
the aggregate gross proceeds received by the Company from the sale of the Units, by (b) the exercise price of the Base Warrants issued to
Purchasers hereunder. The Placement Agent Warrant will have the same terms and conditions as the Base Warrants issued to the Purchasers
hereunder. At or before the Closing, the Company will also reimburse the Placement Agent for all expenses incurred by such Placement
Agent, subject to any limitations set forth in any agreements between the Company and the Placement Agent. The Company hereby agrees to
indemnify and hold harmless the Placement Agent and its officers, directors, employees, agents and shareholders, individually and collectively
(“Placement Agent Indemnified Person(s)”) from and against any and all claims, liabilities, losses, damages, costs and reasonable expenses
incurred by any Placement Agent Indemnified Person (including reasonable fees and disbursements of counsel) which are related to or arising
out of: (i) any untrue statement of any material fact made by the Company; or (ii) any omission of material fact necessary to make any
statement not misleading, made by the Company. The Company will not however, be responsible for any claims, liabilities, losses, damages,
or expenses, which resulted directly or indirectly from the Placement Agent’s gross negligence or willful misconduct.

1.3 Closing Date. Subject to the satisfaction (or waiver) of the conditions set forth in ARTICLES VI and VII below, the date and time of
the issuance, sale and purchase of the Class A Common Stock and Warrants pursuant to this Agreement shall be on or before 5:00 p.m.
Orlando, Florida time, on December 7, 2006.

ARTICLE II

PURCHASER’S REPRESENTATIONS AND WARRANTIES

Each Purchaser represents and warrants to the Company, as of the date hereof and as of the Closing, severally and not jointly, with
respect to itself and its purchase hereunder and not with respect to any other Purchaser or the purchase hereunder by any other Purchaser, that
the following statements are true and correct:

2.1 Investment Purpose. Purchaser is purchasing the Class A Common Stock and the Warrants for Purchaser’s own account for
investment only and
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not with a view toward or in connection with the public sale or distribution thereof. Purchaser will not, directly or indirectly, offer, sell, pledge
or otherwise transfer its Class A Common Stock, Warrants or Warrant Shares or any interest therein, except pursuant to transactions that are
exempt from the registration requirements of the Securities Act and/or sales registered under the Securities Act. Purchaser understands that
Purchaser must bear the economic risk of this investment indefinitely, unless the Securities are registered pursuant to the Securities Act and
any applicable state securities laws or an exemption from such registration is available, and that the Company has no present intention of
registering any such Securities other than as contemplated by the Registration Rights Agreement.

2.2 Accredited Investor Status. Purchaser is an “accredited investor” as that term is defined in Rule 501(a) of Regulation D.

2.3 Reliance on Exemptions. Purchaser understands that the Securities are being offered and sold to Purchaser in reliance upon specific
exemptions from the registration requirements of United States federal and state securities laws and that the Company is relying upon the truth
and accuracy of, and Purchaser’s compliance with, the representations, warranties, agreements, acknowledgments and understandings of
Purchaser set forth herein in order to determine the availability of such exemptions and the eligibility of Purchaser to acquire the Class A
Common Stock and Warrants.

2.4 Information. The Company has made available to the Purchaser the documents publicly filed by the Company with the SEC (such
documents collectively, the “SEC Documents”). Purchaser has been afforded the opportunity to ask questions of the Company, was permitted
to meet with the Company’s officers and has received what the Purchaser believes to be complete and satisfactory answers to any such
inquiries. Except for the SEC Documents and the answers received by Purchaser as a result of inquiries made by Purchaser to Company
officers, and except as otherwise provided in this Agreement, the Purchaser is not relying upon any information, representations or warranties
of any other party. Neither such inquiries nor any other due diligence investigation conducted by Purchaser or any of its representations shall
modify, amend or affect Purchaser’s right to rely on the Company’s representations and warranties contained in ARTICLE III. Purchaser
understands that Purchaser’s investment in the Securities involves a high degree of risk, including, without limitation, the risks and
uncertainties disclosed in the SEC Documents.

2.5 Governmental Review. Purchaser understands that no United States federal or state agency or any other government or governmental
agency has passed upon or made any recommendation or endorsement of the Securities.

2.6 Transfer or Resale. Purchaser understands that (i) except as provided in the Registration Rights Agreement, the Securities have not
been and are not being registered under the Securities Act or any state securities laws, and may not be offered, sold, pledged or otherwise
transferred unless subsequently registered thereunder or an exemption from such registration is available (which exemption the Company
expressly agrees may be established as contemplated in clauses (b) and (c) of Section 5.1
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hereof); (ii) any sale of such Securities made in reliance on Rule 144 under the Securities Act (or a successor rule) (“Rule 144”) may be made
only in accordance with the terms of Rule 144 and further, if Rule 144 is not applicable, any resale of such Securities without registration
under the Securities Act under circumstances in which the seller may be deemed to be an underwriter (as that term is defined in the Securities
Act) may require compliance with some other exemption under the Securities Act or the rules and regulations of the SEC thereunder in order
for such resale to be allowed, (iii) the Company is under no obligation to register such Securities under the Securities Act or any state
securities laws or to comply with the terms and conditions of any exemption thereunder (in each case, other than pursuant to this Agreement or
the Registration Rights Agreement) and (iv) the Company has agreed to register the Class A Common Stock and Warrant Shares as provided
in the Registration Rights Agreement.

2.7 Legends. Purchaser understands that, subject to ARTICLE V hereof, the certificates for the Class A Common Stock and Warrants,
and, if the Warrants are exercised the certificates for the Warrant Shares, until such time as the Class A Common Stock and the Warrant
Shares have been registered under the Securities Act as contemplated by the Registration Rights Agreement or otherwise may be sold by
Purchaser pursuant to Rule 144 (subject to and in accordance with the procedures specified in ARTICLE V hereof), will bear a restrictive
legend (the “Legend”), which will include language in substantially the following form:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES. THE SECURITIES
REPRESENTED HEREBY MAY NOT BE OFFERED OR SOLD OR OTHERWISE TRANSFERRED IN THE ABSENCE OF AN
EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER APPLICABLE SECURITIES LAWS OR UNLESS
OFFERED, SOLD OR TRANSFERRED PURSUANT TO AN AVAILABLE EXEMPTION FROM THE REGISTRATION
REQUIREMENTS OF THOSE LAWS.

2.8 Authorization; Enforcement. This Agreement and the Registration Rights Agreement have been duly and validly authorized, executed
and delivered on behalf of Purchaser and are valid and binding agreements of Purchaser enforceable in accordance with their respective terms,
except to the extent that such validity or enforceability may be subject to or affected by any bankruptcy, insolvency, reorganization,
moratorium, liquidation or similar laws relating to, or affecting generally the enforcement of, creditors’ rights or remedies of creditors
generally, or by other equitable principles of general application.

2.9 Residency. Purchaser is a resident of the jurisdiction set forth under Purchaser’s name on the signature page hereto executed by
Purchaser.

2.10 Short Sales and Confidentiality Prior To the Date Hereof. Other than the transaction contemplated hereunder, such Purchaser has
not directly or indirectly, nor has any Person acting on behalf of or pursuant to any understanding with
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such Purchaser, executed any disposition, including short sales, in the securities of the Company during the period commencing from the time
that such Purchaser first received a term sheet (written or oral) from the Company or any other person setting forth the material terms of the
transactions contemplated hereunder until the date hereof. Other than to other parties to this Agreement, such Purchaser has maintained the
confidentiality of all disclosures made to it in connection with this transaction (including the existence and terms of this transaction).

2.11 General Solicitation. No Purchaser is purchasing the Securities as a result of any advertisement, article, notice or other
communication regarding the Securities published in any newspaper, magazine or similar media or broadcast over television or radio or
presented at any seminar or any other general solicitation or general advertisement.

ARTICLE III

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants to each Purchaser as of the date hereof and as of the Closing that the following statements are true
and correct, except as set forth on the disclosure schedules indicated below and attached hereto (the “Company Disclosure Schedules”) and
except as disclosed in the SEC Documents.

3.1 Organization and Qualification. The Company has no subsidiaries. The Company is a corporation duly organized and existing in
good standing under the laws of the state of Delaware and has the requisite corporate power to own its properties and to carry on its business
as now being conducted. The Company is duly qualified as a foreign corporation to do business and is in good standing in every jurisdiction
where the failure so to qualify or be in good standing could reasonably be expected to have a Material Adverse Effect. “Material Adverse
Effect” means any effect which, individually or in the aggregate with all other effects, reasonably would be expected to be materially adverse to
the business, operations, properties, financial condition, operating results or prospects of the Company taken as a whole, or on the transactions
contemplated hereby.

3.2 Authorization; Enforcement. (a) The Company has the requisite corporate power and authority to enter into and perform under the
Transaction Documents, and to issue, sell and perform its obligations with respect to the Securities in accordance with the terms hereof and
thereof and in accordance with the terms and conditions of the Securities; (b) the execution, delivery and performance of the Transaction
Documents by the Company and the consummation by it of the transactions contemplated hereby and thereby (including, without limitation,
the issuance of the Class A Common Stock and the Warrants, and the reservation for issuance of the Warrant Shares) have been duly
authorized by all necessary corporate action and no further consent or authorization of the Company, its board of directors, or its stockholders
or any other Person is required with respect to any of the transactions contemplated hereby or
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thereby except with respect to the Exchange (as defined below); (c) this Agreement, the Registration Rights Agreement, the Class A Common
Stock, and the Warrants have been duly executed and delivered by the Company; and (d) this Agreement, the Registration Rights Agreement,
the Class A Common Stock, and the Warrants constitute legal, valid and binding obligations of the Company enforceable against the Company
in accordance with their respective terms, except (i) to the extent that such validity or enforceability may be subject to or affected by any
bankruptcy, insolvency, reorganization, moratorium, liquidation or similar laws relating to, or affecting generally the enforcement of, creditors’
rights or remedies of creditors generally, or by other equitable principles of general application, and (ii) as rights to indemnity and contribution
under this Agreement or the Registration Rights Agreement may be limited by federal or state securities laws. “Person” means any individual,
sole proprietorship, partnership, limited liability company, joint venture, trust, unincorporated association, corporation, entity or government
(whether federal, state, county, city or otherwise, including, without limitation, any instrumentality, division, agency or department thereof).

3.3 Capitalization. The capitalization of the Company as of November 15, 2006 including the authorized capital stock, the number of
shares issued and outstanding, the number of shares reserved for issuance pursuant to the Company’s stock option plans, the number of
shares reserved for issuance pursuant to securities (other than the Warrants) exercisable for, or convertible into or exchangeable for, shares of
any class of the Company’s Common Stock and the number of shares to be reserved for issuance upon exercise of the Warrants is set forth on
Schedule 3.3 hereof. All of such outstanding shares of capital stock have been, or upon issuance will be, validly issued, fully paid and
nonassessable. No shares of capital stock of the Company (including the Class A Common Stock and the Warrant Shares) are subject to
preemptive rights or any other similar rights of the stockholders of the Company or any liens or encumbrances. Except with respect to the
Exchange (as defined below) or as disclosed in Schedule 3.3 hereof, as of the date of this Agreement, (i) there are no outstanding options,
warrants, scrip, rights to subscribe for, calls or commitments of any character whatsoever relating to, or securities or rights convertible into or
exercisable or exchangeable for, any shares of capital stock of the Company, or contracts, commitments, understandings or arrangements by
which the Company is or may become bound to issue additional shares of capital stock of the Company, (ii) issuance of the Securities will not
trigger anti-dilution rights for any other outstanding or authorized securities of the Company, and (iii) there are no agreements or arrangements
under which the Company is obligated to register the sale of any of its securities under the Securities Act (except the Registration Rights
Agreement). The Company has made available to Purchaser true and correct copies of the Company’s Certificate of Incorporation, as amended
and in effect on the date hereof (“Certificate of Incorporation”), and the Company’s By-laws, as amended and in effect on the date hereof (the
“By-laws”). The Company has set forth on Schedule 3.3 hereof all instruments and agreements (other than the Certificate of Incorporation and
By-laws) governing securities convertible into or exercisable or exchangeable for any class of its Common Stock (and the Company shall
provide to Purchaser copies thereof upon the request of Purchaser).
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3.4 No Conflicts. Except as set forth in Schedule 3.4, the execution, delivery and performance of the Transaction Documents by the
Company, and the consummation by the Company of transactions contemplated hereby and thereby (including, without limitation, the issuance
and reservation for issuance, as applicable, of the Securities) do not and will not (a) result in a violation of the Certificate of Incorporation or
By-laws or (b) conflict with, or constitute a default (or an event which, with notice or lapse of time or both, would become a default) under, or
give to others any rights of termination, amendment, acceleration or cancellation of, any agreement, indenture or instrument to which the
Company is a party, or result in a violation of any law, rule, regulation, order, judgment or decree (including U.S. federal and state securities
laws) applicable to the Company or by which any property or asset of the Company is bound or affected (except for such possible conflicts,
defaults, terminations, amendments, accelerations, cancellations and violations as would not, individually or in the aggregate, have a Material
Adverse Effect). The Company is not in violation of its Certificate of Incorporation or other organizational documents. The Company is not in
default (and no event has occurred which has not been waived which, with notice or lapse of time or both, could reasonably be expected to put
the Company in default) under, nor has there occurred any event giving others (with notice or lapse of time or both) any rights of termination,
amendment, acceleration or cancellation of, any agreement, indenture or instrument to which the Company is a party, except for possible
violations, defaults or rights as would not, individually or in the aggregate, have a Material Adverse Effect. The businesses of the Company is
not being conducted, and shall not be conducted so long as a Purchaser owns any of the Securities, in violation of any law, ordinance or
regulation of any governmental entity, except for possible violations the sanctions for which either individually or in the aggregate would not
have a Material Adverse Effect. Except (A) such as may be required under the Securities Act in connection with the performance of the
Company’s obligations under the Registration Rights Agreement, (B) filing of a Form D with the SEC, (C) such as may be required in
compliance with the state securities or Blue Sky laws of applicable jurisdictions and (D) such as may be required in compliance with the rules
and regulations of the National Association of Securities Dealers, Inc. (“NASD”) and The NASDAQ Stock Market, the Company is not
required to obtain any consent, authorization or order of, or make any filing or registration with, any court or governmental agency or any
regulatory or self-regulatory agency in order for it to execute, deliver or perform any of its obligations under this Agreement or the
Registration Rights Agreement or to perform its obligations in accordance with the terms hereof or thereof.

3.5 Consents. Except as set forth in Schedule 3.5, the execution, delivery and performance by the Company of the Transaction
Documents and the offer, issuance and sale of the Securities require no consent of, action by or in respect of, or filing with, any Person,
governmental body, agency, or official other than (i) filings that have been made pursuant to applicable state securities laws, (ii) post-sale
filings pursuant to applicable state and federal securities laws, (iii) filings with the NASD and (iv) any consent, action or filing that either
individually or in the aggregate would not have a Material Adverse Effect. Subject to the accuracy of the representations and warranties of
each Purchaser set forth in ARTICLE II hereof, the Company has taken all action necessary to exempt (i) the issuance and sale of the Class A
Common Stock, (ii) the
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issuance of the Warrants, and (iii) the issuance of the Warrant Shares , from the provisions of any stockholder rights plan or other “poison
pill” arrangement, any anti-takeover, business combination or control share law or statute binding on the Company or to which the Company
or any of its assets and properties may be subject and any provision of the Company’s Certificate of Incorporation or By-laws that is or could
reasonably be expected to become applicable to the Purchasers as a result of the transactions contemplated hereby, including without limitation,
the issuance of the Securities and the ownership, disposition or voting of the Securities by the Purchasers or the exercise of any right granted
to the Purchasers pursuant to this Agreement or the other Transaction Documents.

3.6 SEC Documents; Financial Statements. Since November 14, 2006, the Company has timely filed the SEC Documents required to be
filed by it with the SEC pursuant to the reporting requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). The
Company has made available to each Purchaser true and complete copies of the SEC Documents. As of their respective dates, the SEC
Documents complied in all material respects with the requirements of the Exchange Act and the rules and regulations of the SEC promulgated
thereunder applicable to the SEC Documents, and none of the SEC Documents, at the time they were filed with the SEC, contained any untrue
statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements therein,
in light of the circumstances under which they were made, not misleading. None of the statements made in any such SEC Documents which is
required to be updated or amended under applicable law has not been so updated or amended. The financial statements of the Company
included in the SEC Documents have been prepared in accordance with U.S. generally accepted accounting principles, consistently applied,
and the rules and regulations of the SEC during the periods involved (except (i) as may be otherwise indicated in such financial statements or
the notes thereto, or (ii) in the case of unaudited interim statements, to the extent they do not include footnotes or are condensed or summary
statements) and present accurately and completely the financial position of the Company as of the dates thereof and the results of its operations
and cash flows for the periods then ended (subject, in the case of unaudited statements, to normal year-end audit adjustments). Except as set
forth in a manner clearly evident to a sophisticated institutional investor in the financial statements or the notes thereto of the Company
included in the SEC Documents, the Company has no liabilities, contingent or otherwise, other than (i) liabilities incurred in the ordinary
course of business consistent with past practice subsequent to the date of such financial statements and (ii) obligations under contracts and
commitments incurred in the ordinary course of business consistent with past practice and not required under generally accepted accounting
principles to be reflected in such financial statements. To the extent required by the rules of the SEC applicable thereto, the SEC Documents
contain a complete and accurate list of all material undischarged written or oral contracts, agreements, leases or other instruments to which the
Company is a party or by which the Company is bound or to which any of the properties or assets of the Company is subject (each a
“Contract”). None of the Company or, to the Company’s Knowledge, any of the other parties thereto, is in breach or violation of any Contract,
which breach or violation would have a Material Adverse Effect. No event, occurrence or condition exists which, with the lapse of time, the
giving of notice,
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or both, could become a default by the Company which could reasonably be expected to have a Material Adverse Effect. For purposes of this
Agreement, “Company’s Knowledge” means the actual knowledge of the executive officers (as defined in Rule 405 under the Securities Act)
of the Company, after due inquiry.

3.7 Absence of Certain Changes. Since December 31, 2005, there has been no material adverse change and no material adverse
development in the business, properties, operations, financial condition, results of operations or prospects of the Company, not clearly evident
to a sophisticated institutional investor from the SEC Documents, including, without limitation:

(i) any change in the assets, liabilities, financial condition or operating results of the Company from that reflected in the financial
statements included in the Company’s Annual Report on Form 10-KSB for the fiscal year ended December 31, 2005, except for changes in
the ordinary course of business which have not and could not reasonably be expected to have a Material Adverse Effect, individually or in the
aggregate;

(ii) any declaration or payment of any dividend, or any authorization or payment of any distribution, on any of the capital stock of the
Company, or any redemption or repurchase of any securities of the Company;

(iii) any material damage, destruction or loss, whether or not covered by insurance to any assets or properties of the Company;

(iv) any waiver, not in the ordinary course of business, by the Company of a material right or of a material debt owed to it;

(v) any satisfaction or discharge of any lien, claim or encumbrance or payment of any obligation by the Company, except in the ordinary
course of business and which is not material to the assets, properties, financial condition, operating results or business of the Company (as
such business is presently conducted and as it is proposed to be conducted);

(vi) any change or amendment to the Company’s Certificate of Incorporation or By-laws, or material change to any material contract or
arrangement by which the Company is bound or to which any of its assets or properties is subject;

(vii) any material labor difficulties or labor union organizing activities with respect to employees of the Company;

(viii) any material transaction entered into by the Company other than in the ordinary course of business;

(ix) the loss of the services of any key employee, or material change in the composition or duties of the senior management of the
Company;
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(x) the loss or threatened loss of any customer which has had or could reasonably be expected to have a Material Adverse Effect; or

(xi) any other event or condition of any character that has had or could reasonably be expected to have a Material Adverse Effect.

3.8 Absence of Litigation. Except as disclosed in Schedule 3.8 hereof or as disclosed in the Company’s SEC Documents filed by it with
the SEC, there is no action, suit, proceeding, inquiry or investigation before or by any court, public board, government agency, or self-
regulatory organization or body pending or, to the Company’s Knowledge, threatened against or affecting the Company or any of its directors
or officers in their capacities as such which could reasonably be expected to have a Material Adverse Effect. There are no facts known to the
Company which, if known by a potential claimant or governmental authority, could reasonably be expected to give rise to a claim or
proceeding which, if asserted or conducted with results unfavorable to the Company could reasonably be expected to have a Material Adverse
Effect.

3.9 Tax Matters. The Company has timely prepared and filed all tax returns required to have been filed by the Company with all
appropriate governmental agencies and timely paid all taxes shown thereon or otherwise owed by it. The charges, accruals and reserves on the
books of the Company in respect of taxes for all fiscal periods are adequate in all material respects, and there are no material unpaid
assessments against the Company nor, to the Company’s Knowledge, any basis for the assessment of any additional taxes, penalties or
interest for any fiscal period or audits by any federal, state or local taxing authority except for any assessment which is not material to the
Company. All taxes and other assessments and levies that the Company is required to withhold or to collect for payment have been duly
withheld and collected and paid to the proper governmental entity or third party when due. There are no tax liens or claims pending or, to the
Company’s Knowledge, threatened against the Company or any of its assets or property. There are no outstanding tax sharing agreements or
other such arrangements between the Company and any other corporation or entity.

3.10 Transactions with Affiliates. Except as disclosed in the SEC Documents, none of the officers or directors of the Company and, to
the Company’s Knowledge, none of the employees of the Company is presently a party to any transaction with the Company (other than as
holders of stock options and/or warrants, and for services as employees, officers, consultants and directors), including any contract, agreement
or other arrangement providing for the furnishing of services to or by, providing for rental of real or personal property to or from, or
otherwise requiring payments to or from any officer, director or such employee or, to the Company’s Knowledge, any entity in which any
officer, director, or any such employee has a substantial interest or is an officer, director, trustee or partner.

3.11 Internal Controls. The Company maintains a system of internal accounting controls sufficient to provide reasonable assurance that
(i) transactions are executed in accordance with management’s general or specific authorizations, (ii)
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transactions are recorded as necessary to permit preparation of financial statements in conformity with generally accepted accounting principles
(“GAAP”) and to maintain asset accountability, (iii) access to assets is permitted only in accordance with management’s general or specific
authorization, and (iv) the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate action
is taken with respect to any difference. The Company maintains and will continue to maintain a standard system of accounting established and
administered in accordance with GAAP and the applicable requirements of the Exchange Act. The Company’s officers certified to the
Company’s internal controls as of the filing of the Company’s Form 10-QSB for the quarter ended September 30, 2006 and since that date,
that there have been no significant changes in the Company’s internal controls (as such term is defined in Section 307(b) of Regulation S-K)
or, to the Company’s Knowledge, any other facts that would significantly affect the Company’s internal controls. The Company is not
required at this date to certify its internal controls under Section 404 of the Sarbanes-Oxley Act of 2002 and has not taken any steps necessary
to evaluate its internal controls to determine whether it will be able to take such a certification.

3.12 Disclosure. No information relating to or concerning the Company set forth in this Agreement contains an untrue statement of a
material fact. No information relating to or concerning the Company set forth in any of the SEC Documents contains a statement of material
fact that was untrue as of the date such SEC Document was filed with the SEC. The Company has not omitted to state a material fact necessary
in order to make the statements made herein or therein, in light of the circumstances under which they were made, not misleading. Except for
the execution and performance of this Agreement, no material fact (within the meaning of the federal securities laws of the United States and
of applicable state securities laws) exists with respect to the Company which has not been publicly disclosed.

3.13 Acknowledgment Regarding Purchaser’s Purchase of the Securities. The Company acknowledges and agrees that each Purchaser is
not acting as a financial advisor or fiduciary of the Company (or in any similar capacity) with respect to this Agreement or the transactions
contemplated hereby, that this Agreement and the transaction contemplated hereby, and the relationship between each Purchaser and the
Company, are “arms-length,” and that any statement made by a Purchaser (except as set forth in ARTICLE II), or any of its representatives or
agents, in connection with this Agreement and the transactions contemplated hereby is not advice or a recommendation, is merely incidental to
Purchaser’s purchase of the Securities and has not been relied upon as such in any way by the Company, its officers or directors. The
Company further represents to each Purchaser that the Company’s decision to enter into this Agreement and the transactions contemplated
hereby has been based solely on an independent evaluation by the Company and its representatives.

3.14 No General Solicitation. Neither the Company nor to the Company’s knowledge any distributor participating on the Company’s
behalf in the transactions contemplated hereby (if any) nor any person acting for the Company, or to the Company’s knowledge any such
distributor, has conducted any “general solicitation,”
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as described in Rule 502(c) under Regulation D, with respect to any of the Securities being offered hereby.

3.15 No Integrated Offering. Neither the Company, nor any of its affiliates, nor any person acting on its or their behalf, has directly or
indirectly made any offers or sales of any security or solicited any offers to buy any security under circumstances that would prevent the
parties hereto from consummating the transactions contemplated hereby pursuant to an exemption from registration under the Securities Act
pursuant to the provisions of Regulation D. The transactions contemplated hereby are exempt from the registration requirements of the
Securities Act, assuming the accuracy of the representations and warranties herein contained of each Purchaser.

3.16 No Brokers. Except with respect to the Placement Agent or as set forth in Schedule 3.16, the Company has taken no action which
would give rise to any claim by any person for brokerage commissions, finder’s fees or similar payments by Purchaser relating to this
Agreement or the transactions contemplated hereby.

3.17 Intellectual Property.

(i) To the Company’s Knowledge, all Intellectual Property of the Company is currently in compliance with all legal requirements
(including timely filings, proofs and payments of fees) and is valid and enforceable, except where the failure to be in compliance or to be valid
and enforceable has not and could not reasonably be expected to have a Material Adverse Effect on the Company. No Intellectual Property of
the Company which is necessary for the conduct of Company’s business as currently conducted or as currently proposed to be conducted has
been or is now involved in any cancellation, dispute or litigation, and, to the Company’s Knowledge, no such action is threatened. No patent
of the Company has been or is now involved in any interference, reissue, re-examination or opposition proceeding. “Intellectual Property”
means all of the following: (a) patents, patent applications, patent disclosures and inventions (whether or not patentable and whether or not
reduced to practice); (b) trademarks, service marks, trade dress, trade names, corporate names, logos, slogans and Internet domain names,
together with all goodwill associated with each of the foregoing; (c) copyrights and copyrightable works; (d) registrations, applications and
renewals for any of the foregoing; and (e) proprietary computer software (including but not limited to data, data bases and documentation).

(ii) All of the licenses and sublicenses and consent, royalty or other agreements concerning Intellectual Property which are necessary for
the conduct of the Company’s business as currently conducted or as currently proposed to be conducted to which the Company is a party or
by which any of its assets are bound (other than generally commercially available, non custom, off the shelf software application programs
having a retail acquisition price of less than $5,000 per license) (collectively, “License Agreements”) are valid and binding obligations of the
Company and, to the Company’s Knowledge, the other parties thereto, enforceable in accordance with their terms, except to the extent that
enforcement thereof may be limited by bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or other similar laws
 

13



affecting the enforcement of creditors’ rights generally, and there exists no event or condition which will result in a material violation or breach
of or constitute (with or without due notice or lapse of time or both) a default by the Company under any such License Agreement.

(iii) The Company owns or has the valid right to use all of the Intellectual Property that is necessary for the conduct of the Company’s
business as currently conducted or as currently proposed to be conducted and for the ownership, maintenance and operation of the Company’s
properties and assets, free and clear of all liens, encumbrances, adverse claims or obligations to license all such owned Intellectual Property,
other than licenses entered into in the ordinary course of the Company’s business. The Company has a valid and enforceable right to use all
third party Intellectual Property and confidential information used or held for use in the business of the Company.

(iv) To the Company’s Knowledge, the conduct of the Company’s business as currently conducted does not infringe or otherwise impair
or conflict with (collectively, “Infringe”) any Intellectual Property rights of any third party or any confidentiality obligation owed to a third
party, and, to the Company’s Knowledge, the Intellectual Property and confidential information of the Company which are necessary for the
conduct of Company’s business as currently conducted or as currently proposed to be conducted are not being Infringed by any third party.
There is no litigation or order pending or outstanding or, to the Company’s Knowledge, threatened or imminent, that seeks to limit or
challenge or that concerns the ownership, use, validity or enforceability of any Intellectual Property or confidential information of the
Company and the Company’s use of any Intellectual Property or confidential information owned by a third party, and, to the Company’s
Knowledge, there is no valid basis for the same.

(v) The consummation of the transactions contemplated hereby will not result in the alteration, loss, impairment of or restriction on the
Company’s ownership or right to use any of the Intellectual Property or confidential information which is necessary for the conduct of
Company’s business as currently conducted or as currently proposed to be conducted.

(vi) The Company has taken reasonable steps to protect the Company’s rights in its Intellectual Property. Each employee, consultant and
contractor who has had access to confidential information which is necessary for the conduct of Company’s business as currently conducted
or as currently proposed to be conducted has executed an agreement to maintain the confidentiality of such confidential information and has
executed appropriate agreements that are substantially consistent with the Company’s standard forms thereof. Except under confidentiality
obligations, there has been no material disclosure of any of the Company’s confidential information to any third party.

3.18 Environmental Matters. The Company is not in violation of any statute, rule, regulation, decision or order of any governmental
agency or body or any court, domestic or foreign, relating to the use, disposal or release of hazardous or toxic substances or relating to the
protection or restoration of the environment or human
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exposure to hazardous or toxic substances (collectively, “Environmental Laws”). The Company does not own or operate any real property
contaminated with any substance that is subject to any Environmental Laws, is not liable for any off-site disposal or contamination pursuant to
any Environmental Laws, is not subject to any claim relating to any Environmental Laws; and there is no pending or, to the Company’s
Knowledge, threatened investigation that might lead to such a claim.

3.19 Certificates, Authorities and Permits. The Company possesses adequate certificates, authorities or permits issued by appropriate
governmental agencies or bodies necessary to conduct the business now operated by it, and the Company has not received any notice of
proceedings relating to the revocation or modification of any such certificate, authority or permit that, if determined adversely to the Company,
could reasonably be expected to have a Material Adverse Effect, individually or in the aggregate.

3.20 Key Employees. No Key Employee, to the Company’s Knowledge, is, or is now expected to be, in violation of any material term of
any employment contract, confidentiality, disclosure or proprietary information agreement, non-competition agreement, or any other contract or
agreement or any restrictive covenant, and the continued employment of each Key Employee does not subject the Company to any liability
with respect to any of the foregoing matters. No Key Employee has, to the Company’s Knowledge, any intention to terminate his employment
with, or services to, the Company. “Key Employee” means each of Michael Bauer, Deidre Fraser, Ralph Genova, Roy Archer and Richard
Heiner.

3.21 Labor Matters.

(i) The Company is not a party to or bound by any collective bargaining agreements or other agreements with labor organizations. The
Company has not violated in any material respect any laws, regulations, orders or contract terms, affecting the collective bargaining rights of
employees, labor organizations or any laws, regulations or orders affecting employment discrimination, equal opportunity employment, or
employees’ health, safety, welfare, wages and hours.

(ii) (A) There are no labor disputes existing, or to the Company’s Knowledge, threatened, involving strikes, slow-downs, work
stoppages, job actions, disputes, lockouts or any other disruptions of or by the Company’s employees, (B) there are no unfair labor practices
or petitions for election pending or, to the Company’s Knowledge, threatened before the National Labor Relations Board or any other federal,
state or local labor commission relating to the Company’s employees, (C) no demand for recognition or certification heretofore made by any
labor organization or group of employees is pending with respect to the Company and (D) to the Company’s Knowledge, the Company
enjoys good labor and employee relations with its employees and labor organizations.

(iii) To the Company’s Knowledge, the Company is, and at all times has been, in full compliance in all material respects with all
applicable laws respecting
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employment (including laws relating to classification of employees and independent contractors) and employment practices, terms and
conditions of employment, wages and hours, and immigration and naturalization. There are no claims pending against the Company before the
Equal Employment Opportunity Commission or any other administrative body or in any court asserting any violation of Title VII of the Civil
Rights Act of 1964, the Age Discrimination Act of 1967, 42 U.S.C. §§ 1981 or 1983 or any other federal, state or local law, statute or
ordinance barring discrimination in employment.

(iv) The Company is not a party to, or bound by, any employment or other contract or agreement that contains any severance, termination
pay or change of control liability or obligation, including, without limitation, any “excess parachute payment,” as defined in Section 2806(b) of
the Internal Revenue Code.

ARTICLE IV

COVENANTS AND AGREEMENTS

4.1 Reasonable Efforts. The parties shall use their commercially reasonable efforts to timely satisfy each of the conditions described in
ARTICLES VI and VII of this Agreement and to seek its Board of Directors’ approval of this Agreement.

4.2 Securities Laws; Disclosure; Press Release. The Company agrees to file a Form D with respect to the Securities with the SEC as
required under Regulation D. The Company shall, on or prior to the date of Closing, take such action as is necessary to sell the Securities to
each Purchaser under applicable securities laws of the states of the United States. The Company agrees to file a Form 8-K disclosing this
Agreement and the transactions contemplated hereby with the SEC within four (4) business days following the date of Closing. The Company
and the Placement Agent shall consult with each other in connection with the Form 8-K disclosing this Agreement and the transactions
contemplated hereby, and in issuing any other press releases with respect to the transactions contemplated hereby, and no Purchaser shall issue
any such press release or otherwise make any such public statement without the prior written consent of the Company, which consent shall not
unreasonably be withheld, except if such disclosure is required by law, in which case the disclosing party shall promptly provide the other
party with prior notice of such public statement or communication.

4.3 Reporting Status. So long as any Purchaser beneficially owns any of the Securities but no longer than forty eight (48) months after
the Closing Date, the Company shall use commercially reasonable efforts to timely file all reports required to be filed with the SEC pursuant to
the Exchange Act, and the Company shall not voluntarily terminate its status as an issuer required to file reports under the Exchange Act even
if the Exchange Act or the rules and regulations thereunder would permit such termination.
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4.4 Reservation of Class A Common Stock. The Company shall take all action necessary to at all times have authorized, and reserved for
the purpose of issuance, not less than 4,000,000 of the shares of its authorized Class A Common Stock for the issuance of shares of Class A
Common Stock upon exercise of all of the Warrants. The Company shall continue to reserve and keep available at all times, free of preemptive
rights, a sufficient number of shares of Class A Common Stock for the purpose of enabling the Company to issue the Warrant Shares
pursuant to any exercise of the Warrants.

4.5 Preemptive Right on Certain Issuances.

(a) Grant of Rights. For a period of two years after the Closing Date, the Company hereby grants to each Purchaser the right to
purchase, pro rata, all (or any part) of any New Securities (as defined in Section 4.5(f) below) that the Company may, from time to time during
such period, propose to sell or issue. The Purchaser’s pro rata share of the New Securities (its “Pro Rata Amount”) for purposes of this
Section 4.5, is equal to the ratio of (i) the sum of the number of shares of Class A Common Stock sold to the Purchaser pursuant to this
Agreement plus the number of shares issuable to the Purchaser assuming all of the Warrants then held by the Purchaser are exercised in
accordance with their respective terms (the “Purchaser Shares”) to (ii) the sum of (A) the total number of shares of the Class A Common
Stock issued and outstanding as of the date of such determination, plus (B) the total number of Purchaser Shares.

(b) Notice. The Company shall not issue, sell or exchange, agree to issue, sell or exchange, or reserve or set aside for issuance, sale or
exchange any New Securities unless the Company shall deliver to each Purchaser a written notice of any proposed or intended issuance, sale
or exchange of New Securities (the “Preemptive Offer”), which Preemptive Offer shall (i) identify and describe the New Securities,
(ii) describe the price and other terms upon which they are to be issued, sold or exchanged, and the number or amount of the New Securities to
be issued, sold or exchanged, (iii) identify the persons or entities, if known, to which or with which the New Securities are to be offered,
issued, sold or exchanged and (iv) offer to issue and sell to or exchange with such Purchaser such Purchaser’s Pro Rata Amount. The
Purchaser shall have the right, for a period of 15 days following delivery of the Preemptive Offer, to purchase or acquire, at a price and upon
the other terms specified in the Preemptive Offer, the number or amount of New Securities described above. The Preemptive Offer by its
terms shall remain open and irrevocable for such 15-day period.

(c) Acceptance of Preemptive Offer. To accept a Preemptive Offer, in whole or in part, a Purchaser must deliver a written notice to the
Company prior to the end of the 15-day Preemptive Offer period, setting forth the portion of the Purchaser’s Pro Rata Amount that such
Purchaser elects to purchase (the “Notice of Acceptance”).

(d) Company Sales of Refused Securities. The Company shall have 180 days from the expiration of the period set forth in Section 4.5(c)
above to issue, sell or exchange all or any part of such New Securities as to which a Notice of Acceptance has not been given by the Purchaser
(the “Refused Securities”), but only upon terms and
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conditions that are not materially more favorable to the purchaser of such New Securities as described in the Preemptive Offer.
Notwithstanding anything contained in this Section 4.5 to the contrary, the Preemptive Offer need not be given prior to the purchase by the
party intending to purchase the New Securities described in the Preemptive Offer; provided that (i) such Preemptive Offer is sent within five
(5) days after the sale to such party is consummated and remains open for a fifteen (15) day period from the receipt thereof, (ii) the Company
has set aside a number of shares sufficient to satisfy the obligations of the Company pursuant to this Section 4.5, and (iii) such New Securities
purchased by the party intending to purchase the New Securities described in the Preemptive Offer are not considered for purposes of
determining each Purchaser’s Pro Rata Amount pursuant to Section 4.5(a) hereof.

(e) Completion of Purchase. Upon the closing of the issuance, sale or exchange of all or less than all of the New Securities, the
Purchaser shall acquire from the Company, and the Company shall issue to the Purchaser, the number or amount of New Securities specified
in the Notices of Acceptance upon the terms and conditions specified in the Preemptive Offer. The purchase by the Purchaser of any New
Securities is subject in all cases to the preparation, execution and delivery by the Company and the Purchaser or like investors of a purchase
agreement relating to such New Securities reasonably satisfactory in form and substance to the Purchaser and the Company.

(f) “New Securities” Defined. “New Securities” means (a) any shares of any class of Common Stock, preferred stock or other equity
securities of the Company, whether now authorized or not, issued after the date hereof; and (b) any options, warrants, convertible notes, or
similar rights issued after the date hereof that are or may become convertible into or exercisable or exchangeable for, or that carry rights to
subscribe for, any equity securities of the Company (each, a “Derivative Security”); provided, however, that the term “New Securities” does
not include (i) securities issued pursuant to the acquisition of another entity by the Company by merger, consolidation, amalgamation,
exchange of shares, the purchase of all or substantially all of the assets, or otherwise; (ii) options issued to any directors or employees of, or
consultants to, the Company or its subsidiaries pursuant to any incentive stock plan or other form of incentive compensation approved by the
Company’s Board of Directors (whether now authorized or not) and all shares of Common Stock issued upon the exercise thereof; (iii) shares
of Common Stock issued upon the exercise of or conversion of any Derivative Security that is outstanding on the date hereof; (iv) shares of
Common Stock or other securities issued upon the exercise or conversion of any Derivative Security as to which the Preemptive Offer has
already been made or is otherwise exempt from this Section; (v) shares of Common Stock or other capital stock issued to the Company’s
stockholders upon any stock split, stock dividend, combination or other similar event with respect to the Company’s Common Stock or other
capital stock; (vi) securities of any type issued (a) to any broker, finder or agent acting on behalf of the Company in satisfaction of commission
payments (whether now due and owing or not) or (b) for services rendered to the Company at any time (including, without limitation, in
connection with financing activities) and, to the extent that any such securities constitute Derivative Securities, the shares of Common Stock
that are issued upon the exercise or conversion thereof; (vii) shares of Common Stock issued in the Exchange (as defined below) and
(viii) securities otherwise excluded from the definition of “Additional Stock” in Section 4(d) of the Base Warrant.
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4.6 Corporate Existence. So long as any Purchaser beneficially owns any Securities, the Company shall maintain its corporate existence,
except in the event of a merger, consolidation or sale of all or substantially all of the Company’s assets, as long as the surviving or successor
entity in such transaction assumes the Company’s obligations hereunder and under the agreements and instruments entered into in connection
herewith.

4.7 Hedging Transactions. No Purchaser has an existing short position with respect to the Company’s Class A Common Stock. Each
Purchaser agrees not to, directly or indirectly, enter into any short sales with respect to the Class A Common Stock prior to the date on which
such Purchaser is entitled to sell or transfer the number of shares of Class A Common Stock as to which such Purchaser proposes to establish
a short position. This Section 4.7 shall not prohibit such Purchaser from at any time entering into options contracts with respect to the Class A
Common Stock, including puts and calls and delivering Class A Common Stock in satisfaction of any exercised options.

4.8 Use of Proceeds. The Company will use the proceeds of the sale for working capital needs consistent with financial budgets
approved from time to time by the Company’s Board of Directors or as otherwise set forth in the Company’s Confidential Private Placement
Memorandum dated November 30, 2006.

4.9 Stockholder Approval of Exchange of Class B Common Stock into Class A Common Stock and Amendment to Certificate of
Incorporation of the Company. The Company shall provide each stockholder entitled to vote at a special or annual meeting of stockholders of
the Company (the “Stockholder Meeting”), which initially shall be promptly called and held not later than 120 days after the Closing (the
“Stockholder Meeting Deadline”), a proxy statement, soliciting each such stockholder’s affirmative vote at the Stockholder Meeting for
approval of resolutions (the “Resolutions”) providing for (a) an increase in the number of authorized shares of Class A Common Stock to not
less than 25,000,000 shares of Class A Common Stock (the “Capital Increase”) and (b) approval of the exchange (the “Exchange”) of all
outstanding shares of the Company’s Class B Common Stock into Class A Common Stock and the issuance to the holder of the Company’s
Class B Common Stock in exchange therefor, 1.25 shares of Class A Common Stock for each share of Class B Common Stock held by such
holder (such affirmative approvals being referred to herein collectively as the “Stockholder Approval” and the date such approval is obtained,
the “Stockholder Approval Date”), and the Company shall use its reasonable best efforts to solicit its stockholders’ approval of the
Resolutions and to cause the Board to recommend to the stockholders that they approve the Resolutions. The Company shall be obligated to
seek to obtain the Stockholder Approval by the Stockholder Meeting Deadline. If, despite the Company’s reasonable best efforts, the
Stockholder Approval is not obtained on or prior to the Stockholder Meeting Deadline, the Company shall cause an additional Stockholder
Meeting to be held every three (3) months thereafter until such Stockholder Approval is obtained. If Stockholder Approval is not for any
reason obtained by the Stockholder
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Meeting Deadline, then the Company shall make the payments to each Purchaser as provided in the next sentence as liquidated damages and
not as a penalty. The amount to be paid by the Company to each Purchaser shall be equal to 1% (the “Liquidated Damage Rate”) of the per unit
Purchase Price of the Units purchased by the Purchaser under this Agreement for each 30-day period after the Stockholder Meeting Deadline
during which Stockholder Approval is not obtained subject to an overall limit of up to 18 months of liquidated damages. Such payments shall
be made to each Purchaser no less frequently than every 60 days. Notwithstanding anything to the contrary set forth in this Section 4.9,
Stockholder Approval may be obtained by written consent in accordance with applicable law.

4.10 Ownership Limitation. The purchase of the securities issuable to each Purchaser at the Closing will not result in such Purchaser
(individually or together with any other person or entity with whom such purchaser has identified, or will have identified, itself as part of a
“group” in a public filing made with the SEC involving the Company’s securities) acquiring, or obtaining the right to acquire, in excess of
19.999% of the outstanding shares of Common Stock or voting power of the Company on a post-transaction basis that assumes that the
Closing shall have occurred. Such Purchaser does not presently intend to, alone or together with others, make a public filing with the SEC to
disclose that it has (or that it together with such other persons or entities have) acquired, or obtained the right to acquire, as a result of the
Closing (when added to any other securities of the Company that it or they then own or have the right to acquire), in excess of 19.999% of the
outstanding shares of Common Stock or the voting power of the Company on a post-transaction basis that assumes that the Closing shall have
occurred.

Prior to the termination of registration rights for all Purchasers hereunder, each Purchaser will not, alone or together with others,
acquire, or obtain the right to acquire, in excess of 19.999% of the outstanding shares of Common Stock or the voting power of the
Company.

ARTICLE V

LEGEND REMOVAL, TRANSFER, CERTAIN SALES, ADDITIONAL SHARES

5.1 Removal of Legend. The Legend shall be removed and the Company shall issue a certificate without such Legend to the holder of
any Security upon which it is stamped, and a certificate for a security shall be originally issued without the Legend, if, (a) the sale of such
Security is registered under the Securities Act, (b) such holder provides the Company with an opinion of counsel, in form, substance and
scope customary for opinions of counsel in comparable transactions and reasonably satisfactory to the Company and its counsel (the
reasonable cost of which shall be borne by the Company if, after one (1) year, neither an effective registration statement under the Securities
Act or Rule 144 is available in connection with such sale) to the effect that a public sale or transfer of such Security may be made without
registration under the Securities Act pursuant to an exemption from such registration requirements or (c) such Security can be sold pursuant to
Rule 144 and the holder provides the Company with
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reasonable assurances that the Security can be so sold without restriction or (d) such Security can be sold pursuant to Rule 144(k). The
Company may not make any notation on its records or give instructions to any transfer agent of the Company that enlarge the restrictions on
transfer set forth in this Section. Each Purchaser agrees to sell all Securities, including those represented by a certificate(s) from which the
Legend has been removed, or which were originally issued without the Legend, pursuant to an effective registration statement, in accordance
with the manner of distribution described in such registration statement and to deliver a prospectus in connection with such sale, or in
compliance with an exemption from the registration requirements of the Securities Act. In the event the Legend is removed from any Security
or any Security is issued without the Legend and the Security is to be disposed of other than pursuant to a registration statement or pursuant to
Rule 144, then prior to, and as a condition to, such disposition such Security shall be relegended as provided herein in connection with any
disposition if the subsequent transfer thereof would be restricted under the Securities Act. Also, in the event the Legend is removed from any
Security or any Security is issued without the Legend and thereafter the effectiveness of a registration statement covering the resale of such
Security is suspended or the Company determines that a supplement or amendment thereto is required by applicable securities laws, then upon
reasonable advance notice to Purchaser holding such Security, the Company may require that the Legend be placed on any such Security that
cannot then be sold pursuant to an effective registration statement or Rule 144 or with respect to which the opinion referred to in clause
(b) next above has not been rendered, which Legend shall be removed when such Security may be sold pursuant to an effective registration
statement or Rule 144 or such holder provides the opinion with respect thereto described in clause (b) next above.

5.2 Transfer Agent Instructions. The Company agrees that following the effective date of the registration statement or at such time as
such legend is no longer required under Section 5.1, it will, no later than ten (10) days following the delivery by a Purchaser to the Company
or the Company’s transfer agent of a certificate representing Warrant Shares issued with a restrictive legend (such date, the “Legend Removal
Date”), deliver or cause to be delivered to such Purchaser a certificate representing such Securities that is free from all restrictive and other
legends, registered in the name of each Purchaser or its nominee for the Warrant Shares. The Company covenants that no instruction other
than such instructions referred to in this ARTICLE V, and stop transfer instructions to give effect to Section 2.6 hereof in the case of the
Warrant Shares prior to registration of the Warrant Shares under the Securities Act, will be given by the Company to its transfer agent and that
the Securities shall otherwise be freely transferable on the books and records of the Company. Nothing in this Section shall affect in any way
each Purchaser’s obligations and agreement set forth in Section 5.1 hereof to resell the Securities pursuant to an effective registration statement
and to deliver a prospectus in connection with such sale or in compliance with an exemption from the registration requirements of applicable
securities laws. If (a) a Purchaser provides the Company with an opinion of counsel, which opinion of counsel shall be in form, substance and
scope customary for opinions of counsel in comparable transactions and reasonably satisfactory to the Company and its counsel (the
reasonable cost of which shall be borne by the Company if, after one (1) year, neither an effective registration statement under the Securities
Act or Rule 144 is available in connection with such sale), to the effect that the
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Securities to be sold or transferred may be sold or transferred pursuant to an exemption from registration or (b) a Purchaser transfers
Securities to an affiliate which is an accredited investor (within the meaning of Regulation D under the Securities Act) and which delivers to
the Company in written form the same representations, warranties and covenants made by the Purchasers hereunder or pursuant to Rule 144,
the Company shall permit the transfer, and, in the case of the Warrant Shares, promptly instruct its transfer agent to issue one or more
certificates in such name and in such denomination as specified by such Purchaser. The Company acknowledges that a breach by it of its
obligations hereunder will cause irreparable harm to a Purchaser by vitiating the intent and purpose of the transaction contemplated hereby.
Accordingly, the Company acknowledges that the remedy at law for a breach of its obligations under this ARTICLE V will be inadequate and
agrees, in the event of a breach or threatened breach by the Company of the provisions of this ARTICLE V, that a Purchaser shall be entitled,
in addition to all other available remedies to an injunction restraining any breach and requiring immediate issuance and transfer, without the
necessity of showing economic loss and without any bond or other security being required.

ARTICLE VI

CONDITIONS TO THE COMPANY’S OBLIGATION TO SELL

6.1 Conditions to the Company’s Obligation to Sell. The obligation of the Company hereunder to issue and sell the Class A Common
Stock and Warrants to a Purchaser at the Closing is subject to the satisfaction, as of the date of the Closing and with respect to such Purchaser,
of each of the following conditions thereto, provided that these conditions are for the Company’s sole benefit and may be waived by the
Company at any time in its sole discretion:

(i) Such Purchaser shall have executed and delivered the signature page to this Agreement and the Registration Rights Agreement;

(ii) Such Purchaser shall have wired its aggregate Purchase Price set forth on Schedule 1 hereto to the Escrow Agent (as such term is
defined in the Escrow Agreement);

(iii) The representations and warranties of such Purchaser shall be true and correct as of the date when made and as of the Closing with
the same force and effect as though such representations and warranties had been made on and as of the date of Closing (except for
representations and warranties that speak as of a specific date), and such Purchaser shall have performed, satisfied and complied in all material
respects with the covenants, agreements and conditions required by this Agreement to be performed, satisfied or complied with by the
applicable Purchaser at or prior to the Closing;

(iv) No statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted, entered, promulgated or endorsed
by any court or governmental authority of competent jurisdiction or any self-regulatory organization
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having authority over the matters contemplated hereby which restricts or prohibits the consummation of any of the transactions contemplated
by this Agreement;

(v) The Company shall have obtained all waivers, authorizations, approvals and consents needed to consummate the transaction
contemplated by this Agreement which the Company agrees to diligently procure;

(vi) Purchaser shall have delivered an officer’s certificate, in form and substance reasonably acceptable to the Company, as to the
accuracy of such Purchaser’s representations and warranties pursuant to ARTICLE II; and

(vii) Any right of first offer has been complied with or waived.

ARTICLE VII

CONDITIONS TO EACH PURCHASER’S OBLIGATION TO PURCHASE

7.1 The obligation of each Purchaser hereunder to purchase the Class A Common Stock and Warrants to be purchased by it on the date
of the Closing is subject to the satisfaction of each of the following conditions, provided that these conditions are for each Purchaser’s sole
benefit and may be waived by such Purchaser at any time in such Purchaser’s sole discretion:

(i) The Company shall have executed and delivered the signature page to this Agreement and the Registration Rights Agreement;

(ii) The Company shall have delivered to the Purchaser duly issued certificates for the Class A Common Stock and Warrants being so
purchased by the Purchaser against receipt of the Purchase Price therefore;

(iii) The representations and warranties of the Company shall be true and correct in all material respects as of the date when made and as
of the Closing with the same force and effect as though such representations and warranties had been made on and as of the date of Closing,
and the Company shall have performed, satisfied and complied in all material respects with the covenants, agreements and conditions required
by this Agreement to be performed, satisfied or complied with by the Company at or prior to the Closing;

(iv) No statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted, entered, promulgated or endorsed
by any court or governmental authority of competent jurisdiction or any self-regulatory organization having authority over the matters
contemplated hereby which prohibits the consummation of any of the transactions contemplated by this Agreement;

(v) The Company shall have delivered an officer’s certificate, in form and substance reasonably acceptable to the Purchaser, as to the
accuracy of the Company’s representations and warranties pursuant to ARTICLE III;
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(vi) Any right of first offer has been complied with or waived; and

(vii) The Company and Kingstone Family Limited Partnership II shall have entered into a Shareholder Agreement, in form and
substance reasonably acceptable to the Purchasers.

ARTICLE VIII

GOVERNING LAW; MISCELLANEOUS

8.1 Governing Law: Jurisdiction. This Agreement shall be governed by and construed in accordance with the Delaware General
Corporation Law (in respect of matters of corporation law) and the laws of the State of Delaware (in respect of all other matters) applicable to
contracts made and to be performed in the State of Delaware. The parties hereto irrevocably consent to the jurisdiction of the United States
federal courts and state courts located in the State of Delaware in any suit or proceeding based on or arising under this Agreement or the
transactions contemplated hereby and irrevocably agree that all claims in respect of such suit or proceeding may be determined in such courts.
The Company and each Purchaser irrevocably waives the defense of an inconvenient forum to the maintenance of such suit or proceeding in
such forum. The Company and each Purchaser further agrees that service of process upon the Company or such Purchaser, as applicable,
mailed by the first class mail in accordance with Section 8.7 shall be deemed in every respect effective service of process upon the Company
or such Purchaser in any suit or proceeding arising hereunder. Nothing herein shall affect the right of a party hereto to serve process in any
other manner permitted by law. The parties hereto agree that a final non-appealable judgment in any such suit or proceeding shall be conclusive
and may be enforced in other jurisdictions by suit on such judgment or in any other lawful manner. The parties hereto irrevocably waive any
right to a trial by jury under applicable law.

8.2 Costs and Expenses. At the Closing, the Company has agreed to reimburse the Placement Agent for the fees and expenses of the
Purchasers’ advisers, counsel, accountants and other experts, if any, and all other expenses incurred by such Purchasers incident to the
negotiation, preparation, execution, delivery and performance of this Agreement, which shall not exceed $20,000. The Company shall pay all
transfer agent fees, stamp taxes and other taxes and duties levied in connection with the delivery of any Securities to the Purchasers.

8.3 Counterparts. This Agreement may be executed in two or more counterparts, including, without limitation, by facsimile transmission,
all of which counterparts shall be considered one and the same agreement and shall become effective when counterparts have been signed by
each party and delivered to the other parties. In the event any signature page is delivered by facsimile transmission, the party using such means
of delivery shall cause additional original executed signature pages to be delivered to the other parties as soon as practicable thereafter.
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8.4 Headings. The headings of this Agreement are for convenience of reference and shall not form part of, or affect the interpretation of,
this Agreement.

8.5 Severability. If any provision of this Agreement shall be invalid or unenforceable in any jurisdiction, such invalidity or
unenforceability shall not affect the validity or enforceability of the remainder of this Agreement or the validity or enforceability of this
Agreement in any other jurisdiction.

8.6 Entire Agreement; Amendments. This Agreement and the instruments referenced herein contain the entire understanding of the
parties with respect to the maters covered herein and therein and, except as specifically set forth herein or therein, neither the Company nor any
Purchaser makes any representation, warranty, covenant or undertaking with respect to such matters. No provision of this Agreement may be
waived other than by an instrument in writing signed by the party to be charged with enforcement and no provision of this Agreement may be
amended other than by an instrument in writing signed by the Company and each Purchaser.

8.7 Notice. Any notice herein required or permitted to be given shall be in writing and may be personally served or delivered by
nationally-recognized overnight courier or by facsimile machine confirmed telecopy, and shall be deemed delivered at the time and date of
receipt (which shall include telephone line facsimile transmission). The addresses for such communications shall be:
 
If to the Company:

  

Super Vision International, Inc.
8210 Presidents Drive
Orlando, Florida 32809
Attention: Michael A. Bauer, Chief Executive Officer
Facsimile: (407) 857-0050
 
with a copy to:
 

Akerman Senterfitt
420 South Orange Avenue
Suite 1200
Post Office Box 231 (32802-0231)
Orlando, FL 32801-4904
Attention: Suzan Abramson, Esq.
Facsimile: 407-843-6610

If to the Purchasers:   See Schedule 1

If to any other Purchaser, to such address set forth under such Purchaser’s name on the signature page hereto executed by such Purchaser.
Each party shall provide notice to the other parties of any change in address in the meaning set forth in this Section 8.7.
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8.8 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and their successors and
assigns. Neither the Company nor any Purchaser shall assign this Agreement or any rights or obligations hereunder without the prior written
consent of the other. Notwithstanding the foregoing, each Purchaser may assign its rights and obligations hereunder to any of its “affiliates,”
as that term is defined under the Securities Act, without the consent of the Company so long as such affiliate is an accredited investor (within
the meaning of Regulation D under the Securities Act) and agrees in writing to be bound by this Agreement. This provision shall not limit
each Purchaser’s right to transfer the Securities pursuant to the terms of this Agreement or to assign such Purchaser’s rights hereunder to any
such transferee. In that regard, if a Purchaser sells all or part of its Class A Common Stock to someone that acquires the shares subject to
restrictions on transferability (other than restrictions, if any, arising out of the transferee’s status as an affiliate of the Company), Purchaser
shall be permitted to assign its rights hereunder, in whole or in part, to such transferee.

8.9 Third Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their respective permitted successors
and assigns and is not for the benefit of, nor may any provision hereof be enforced by, any other Person.

8.10 Survival; Indemnification. The representations and warranties of the Company and the agreements and covenants shall survive the
closing hereunder notwithstanding any due diligence investigation conducted by or on behalf of Purchaser. The Company agrees to indemnify
and hold harmless each Purchaser and each Purchaser’s officers, directors, employees, partners, agents and affiliates from and against any and
all losses, claims, damages, liabilities and expenses (including without limitation reasonable attorneys’ fees and disbursements and other
expenses incurred in connection with investigating, preparing or defending any action, claim or proceeding, pending or threatened and the
costs of enforcement thereof) (collectively, “Losses”) arising as a result of or related to any breach or alleged breach by the Company of any of
its representations or covenants set forth herein, including advancement of expenses as they are incurred. The representations and warranties
of the Purchasers shall survive the Closing hereunder and each Purchaser shall indemnify and hold harmless the Company and each of its
officers, directors, employees, partners, agents and affiliates from and against any and all Losses arising as a result of or related to any breach
of such Purchaser’s representations and warranties contained herein.

8.11 Further Assurances. Each party shall do and perform, or cause to be done and performed, all such further acts and things, and shall
execute and deliver all such other agreements, certificates, instruments and documents, as the other party may reasonably request in order to
carry out the intent and accomplish the purposes of this Agreement and the consummation of the transactions contemplated hereby.

8.12 Remedies. No provision of this Agreement providing for any remedy to a Purchaser shall limit any remedy which would otherwise
be available to such Purchaser at law or in equity. Nothing in this Agreement shall limit any rights a Purchaser may have under any applicable
federal or state securities laws with respect to the investment contemplated hereby. The Company acknowledges that a breach by it of
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its obligations hereunder will cause irreparable harm to a Purchaser. Accordingly, the Company acknowledges that the remedy at law for a
material breach of its obligations under this Agreement will be inadequate and agrees, in the event of a breach or threatened breach by the
Company of the provisions of this Agreement, that a Purchaser shall be entitled, in addition to all other available remedies, to an injunction
restraining any breach and requiring immediate compliance, without the necessity of showing economic loss and without any bond or other
security being required.

8.13 Final Agreement. This Agreement, when executed by the parties hereto, shall constitute the final agreement between the parties and
upon such execution Purchasers and the Company accept the terms hereof and have no cause of action against each other for prior negotiations
preceding the execution of this Agreement.

8.14 Attorney-in-Fact. The undersigned Purchasers hereby appoint Super Vision International, Inc. as their Attorney-in-Fact to execute
the Registration Rights Agreement, which is Exhibit C to this Agreement.
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IN WITNESS WHEREOF, the undersigned Purchasers and the Company have caused this Agreement to be duly executed as of the date
first above written.
 
COMPANY:

SUPER VISION INTERNATIONAL, INC.

By:    
 Name: Michael Bauer
 Title:   President and Chief Executive Officer

PURCHASERS:

See attached Signature Pages
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PURCHASER SIGNATURE PAGE TO COMMON STOCK AND WARRANT
PURCHASE AGREEMENT

1. Date: __________________________, 2006

2. Consideration: $__________________ in cash (must be at least $25,000).

The Purchaser signing below represents that:
 

 (a) the Purchaser’s representations and warranties contained in this Agreement are complete and accurate and may be relied upon by the
Company, and

 

 
(b) the Purchaser will notify the Company immediately of any change in any of such representations and warranties, as well as any

change to the information contained in this signature page and in Investor Questionnaire and Accredited Investor Certification
accompanying this Agreement.

IN WITNESS WHEREOF, the undersigned has executed this Agreement and executed the Accredited Investor Certification attached
hereto as Exhibit A on this _______ day of _______________, 2006.

Name of Investor:___________________________________

Signature of Investor

_________________________________

Taxpayer Identification or
Social Security Number

_________________________________
 
Name and Residence Address:   __________________________________________
(Post Office Address Not Acceptable)   __________________________________________

  __________________________________________

Mailing Address if Different   __________________________________________
from Residence Address   __________________________________________
(Post Office Address is Acceptable)   __________________________________________
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Type of Ownership (check one):
 

¨  Individual Ownership
 

¨  Community Property (each spouse must sign)
 

¨  Joint Tenants with Right of Survivorship (all sign)
 

¨  Tenants in Common (all sign)
 

¨  Trust
 

¨  Corporation
 

¨  S Corporation
 

¨  C Corporation
 

¨  Company
 

¨  Other (please specify type of entity )
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LIST OF EXHIBITS
 
EXHIBIT A   -   FORM OF BASE WARRANT

EXHIBIT B   -   FORM OF ADDITIONAL WARRANT

EXHIBIT C   -   REGISTRATION RIGHTS AGREEMENT
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Exhibit A
To

Common Stock and Warrant Purchase Agreement

FORM OF BASE WARRANT
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Exhibit B
To

Common Stock and Warrant Purchase Agreement

FORM OF ADDITIONAL WARRANT
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Exhibit C
To

Common Stock and Warrant Purchase Agreement

REGISTRATION RIGHTS AGREEMENT
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List of Schedules
to

Common Stock and Warrant Purchase Agreement
 
Schedule 1   -  List of Investors

Schedule 3.1   -  Organization and Qualification

Schedule 3.3   -  Capitalization

Schedule 3.4   -  No Conflicts

Schedule 3.5   -  Consents

Schedule 3.8   -  Absence of Litigation

Schedule 3.9   -  Tax Matters

Schedule 3.16  -  No Brokers
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SCHEDULE 1
TO CLASS A COMMON STOCK AND WARRANT PURCHASE AGREEMENT

LIST OF INVESTORS
 
Investor Name, Address,
Telephone and Fax Number   

Shares of Class A
Common Stock   

Base
Warrant Shares   

Additional
Warrant Shares   

Aggregate
Purchase Price

        
        
        
        
        

Totals:                
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EXHIBIT 10.2

Exhibit A
to

Common Stock and Warrant Purchase Agreement

FORM OF BASE WARRANT

NEITHER THIS WARRANT NOR ANY SHARES OF COMMON STOCK ISSUABLE UPON THE EXERCISE OF THIS
WARRANT HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND THE RULES AND
REGULATIONS PROMULGATED THEREUNDER (THE “SECURITIES ACT”). THIS WARRANT AND THE COMMON STOCK
ISSUABLE UPON EXERCISE OF THIS WARRANT MAY NOT BE OFFERED, SOLD, OR OTHERWISE TRANSFERRED IN THE
ABSENCE OF REGISTRATION UNDER THE SECURITIES ACT OR UNLESS SUCH OFFER, SALE OR TRANSFER IS EXEMPT
FROM SUCH REGISTRATION.

SUPER VISION INTERNATIONAL, INC.

COMMON STOCK WARRANT
 
No. __________  December 7, 2006

SUPER VISION INTERNATIONAL, INC., a Delaware corporation (the “Company”), hereby certifies that
______________________________________, its permissible transferees, designees, successors and assigns (collectively, the “Holder”),
for value received, is entitled to purchase from the Company at any time commencing on the effective date (the “Effective Date”), which shall
be the date of the Closing (as defined in the Common Stock and Warrant Purchase Agreement (the “Securities Purchase Agreement”), dated as
of December 7, 2006, by and among the Company and the Purchasers listed on Schedule 1 thereto), and terminating on the fifth anniversary
of such date (the “Termination Date”) up to _____________ shares (each, a “Share” and collectively the “Shares”) of the Company’s Class A
Common Stock, $.001 par value per Share (the “Class A Common Stock”), at an exercise price per Share equal to Two Dollars and Twenty
Three Cents ($2.23) (the “Exercise Price”). The number of Shares purchasable hereunder and the Exercise Price are subject to adjustment as
provided in Section 4 hereof.

1. Method of Exercise; Payment.

(a) Cash Exercise. The purchase rights represented by this Warrant may be exercised by the Holder, in whole or in part, at any time,
or from time to time, by the surrender of this Warrant (with the notice of exercise form (the “Notice of Exercise”) attached hereto as
Exhibit A duly executed) at the principal office of the Company, and by payment to the Company of an amount equal to the Exercise Price
multiplied by the number of the Shares being purchased, which amount may be paid, at the election of the Holder, by (i) wire transfer or
certified check payable to the order of the Company, (ii)
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cancellation by the Holder of indebtedness or other obligations of the Company to the Holder or (iii) a combination of (i) and (ii). The
person or persons in whose name(s) any certificate(s) representing Shares shall be issuable upon exercise of this Warrant shall be deemed
to have become the holder(s) of record of, and shall be treated for all purposes as the record holder(s) of, the Shares represented thereby
(and such Shares shall be deemed to have been issued) immediately prior to the close of business on the date or dates upon which this
Warrant is exercised.

(b) Net Issue Exercise. In lieu of exercising this Warrant pursuant to Section l (a) hereof, the Holder may elect to receive a number
of Shares equal to the value (as determined below) of such portion of this Warrant (or the portion thereof being canceled) by surrender of
this Warrant at the principal office of the Company together with the Notice of Cashless Exercise annexed hereto as Exhibit C duly
executed; provided that the Net Issue Exercise set forth in this Section 1(b) is subject to adjustments set forth in Section 4 of this Warrant.
In such event, the Company shall issue to the Holder a number of Shares computed using the following formula:

X = Y (A-B)
        A

 
Where X  =  the number of Shares to be issued to the Holder.

Y
  

=
  

the number of Shares subject to this Warrant or, if only a portion of this Warrant is being exercised, the portion of
the Warrant being canceled (at the time of such calculation).

A  =  the fair market value of one share of the Company’s Class A Common Stock (at the date of such calculation).

B  =  the Exercise Price (as adjusted to the date of such calculation).

(c) Fair Market Value. For purposes of this Section 1, the fair market value of the Company’s Class A Common Stock shall mean:

(i) The average of the closing price of the Company’s Class A Common Stock quoted on the Nasdaq Stock Market or in the
Over-The-Counter Market Summary or the closing price quoted on any exchange on which the Common Stock is listed, whichever
is applicable, as published in the The Wall Street Journal for the ten (10) trading days prior to the date of determination of fair market
value;
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(ii) If the Company’s Class A Common Stock is not traded on the Nasdaq Stock Market or Over-The-Counter or on an
exchange, the fair market value of the Common Stock per share shall be agreed upon by the parties hereto. If the parties cannot agree
on the fair market value within five (5) business days of delivery of the Notice of Exercise, the Board of Directors of the Company
in good faith shall determine the fair market value of the Class A Common Stock; provided, however, that the fair market value of
the Class A Common Stock shall be no greater than the price at which the Company last sold its Class A Common Stock or the
exercise price of its last granted options, whichever occurs later.

(d) Stock Certificates. In the event of any exercise of the rights represented by this Warrant, as promptly as practicable on or after the
date of exercise and in any event within ten (10) days thereafter, the Company at its expense shall issue and deliver to the person or
persons entitled to receive the same a certificate or certificates for the number of Shares issuable upon such exercise. In the event this
Warrant is exercised in part, the Company at its expense will execute and deliver a new Warrant of like tenor exercisable for the number of
Shares for which this Warrant may then be exercised.

(e) Taxes. The issuance of the Shares upon the exercise of this Warrant, and the delivery of certificates or other instruments
representing such Shares, shall be made without charge to the Holder for any tax or other charge in respect of such issuance.

2. Warrant.

(a) Exchange, Transfer and Replacement. At any time prior to the exercise hereof, this Warrant may be exchanged upon presentation
and surrender to the Company, alone or with other warrants of like tenor of different denominations registered in the name of the same
Holder, for another warrant or warrants of like tenor in the name of such Holder exercisable for the aggregate number of Shares as the
warrant or warrants surrendered.

(b) Replacement of Warrant. Upon receipt of evidence reasonably satisfactory to the Company of the loss, theft, destruction, or
mutilation of this Warrant and, in the case of any such loss, theft, or destruction, upon delivery of an indemnity agreement reasonably
satisfactory in form and amount to the Company, or, in the case of any such mutilation, upon surrender and cancellation of this Warrant,
the Company, at its expense, will execute and deliver in lieu thereof, a new Warrant of like tenor.

(c) Cancellation; Payment of Expenses. Upon the surrender of this Warrant in connection with any transfer, exchange or replacement
as provided in this Section 2, this Warrant shall be promptly canceled by the Company. The Holder shall pay all taxes and all other
expenses (including legal expenses, if any, incurred by the Holder or transferees) and charges payable in connection with the preparation,
execution and delivery of Warrants pursuant to this Section 2.
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(d) Warrant Register. The Company shall maintain, at its principal executive offices (or at the offices of the transfer agent for the
Warrant or such other office or agency of the Company as it may designate by notice to the holder hereof), a register for this Warrant (the
“Warrant Register”), in which the Company shall record the name and address of the person in whose name this Warrant has been issued,
as well as the name and address of each transferee and each prior owner of this Warrant.

3. Rights and Obligations of Holders of this Warrant. The Holder of this Warrant shall not, by virtue hereof, be entitled to any rights of a
stockholder in the Company, either at law or in equity; provided, however, that in the event any certificate representing shares of Class A
Common Stock or other securities is issued to the holder hereof upon exercise of this Warrant, such holder shall, for all purposes, be deemed
to have become the holder of record of such Class A Common Stock on the date on which this Warrant, together with a duly executed Election
to Purchase, was surrendered and payment of the aggregate Exercise Price was made, irrespective of the date of delivery of such Class A
Common Stock certificate.

4. Adjustments.

(a) Stock Dividends, Reclassifications, Recapitalizations, Etc. In the event the Company: (i) pays a dividend in Class A Common
Stock or makes a distribution in Class A Common Stock, (ii) subdivides its outstanding Class A Common Stock into a greater number of
shares, (iii) combines its outstanding Class A Common Stock into a smaller number of shares or (iv) increases or decreases the number of
shares of Class A Common Stock outstanding by reclassification of its Class A Common Stock (including a recapitalization in connection
with a consolidation or merger in which the Company is the continuing corporation), then (1) the Exercise Price on the record date of such
division or distribution or the effective date of such action shall be adjusted by multiplying such Exercise Price by a fraction, the
numerator of which is the number of shares of Class A Common Stock outstanding immediately before such event and the denominator
of which is the number of shares of Class A Common Stock outstanding immediately after such event, and (2) the number of shares of
Class A Common Stock for which this Warrant may be exercised immediately before such event shall be adjusted by multiplying such
number by a fraction, the numerator of which is the Exercise Price immediately before such event and the denominator of which is the
Exercise Price immediately after such event.

(b) Cash Dividends and Other Distributions. In the event that at any time or from time to time the Company shall distribute to all
holders of Class A Common Stock (i) any dividend or other distribution of cash, evidences of its indebtedness, shares of its capital stock
or any other properties or securities or (ii) any options, warrants or other rights to subscribe for or purchase any of the foregoing (other
than in each case, (w) the issuance of any rights under a shareholder rights plan, (x) any dividend or distribution described in Section 4(a),
(y) any rights, options, warrants or securities described in Section 4(c) and (z) any cash dividends or other cash distributions from current
or retained earnings), then the number of shares of Class A Common Stock
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issuable upon the exercise of this Warrant shall be increased to a number determined by multiplying the number of shares of Class A
Common Stock issuable upon the exercise of this Warrant immediately prior to the record date for any such dividend or distribution by a
fraction, the numerator of which shall be such Current Market Value (as hereinafter defined) per share of Class A Common Stock on the
record date for such dividend or distribution, and the denominator of which shall be such Current Market Value per share of Class A
Common Stock on the record date for such dividend or distribution less the sum of (x) the amount of cash, if any, distributed per share of
Class A Common Stock and (y) the fair value (as determined in good faith by the Board of Directors of the Company, whose
determination shall be evidenced by a board resolution, a copy of which will be sent to the Holders upon request) of the portion, if any, of
the distribution applicable to one share of Class A Common Stock consisting of evidences of indebtedness, shares of stock, securities,
other property, warrants, options or subscription or purchase rights; and the Exercise Price shall be adjusted to a number determined by
dividing the Exercise Price immediately prior to such record date by the above fraction. Such adjustments shall be made whenever any
distribution is made and shall become effective as of the date of distribution, retroactive to the record date for any such distribution. No
adjustment shall be made pursuant to this Section 4(b) which shall have the effect of decreasing the number of shares of Class A Common
Stock issuable upon exercise of this Warrant or increasing the Exercise Price.

(c) Combination: Liquidation. (i) In the event of a Combination (as defined below), each Holder shall have the right to receive upon
exercise of the Warrant the kind and amount of shares of capital stock or other securities or property which such Holder would have been
entitled to receive upon or as a result of such Combination had such Warrant been exercised immediately prior to such event (subject to
further adjustment in accordance with the terms hereof). Unless paragraph (ii) is applicable to a Combination, the Company shall provide
that the surviving or acquiring Person (the “Successor Company”) in such Combination will assume by written instrument the obligations
under this Section 4 and the obligations to deliver to the Holder such shares of stock, securities or assets as, in accordance with the
foregoing provisions, the Holder may be entitled to acquire. “Combination” means an event in which the Company consolidates with,
mergers with or into, or sells all or substantially all of its assets to another Person, where “Person” means any individual, corporation,
partnership, joint venture, limited liability company, association, joint-stock company, trust, unincorporated organization, government or
any agency or political subdivision thereof or any other entity; (ii) In the event of (x) a Combination where consideration to the holders of
Class A Common Stock in exchange for their shares is payable solely in cash or (y) the dissolution, liquidation or winding-up of the
Company, the Holders shall be entitled to receive, upon surrender of their Warrant, distributions on an equal basis with the holders of
Class A Common Stock or other securities issuable upon exercise of the Warrant, as if the Warrant had been exercised immediately prior
to such event, less the Exercise Price. In case of any Combination described in this Section 4, the surviving or acquiring Person and, in the
event of any dissolution, liquidation or winding-up of the Company, the Company, shall deposit promptly with an agent or trustee for the
benefit of the Holders of the funds, if
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any, necessary to pay to the Holders the amounts to which they are entitled as described above. After such funds and the surrendered
Warrant are received, the Company is required to deliver a check in such amount as is appropriate (or, in the case or consideration other
than cash, such other consideration as is appropriate) to such Person or Persons as it may be directed in writing by the Holders
surrendering such Warrant.

(d) Notice of Adjustment. Whenever the Exercise Price or the number of shares of Class A Common Stock and other property, if
any, issuable upon exercise of the Warrant is adjusted, as herein provided, the Company shall deliver to the holders of the Warrant in
accordance with Section 10 a certificate of the Company’s Chief Financial Officer setting forth, in reasonable detail, the event requiring the
adjustment and the method by which such adjustment was calculated (including a description of the basis on which (i) the Board of
Directors determined the fair value of any evidences of indebtedness, other securities or property or warrants, options or other
subscription or purchase rights and (ii) the Current Market Value of the Class A Common Stock was determined, if either of such
determinations were required), and specifying the Exercise Price and number of shares of Class A Common Stock issuable upon exercise
of Warrant after giving effect to such adjustment.

(e) Notice of Certain Transactions. In the event that the Company shall propose (a) to pay any dividend payable in securities of any
class to the holders of its Common Stock or to make any other non-cash dividend or distribution to the holders of its Common Stock,
(b) to offer the holders of its Class A Common Stock rights to subscribe for or to purchase any securities convertible into shares of
Class A Common Stock or shares of stock of any class or any other securities, rights or options, (c) to effect any capital reorganization,
reclassification, consolidation or merger affecting the class of Class A Common Stock, as a whole, or (d) to effect the voluntary or
involuntary dissolution, liquidation or winding-up of the Company, the Company shall, within the time limits specified below, send to
each Holder a notice of such proposed action or offer. Such notice shall be mailed to the Holders at their addresses as they appear in the
Warrant Register (as defined in Section 2(d)), which shall specify the record date for the purposes of such dividend, distribution or rights,
or the date such issuance or event is to take place and the date of participation therein by the holders of Class A Common Stock, if any
such date is to be fixed, and shall briefly indicate the effect of such action on the Class A Common Stock and on the number and kind of
any other shares of stock and on other property, if any, and the number of shares of Class A Common Stock and other property, if any,
issuable upon exercise of each Warrant and the Exercise Price after giving effect to any adjustment pursuant to Section 4 which will be
required as a result of such action. Such notice shall be given as promptly as possible and (x) in the case of any action covered by clause
(a) or (b) above, at least ten (10) days prior to the record date for determining holders of the Common Stock for purposes of such action
or (y) in the case of any other such action, at least twenty (20) days prior to the date of the taking of such proposed action or the date of
participation therein by the holders of Common Stock, whichever shall be the earlier.
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(f) Current Market Value. “Current Market Value” per share of Class A Common Stock or any other security at any date means
(i) if the security is not registered under the Securities Exchange Act of 1934 and/or traded on a national securities exchange, quotation
system or bulletin board, as amended (the “Exchange Act”), (a) the value of the security, determined in good faith by the Board of
Directors of the Company and certified in a board resolution, based on the most recently completed arm’s-length transaction between the
Company and a Person other than an affiliate of the Company or between any two such Persons and the closing of which occurs on such
date or shall have occurred within the six-month period preceding such date, or (b) if no such transaction shall have occurred within the
six-month period, the value of the security as determined by an independent financial expert or an agreed upon financial valuation model
or (ii) if the security is registered under the Exchange Act and/or traded on a national securities exchange, quotation system or bulletin
board, the average of the daily closing bid prices (or the equivalent in an over-the-counter market) for each day on which the Common
Stock is traded for any period on the principal securities exchange or other securities market on which the Class A Common Stock is
being traded (each, a “Trading Day”) during the period commencing thirty (30) days before such date and ending on the date one day prior
to such date.

5. Registration Rights. The Holder is entitled to the benefit of such registration rights in respect of the Shares as are set forth in the
Registration Rights Agreement dated as of December 7, 2006 by and between the Company and the Holder.

6. Fractional Shares. In lieu of issuance of a fractional share upon any exercise hereunder, the Company will issue an additional whole
share in lieu of that fractional share, calculated on the basis of the Exercise Price.

7. Legends. Prior to issuance of the shares of Class A Common Stock underlying this Warrant, all such certificates representing such
shares shall bear a restrictive legend to the effect that the Shares represented by such certificate have not been registered under the 1933 Act,
and that the Shares may not be sold or transferred in the absence of such registration or an exemption therefrom, such legend to be
substantially in the form of the bold-face language appearing at the top of Page 1 of this Warrant.

8. Disposition of Warrants or Shares. The Holder of this Warrant, each transferee hereof and any holder and transferee of any Shares, by
his or its acceptance thereof, agrees that no public distribution of Warrants or Shares will be made in violation of the provisions of the 1933
Act. Furthermore, it shall be a condition to the transfer of this Warrant that any transferee thereof deliver to the Company his or its written
agreement to accept and be bound by all of the terms and conditions contained in this Warrant.

9. Merger or Consolidation. The Company will not merge or consolidate with or into any other corporation, or sell or otherwise transfer
its property, assets and business substantially as an entirety to another corporation, unless the corporation
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resulting from such merger or consolidation (if not the Company), or such transferee corporation, as the case may be, shall expressly assume,
by supplemental agreement reasonably satisfactory in form and substance to the Holder, the due and punctual performance and observance of
each and every covenant and condition of this Warrant to be performed and observed by the Company.

10. Notices. Except as otherwise specified herein to the contrary, all notices, requests, demands and other communications required or
desired to be given hereunder shall only be effective if given in writing by certified or registered U.S. mail with return receipt requested and
postage prepaid; by private overnight delivery service (e.g. Federal Express); by facsimile transmission (if no original documents or
instruments must accompany the notice); or by personal delivery. Any such notice shall be deemed to have been given (a) on the business day
immediately following the mailing thereof, if mailed by certified or registered U.S. mail as specified above; (b) on the business day
immediately following deposit with a private overnight delivery service if sent by said service; (c) upon receipt of confirmation of transmission
if sent by facsimile transmission; or (d) upon personal delivery of the notice. All such notices shall be sent to the following addresses (or to
such other address or addresses as a party may have advised the other in the manner provided in this Section 10):
 
if to the Company:  Super Vision International, Inc.

  8210 Presidents Drive
  Orlando, Florida 32809
  Attention: ___________________
  Facsimile: ____________________

  with copy to:

  _______________________
  _______________________
  _______________________
  Attention:
  Facsimile:

if to the Holder:   _______________________

  _______________________
  _______________________
  _______________________

with a copy to:   _______________________
  _______________________
  Facsimile: ______________

Notwithstanding the time of effectiveness of notices set forth in this Section, an Election to Purchase shall not be deemed effectively given
until it has been duly completed and submitted to the Company together with this original Warrant and payment of the Exercise Price in a
manner set forth in this Section.
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11. Limitation on Exercise. Notwithstanding anything to the contrary contained herein, the number of shares of Class A Common Stock
that may be acquired by the Holder upon any exercise of this Warrant (or otherwise in respect hereof) shall be limited to the extent necessary
to insure that, following such exercise (or other issuance), the total number of shares of Class A Common Stock then beneficially owned by
such Holder and its affiliates and any other persons whose beneficial ownership of Class A Common Stock would be aggregated with the
Holder’s for purposes of Section 13(d) of the Exchange Act, does not exceed [4.999% or 9.999%*] of the total number of issued and
outstanding shares of Class A Common Stock (including for such purpose the shares of Class A Common Stock issuable upon such
exercise). For such purposes, beneficial ownership shall be determined in accordance with Section 13(d) of the Exchange Act and the
rules and regulations promulgated thereunder. Each delivery of an Exercise Notice hereunder will constitute a representation by the Holder that
it has evaluated the limitation set forth in this paragraph and determined that issuance of the full number of Warrant Shares requested in such
Exercise Notice is permitted under this paragraph. This provision shall not restrict the number of shares of Class A Common Stock which a
Holder may receive or beneficially own in order to determine the amount of securities or other consideration that such Holder may receive in
the event of a merger or other business combination or reclassification involving the Company. This restriction may not be waived without the
consent of the Holder.
 

* At the option of the Holder.

12. Governing Law. This Warrant shall be governed by and construed in accordance with the laws of the State of Delaware applicable to
contracts made and to be performed in the State of Delaware.

13. Successors and Assigns. This Warrant shall be binding upon and shall inure to the benefit of the parties hereto and their respective
successors and assigns.

14. Headings. The headings of various sections of this Warrant have been inserted for reference only and shall not affect the meaning or
construction of any of the provisions hereof.

15. Severability. If any provision of this Warrant is held to be unenforceable under applicable law, such provision shall be excluded from
this Warrant, and the balance hereof shall be interpreted as if such provision were so excluded.

16. Modification and Waiver. This Warrant and any provision hereof may be amended, waived, discharged or terminated only by an
instrument in writing signed by the Company and the Holder.
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17. Specific Enforcement. The Company and the Holder acknowledge and agree that irreparable damage would occur in the event that
any of the provisions of this Warrant were not performed in accordance with their specific terms or were otherwise breached. It is accordingly
agreed that the parties shall be entitled to an injunction or injunctions to prevent or cure breaches of the provisions of this Warrant and to
enforce specifically the terms and provisions hereof, this being in addition to any other remedy to which either of them may be entitled by law
or equity.

18. Assignment. Subject to prior written approval by the Company, this Warrant may be transferred or assigned, in whole or in part, at
any time and from time to time by the then Holder by submitting this Warrant to the Company together with a duly executed Assignment in
substantially the form and substance of the Form of Assignment which accompanies this Warrant, as Exhibit B hereto, and, upon the
Company’s receipt hereof, and in any event, within five (5) business days thereafter, the Company shall issue a warrant to the Holder to
evidence that portion of this Warrant, if any as shall not have been so transferred or assigned.

(signature page immediately follows)
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IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed, manually or by facsimile, by one of its officers
thereunto duly authorized.
 

  SUPER VISION INTERNATIONAL, INC.

Date: December ___, 2006   By:    
   Name: 
   Title:  President and Chief Executive Officer
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EXHIBIT A
TO

WARRANT CERTIFICATE

ELECTION TO PURCHASE

To Be Executed by the Holder
in Order to Exercise the Warrant

The undersigned Holder hereby elects to purchase _______ Shares pursuant to the attached Warrant, and requests that certificates for
securities be issued in the name of:

__________________________________________________________
(Please type or print name and address)

__________________________________________________________
__________________________________________________________
__________________________________________________________

(Social Security or Tax Identification Number)

and delivered
to: ____________________________________________________________________________________________________
________________________________________________________________________________________________________.

(Please type or print name and address if different from above)

If such number of Shares being purchased hereby shall not be all the Shares that may be purchased pursuant to the attached Warrant, a
new Warrant for the balance of such Shares shall be registered in the name of, and delivered to, the Holder at the address set forth below.

In full payment of the purchase price with respect to the Shares purchased and transfer taxes, if any, the undersigned hereby tenders
payment of $__________ by check, money order or wire transfer payable in United States currency to the order of SUPERVISION
INTERNATIONAL, INC.
 

  HOLDER:

  By:   
    Name:
    Title:
    Address:

Dated: _______________________
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EXHIBIT B
TO

WARRANT

FORM OF ASSIGNMENT
(To be signed only on transfer of Warrant)

For value received, the undersigned hereby sells, assigns, and transfers unto _____________ the right represented by the within Warrant
to purchase ______ shares of Class A Common Stock of Super Vision International, Inc., a Delaware corporation, to which the within
Warrant relates, and appoints ____________________ Attorney to transfer such right on the books of Super Vision International, Inc., a
Delaware corporation, with full power of substitution of premises.
 

Dated:   By:   
    Name:
    Title:

    

(signature must conform to name of holder as specified on the
fact of the Warrant)

   Address:

Signed in the presence of :

Dated:
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EXHIBIT C
TO

WARRANT

NOTICE OF EXERCISE OF CLASS A COMMON STOCK WARRANT
PURSUANT TO NET ISSUE (“CASHLESS”) EXERCISE PROVISIONS

Super Vision International, Inc.
8210 Presidents Drive
Orlando, Florida 32809

Number of Shares of
Class A Common
Stock to be Issued
Under this Notice:

CASHLESS EXERCISE

Gentlemen:

The undersigned, registered holder of the Warrant to Purchase Class A Common Stock delivered herewith (“Warrant”) hereby
irrevocably exercises such Warrant for, and purchases thereunder, shares of the Class A Common Stock of SUPER VISION
INTERNATIONAL, INC., a Delaware corporation, as provided below. Capitalized terms used herein, unless otherwise defined herein,
shall have the meanings given in the Warrant. The portion of the Aggregate Price (as hereinafter defined) to be applied toward the purchase of
Common Stock pursuant to this Notice of Exercise is $            , thereby leaving a remainder Aggregate Price (if any) equal to $            . Such
exercise shall be pursuant to the net issue exercise provisions of Section 1(b) of the Warrant. Therefore, the holder makes no payment with
this Notice of Exercise. The number of shares to be issued pursuant to this exercise shall be determined by reference to the formula in
Section 1(b) of the Warrant which requires the use of the fair market value (as defined in Section 1(c) of the Warrant) of the Company’s
Class A Common Stock on the business day immediately preceding the day on which this Notice is received by the Company. To the extent
the foregoing exercise is for less than the full Aggregate Price of the Warrant, the remainder of the Warrant representing a number of Shares
equal to the quotient obtained by dividing the remainder of the Aggregate Price by the Warrant Price (and otherwise of like form, tenor and
effect) may be exercised under Section 1(b) of the Warrant. For purposes of this Notice the term “Aggregate Price” means the product
obtained by multiplying (i) the number of shares of Class A Common Stock for which the Warrant is exercisable times the Warrant Price.
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Signature:    

Address:    

Date:    
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EXHIBIT 10.3

Exhibit B
to

Common Stock and Warrant Purchase Agreement

FORM OF ADDITIONAL WARRANT

NEITHER THIS WARRANT NOR ANY SHARES OF COMMON STOCK ISSUABLE UPON THE EXERCISE OF THIS
WARRANT HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND THE RULES AND
REGULATIONS PROMULGATED THEREUNDER (THE “SECURITIES ACT”). THIS WARRANT AND THE COMMON STOCK
ISSUABLE UPON EXERCISE OF THIS WARRANT MAY NOT BE OFFERED, SOLD, OR OTHERWISE TRANSFERRED IN THE
ABSENCE OF REGISTRATION UNDER THE SECURITIES ACT OR UNLESS SUCH OFFER, SALE OR TRANSFER IS EXEMPT
FROM SUCH REGISTRATION.

SUPER VISION INTERNATIONAL, INC.

COMMON STOCK WARRANT
 
No.                      December 7, 2006

SUPER VISION INTERNATIONAL, INC., a Delaware corporation (the “Company”), hereby certifies that
                                        , its permissible transferees, designees, successors and assigns (collectively, the “Holder”), for value received, is
entitled to purchase from the Company at any time commencing on the effective date (the “Effective Date”), which shall be the date of the
Closing (as defined in the Common Stock and Warrant Purchase Agreement (the “Securities Purchase Agreement”), dated as of December 7,
2006, by and among the Company and the Purchasers listed on Schedule 1 thereto), and terminating on the fifth anniversary of such date (the
“Termination Date”) up to                      shares (each, a “Share” and collectively the “Shares”) of the Company’s Class A Common Stock,
$.001 par value per Share (the “Class A Common Stock”), at an exercise price per Share equal to Three Dollars ($3.00) (the “Exercise Price”).
The number of Shares purchasable hereunder and the Exercise Price are subject to adjustment as provided in Section 4 hereof.

1. Method of Exercise; Payment.

(a) Cash Exercise. The purchase rights represented by this Warrant may be exercised by the Holder, in whole or in part, at any time,
or from time to time, by the surrender of this Warrant (with the notice of exercise form (the “Notice of Exercise”) attached hereto as
Exhibit A duly executed) at the principal office of the Company, and by payment to the Company of an amount equal to the Exercise Price
multiplied by the number of the Shares being purchased, which amount may be paid, at the election of the Holder, by (i) wire transfer or
certified check payable to the order of the Company, (ii) cancellation by the Holder of indebtedness or other obligations of the Company to
the
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Holder or (iii) a combination of (i) and (ii). The person or persons in whose name(s) any certificate(s) representing Shares shall be
issuable upon exercise of this Warrant shall be deemed to have become the holder(s) of record of, and shall be treated for all purposes as
the record holder(s) of, the Shares represented thereby (and such Shares shall be deemed to have been issued) immediately prior to the
close of business on the date or dates upon which this Warrant is exercised.

(b) Stock Certificates. In the event of any exercise of the rights represented by this Warrant, as promptly as practicable on or after the
date of exercise and in any event within ten (10) days thereafter, the Company at its expense shall issue and deliver to the person or
persons entitled to receive the same a certificate or certificates for the number of Shares issuable upon such exercise. In the event this
Warrant is exercised in part, the Company at its expense will execute and deliver a new Warrant of like tenor exercisable for the number of
Shares for which this Warrant may then be exercised.

(c) Taxes. The issuance of the Shares upon the exercise of this Warrant, and the delivery of certificates or other instruments
representing such Shares, shall be made without charge to the Holder for any tax or other charge in respect of such issuance.

2. Warrant.

(a) Exchange, Transfer and Replacement. At any time prior to the exercise hereof, this Warrant may be exchanged upon presentation
and surrender to the Company, alone or with other warrants of like tenor of different denominations registered in the name of the same
Holder, for another warrant or warrants of like tenor in the name of such Holder exercisable for the aggregate number of Shares as the
warrant or warrants surrendered.

(b) Replacement of Warrant. Upon receipt of evidence reasonably satisfactory to the Company of the loss, theft, destruction, or
mutilation of this Warrant and, in the case of any such loss, theft, or destruction, upon delivery of an indemnity agreement reasonably
satisfactory in form and amount to the Company, or, in the case of any such mutilation, upon surrender and cancellation of this Warrant,
the Company, at its expense, will execute and deliver in lieu thereof, a new Warrant of like tenor.

(c) Cancellation; Payment of Expenses. Upon the surrender of this Warrant in connection with any transfer, exchange or replacement
as provided in this Section 2, this Warrant shall be promptly canceled by the Company. The Holder shall pay all taxes and all other
expenses (including legal expenses, if any, incurred by the Holder or transferees) and charges payable in connection with the preparation,
execution and delivery of Warrants pursuant to this Section 2.

(d) Warrant Register. The Company shall maintain, at its principal executive offices (or at the offices of the transfer agent for the
Warrant or such other

 

-2-



office or agency of the Company as it may designate by notice to the holder hereof), a register for this Warrant (the “Warrant Register”), in
which the Company shall record the name and address of the person in whose name this Warrant has been issued, as well as the name and
address of each transferee and each prior owner of this Warrant.

3. Rights and Obligations of Holders of this Warrant. The Holder of this Warrant shall not, by virtue hereof, be entitled to any rights of a
stockholder in the Company, either at law or in equity; provided, however, that in the event any certificate representing shares of Class A
Common Stock or other securities is issued to the holder hereof upon exercise of this Warrant, such holder shall, for all purposes, be deemed
to have become the holder of record of such Class A Common Stock on the date on which this Warrant, together with a duly executed Election
to Purchase, was surrendered and payment of the aggregate Exercise Price was made, irrespective of the date of delivery of such Class A
Common Stock certificate.

4. Adjustments.

(a) Stock Dividends, Reclassifications, Recapitalizations, Etc. In the event the Company: (i) pays a dividend in Class A Common
Stock or makes a distribution in Class A Common Stock, (ii) subdivides its outstanding Class A Common Stock into a greater number of
shares, (iii) combines its outstanding Class A Common Stock into a smaller number of shares or (iv) increases or decreases the number of
shares of Class A Common Stock outstanding by reclassification of its Class A Common Stock (including a recapitalization in connection
with a consolidation or merger in which the Company is the continuing corporation), then (1) the Exercise Price on the record date of such
division or distribution or the effective date of such action shall be adjusted by multiplying such Exercise Price by a fraction, the
numerator of which is the number of shares of Class A Common Stock outstanding immediately before such event and the denominator
of which is the number of shares of Class A Common Stock outstanding immediately after such event, and (2) the number of shares of
Class A Common Stock for which this Warrant may be exercised immediately before such event shall be adjusted by multiplying such
number by a fraction, the numerator of which is the Exercise Price immediately before such event and the denominator of which is the
Exercise Price immediately after such event.

(b) Cash Dividends and Other Distributions. In the event that at any time or from time to time the Company shall distribute to all
holders of Class A Common Stock (i) any dividend or other distribution of cash, evidences of its indebtedness, shares of its capital stock
or any other properties or securities or (ii) any options, warrants or other rights to subscribe for or purchase any of the foregoing (other
than in each case, (w) the issuance of any rights under a shareholder rights plan, (x) any dividend or distribution described in Section 4(a),
(y) any rights, options, warrants or securities described in Section 4(c) and (z) any cash dividends or other cash distributions from current
or retained earnings), then the number of shares of Class A Common Stock issuable upon the exercise of this Warrant shall be increased
to a number determined by multiplying the number of shares of Class A Common Stock issuable upon the exercise of
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this Warrant immediately prior to the record date for any such dividend or distribution by a fraction, the numerator of which shall be such
Current Market Value (as hereinafter defined) per share of Class A Common Stock on the record date for such dividend or distribution,
and the denominator of which shall be such Current Market Value per share of Class A Common Stock on the record date for such
dividend or distribution less the sum of (x) the amount of cash, if any, distributed per share of Class A Common Stock and (y) the fair
value (as determined in good faith by the Board of Directors of the Company, whose determination shall be evidenced by a board
resolution, a copy of which will be sent to the Holders upon request) of the portion, if any, of the distribution applicable to one share of
Class A Common Stock consisting of evidences of indebtedness, shares of stock, securities, other property, warrants, options or
subscription or purchase rights; and the Exercise Price shall be adjusted to a number determined by dividing the Exercise Price
immediately prior to such record date by the above fraction. Such adjustments shall be made whenever any distribution is made and shall
become effective as of the date of distribution, retroactive to the record date for any such distribution. No adjustment shall be made
pursuant to this Section 4(b) which shall have the effect of decreasing the number of shares of Class A Common Stock issuable upon
exercise of this Warrant or increasing the Exercise Price.

(c) Combination: Liquidation. (i) In the event of a Combination (as defined below), each Holder shall have the right to receive upon
exercise of the Warrant the kind and amount of shares of capital stock or other securities or property which such Holder would have been
entitled to receive upon or as a result of such Combination had such Warrant been exercised immediately prior to such event (subject to
further adjustment in accordance with the terms hereof). Unless paragraph (ii) is applicable to a Combination, the Company shall provide
that the surviving or acquiring Person (the “Successor Company”) in such Combination will assume by written instrument the obligations
under this Section 4 and the obligations to deliver to the Holder such shares of stock, securities or assets as, in accordance with the
foregoing provisions, the Holder may be entitled to acquire. “Combination” means an event in which the Company consolidates with,
mergers with or into, or sells all or substantially all of its assets to another Person, where “Person” means any individual, corporation,
partnership, joint venture, limited liability company, association, joint-stock company, trust, unincorporated organization, government or
any agency or political subdivision thereof or any other entity; (ii) In the event of (x) a Combination where consideration to the holders of
Class A Common Stock in exchange for their shares is payable solely in cash or (y) the dissolution, liquidation or winding-up of the
Company, the Holders shall be entitled to receive, upon surrender of their Warrant, distributions on an equal basis with the holders of
Class A Common Stock or other securities issuable upon exercise of the Warrant, as if the Warrant had been exercised immediately prior
to such event, less the Exercise Price. In case of any Combination described in this Section 4, the surviving or acquiring Person and, in the
event of any dissolution, liquidation or winding-up of the Company, the Company, shall deposit promptly with an agent or trustee for the
benefit of the Holders of the funds, if any, necessary to pay to the Holders the amounts to which they are entitled as described above.
After such funds and the surrendered Warrant are received, the Company is
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required to deliver a check in such amount as is appropriate (or, in the case or consideration other than cash, such other consideration as is
appropriate) to such Person or Persons as it may be directed in writing by the Holders surrendering such Warrant.

(d) Notice of Adjustment. Whenever the Exercise Price or the number of shares of Class A Common Stock and other property, if
any, issuable upon exercise of the Warrant is adjusted, as herein provided, the Company shall deliver to the holders of the Warrant in
accordance with Section 10 a certificate of the Company’s Chief Financial Officer setting forth, in reasonable detail, the event requiring the
adjustment and the method by which such adjustment was calculated (including a description of the basis on which (i) the Board of
Directors determined the fair value of any evidences of indebtedness, other securities or property or warrants, options or other
subscription or purchase rights and (ii) the Current Market Value of the Class A Common Stock was determined, if either of such
determinations were required), and specifying the Exercise Price and number of shares of Class A Common Stock issuable upon exercise
of Warrant after giving effect to such adjustment.

(e) Notice of Certain Transactions. In the event that the Company shall propose (a) to pay any dividend payable in securities of any
class to the holders of its Common Stock or to make any other non-cash dividend or distribution to the holders of its Common Stock,
(b) to offer the holders of its Class A Common Stock rights to subscribe for or to purchase any securities convertible into shares of
Class A Common Stock or shares of stock of any class or any other securities, rights or options, (c) to effect any capital reorganization,
reclassification, consolidation or merger affecting the class of Class A Common Stock, as a whole, or (d) to effect the voluntary or
involuntary dissolution, liquidation or winding-up of the Company, the Company shall, within the time limits specified below, send to
each Holder a notice of such proposed action or offer. Such notice shall be mailed to the Holders at their addresses as they appear in the
Warrant Register (as defined in Section 2(d)), which shall specify the record date for the purposes of such dividend, distribution or rights,
or the date such issuance or event is to take place and the date of participation therein by the holders of Class A Common Stock, if any
such date is to be fixed, and shall briefly indicate the effect of such action on the Class A Common Stock and on the number and kind of
any other shares of stock and on other property, if any, and the number of shares of Class A Common Stock and other property, if any,
issuable upon exercise of each Warrant and the Exercise Price after giving effect to any adjustment pursuant to Section 4 which will be
required as a result of such action. Such notice shall be given as promptly as possible and (x) in the case of any action covered by clause
(a) or (b) above, at least ten (10) days prior to the record date for determining holders of the Common Stock for purposes of such action
or (y) in the case of any other such action, at least twenty (20) days prior to the date of the taking of such proposed action or the date of
participation therein by the holders of Common Stock, whichever shall be the earlier.

(f) Current Market Value. “Current Market Value” per share of Class A Common Stock or any other security at any date means
(i) if the security is not registered under the Securities Exchange Act of 1934 and/or traded on a national securities
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exchange, quotation system or bulletin board, as amended (the “Exchange Act”), (a) the value of the security, determined in good faith by
the Board of Directors of the Company and certified in a board resolution, based on the most recently completed arm’s-length transaction
between the Company and a Person other than an affiliate of the Company or between any two such Persons and the closing of which
occurs on such date or shall have occurred within the six-month period preceding such date, or (b) if no such transaction shall have
occurred within the six-month period, the value of the security as determined by an independent financial expert or an agreed upon
financial valuation model or (ii) if the security is registered under the Exchange Act and/or traded on a national securities exchange,
quotation system or bulletin board, the average of the daily closing bid prices (or the equivalent in an over-the-counter market) for each
day on which the Common Stock is traded for any period on the principal securities exchange or other securities market on which the
Class A Common Stock is being traded (each, a “Trading Day”) during the period commencing thirty (30) days before such date and
ending on the date one day prior to such date.

5. Registration Rights. The Holder is entitled to the benefit of such registration rights in respect of the Shares as are set forth in the
Registration Rights Agreement dated as of December 7, 2006 by and between the Company and the Holder.

6. Fractional Shares. In lieu of issuance of a fractional share upon any exercise hereunder, the Company will issue an additional whole
share in lieu of that fractional share, calculated on the basis of the Exercise Price.

7. Legends. Prior to issuance of the shares of Class A Common Stock underlying this Warrant, all such certificates representing such
shares shall bear a restrictive legend to the effect that the Shares represented by such certificate have not been registered under the 1933 Act,
and that the Shares may not be sold or transferred in the absence of such registration or an exemption therefrom, such legend to be
substantially in the form of the bold-face language appearing at the top of Page 1 of this Warrant.

8. Disposition of Warrants or Shares. The Holder of this Warrant, each transferee hereof and any holder and transferee of any Shares, by
his or its acceptance thereof, agrees that no public distribution of Warrants or Shares will be made in violation of the provisions of the 1933
Act. Furthermore, it shall be a condition to the transfer of this Warrant that any transferee thereof deliver to the Company his or its written
agreement to accept and be bound by all of the terms and conditions contained in this Warrant.

9. Merger or Consolidation. The Company will not merge or consolidate with or into any other corporation, or sell or otherwise transfer
its property, assets and business substantially as an entirety to another corporation, unless the corporation resulting from such merger or
consolidation (if not the Company), or such transferee corporation, as the case may be, shall expressly assume, by supplemental agreement
reasonably satisfactory in form and substance to the Holder, the due and punctual
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performance and observance of each and every covenant and condition of this Warrant to be performed and observed by the Company.

10. Notices. Except as otherwise specified herein to the contrary, all notices, requests, demands and other communications required or
desired to be given hereunder shall only be effective if given in writing by certified or registered U.S. mail with return receipt requested and
postage prepaid; by private overnight delivery service (e.g. Federal Express); by facsimile transmission (if no original documents or
instruments must accompany the notice); or by personal delivery. Any such notice shall be deemed to have been given (a) on the business day
immediately following the mailing thereof, if mailed by certified or registered U.S. mail as specified above; (b) on the business day
immediately following deposit with a private overnight delivery service if sent by said service; (c) upon receipt of confirmation of transmission
if sent by facsimile transmission; or (d) upon personal delivery of the notice. All such notices shall be sent to the following addresses (or to
such other address or addresses as a party may have advised the other in the manner provided in this Section 10):
 
if to the Company:   Super Vision International, Inc.

  8210 Presidents Drive
  Orlando, Florida 32809
  Attention:                                          
  Facsimile:                                          

  with copy to:

  __________________
  __________________
  __________________
  Attention:
  Facsimile:

if to the Holder:   _________________________
  _________________________
  _________________________
  _________________________

with a copy to:   _____________________________
  _____________________________
  Facsimile:                                          

Notwithstanding the time of effectiveness of notices set forth in this Section, an Election to Purchase shall not be deemed effectively given
until it has been duly completed and submitted to the Company together with this original Warrant and payment of the Exercise Price in a
manner set forth in this Section.
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11. Limitation on Exercise. Notwithstanding anything to the contrary contained herein, the number of shares of Class A Common Stock
that may be acquired by the Holder upon any exercise of this Warrant (or otherwise in respect hereof) shall be limited to the extent necessary
to insure that, following such exercise (or other issuance), the total number of shares of Class A Common Stock then beneficially owned by
such Holder and its affiliates and any other persons whose beneficial ownership of Class A Common Stock would be aggregated with the
Holder’s for purposes of Section 13(d) of the Exchange Act, does not exceed [4.999% or 9.999%*] of the total number of issued and
outstanding shares of Class A Common Stock (including for such purpose the shares of Class A Common Stock issuable upon such
exercise). For such purposes, beneficial ownership shall be determined in accordance with Section 13(d) of the Exchange Act and the
rules and regulations promulgated thereunder. Each delivery of an Exercise Notice hereunder will constitute a representation by the Holder that
it has evaluated the limitation set forth in this paragraph and determined that issuance of the full number of Warrant Shares requested in such
Exercise Notice is permitted under this paragraph. This provision shall not restrict the number of shares of Class A Common Stock which a
Holder may receive or beneficially own in order to determine the amount of securities or other consideration that such Holder may receive in
the event of a merger or other business combination or reclassification involving the Company. This restriction may not be waived without the
consent of the Holder.
 

* At the option of the Holder.

12. Governing Law. This Warrant shall be governed by and construed in accordance with the laws of the State of Delaware applicable to
contracts made and to be performed in the State of Delaware.

13. Successors and Assigns. This Warrant shall be binding upon and shall inure to the benefit of the parties hereto and their respective
successors and assigns.

14. Headings. The headings of various sections of this Warrant have been inserted for reference only and shall not affect the meaning or
construction of any of the provisions hereof.

15. Severability. If any provision of this Warrant is held to be unenforceable under applicable law, such provision shall be excluded from
this Warrant, and the balance hereof shall be interpreted as if such provision were so excluded.

16. Modification and Waiver. This Warrant and any provision hereof may be amended, waived, discharged or terminated only by an
instrument in writing signed by the Company and the Holder.

17. Specific Enforcement. The Company and the Holder acknowledge and agree that irreparable damage would occur in the event that
any of the provisions of this Warrant were not performed in accordance with their specific terms or were otherwise breached. It is accordingly
agreed that the parties shall be entitled to an injunction or
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injunctions to prevent or cure breaches of the provisions of this Warrant and to enforce specifically the terms and provisions hereof, this being
in addition to any other remedy to which either of them may be entitled by law or equity.

18. Assignment. Subject to prior written approval by the Company, this Warrant may be transferred or assigned, in whole or in part, at
any time and from time to time by the then Holder by submitting this Warrant to the Company together with a duly executed Assignment in
substantially the form and substance of the Form of Assignment which accompanies this Warrant, as Exhibit B hereto, and, upon the
Company’s receipt hereof, and in any event, within five (5) business days thereafter, the Company shall issue a warrant to the Holder to
evidence that portion of this Warrant, if any as shall not have been so transferred or assigned.

19. Redemption Right of the Company. At any time after the closing sales price of the Class A Common Stock of the Company on its
principal trading market shall be at least 200% of the Exercise Price (as such price shall be appropriately adjusted for stock splits, stock
dividends, combinations, recapitalizations and the like) for twenty (20) consecutive Trading Days, the Company may, at its sole option, force
conversion of up to 100% of the outstanding Warrants hereunder by requiring the Holder to exercise the Warrants at a purchase price equal to
the Exercise Price, as such Exercise Price may be adjusted; provided that in such event the Company shall give the Holder fifteen (15) days’
prior written notice. If the Company gives the Holder such written notice and the Holder does not exercise all or that portion of the Warrant
which the Company may require the Holder to exercise, then, after the deadline for exercise of this Warrant set forth in the notice, this Warrant
shall terminate and may not be exercised in whole or in any part.

(signature page immediately follows)
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IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed, manually or by facsimile, by one of its officers
thereunto duly authorized.
 

  SUPER VISION INTERNATIONAL, INC.

Date: December         , 2006   By:    
   Name: 
   Title:  President and Chief Executive Officer
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EXHIBIT A
TO

WARRANT CERTIFICATE

ELECTION TO PURCHASE

To Be Executed by the Holder
in Order to Exercise the Warrant

The undersigned Holder hereby elects to purchase                      Shares pursuant to the attached Warrant, and requests that certificates for
securities be issued in the name of:

__________________________________________________________
(Please type or print name and address)

__________________________________________________________
__________________________________________________________
__________________________________________________________

(Social Security or Tax Identification Number)

and delivered
to:_______________________________________________________________________________________________________
_________________________________________________________________________________________________________.

(Please type or print name and address if different from above)

If such number of Shares being purchased hereby shall not be all the Shares that may be purchased pursuant to the attached Warrant, a
new Warrant for the balance of such Shares shall be registered in the name of, and delivered to, the Holder at the address set forth below.

In full payment of the purchase price with respect to the Shares purchased and transfer taxes, if any, the undersigned hereby tenders
payment of $                     by check, money order or wire transfer payable in United States currency to the order of SUPERVISION
INTERNATIONAL, INC.
 

  HOLDER:

  By:   
   Name:
   Title:
   Address:

Dated:                        
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EXHIBIT B
TO

WARRANT

FORM OF ASSIGNMENT
(To be signed only on transfer of Warrant)

For value received, the undersigned hereby sells, assigns, and transfers unto                      the right represented by the within Warrant to
purchase              shares of Class A Common Stock of Super Vision International, Inc., a Delaware corporation, to which the within Warrant
relates, and appoints                      Attorney to transfer such right on the books of Super Vision International, Inc., a Delaware corporation,
with full power of substitution of premises.
 

Dated:   By:   
    Name:
    Title:

    

(signature must conform to name of holder as specified on the
fact of the Warrant)

   Address:

Signed in the presence of :

Dated:
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EXHIBIT 10.4

REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT is made as of December 7, 2006, by and among SUPER VISION
INTERNATIONAL, INC., a Delaware corporation (the “Company”), with its principal executive offices at 8210 Presidents Drive,
Orlando, Florida 32809 and the purchasers (collectively, the “Purchasers” and each a “Purchaser”) set forth on Schedule 1 hereof, with regard
to the following:

RECITALS

WHEREAS, the Company and the Purchasers are parties to that certain Common Stock and Warrant Purchase Agreement dated as of
December 7, 2006 (the “Purchase Agreement”);

WHEREAS, as a condition of the obligations of, and an inducement to, the parties to consummate the purchase by the Purchasers of the
Class A Common Stock and Warrants (each as defined in the Purchase Agreement), contemplated by the Purchase Agreement, this
Agreement shall be executed and delivered;

NOW, THEREFORE, in consideration of their respective promises contained herein and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Company and Purchasers hereby agree as follows:

Any capitalized terms not defined herein shall have the meaning set forth in the Purchase Agreement.

ARTICLE I.
REGISTRATION OF SHARES; COMPLIANCE WITH THE SECURITIES ACT

Section 1.1 Registration Procedures and Expenses. The Company shall:

(a) Subject to receipt of necessary information from the Purchasers, including all information requested by Schedule 2 hereof, use
commercial reasonable efforts to prepare and file with the SEC, within sixty (60) days after the Closing of the Purchase Agreement (the
“Filing Date”), a registration statement (the “Registration Statement”) on Form S-3 (or, if Form S-3 is not then available to the Company,
on Form SB-2 or such appropriate form as is then available to the Company) to enable the resale of the Registrable Shares by the
Purchasers on a delayed or continuous basis under Rule 415 of the Securities Act. “Registrable Shares” means (a) each share of Class A
Common Stock purchased pursuant to Purchase Agreement and (b) each Warrant Share until the earlier of: (1) the date on which such
share has been resold or otherwise transferred pursuant to the Registration Statement; (2) the date on which such share is transferred in
compliance with Rule 144 under the Securities Act or may be sold or transferred pursuant to Rule 144 under the Securities Act (or any
other similar provisions then in force) without any volume or manner of sale restrictions thereunder; or (3) the date on which such share
ceases to be outstanding (whether as a result of redemption, repurchase and cancellation or otherwise). Prior to the filing of the
Registration Statement, the Company will provide to each Purchaser a copy of the “Selling Shareholder” section for their review, and if no
comments are received within three (3) days of delivery of this section, then it will be deemed approved.
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(b) use commercial reasonable efforts, subject to receipt of necessary information from the Purchasers, including the Registration
Statement Questionnaire, to cause the Registration Statement to become effective within 120 days after the date hereof (180 days if the
Registration Statement is reviewed by the SEC with respect to the availability of Rule 415) (the “Effective Date Deadline”).

(c) use commercial reasonable efforts to prepare and file with the SEC such amendments and supplements to the Registration
Statement and the Prospectus (as defined in Section 1.3 below) used in connection therewith and take all such other actions as may be
necessary to keep the Registration Statement current and effective for a period (the “Registration Period”) not exceeding, with respect to
the Purchaser’s Registrable Shares, the earlier of (i) the second anniversary of the Closing of the Purchase Agreement (provided,
however, that with respect to Registrable Shares that are Warrant Shares, the foregoing date shall be the second anniversary of the date the
related Warrant was exercised), (ii) the date on which all Registrable Shares then held by the Purchaser may be sold or transferred in
compliance with Rule 144 under the Securities Act (or any other similar provisions then in force) without any volume or manner of sale
restrictions thereunder, and (iii) such time as all Registrable Shares held by the Purchaser have been sold (A) pursuant to a registration
statement, (B) to or through a broker or dealer or underwriter in a public distribution or a public securities transaction, or (C) in a
transaction exempt from the registration and prospectus delivery requirements of the Securities Act under Section 4(1) thereof so that all
transfer restrictions and restrictive legends with respect thereto, if any, are removed upon the consummation of such sale;

(d) promptly furnish to the Purchaser with respect to the Registrable Shares registered under the Registration Statement such
reasonable number of copies of the Prospectus, including any supplements to or amendments of the Prospectus, in order to facilitate the
public sale or other disposition of all or any of the Registrable Shares by the Purchaser;

(e) promptly take such action as may be necessary to qualify, or obtain, an exemption for the Registrable Shares under such of the
state securities laws of United States jurisdictions as shall be necessary to qualify, or obtain an exemption for, the sale of the Registrable
Shares in states specified in writing by the Purchaser; provided, however, that the Company shall not be required to qualify to do business
or consent to service of process in any jurisdiction in which it is not now so qualified or has not so consented;

(f) bear all expenses in connection with the procedures in paragraph (a) through (c) of this Section 1.1 and the registration of the
Registrable Shares pursuant to the Registration Statement, regardless of whether a Registration Statement becomes effective, including
without limitation: (i) all registration and filing fees and expenses (including filings made with the NASD); (ii) fees and expenses of
compliance with federal securities and state “blue sky” or securities laws; (iii) expenses of printing (including printing certificates for the
Registrable Shares and Prospectuses); and (iv) all fees and disbursements of counsel of the Company and independent certified public
accountants of the Company; provided, however, that the Purchaser shall be responsible for paying the fees and disbursements for the
Purchasers’ respective counsel, the underwriting commissions or brokerage fees, and taxes of any kind (including, without limitation,
transfer taxes) applicable to any disposition, sale or transfer of the Purchaser’s Registrable Shares. The Company shall, in any event, bear
its internal expenses (including, without limitation, all salaries and expenses of its officers and employees performing legal or accounting
duties); and
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(g) advise the Purchasers, within two (2) business days by e-mail, fax or other type of communication, and, if requested by such
person, confirm such advice in writing: (i) after it shall receive notice or obtain knowledge of the issuance of any stop order by the SEC
delaying or suspending the effectiveness of the Registration Statement or of the initiation or threat of any proceeding for that purpose, or
any other order issued by any state securities commission or other regulatory authority suspending the qualification or exemption from
qualification of such Registrable Shares under state securities or “blue sky” laws; and it will promptly use its commercially reasonable
efforts to prevent the issuance of any stop order or other order or to obtain its withdrawal at the earliest possible moment if such stop
order or other order should be issued; and (ii) when the Prospectus or any supplements to or amendments of the Prospectus have been
filed, and, with respect to the Registration Statement or any post-effective amendment thereto, when the same has become effective.

Section 1.2 Transfer of Shares; Suspension.

(a) The Purchaser agrees that it will not effect any disposition of the Securities or its right to purchase the Registrable Shares that
would constitute a sale within the meaning of the Securities Act, except as contemplated in the Registration Statement referred to in
Section 1.1 or in accordance with the Securities Act, and that it will promptly notify the Company of any changes in the information set
forth in the Registration Statement regarding the Purchaser or its plan of distribution.

(b) Except in the event that clause (c) below applies, the Company shall, at all times during the Registration Period, promptly
(i) prepare and file from time to time with the SEC a post-effective amendment to the Registration Statement or a supplement to the related
Prospectus or a supplement or amendment to any document incorporated therein by reference or file any other required document so that
such Registration Statement will not contain an untrue statement of a material fact or omit to state a material fact necessary to make the
statements therein not misleading, and so that, as thereafter delivered to purchasers of the Registrable Shares being sold thereunder, such
Prospectus will not contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to
make the statements therein, in light of the circumstances under which they were made, not misleading; (ii) provide the Purchaser copies
of any documents filed pursuant to Section 1.2(b)(i); and (iii) inform the Purchaser that the Company has complied with its obligations in
Section 1.2(b)(i) (or that, if the Company has filed a post-effective amendment to the Registration Statement which has not yet been
declared effective, the Company will notify the Purchaser to that effect, will use its commercially reasonable efforts to secure the
effectiveness of such post-effective amendment as promptly as possible and will promptly notify the Purchaser pursuant to
Section 1.2(b)(iii) hereof when the amendment has become effective).

(c) Subject to clause (d) below, in the event of (i) any request by the SEC or any other federal or state governmental authority during
the period of effectiveness of the Registration Statement for amendments or supplements to a Registration Statement or related Prospectus
or for additional information; (ii) the issuance by the SEC or any other federal or state
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governmental authority of any stop order suspending the effectiveness of a Registration Statement or the initiation of any proceedings for
that purpose; (iii) the receipt by the Company of any notification with respect to the suspension of the qualification or exemption from
qualification of any of the Registrable Shares for sale in any jurisdiction or the initiation or threatening of any proceeding for such
purpose; or (iv) any event or circumstance which necessitates the making of any changes in the Registration Statement or Prospectus, or
any document incorporated or deemed to be incorporated therein by reference, so that, in the case of the Registration Statement, it will not
contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the
statements therein not misleading, and that in the case of the Prospectus, it will not contain any untrue statement of a material fact or omit
to state a material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not
misleading, then the Company shall deliver a notice in writing to the Purchaser (the “Suspension Notice”) to the effect of the foregoing
and, upon receipt of such Suspension Notice, the Purchaser will refrain from selling any Registrable Shares pursuant to the Registration
Statement (a “Suspension”) until the Purchaser’s receipt of copies of a supplemented or amended Prospectus prepared and filed by the
Company, or until it is advised in writing by the Company that the current Prospectus may be used. In the event of any Suspension, the
Company will use its commercially reasonable efforts, consistent with the best interests of the Company and its shareholders, to cause the
use of the Prospectus so suspended to be resumed as soon as reasonably practicable after the delivery of a Suspension Notice to the
Purchaser; provided, however, that the Company may on two occasions only suspend sales pursuant to the Registration Statement for a
period of up to thirty (30) days if the Company furnishes to the holders of the Registrable Shares a certificate signed by the Company’s
Chief Executive Officer stating that in the good faith judgment of the Company’s Board of Directors, (i) the offering would interfere in
any material respect with any acquisition, corporate reorganization or other material transaction under consideration by the Company or
(ii) there is some other material development relating to the condition (financial or other) of the Company that has not been disclosed to the
general public and as to which it is in the Company’s best interests not to disclose such development; provided further, however, that the
Company may not so suspend sales more than twice in any calendar year without the written consent of the holders of at least a majority
of the then-eligible Registrable Shares consisting of outstanding shares of Common Stock.

(d) In the event of a sale of Registrable Shares by the Purchaser under the Registration Statement, the Purchaser must also deliver to
the Company’s transfer agent, with a copy to the Company, a Certificate of Subsequent Sale substantially in the form attached hereto as
Exhibit A, so that the Registrable Shares may be properly transferred.

Section 1.3 Indemnification. For the purpose of this Section 1.3, the term “Registration Statement” shall include any preliminary or
final prospectus, exhibit, supplement or amendment included in or relating to the Registration Statement referred to in Section 1.1 and the term
“Rules and Regulations” means the rules and regulations promulgated under the Securities Act.

(a) Indemnification by the Company. The Company agrees to indemnify and hold harmless the Purchaser and each person, if
any, who controls the Purchaser within the meaning of the Securities Act, against any losses, claims, damages, liabilities or expenses to
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which the Purchaser or such controlling person may become subject, under the Securities Act, the Exchange Act, or any other federal or
state statutory law or regulation insofar as such losses, claims, damages, liabilities or expenses (or actions in respect thereof as
contemplated below) arise out of or are based upon (i) any untrue statement or alleged untrue statement of any material fact contained in
the Registration Statement, including the Prospectus, financial statements and schedules, and all other documents filed as a part thereof, as
amended at the time of effectiveness of the Registration Statement, including any information deemed to be a part thereof as of the time of
effectiveness pursuant to paragraph (b) of Rule 430A, or pursuant to Rule 434 of the Rules and Regulations, or the Prospectus, in the
form first filed with the Commission pursuant to Rule 424(b) of the Regulations, or filed as part of the Registration Statement at the time
of effectiveness if no Rule 424(b) filing is required (the “Prospectus”), or any amendment or supplement thereto (ii) the omission or
alleged omission to state in any of them a material fact required to be stated therein or necessary to make the statements in any of them (in
the case of the Prospectus only, in light of the circumstances under which they were made), not misleading, or (iii) any inaccuracy in the
representations and warranties of the Company contained in this Agreement, or any failure of the Company to perform its obligations
under this Agreement, and will reimburse the Purchaser and each such controlling person for any legal and other expenses as such
expenses are reasonably incurred by the Purchaser or such controlling person in connection with investigating, defending, settling,
compromising or paying any such loss, claim, damage, liability, expense or action; provided, however, that the Company will not be liable
in any such case to the extent that any such loss, claim, damage, liability or expense arises out of or is based upon (i) an untrue statement
or alleged untrue statement or omission or alleged omission made in the Registration Statement, the Prospectus or any amendment or
supplement of the Registration Statement or Prospectus in reliance upon and in conformity with information furnished to the Company by
or on behalf of the Purchaser expressly for use in the Registration Statement or the Prospectus, or (ii) the failure of the Purchaser to
comply with the covenants and agreements contained in the Purchase Agreement or this Agreement, or (iii) the inaccuracy of any
representations made by the Purchaser in this Agreement or (iv) any untrue statement or omission of a material fact in any Prospectus that
is corrected in any subsequent Prospectus that was delivered to the Purchaser before the pertinent sale or sales by the Purchaser.

(b) Indemnification by the Purchaser. The Purchaser will indemnify and hold harmless the Company, each of its directors, each
of its officers who sign the Registration Statement and each person, if any, who controls the Company within the meaning of the
Securities Act, against any losses, claims, damages, liabilities or expenses to which the Company, each of its directors, each of its officers
who sign the Registration Statement or controlling person may become subject, under the Securities Act, the Exchange Act, or any other
federal or state statutory law or regulation insofar as such losses, claims, damages, liabilities or expenses (or actions in respect thereof as
contemplated below) arise out of or are based upon (i) any failure on the part of the Purchaser to comply with the covenants and
agreements contained in the Purchase Agreement or this Agreement or (ii) the inaccuracy of any representation or warranty made by the
Purchaser in this Agreement or (iii) any untrue or alleged untrue statement of any material fact contained in the Registration Statement, the
Prospectus, or any amendment or supplement to the Registration Statement or Prospectus, or the omission or alleged omission to state
therein a material fact required to be stated therein or necessary to make the statements therein (in the case of the Prospectus only, in light
of the circumstances under which they were
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made), not misleading, in each case to the extent, but only to the extent, that such untrue statement or alleged untrue statement or omission
or alleged omission was made in the Registration Statement, the Prospectus, or any amendment or supplement thereto, in reliance upon
and in conformity with written information furnished to the Company by or on behalf of the Purchasers expressly for use therein;
provided, however, that the Purchaser shall not be liable for any such untrue or alleged untrue statement or omission or alleged omission
of which the Purchaser has delivered to the Company in writing a correction at least two (2) business days before the occurrence of the
transaction from which such loss was incurred, and the Purchaser will reimburse the Company, each of its directors, each of its officers
who signed the Registration Statement or controlling person for any legal and other expense reasonably incurred by the Company, each of
its directors, each of its officers who signed the Registration Statement or controlling person in connection with investigating, defending,
settling, compromising or paying any such loss, claim, damage, liability, expense or action for which such person is entitled to be
indemnified in accordance with this Section 1.3(b).

(c) Indemnification Procedure.

(i) Promptly after receipt by an indemnified party under this Section 1.3 of notice of the threat or commencement of any action,
such indemnified party will, if a claim in respect thereof is to be made against an indemnifying party under this Section 1.3, promptly
notify the indemnifying party in writing of the claim; but the omission so to notify the indemnifying party will not relieve it from any
liability which it may have to any indemnified party for contribution or otherwise under the indemnity agreement contained in this
Section 1.3 except to the extent it is materially prejudiced as a result of such failure.

(ii) In case any such action is brought against any indemnified party and such indemnified party seeks or intends to seek
indemnity from an indemnifying party, the indemnifying party will be entitled to participate in, and, to the extent that it may wish,
jointly with all other indemnifying parties similarly notified, to assume the defense thereof; provided, however, if the defendants in
any such action include both the indemnified party and the indemnifying party and the indemnified party shall have reasonably
concluded that there may be a conflict between the positions of the indemnifying party and the indemnified party in conducting the
defense of any such action or that there may be legal defenses available to it or other indemnified parties that are different from or
additional to those available to the indemnifying party, the indemnified party or parties shall have the right to select separate counsel
to assume such legal defenses and to otherwise participate in the defense of such action on behalf of such indemnified party or
parties. Upon receipt of notice from the indemnifying party to such indemnified party of its election so to assume the defense of such
action, the indemnifying party will not be liable to such indemnified party under this Section 1.3 for any legal or other expenses
subsequently incurred by such indemnified party in connection with the defense thereof unless:

(1) the indemnified party shall have employed such counsel in connection with the assumption of legal defenses in
accordance with the proviso to the preceding sentence (it being understood, however, that the indemnifying party shall not be
liable for the expenses of more than one separate counsel, approved by such indemnifying party representing all of the
indemnified parties who are parties to such action), or
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(2) the indemnifying party shall not have counsel reasonably satisfactory to the indemnified party to represent the
indemnified party within a reasonable time after notice of commencement of action, in each of which cases the reasonable
fees and expenses of counsel shall be at the expense of the indemnifying party.

(d) Contribution. If a claim for indemnification under this Section 1.3 is unavailable to an indemnified party (by reason of public
policy or otherwise), then each indemnifying party, in lieu of indemnifying such indemnified party, shall contribute to the amount paid or
payable by such indemnified party as a result of any losses, claims, damages, liabilities or expenses referred to in this Agreement, in such
proportion as is appropriate to reflect the relative fault of the indemnifying party and indemnified party in connection with the actions,
statements or omissions that resulted in such losses, claims, damages, liabilities or expenses as well as any other relevant equitable
considerations. The relative fault of such indemnifying party and indemnified party shall be determined by reference to, among other
things, whether any action in question, including any untrue or alleged untrue statement of a material fact or omission or alleged omission
of a material fact, has been taken or made by, or relates to information supplied by, such indemnifying party or indemnified party, and the
parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such action, statement or omission. The
amount paid or payable by a party as a result of any losses, claims, damages, liabilities or expenses shall be deemed to include, subject to
the limitations set forth in this Section 1.3, any reasonable attorneys’ or other reasonable fees or expenses incurred by such party in
connection with any proceeding to the extent such party would have been indemnified for such fees or expenses if the indemnification
provided for in this Section was available to such party in accordance with its terms.

No party to this Agreement guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be
entitled to contribution from any other party to this Agreement who was not guilty of such fraudulent misrepresentation.

Section 1.4 Termination of Conditions and Obligations. The restrictions imposed by Article I upon the transferability of the
Registrable Shares shall cease and terminate as to any particular number of the Registrable Shares upon the passage of two (2) years from the
Closing of the Purchase Agreement, provided, however, that with respect to the Registrable Shares that are the Warrant Shares, the foregoing
date shall be the second anniversary of the date the relevant Warrant was exercised, or at such time as an opinion of counsel satisfactory in
form and substance to the Company shall have been rendered to the effect that such conditions are not necessary in order to comply with the
Securities Act.

Section 1.5 Registration Default. (a) If the Registration Statement covering the Registrable Shares required to be filed by the Company
pursuant to Section 1.1 is not for any reason (other than through the fault of the Purchaser) declared effective by the SEC by the Effective Date
Deadline, then the Company shall make the payments to each Purchaser as provided in the next sentence as liquidated damages and not as a
penalty. The amount to be paid by the Company to each Purchaser shall be determined as of each Computation Date (as defined below), and
such amount shall be equal to 1% (the “Liquidated Damage Rate”) of the Purchase Price per Unit (as such terms are defined in the Purchase
Agreement) held by the Purchaser for the period from the Effective Date Deadline to the first Computation Date, and for each 30-day
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period of any subsequent Computation Dates thereafter, in each case calculated on a pro rata basis to the date on which the Registration
Statement is declared effective by the SEC (the “Periodic Amount”), subject to an overall limit of up to 18 months of liquidated damages. The
full Periodic Amount shall be paid by the Company to the Purchaser in cash, or at the Company’s option, in shares of Class A Common Stock
priced at $2.23 per share, subject to equitable adjustment of such amount in the case of the issuance by the Company of additional shares of
Class A Common Stock for stock splits, stock dividends, recapitalizations and other appropriate dilutive events; provided the Periodic Amount
shall be paid by the Company (if in cash by wire transfer of immediately available funds), within three business days after each Computation
Date or three business days after the date on which the Registration Statement is declared effective by the SEC, whichever occurs earlier.

(b) As used in Section 1.5(a), “Computation Date” means the date which is 30 days after the Effective Date Deadline and, if the
Registration Statement to be filed by the Company pursuant to Section 1.1 has not theretofore been declared effective by the SEC, each
date which is 30 days after the previous Computation Date until such Registration Statement is so declared effective.

ARTICLE II.
MISCELLANEOUS

Section 2.1 Governing Law: Jurisdiction. This Agreement shall be governed by and construed in accordance with the Delaware
General Corporation Law (in respect of matters of corporation law) and the laws of the State of Delaware (in respect of all other matters)
applicable to contracts made and to be performed in the State of Delaware. The parties hereto irrevocably consent to the jurisdiction of the
United States federal courts and state courts in the State of Delaware in any suit or proceeding based on or arising under this Agreement or the
transactions contemplated hereby and irrevocably agree that all claims in respect of such suit or proceeding may be determined in such courts.
The Company and each Purchaser irrevocably waives the defense of an inconvenient forum to the maintenance of such suit or proceeding in
such forum. The Company and each Purchaser further agrees that service of process upon the Company or such Purchaser, as applicable,
mailed by the first class mail in accordance with Section 2.6 shall be deemed in every respect effective service of process upon the Company
or such Purchaser in any suit or proceeding arising hereunder. Nothing herein shall affect the right of any party hereto to serve process in any
other manner permitted by law. The parties hereto agree that a final non-appealable judgment in any such suit or proceeding shall be conclusive
and may be enforced in other jurisdictions by suit on such judgment or in any other lawful manner. The parties hereto irrevocably waive any
right to a trial by jury under applicable law.

Section 2.2 Counterparts. This Agreement may be executed in two or more counterparts, including, without limitation, by facsimile
transmission, all of which counterparts shall be considered one and the same agreement and shall become effective when counterparts have
been signed by each party and delivered to each other party. In the event any signature page is delivered by facsimile transmission, the party
using such means of delivery shall cause additional original executed signature pages to be delivered to the other parties as soon as practicable
thereafter.
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Section 2.3 Headings. The headings of this Agreement are for convenience of reference and shall not form part of, or affect the
interpretation of, this Agreement.

Section 2.4 Severability. If any provision of this Agreement shall be invalid or unenforceable in any jurisdiction, such invalidity or
unenforceability shall not affect the validity or enforceability of the remainder of this Agreement or the validity or enforceability of this
Agreement in any other jurisdiction.

Section 2.5 Entire Agreement; Amendments. This Agreement and the instruments referenced herein contain the entire understanding
of the parties with respect to the maters covered herein and therein and, except as specifically set forth herein or therein, neither the Company
nor any Purchaser makes any representation, warranty, covenant or undertaking with respect to such matters. No provision of this Agreement
may be waived other than by an instrument in writing signed by the party to be charged with enforcement and no provision of this Agreement
may be amended other than by an instrument in writing signed by the Company and each Purchaser.

Section 2.6 Notices. Notices shall be delivered in accordance with the Purchase Agreement.

Section 2.7 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and their successors
and assigns. Neither the Company nor any Purchaser shall assign this Agreement or any rights or obligations hereunder without the prior
written consent of the other. Notwithstanding the foregoing, each Purchaser may assign its rights and obligations hereunder to any of its
“affiliates,” as that term is defined under the Securities Act, without the consent of the Company so long as such affiliate is an accredited
investor (within the meaning of Regulation D under the Securities Act) and agrees in writing to be bound by this Agreement. This provision
shall not limit each Purchaser’s right to transfer the Securities pursuant to the terms of this Agreement or to assign such Purchaser’s rights
hereunder to any such transferee. In that regard, if a Purchaser sells all or part of its Common Shares to someone that acquires the shares
subject to restrictions on transferability (other than restrictions, if any, arising out of the transferee’s status as an affiliate of the Company),
such Purchaser shall be permitted to assign its rights hereunder, in whole or in part, to such transferee.

Section 2.8 Third Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their respective permitted
successors and assigns and is not for the benefit of, nor may any provision hereof be enforced by, any other Person.

[Signature page to follow]
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IN WITNESS WHEREOF, the undersigned Purchasers and the Company have caused this Agreement to be duly executed as of the date
first above written.

COMPANY:
 
SUPER VISION INTERNATIONAL, INC.

By:   
 Name:  

 Title:  President and Chief Executive Officer

PURCHASERS:

     

 Address:   
    
    

     

 Address:   
    
    

     

 Address:   
    
    

     

 Address:   
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Schedule 1
to

Registration Rights Agreement

LIST OF INVESTORS
 
Investor Name, Address,
Telephone and Fax Number   

Shares of
Common Stock   

Base
Warrant Shares   

Additional
Warrant Shares   

Aggregate
Purchase Price

        
        
        
        
        
        

Totals:                



Schedule 2
to

Registration Rights Agreement

REGISTRATION STATEMENT QUESTIONNAIRE
 
To: Super Vision International, Inc.
 8210 Presidents Drive
 Orlando, Florida 38209
 Attention:                                              
 Facsimile:                                                      

Reference is made to the Registration Rights Agreement (the “Agreement”), made between Super Vision International, Inc., a Delaware
corporation (the “Company”), and the Purchasers noted therein.

The undersigned hereby furnishes to the Company the following information for use by the Company in connection with the preparation of
the Registration Statement contemplated by Section 1 of the Agreement.
 
(1) Name and Contact Information:
 

Full legal name of record holder:    

Address of record holder:    

   

Social Security Number or Taxpayer
identification number of record holder:  

  

Identity of beneficial owner (if different than record holder):    

Name of contact person:    

Telephone number of contact person:    

Fax number of contact person:    

E-mail address of contact person:    
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(2) Beneficial Ownership of Registrable Shares:

(a) Number of Registrable Shares owned by Selling Shareholder:

_____________________________________________________________________________________________________

(b) Number of Registrable Shares requested to be registered:

_____________________________________________________________________________________________________
 
(3) Beneficial Ownership of Other Securities of the Company Owned by the Selling Shareholder:

Except as set forth below in this Item (3), the undersigned is not the beneficial or registered owner of any securities of the Company other
than the Registrable Shares listed above in Item (2)(a).

Type and amount of other securities beneficially owned by the Selling Shareholder:

_____________________________________________________________________________________________________

_____________________________________________________________________________________________________
 
(4) Relationships with the Company:

Except as set forth below, neither the undersigned nor any of its affiliates, officers, directors or principal equity holders (5% or more) has
held any position or office or has had any other material relationship with the Company (or its predecessors or affiliates) during the past
three years.

State any exceptions here:

_____________________________________________________________________________________________________

_____________________________________________________________________________________________________
 
(5) Selling Shareholder Affiliations:

(a) Is the Selling Shareholder a registered broker-dealer?

_____________________________________________________________________________________________________

(b) Is the Selling Shareholder an affiliate of a registered broker-dealer(s)? (For purposes of this response, an “affiliate” of, or person
“affiliated” with, a specified person, is a person that directly, or indirectly through one or more intermediaries, controls or is controlled by,
or is under common control with, the person specified.)

_____________________________________________________________________________________________________
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(c) If the answer to Item (6)(b) is yes, identify the registered broker-dealer(s) and describe the nature of the affiliation(s):

_____________________________________________________________________________________________________

(d) If the answer to Item (6)(b) is yes, did the Selling Shareholder acquire the Registrable Shares in the ordinary course of business (if
not, please explain)?

_____________________________________________________________________________________________________

(e) If the answer to Item (6)(b) is yes, did the Selling Shareholder, at the time of purchase of the Registrable Shares, have any agreements,
plans or understandings, directly or indirectly, with any person to distribute the Registrable Shares (if yes, please explain)?

_____________________________________________________________________________________________________
 
(6) Voting or Investment Control over the Registrable Shares:

If the Selling Shareholder is not a natural person, please identify the natural person or persons who have voting or investment control over
the Registrable Shares listed in Item (2) above:

_____________________________________________________________________________________________________

Pursuant to the Agreement, the undersigned acknowledges that the Company may, by notice to the Placement Agent, suspend or
withdraw the Registration Statement and require that the undersigned immediately cease sales of Registrable Shares pursuant to the
Registration Statement under certain circumstances described in the Agreement. At any time that such notice has been given, the undersigned
may not sell Registrable Shares pursuant to the Registration Statement.

By signing below, the undersigned consents to the disclosure of the information contained herein in its answers to Items (1) through
(6) above and the inclusion of such information in the Registration Statement, any amendments thereto and the related prospectus. The
undersigned understands that such information will be relied upon by the Company in connection with the preparation or amendment of the
Registration Statement and the related prospectus.

The undersigned has reviewed the answers to the above questions and affirms that the same are true, complete and accurate. THE
UNDERSIGNED AGREES TO NOTIFY THE COMPANY IMMEDIATELY OF ANY CHANGES IN THE FOREGOING
INFORMATION.
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Dated: _____________, 2006   

Signature of Record Holder
(Please sign your name in exactly the same manner as the
certificate(s) for the shares being registered)
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Exhibit A

CERTIFICATE OF SUBSEQUENT SALE

Name and Address of Transfer Agent
 

 RE: Sale of Shares of Common Stock of Super Vision International, Inc. (the “Company”) pursuant to the Company’s Prospectus dated
                                 (the “Prospectus”)

Ladies and Gentlemen:

The undersigned hereby certifies, in connection with the sale of shares of Class A Common Stock of the Company included in the table
of Selling Stockholders in the Prospectus, that the undersigned has sold the shares pursuant to the Prospectus and in a manner described under
the caption “Plan of Distribution” in the Prospectus and that such sale complies with all applicable securities laws, including, without
limitation, the Prospectus delivery requirements of the Securities Act of 1933, as amended.
 
Selling Stockholder (the beneficial owner):    
Record Holder (e.g., if held in name of nominee):    
Restricted Stock Certificate No.(s):    
Number of Shares Sold:    
Date of Sale:    

In the event that you receive a stock certificate(s) representing more shares of Class A Common Stock than have been sold by the
undersigned, then you should return to the undersigned a newly issued certificate for such excess shares in the name of the Record Holder and
BEARING A RESTRICTIVE LEGEND. Further, you should place a stop transfer on your records with regard to such certificate.

Very truly yours,

Dated:                                         
 

By:    
Print Name: 
Title:  

cc:  



EXHIBIT 99.1

PRESS RELEASE

For more information:

Mike Bauer, President & CEO, Super Vision International, Inc.
407/857-9900 ext. 260 Email: mbauer@svision.com

Super Vision Announces Closing $9.0 Million Private Placement to Execute New Business Strategy

ORLANDO, Fla., December 8, 2006 – Super Vision International, Inc. (NASDAQ Capital Market: SUPVA, Class A Common), a world
leader in solid-state LED and fiber optic lighting systems and controls used in commercial, architectural, signage, swimming pool and retail
lighting applications today announced that it closed a private placement of Class A common stock and warrants led by a group of institutional
investors, for gross proceeds of $9.0 million. The net proceeds will be used to reduce Super Vision’s liabilities and strengthen its balance
sheet, for general working capital and to fund the Company’s new strategic plan to expand its platform of products to meet the increasing
demand for LED lighting systems.

Mike Bauer, President and CEO of Super Vision, stated, “over the course of the last eleven months we have been working very hard to
eliminate the legacy issues that have burdened the Company and we have created a dynamic plan to capitalize on the growing demand for
white light LED lighting systems for general lighting applications. However, given the Company’s financial resources, an infusion of capital
was required in order to fully execute our plan and position the Company for accelerated growth.”

Mr. Bauer continued, “we have a very clear vision for the Company. The details of our plan will be unveiled to the market over the next
several months and we feel that these efforts will put the Company in a leadership position in several exciting new applications for LED
lighting. These funds will also give us the resources to expand our research and development/intellectual property efforts and continue to build
on the 20 issued patents we currently hold.”

Gross proceeds of approximately $9.0 million resulted from the sale of approximately 40,360 units at a price of $223.00 per unit, each unit
consisting of 100 shares of Class A common stock, a warrant to purchase 60 shares of Class A common stock exercisable at $2.23 per share
expiring 5 years from the date of issuance and a second warrant to purchase 15 shares of Class A common stock exercisable at $3.00 per
share expiring 5 years from the date of issuance.

The securities offered and sold by the Company in this private placement will not and have not been registered under the Securities Act of
1933, as amended (the “Securities Act”), or state securities laws and may not be offered or sold in the United States absent registration with
the Securities and Exchange Commission (“SEC”) or an applicable exemption from registration requirements. The Company has agreed to file
a registration statement with the SEC covering the resale of the shares of Class A common stock and shares underlying the warrants issued in
the private placement.

This notice is issued pursuant to Rule 135c under the Securities Act and shall not constitute an offer to sell or the solicitation of an offer to
buy, nor shall there be any sale of these securities in any state in which such offer, solicitation or sale would be unlawful prior to the
registration or qualification of these securities under the securities laws of any such state.



About Super Vision International, Inc.

Super Vision International’s vision is to incorporate Light, Color and Imagination with advanced technology to become one of the world’s
leading suppliers of lighting and lighting control products that add visual excitement, accent, impact and identity to commercial and
residential lighting projects around the world. For more information, please visit the Super Vision web site at www.svision.com.

Certain of the above statements contained in this press release are forward-looking statements that involve a number of risks and
uncertainties. Such forward-looking statements are within the meaning of that term in Section 27A of the Securities Act of 1933 and
Section 21E of the Securities Exchange Act of 1934. Reference is made to Super Vision’s filings under the Securities Exchange Act for factors
that could cause actual results to differ materially. Super Vision undertakes no obligation to publicly update or revise any forward-looking
statements, whether as a result of new information, future events, or otherwise. Readers are cautioned that any such forward-looking
statements are not guarantees of future performance and involve risks and uncertainties, and that actual results may differ materially from
those indicated in the forward-looking statements as a result of various factors. Readers are cautioned not to place undue reliance on these
forward-looking statements.

###


