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BLD DRAFT
4/03/00

DOMESTIC SECURITY AGREEMENT

This SECURITY AGREEMENT (“Security Agreement”) is made as of this 31* day of
March, 2000 by and among Ha-Lo Industries, Inc., an Illinois corporation (“Company”) and such
other persons or entities which from time to time become parties hereto (collectively, including the
Company, the “Debtors” and individually each a “Debtor”) and Comerica Bank, a Michigan banking
corporation, as Agent for and on behalf of the Banks (as defined below) (“Secured Party™).

RECITALS

A. WHEREAS, pursuant to that certain Ha-Lo Industries, Inc. Revolving Credit
Agreement dated as of March 31, 2000 (as amended or otherwise modified from time to time, the
“Credit Agreement”), among Company, the Canadian Permitted Borrower (as defined in the Credit
Agreement), each of the financial institutions party thereto (collectively, the “Banks™) and Secured
Party, as Agent for the Banks, the Banks have agreed, subject to the satisfaction of certain terms and
conditions, to make Advances to Company of the Revolving Credit, the Swing Line and to provide
for the 1ssuance of Letters of Credit for the account of Company, individually, or jointly and
severally with certain of the other Account Parties (as such terms are defined in the Credit
Agreement), as provided therein; and

B. WHEREAS, each of the Debtors (other than the Company) has executed and
delivered a guaranty (as amended or otherwise modified from time to time, the “Guaranty’) of the
obligations of the Company under the Credit Agreement; and

C. WHEREAS, the obligations of the Company under the Credit Agreement and the
obligations of each Debtor (other than the Company) under the Guaranty are to be secured pursuant

to this Agreement.

NOW, THEREFORE, for and in consideration of the mutual promises, covenants and
agreements hereinafter set forth, the parties hereto agree as follows:

I. Creation of Security Interest

As security for the Secured Obligations (hereinafter defined), each Debtor hereby pledges
and grants to Secured Party, as Agent for and on behalf of Banks, a security interest in the following
described property of Debtor (the “Collateral”):

:ODMAWMHODMA\Detroit;240979:6
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(a) all inventory, goods (including returned or repossessed goods and all goods
the sale of which gives rise to accounts receivable, contract rights, chattel paper, general
intangibles or instruments), merchandise and other personal property, in each case whether
now owned or hereafter produced, manufactured or acquired by such Debtor which are held
for sale or lease or are furnished or to be furnished under a contract of service or are raw
materials, work in process or materials used or consumed or to be used or consumed in such
Debtor’s business;

(b) all accounts; accounts receivable; contract rights; general intangibles; chattel
paper and instruments (including without limitation instruments evidencing any obligation
to such Debtor for payment for goods sold or leased or services rendered or otherwise)
together with all payments thereon or thereunder; tax refunds; goodwill; licenses, permits and
privileges; customer lists; rights of indemnification;

(c) all machinery, equipment, furniture and other tangible personal property and
fixtures of such Debtor, together with all accessions, additions, accessories, parts and
equipment now or hereafter affixed thereto or used in connection therewith;

(d) all patents, trademarks, copyrights and other intellectual property and
proprietary rights, including without limitation those items of property listed in Schedule I
hereto;

(e) all Intercompany Notes issued in favor of such Debtor;
(D all investment property of such Debtor; and

(g) the balance from time to time in all bank and depository accounts of such
Debtor and all amounts in any lockbox or in any collateral account, including all funds on
deposit therein, all investments arising out of such funds, all claims thereunder or in
connection therewith, and all cash, instruments, securities, rights and other property at any
time and from time to time received, receivable, or otherwise distributed in respect of such
accounts, such funds or such investments;

whether any such property is now owned or hereafter acquired or existing by such Debtor, and all
records (including computer software) pertaining to the foregoing, and all substitutions for, all
proceeds and all products of the foregoing, including insurance proceeds, to the fullest extent
permitted by law, subject in each case only to the Permitted Liens. The pledge and grant of a
security interest in proceeds hereunder shall not be deemed to give such Debtor any right to dispose
of any of the Collateral except as provided in the Credit Agreement. Notwithstanding the foregoing,
the Collateral does not include ownership interests in any Debtor.

::ODMAMHODMA\Detroit;240979:6 2
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I Debtors’ Obligations

A. Payment of Secured Obligations. The security interest created herein by each Debtor
is given as security for the discharge and performance of the following obligations: all of any
Company’s and any Debtor’s obligations contained in or arising under or in connection with the
Credit Agreement, any Note (issued), the Letter of Credit Agreements and any Letters of Credit
issued thereunder, the Guaranty, any Interest Rate Protection Agreements, any other Loan Document
or any other document or instrument executed in connection therewith, howsoever created, arising
or evidenced, whether direct or indirect, absolute or contingent, now or hereafter existing, or due to
become due, together with interest thereon; and also as security for all other Indebtedness, and any
judgments that may hereafter be rendered on such Indebtedness or any part thereof, with interest
according to the rates and terms specified, or as provided by law, and any and all replacements,
consolidations, amendments, renewals or extensions of the foregoing (collectively herein called the
“Secured Obligations™).

B. Protection of Collateral. Each Debtor shall take any and all reasonable steps required
to protect the Collateral, and in pursuance thereof, each such Debtor agrees that:

(1) The Collateral will not be misused, wasted or allowed to deteriorate, except
for the ordinary wear and tear of its intended primary use or to the extent no longer useful or
necessary to such Debtor’s business, and will at all times be maintained in accordance with the
applicable terms of the Credit Agreement.

(2) The Collateral described in Section I.(a) and (¢) will be insured with insurance
coverage in such amounts and of such types as are customarily covered by companies similar in size
or nature. In the case of all such insurance policies, each such Debtor shall designate the Secured
Party, on behalf of Banks, as mortgagee and loss payee and such policies shall provide that any loss
be payable to each such Debtor and Secured Party, on behalf of Banks, as mortgagee and loss payee,
as their respective interests may appear. Further, upon the request of the Secured Party acting at the
request of the Banks, each such Debtor shall deliver copies of all said policies, including all
endorsements thereon and those required hereunder, or certificates evidencing the same, to Secured
Party; and each such Debtor assigns to Secured Party, on behalf of Banks, as additional security
hereunder, all its rights to receive proceeds of insurance with respect to the Collateral. All such
insurance shall, by its terms, provide that no cancellation, lapse (including without limitation any
lapse for non-payment of premiums) or material change in coverage shall become effective until
thirty (30) days after receipt by Secured Party of written notice from the applicable carrier. Each
Debtor further shall provide Secured Party upon request with evidence reasonably satisfactory to
Secured Party that each such Debtor is at all times in compliance with this paragraph. During the
continuance of an Event of Default, Secured Party may act as each such Debtor’s attorney-in-fact
in obtaining, adjusting, settling and compromising such insurance and endorsing any drafts. Upon
default in this covenant, Secured Party may procure such insurance and its costs therefor shall be
charged to Company, payable on demand, with interest at the highest rate set forth in the Credit
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Agreement and added to the Secured Obligations secured hereby. The disposition of proceeds of any
insurance on the Collateral (“Insurance Proceeds™) shall be treated as an Asset Sale.

(3) The Collateral is located in the premises set forth on Schedule II, and will not
be moved to premises other than those set forth on Schedule II, and such other locations with respect
to which each such Debtor shall have executed and delivered to Secured Party all financing
statements and other documents and instruments necessary to perfect or continue the perfection of
the Secured Party’s security interest in the Collateral; provided, however, Collateral consisting of
demo Inventory used by sales representatives need not be located at the premises set forth on
Schedule II.  Subject to the applicable terms of the Credit Agreement, upon reasonable request
therefor by the Secured Party, each such Debtor will inform the Secured Party in writing of the
whereabouts of the Collateral and Debtor will promptly arrange for any inspections requested by the
Secured Party, on behalf of Banks.

4) Each such Debtor shall comply with all applicable laws, rules, ordinances,
regulations and orders of any governmental authority, whether federal, state, local or foreign in effect
from time to time with respect to the Collateral, to the full extent required under the Credit
Agreement.

(5) Secured Party, on behalf of the Banks, may, subject to the applicable terms
of the Credit Agreement, examine and inspect the Collateral at any time wherever located.

C. Protection of Security Interest. Each Debtor agrees that:

(1) Except as permitted by the Credit Agreement, it will not sell, transfer, lease
or otherwise dispose of any of the Collateral or any interest therein or offer to do so (other than the
sale or lease of inventory in the ordinary course of business) without the prior written consent of
Secured Party, given at the written direction or with the written approval of the requisite Banks, and
will not create, incur, assume or suffer to exist any mortgage, pledge, encumbrance, security interest,
lien or charge of any kind upon any of the Collateral (or any interest therein or portion thereof), other
than in favor of Secured Party, on behalf of the Banks and liens permitted under the Credit
Agreement.

(2) It will, subject to the applicable terms of the Credit Agreement, to the full
extent required under the Credit Agreement, pay all taxes including, without limitation, any
maintenance fees payable on any registered patents and any fees in connection with any required
filings in connection with any pending or registered trademarks, assessments, governmental charges
and levies upon the Collateral or for its use or operation.

3) It will, subject to the applicable terms of the Credit Agreement, sign and

execute alone or with Secured Party any financing statement or other document (including without
limitation, filings required in connection with any pending or registered trademark) or procure any
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documents and pay all connected costs, reasonably necessary to protect the security interest under
this Security Agreement against the rights or interests of third persons.

(4) It will, subject to the applicable terms of the Credit Agreement, reimburse
Secured Party for all reasonable costs, including reasonable attorneys” fees, incurred for any action
taken by Secured Party to remedy an Event of Default of Debtor which Secured Party elects to
remedy pursuant to its rights under Paragraph V hereof.

(5) It will, subject to the applicable terms of the Credit Agreement,

(1) allow Secured Party, or any Bank, to examine, audit and inspect such
Debtor’s books, accounts, and other records relating to the Collateral wherever located at all
reasonable times during normal business hours, upon oral or written request of Secured
Party, and to make and take away copies of any and all such books, accounts, records and
ledgers; An examination of the records or properties of the Company may require revealment
of proprietory and/or confidential data and information; the parties hereto acknowledge that
the provisions of Section 13.12 of the Credit Agreement (as to confidentiality) are
incorporated herein.

(11) punctually and properly perform all of its covenants and duties under
any other security agreement, mortgage, collateral document, pledge agreement or contract
of any kind now or hereafter existing as security for or in connection with payment of the
Secured Obligations, or any part thereof;

(iii)  perform its obligations under and comply with the terms and
provisions of the Credit Agreement and the other Loan Documents to which it is or may
become a party;

(iv)  keep, at the addresses designated on Schedule 1I and such additional
addresses as may be provided from time to time for its records, all records concerning the
Collateral, which records will be of such character as will enable Secured Party or its
designees to determine at any time the status of the Collateral;

(v) give Secured Party not less than thirty (30) days prior written notice
of all contemplated changes in such Debtor’s name, legal structure, or chief executive office,
or in the location of the Collateral or such Debtor’s records concerning same and, prior to
making any such changes, file or cause to be filed all financing statements or amendments
or other documents or instruments determined by Secured Party to be reasonably necessary
or appropriate to establish and maintain a valid first priority security interest in all the
Collateral in accordance with the terms hereof’;

(vi)  promptly furnish Secured Party with any information in writing which
Secured Party may reasonably request concerning the Collateral;
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(vil)  to the extent required under the Credit Agreement, promptly notify
Secured Party of any material claim, action or proceeding affecting the Collateral and title
therein, or in any part thereof, or the security interest created herein, and, at the request of the
Secured Party, appear in and defend, at such Debtor’s expense, any such action or
proceeding;

(viil) promptly, after being requested by Secured Party, pay to Secured Party
the amount of all reasonable expenses, including reasonable attorneys’ fees and other legal
expenses, incurred by Secured Party pursuant to and in accordance with the Credit
Agreement in protecting and maintaining the Collateral or its rights hereunder, or in
connection with any audit or inspection of the Collateral pursuant to the terms hereof and in
accordance with the Credit Agreement, and in enforcing the security interest created herein;
and

(1x)  allow Secured Party, upon and so long as there exists any Event of
Default, to correspond with its account debtors to confirm its accounts receivable and
obligors under any contracts.

(6) With respect to any Collateral of a kind requiring an additional security
agreement, financing statement, or other writing to perfect a security interest therein in favor of
Secured Party, on behalf of Banks, such Debtor will forthwith upon demand by Secured Party
execute and deliver to Secured Party on behalf of Banks, whatever documentation the Secured Party
or the Majority Banks shall reasonably deem necessary or proper for such purpose. Should any
covenant, duty or agreement of such Debtor fail to be performed in accordance with its terms
hereunder resulting in an Event of Default, Secured Party may, but shall never be obligated to,
perform or attempt to perform such covenant, duty or agreement on behalf of such Debtor, and any
amount expended by Secured Party in such performance or attempted performance shall become part
of the Secured Obligations, and, at the request of Secured Party, such Debtor agrees to pay such
amount to Secured Party upon demand at Secured Party’s office in Detroit, Michigan together with
interest thereon at the highest rate at which interest accrues on amounts after the same become due
pursuant to the terms of the Credit Agreement, from the date of such expenditure by Secured Party
until paid. With respect to any Collateral (other than goods) in which such Debtor acquires any rights
subsequent to the date hereof and which, under applicable law, a security interest is or can be
perfected by possession, upon request of the Secured Party or the Majority Banks, such Debtor
agrees to deliver possession of such Collateral to Secured Party immed:ately upon its acquisition of
rights therein. Debtor acknowledges that while Secured Party and the Banks have elected, as of the
date hereof, not to require the delivery (with endorsement of liens thereon) of certificates of title
covering Debtors’ motor vehicles, or to require the execution of appropriate fixture filings covering
the Collateral which constitutes fixtures under applicable law, Secured Party and the Banks reserve
the right, at any time (upon the following terms) to subsequently elect, by written notice to Debtors
and Secured Party, to perfect the liens and security interests in fixtures established by this Security
Agreement, Debtors shall furnish, or cause to be furnished, to Secured Party real property legal
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descriptions for all premises containing fixtures, real property title and tax searches and copies of
prior surveys, all in form and substance reasonably acceptable to the Secured Party and the Bank.

(7) Investment Property. It will take any and all actions required or reasonably
requested by the Secured Party, from time to time, to (1) cause the Secured Party to obtain exclusive
control of any investment property owned by such Debtor in a manner reasonably acceptable to the
Secured Party and (i1) obtain from any issuers of investment property and such other Persons, for the
benefit of the Secured Party, written confirmation of the Secured Party’s control over such
investment property. For purposes of this Section C(7), the Secured Party shall have exclusive
control of investment property if (1) such investment property consists of certificated securities and
a Debtor delivers such certificated securities to the Secured Party (with appropriate endorsements
if such certificated securities are in registered form); (ii) such investment property consists of
uncertificated securities and either (x) a Debtor causes the issuer to register the Debtor’s pledge of
the investment property on the issuer’s books and records or (y) the issuer thereof agrees, pursuant
to documentation in form and substance satisfactory to the Secured Party, that it will comply with
instructions originated by the Secured Party without further consent by such Debtor; and (iii) such
investment property consists of security entitlements either (x) the Secured Party becomes the
entitlement holder thereof or (y) the appropriate securities intermediary agrees, pursuant to the
documentation in form and substance satisfactory to the Secured Party, that it will comply with
entitlement orders originated by the Secured Party without further consent by any Debtor.

(8) Except as permitted by the Credit Agreement or this Agreement, it will hold
the proceeds of any of the Collateral (including accounts receivable and contracts) which is sold
other than n the ordinary course of such Debtor’s business in trust for Secured Party on behalf of
the Banks, will not commingle said proceeds with any other funds, and, after and during the
continuance of an Event of Default, will deliver such proceeds to Secured Party immediately upon
1ts request.

(9) [t will not, except as permitted under the Credit Agreement, grant any rebate,
refund, allowance or credit on any account receivable, or on any amounts due under any accounts
receivable, other than in the ordinary course of business, without Secured Party’s prior written
consent.

(10)  If Secured Party, acting in its sole discretion, redelivers any Collateral to such
Debtor or such Debtor’s designee for the purpose of (i) the ultimate sale or exchange thereof, or (ii)
presentation, collection, renewal, or registration of transfer thereof, or (iii) loading, unloading,
storing, shipping, transshipping, manufacturing, processing or otherwise dealing therewith
preliminary to sale or exchange; such redelivery shall not constitute a release of Secured Party’s
security interest therein or in the proceeds thereof unless Secured Party, with the consent of the
Banks, specifically so agrees in writing. If such Debtor requests any such redelivery, such Debtor
will deliver with such request a duly executed financing statement in form and substance satisfactory
to Secured Party.
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(11)  Subjecttothe applicable terms of the Credit Agreement, Debtor shall take any
and all other steps reasonably required under applicable law to perfect the lien and security interest
established hereby in favor of Secured Party, on behalf of the Banks, including without limitation
the execution, delivery and/or performance of appropriate acknowledgments, governmental
acknowledgments, registrations or approvals, financing statements and other documents and
instruments, and the registration, recording and/or filing of such instruments with such Persons and
in such jurisdictions as necessary to perfect the security interest and lien established hereby.

I11. Collection of Proceeds; Lockbox; Remittance Basis after Default.

A. Within one hundred twenty (120) days following the date hereof, (i) each Debtor
shall, at its sole expense, establish and maintain, during the entire term of this
Agreement (or until the Agent, acting at the direction or with the concurrence of the
Majority Banks in their sole discretion, shall notify Debtors that Debtors are no
longer required to do so) United States Post Office Lock Box(s) (the “Lock
Box(es)”), to which Secured Party (directly, through a lock box in the name of
Secured Party) (a “Secured Party Lock Box™) or a Collection Bank (as defined
below)) shall have exclusive access, and to which Debtors shall have no access; (ii)
each Debtor shall, notify all account debtors and other parties obligated to it
(excluding those being shipped c.0.d.) that all payments made on any account,
invoice or other Collateral consisting of Inventory, excluding payments by electronic
funds transfer, shall be remitted, for the credit of such Debtor, to a Secured Party
Lock Box, or a Lock Box maintained by a Collection Bank and each such Debtor
shall include a like statement on all invoices; and (iii) payments made by electronic
funds transfer shall be made directly to the Cash Collateral Account (defined below),
and each such Debtor shall so instruct its account debtors and other parties obligated
to it. The Debtors shall execute all documents, authorizations and other agreements
necessary to establish the Lock Boxes (and any blocked account agreements,
agreements pertaining to Collection Accounts and related documentation), and
Secured Party’s exclusive access thereto (either directly, or through a Collection
Bank, as set forth herein). For purposes of this Agreement, a “Collection Bank” shall
mean any Bank (party to the Credit Agreement) selected by Debtor which has entered
nto a blocked account agreement with Secured Party and the applicable Debtor in
form acceptable to the Majority Banks, such blocked account agreement to become
operative immediately upon the occurrence of an Event of Default; and “Collection
Account” shall mean a deposit account (subject to a blocked account agreement, as
aforesaid), maintained with a Collection Bank. Each Debtor shall comply with the
terms and conditions of each such blocked account agreement to which it is a party.

B. Provided that no Default or Event of Default has occurred and is continuing under
the Credit Agreement, (i) the Secured Party or the Collection Bank, as the case may
be, shall forthwith upon receipt, release all checks, cash or other items received in the
applicable Lock Box to the applicable Debtor (directly, or by deposit to a Collection
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Account), and (ii) any collected funds credited to the Cash Collateral Account shall,
but only to the extent received in good funds and not recoverable by any transmitting
party, be released forthwith to the applicable Debtor, or upon the reasonable written
instructions of such Debtor.

C. Upon the occurrence and during the continuance of any Event of Default under the
Credit Agreement, (1) the Secured Obligations shall be deemed to be on a “remittance
basis”, (i1) no items or amounts remitted to a Lock Box or otherwise delivered by or
for the benefit of a Debtor to Secured Party (or any Collection Bank) shall be released
to any Debtor but, instead, shall, at Secured Party’s option (exercisable at the
direction or with the concurrence of the Majority Banks in their sole discretion), (x)
be applied against the Secured Obligations, in the order and manner determined by
the Majority Banks in their sole discretion or (y) be deposited to the credit of a non-
interest bearing deposit account in the name of Agent, as Secured Party, each Debtor
hereby authorizing Secured Party to establish such account for the benefit of such
Debtor (subject to the terms hereof) and such sums to be held as security for payment
of the Secured Obligations, but subject to application by the Secured Party, at any
time (at the direction or with the concurrence of the Majority Banks in their sole
discretion) against the Secured Obligations, in the order and manner as determined
by the Majority Banks in their sole discretion; and (ii1) no Debtor shall have any right
whatsoever to withdraw any funds so deposited, and each Debtor further grants to
Secured Party a first security interest in and lien on all funds on deposit in such Cash
Collateral account. To the extent collected funds remain at any time on deposit in the
Cash Collateral Account after the irrevocable payment and discharge in full of the
Secured Obligations (and the irrevocable termination of any commitments), Secured
Party shall release such surplus collected funds to or at the direction of the applicable
Debtor, or as a court of competent jurisdiction shall otherwise require. Each Debtor
hereby irrevocably authorizes and directs Secured Party to endorse all items received
for deposit to the Cash Collateral Account, notwithstanding the inclusion on any such
item of a restrictive notation, e.g., “paid in full”, “balance of account”, or other
restriction.

D. Furthermore, upon the occurrence and during the continuance of any Event of
Default, any and all cash (including amounts received by electronic funds transfer),
checks, drafts and other instruments for the payment of money received by each
Debtor at any time, in full or partial payment of any of the Collateral consisting of
Accounts or Inventory, shall forthwith upon receipt be transmitted and delivered to
Secured Party (directly or through a Collection Bank), properly endorsed, where
required, so that such items may be collected by Secured Party. Any such amounts
and other items received by a Debtor following the occurrence and during the
continuance of an Event of Default shall not be commingled with any other of such
Debtor’s funds or property, but will be held separate and apart from such Debtor’s
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own funds or property, and upon express trust for the benefit of Secured Party and
the Banks until delivery is made to Secured Party.

E. Each Debtor agrees that neither Secured Party nor any Bank shall be liable for any
loss or damage which such Debtor suffers or may suffer as a result of Secured Party’s
processing of items or its exercise of any other rights or remedies under this
Agreement, including without limitation indirect, special or consequential damages,
loss of revenues or profits, or any claim, demand or action by any third party arising
out of or in connection with the processing of items or the exercise of any other rights
or remedies hereunder, except for direct damages which arise from Secured Party’s
or any Bank’s gross negligence or willful misconduct. Each Debtor further agrees to
indemnify and hold Secured Party and the Banks harmless from and against all such
third party claims, demands or actions, including without limitation litigation costs
and reasonable attorney fees, except with respect to such claims, demands and
actions which arise from Secured Party’s or any Bank’s gross negligence or willful
misconduct.

V. Default

The terms “Default” and “Event of Default”, as used herein, shall mean the occurrence of a
Default or an Event of Default, as the case may be, under the Credit Agreement.

V. Secured Party’s Rights and Remedies.

In addition to its rights and remedies under the Credit Agreement and the other Loan
Documents, and under applicable law, Secured Party shall have available to it the following rights
and remedies upon occurrence and during the continuance of an Event of Default:

A. Right to Discharge Debtor’s Obligations. Secured Party may, with the approval of the
Majority Banks, discharge taxes, liens or security interests or other encumbrances at any time levied
or placed on the Collateral in violation of the terms hereof, whether senior or junior to the security
interest herein granted, may remedy or cure any default of a Debtor under the terms of any lease,
rental agreement, land contract or other document which in any way pertains to or affects such
Debtor’s title to or interest in any of the Collateral, may pay for insurance on the Collateral, and may
pay for the maintenance and preservation of the Collateral, unless such Debtor is contesting in good
faith such obligations, and such Debtor agrees to reimburse Secured Party, on demand, for any
reasonable payment made or any reasonable expense incurred by Secured Party pursuant to the
foregoing authorization, with interest, which payments and expenses shall be secured by the
Collateral.

B. Remedies and Enforcement. Secured Party shall have and may exercise, at the
direction or with the approval of the Majority Banks, any and all rights of enforcement and remedies
afforded to a secured party under the Uniform Commercial Code as adopted and in force in the State
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of Illinois or other applicable uniform commercial code (or other applicable law), to the full extent
permitted by applicable law, on the date of this Security Agreement or the date of such Debtor’s
default, together with any and all other rights and remedies otherwise provided and available to
Secured Party by applicable law unless such application would result in the invalidity or
unenforceability of any provision hereof, in which case the law of the state in which any of the
Collateral is located shall apply to the extent necessary to render such provision valid and
enforceable; and, in conjunction with, in addition to, or substitution for those rights, Secured Party
may, at the direction or with the approval of the Majority Banks, or with respect to subparagraph (3)
below, all of the Banks:

(1) Enter upon such Debtor’s premises to take possession of, assemble, collect
and/or dispose of the Collateral and, if Secured Party elects to do, to apply any of the
Collateral against any of the Secured Obligations;

(2) Require such Debtor to assemble the Collateral and make it available at a
place Secured Party designates to allow Secured Party to take possession or dispose of the
Collateral;

(3) Waive any default, or remedy any default in any reasonable manner, without
waiving its rights and remedies upon default and without waiving any other prior or
subsequent default;

(4) Without any notice to any Debtor, notify any parties obligated on any of the
Collateral to make payment to the Secured Party, on behalf of the Banks, of any amounts due
or to become due thereunder and enforce collection of any of the Collateral by suit or
otherwise and surrender, release or exchange all or any part thereof, or compromise or extend
or renew for any period (whether or not longer than the original period) the indebtedness
thereunder or evidenced thereby. Upon request of the Secured Party, each Debtor will, at its
own expense, notify any parties obligated to such Debtor on any of the Collateral to make
payment to the Secured Party of any amounts due or to become due thereunder, and indicate
on all billings to such account debtors that their accounts must be paid to or as directed by
Secured Party. Each Debtor agrees that neither Secured Party nor the Banks shall be liable
for any loss or damage which such Debtor suffers or may suffer as aresult of Secured Party’s
processing of items or its exercise of any other rights or remedies under this Security
Agreement, including without limitation indirect, special or consequential damages, loss of
revenues or profits, or any claim, demand or action by any third party not related to or
affiliated with such Debtor arising out of or in connection with the processing of items
(excluding only the claims of such third parties in connection with the processing of items
based upon the gross negligence or willful misconduct of Secured Party) or the exercise of
any other rights or remedies hereunder. Each Debtor further agrees to indemnify and hold
Secured Party and the Banks harmless from and against all such third party claims, demands
or actions, including without limitation litigation costs and reasonable attorneys’ fees,
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excepting only those claims, demands and actions arising as a result of the gross negligence
or willful misconduct of Secured Party or any of the Banks;

(5) Appoint any officer or agent of Secured Party as a Debtor’s true and lawful
proxy and attorney-in-fact, with power, upon the occurrence of any Event of Default
(exercisable so long as such Event of Default is continuing); to endorse such Debtor’s name
or any of its officers or agents upon any notes, checks, drafts, money orders, or other
instruments of payment (including payments payable under any policy of insurance on the
Collateral) or Collateral that may come into possession of the Secured Party in full or part
payment of any amounts owing to the Banks; to sign and endorse the name of such Debtor
and/or any of its officers or agents upon any invoice, freight or express bill, bill of lading,
storage or warehouse receipts, drafts against debtors, assignments, verifications and notices
in connection with accounts, and any instrument or document relating thereto or to such
Debtor’s rights therein; to execute on behalf of such Debtor any financing statements,
amendments, subordinations or other filings pursuant to the Credit Agreement, this Security
Agreement or the other Loan Documents; each Debtor hereby granting unto Secured Party
on behalfofthe Banks, as the proxy and attorney-in-fact of such Debtor, full power to do any
and all things necessary to be done in and about the premises as fully and effectually as such
Debtor might or could do, and hereby ratifying all that said proxy and attorney shall lawfully '
do or cause to be done by virtue hereof. The proxy and power of attorney described herein
shall be deemed to be coupled with an interest and shall be irrevocable for the entire term of
the Credit Agreement, the Notes and all transactions thereunder and thereafter as long as any
Secured Obligations or any of the commitments to lend (whether optional or obligatory)
remain outstanding. The Secured Party shall have full power to collect, compromise, endorse,
sell or otherwise deal with the Collateral or proceeds thereof on behalf of the Banks in its
own name or in the name of such Debtor, provided that Secured Party shall act in a
commercially reasonable manner.

C. Right of Sale.

(D) Each Debtor agrees that upon the occurrence and continuance of an Event of
Default (taking into account applicable periods of cure, if any), Secured Party may, at its
option, sell and dispose of the Collateral at public or private sale without any previous
demand of performance. Each Debtor agrees that notice of such sale sent to Debtor’s address,
as set forth in the Credit Agreement, by certified or registered mail sent at least ten (10)
Business Days prior to such sale, shall constitute reasonable notice of sale. The foregoing
shall not require notice if none is necessary under applicable law. The proceeds of sale shall
be applied in the following order:

(1) to all reasonable costs and charges incurred by Secured Party in the
taking and causing the removal, repair and sale of said property, including such
reasonable attorneys’ fees (if permitted by law) as shall have been incurred by
Secured Party;
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(i1) to the Secured Obligations, including without limitation all accrued
interest thereon, premiums and make whole amounts, if any, in the order set forth in
the Credit Agreement; and

(1) any surplus of such proceeds remaining shall be paid to such Debtor,
or to such other party who shall lawfully be entitled thereto.

(2) At any sale or sales made pursuant to this Security Agreement or in a suit to
foreclose the same, the Collateral may be sold en masse or separately, at the same or at
different times, for cash, on credit or for future delivery at the option of the Secured Party or
its assigns. Such sale may be public or private with notice as required by the Uniform
Commercial Code as then in effect in the state in which the Collateral is located, and the
Collateral need not be present at the time or place of sale. The Secured Party shall not be
obligated to make any sale of Collateral regardless of notice of sale having been given. The
Secured Party may adjourn any public or private sale from time to time by announcement at
the time and place fixed therefor, and such sale may, without further notice, be made at the
time and place to which it was so adjourned. The Company and each Debtor hereby waives
any claims against the Secured Party arising by reason of the fact that the price at which any
Collateral may have been sold at such private sale was less than the price which might have
been obtained at a public sale, even if the Secured Party accepts the first offer received and
does not offer such Collateral to more than one offeree, and 1n all events such sale shall be
deemed commercially reasonable. At any such sale, the Secured Party may bid for and
purchase any of the property sold, notwithstanding that such sale is conducted by the Secured
Party or its attorneys, agents, or assigns.

D. Miscellaneous. Secured Party shall have the right at all times to enforce the provisions
of this Security Agreement, on behalf of Banks, in strict accordance with the terms hereof,
notwithstanding any conduct or custom on the part of Secured Party or any of the Banks in refraining
from so doing at any time or times. The failure of Secured Party or any of the Banks at any time or
times to enforce its rights under said provisions strictly in accordance with the same shall not be
construed as having created a custom in any way or manner contrary to the specific provisions of this
Security Agreement or as having in any way or manner modified the same. All rights and remedies
of Secured Party and Banks hereunder shall be cumulative and concurrent, and the exercise of one
right or remedy shall not be deemed a waiver or release of any other right or remedy.

VI Representations, Warranties and Covenants of Debtors.

Each Debtor represents and warrants, and, after the date hereof, covenants so long as any of
the Credit Agreement, the Notes (1f issued) the Letter of Credit Agreements, the Guaranty or any
Interest Rate Protection Agreements remain in effect, that:
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A. Such Debtor’s chief executive office and principal place of business are set forth in
Schedule Il hereto and such Debtor has not maintained its chief executive office and principal place
with business at any other location since September 30, 1999;

B. Each other location where such Debtor maintains a place of business is set forth on
Schedule IV;
C. No financing statement covering the Collateral, or any part thereof, has been or will

be filed with any filing officer, except as permitted under the Credit Agreement (including the
schedules thereto).

D. No other agreement, pledge or assignment covering the Collateral, or any part thereof,
has been or will be made and no security interest, other than the one created hereby or pursuant to
security agreements and pledges previously made in favor of Secured Party on behalf of the Banks,
has or will be attached or has been or will be perfected in the Collateral or in any part thereof, except
as permitted under the Credit Agreement.

E. No material dispute, right of setoff, counterclaim or defenses exist with respect to any
part of the Collateral (excluding accounts, accounts receivable and rights to payment for services
rendered), except as permitted under the Credit Agreement.

F. At the time Secured Party’s security interest attaches to any of the Collateral or its
proceeds, such Debtor will be the lawful owner thereof with the right to transfer any interest therein,
such Collateral is free and clear of all liens other than the one created hereby or permitted by the
Credit Agreement and that such Debtor will make such further assurances to prove its title to the
Collateral as may be reasonably required, will keep such Collateral free and clear of all liens other
than the one created hereby and liens permitted by the Credit Agreement, and will take such action
to defend the Collateral and its proceeds against the lawful claims and demands of all persons
whomsoever. The delivery at any time by such Debtor to Secured Party of Collateral, or financing
statements covering any Collateral shall constitute a representation and warranty by such Debtor
under this Security Agreement that, with respect to such Collateral, and each item thereof, such
Debtor is owner of the Collateral and the matters heretofore warranted in this paragraph are true and
correct in all material respects.

G. It shall, if applicable, contemporaneously with the execution and delivery of this
Agreement, execute and deliver to the Agent an Agreement (Trademark), an Agreement (Patent) and
an Agreement (Copyright) in the forms of Exhibits A-1, A-2 and A-3 hereto, respectively, and shall
execute and deliver to the Agent any other document reasonably required to acknowledge or register
or perfect the Agent’s and the Banks’ interest in any of the Collateral described in Section I{(d).

VII. Mutual Agreements.

Each Debtor and Secured Party mutually agree as follows:
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A “Debtor” and “Secured Party” as used in this Security Agreement include the
successors and permitted assigns of those parties.

B. To the extent permitted by applicable law, except as otherwise provided herein, the
law governing this Security Agreement shall be that of the State of Illinois.

C. This Security Agreement includes all amendments and supplements hereto and all
assignments hereof, provided, that such Debtor and Secured Party shall not be bound by any
amendment hereto unless such amendment is expressed in a writing executed by each of them.

D. All capitalized or other terms not specifically defined herein are used as defined in
the Credit Agreement. To the extent not inconsistent therewith, all such terms shall also be construed
in conformity with the Illinois or other applicable Uniform Commercial Code.

E. The security interest granted under this Security Agreement shall be a continuing
security interest in every respect (whether or not the outstanding balance of the Secured Obligations
is from time to time temporarily reduced to zero) and Secured Party’s security interest in the
Collateral as granted herein shall continue in full force and effect for the entire duration that the
Credit Agreement remains in effect and until all of the Secured Obligations are repaid and discharged
in full, and no commitment (whether optional or obligatory) to extend any credit under the Credit
Agreement, any of the Notes or any Letter of Credit Agreement remains outstanding. Upon payment
in full of all Secured Obligations and when all commitments to extend any credit under the Credit
Agreement have been terminated, the Secured Party shall, at Debtors’ expense, execute and deliver
to Debtors all instruments and documents as may be necessary or proper to release the lien on and
security interest in the Collateral which has been granted hereunder.

F. THE PARTIES HERETO ACKNOWLEDGE THAT THIS SECURITY
AGREEMENT IS SUBJECT TOTHE MUTUAL WAIVER OF JURY TRIAL CONTAINED
IN THE APPLICABLE PROVISIONS OF THE CREDIT AGREEMENT AND THE
GUARANTY, AS APPLICABLE.

G. Each of the Debtors hereby irrevocably submits to the non-exclusive jurisdiction of
any United States Federal Court sitting in Detroit, Michigan or Chicago, Illinois or any Michigan
State court sitting in Detroit, Michigan or any Illinois State court sitting in Chicago, Illinois, in any
action or proceeding arising out of or relating to this Security Agreement and hereby irrevocably
agrees that all claims in respect of such action or proceeding may be heard and determined in any
such United States Federal Court, Michigan or Illinois state court. Each Debtor irrevocably consents
to the service of any and all process in any such action or proceeding brought in any court in or of
the State of Michigan or State of Illinois by the delivery of copies of such process to such Debtor at
its address specified in Schedule III hereto or by certified mail directed to such address. Nothing in
this paragraph shall affect the right of the Banks and the Secured Party to serve process in any other
manner permitted by law or limit the right of the Banks or the Secured Party (or any of them) to
bring any such action or proceeding against any of the Debtors or any of its or their property in the
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courts of any other jurisdiction. Each of the Debtors hereby irrevocably waives any objection to the
laying of venue of any such suit or proceeding in the above described courts.

H. In accordance with Section 7.19 of the Credit Agreement, certain future Subsidiaries
of the Company shall become obligated as Debtors hereunder (each as fully as though an original
signatory hereto) by executing and delivering to Agent and the Banks that certain joinder agreement
in the form attached to this Security Agreement as Exhibit B.

In the event of any conflict between the terms and conditions of'this Security Agreement and
the terms and conditions of the Credit Agreement, the terms and conditions of the Credit Agreement

shall govern and control.

[signatures follow on succeeding pages]
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MAR 30 0B 28:26 FR BLR&D DETROIT 313 393 vS79 TO 9-13125778915-05 P.36-82

IN WITNESS WHEREOQF, the undersigned New Debtor has executed and delivered this
Joinder Agreement as of the day and year first above written,

HA-LO TNDUSTRIES TN’C

BK Z& v T NI~

Its: CHlEF“ Amnwnemt. LSEFI1LER

CREATI\{E CONCRPTS IN ADVERTISING, INC.

\N/\z*A ]VOU’L/\
hks:_V 10 E kglpseoen:

MARKET}J’SA INC. |, §

@r/ /. MN\MQJKZV

IteFnd’ rl/ //ea @5/4{3;2»‘

PREMIER PROMOTIONS AND MARKETIN G, INC.

Wi
By: /./ I/L/( 3 VAL~

‘XV\/

4
ts: V LA E ﬂésxosn‘f

Its:\fld_E' P L_sloe,n'r
'J i

Signature Page 1 to

ODMAMHODMA\Detroit 240979
Domestic Security Agreement
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MAR 38 '8 28:27 FR BLRD DETROIT 313 393 7?S79 TO 9-13125778915-85 P.43-82

UPSHOT DIRECT, INC.

‘Bq 12, f“/h /\/J//%A

ks: Via g ,25 1DENT
g1

LEE WAYNE CORPORA ION

b Moo

hs: YV jo g Pu ;{DEnT’

UPSHOT (NEW YORK), INC.

Its: \f :at, PLEL[DE Ny

HA-LO SPORTS, INC.

7 /
By: eV J ‘ —

Its: V1L E f QJ/SLDEHT

PROMOTIONAL MARKETING, L.L.C.

HOPMAMHODMA\DUIsIL 240979 Signature Page 2 to
Domestic Security Agreement
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MAR 38 08 20:27 FR BL&D DETROIT 313 393 7579 TO 9-13125778915-85 P.51-82

CF NAPA DESIGN, INC. /

By.Lm—/ ! /W
sV IA & PR E$J(:éé N\

ACCEPTED BY SECURED PARTY:

COMERICA BANK, as Agent for the Bank

By:

Its:

LODMAMHODMA\Detroit; 240979 Signature Page 3 to
Domestic Security Agreement
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IN WITNESS WHEREOF, each of the undersigned Debtors and Secured Party have executed
this Security Agreement as of the day and year first above written.

HA-LO INDUSTRIES, INC.

By:

Its:

CREATIVE CONCEPTS IN ADVERTISING, INC.
MARKET U.S.A. INC.

PREMIER PROMOTIONS AND MARKETING, INC.
LIPSON ASSOCIATES, INC. (d/b/a LAGA)
UPSHOT DIRECT, INC.

LEE WAYNE CORPORATION

UPSHOT (NEW YORK), INC.

HA-LO SPORTS, INC.

PROMOTIONAL MARKETING, L.L.C.

CF NAPA DESIGN, INC.

By:

Its:

ACCEPTED BY SECURED PARTY:

COMERICA BANK, as Agent for the Banks

Its:

Signature Page to
ODMA'MHODMA\Detroit 240979 Domestic Security Agreement
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SCHEDULE I
Intellectual Property

See attached.
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Attachment 1
to Agreement (Patent)
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Schedule III

Each Debtor’s chief executive office
and principal place of business

Ha-Lo Industries, Inc.
5980 Towny Avenue
Niles, 1L 60714

Federal Employment I.D. Number: 36-3573412
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‘ FOR.\I PTO‘ 1 618 A i U.S. Oepartment of Commarce

€rzwas £8/30:99 Patent and Tradamark Offics

VB £851.027 ST vy TRADEMARK
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P22 Y
”t_ |

'“\[‘a
REECORDATION FORM COVER SHEET
TRADEMARKS ONLY

TO: The Commissioner of Patents and Trademarks: Please record the attached original document(s) or copy(ies).
Submission Type Conveyance Type
New D Assignment D License

[:] Resubmission (Non-Recordation) Security Agreement D Nunc Pro Tunc Assignment
Document ID #

Effective Date
D Correction of PTO Error D Merger Month Day Year

Reel#[ | Frame#[ | 03 31 2000 |

. D Change of Name
D Corrective Document

Reel# [ Frames[ ] | [] other

Conveying Party

D Mark if additional names of conveying parties atached Execution Date

Month Day Year
Name [LIPSON ASSOCIATES, INC., d/h/a Lipson, Airporr, Glass £ ] 03 31 2000]

Assaciates

Formerly [

D Individual D General Partnership D Limited Partnership Corporation D Association

[:] Other [ ]

m Citizenship/State of Incorporation/Organization lan Ohio Corporation j
Receiving Party

D Mark if additional names of receiving parties attached

Mame [ COMERICA BANK, as Agent l
DBA/AKATA | |
Composed of [ J

Addressuinen[ 500 WOODWARD AVENUE

Address (line 2) r J

Address ine3) | DETROIT | [ mMicHican. | lawos |
City State/Country Zip Code
. ; nershi If document to be recorded is an
D Individual D General Partnership [:___l Limited Partnership assignoent and the recelving party is
. L not de~iciled in the United States, an
E:I Corporation D Association i

appoir:ment of a domestic

i repres2ntative should be attached.

Other | @ Michigan Banking Corporation l (Desig=ation mustbe a separate
documzat from Assignment.)

D Citizenship/State of Incorporation/Organization | ]

FOR OFFICE USE ONLY

——

Public burden repacting for this collection of infammation Is astimated 23 averaga approsimataly 30 minutes per Cover Sheetto be racarded. rcluding time fo¢ raviewing the document and
gatharing the data needed to complets the Cover Sheet. Sand commar:s regarding this bucden sstimate to the U.S. Patent and Trademark C4ce, Chiel Infarmation Officer, W ashingisa,
D.C. 20231 and to thae Office of Informaton and Regulatary Affairs, Ctice of Management and Budget, Paperwork Reduction Project (0631.0527), Washingtan, D.C. 20503. Ses OMS
Information Collection Budget Package 0651.0027, Palant and Trademark Assignmant Practice. 0O NOT SEND REQUESTS TO RECORD AISGNMENT CCCUMENTS TO THIS
ADORESS. . . . . .
| Mail documents to be recorded with required cover sheet(s) information to: l
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Domestic Representative Name and Address Enter for the first Receiving Party only.

Name [

Address (iine 1) [

Address (tine 2) [

Address (line 3) l

Address fline 4) |

Correspondent Name and Address Area Code and Telephone NumberL(734] 761-3780

Name [ ANGELA ALVAREZ SUJEK

Address(ine 1) | BODMAN, LONGLEY & DAHLING LLP

Address (ine2) | 110 MILLER, SUITE 300

Address ine3) | ANN ARBOR, MI 48104

Address (line 4) [

NN NAR R RANRRANEE

Pages Enter the total number of pages of the attached conveyance document # BS
including any attachments.

Trademark Application Number(s) or Registration Number(s) [ | Mark if additional numbers attached
Enter either the Trademark Application Number or the Registration Number (DO NOT ENTER BOTH numbers for the same property).

Trademark Application Number(s) Registration Number(s)
[75722883 ] [ss582322 ) [ | 1158583 | [2327025 | | |
[75722815 | 5727900 | | l 2300254 ] (2289204 | [ |
5738504 | [ T | (2327026 | [ Nl ]
Number of Properties  gpter the total number of properties involved. #__ 10 ]
Fee Amount Fee Amount for Properties Listed (37 CFR 3.41): $1 265.00 I
Method of Payment: Enclosed Deposit Account D

Deposit Account
(Enter for payment by deposit account or if additional fees can be charged to the account.)

Deposit Account Number: #m2—2880 ]
Authorization to charge additional fees: Yes No D

Statement and Signature

To the best of my knowledge and belief, the foregoing information is true and correct and any
attached copy is a true copy of the original document. Charges to deposit account are authorized, as
indicated herein.

ANGELA ALVAREZ SUJEK MO‘Q’”"”\W 5 } 17 00

” - Date Signed

Name of Person Signing Signature
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TO: The Commissioner of Patents and Trademarks: Please record the attached original document(s) or copy(ies).

Submission Type Conveyance Type
New D Assignment [:l License
Resubmission (Non-Recordation) Security Agreement D Nunc Pro Tunc Assignment
Document ID # [ 1 Effective Date
Correction of PTO Error E] Merger [ "'8"3m3§“20;°8’—l
Reel # Frame #
cel# | LT | [ change of Name
Carrective Document
Resl# o Frame# [ ] | [ other

Conveying Pa rty E:l Mark if additional names of conveying parties attached Execution Date

Month Day Year
Name [LIPSON ASSOCIATES, INC., d/h/a Lipson, Airport, Glass & | [03_ 31 2000].

Assaciates
FormerlyL
D Individual [:] General Partnership D Limited Partnership Corporation D Association
D Other [ j

E] Citizenship/State of Incarporation/Organization Lan Ohio Corporation l
Receiving Party

D Mark if additional names of receiving parties attached

Name [ COMERICA BANK, as Acent

DBAJAKATA |

Composed of r

Address ine 1) |_500 WOODWARD AVENUE

Address (iine 2) r

Address gine3) [ DETROIT |1 [ MIcHIGaN 0 laeoos
City State/Country Zip Code
D Individual D General Partnership D Limited Partnership If document to be recorded is an

assignment and the receiving party Is

. L not deiciled in the United States, an
[:] Corporation [::I Association appoiriment of a domestic

S O U I O

- represzatative should be attached.

Other | @ Michigan Banking Corporation (Desigration mustbe a separate
docurmznt from Assignment.)

D Citizenship/State of Incorporation/Organization [ J

FOR OFFICE USE ONLY

—
Public burden reparting for this collecticn of information Is estimatad '3 averaga apprasimataly 30 minutas per Cover Shaeet to be recorded. ircluding time tar reviewing the documaent ind
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D.C. 20211 and to tha Office of informatian and Regulatary Affairs, Ctice of Management and Budget, Paperwork Reduction Projact (0651-0217), Washingian, D.C. 20503, Sea OMB

Information Collection Budget Package 0651-0027, Patent and Trademark Assignment Practice. 0Q NOT SEND REQUESTS TO RECORD A3S.GNMENT CCCUMENTS TO THIS
I ADDRESS. l
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Commissioner of Patents and Trademarks, Box Assignments , Washington, D.C. 20231
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Domestic Representative Name and Address Enter for the first Receiving Party only.

Name [

Address (iine 1) L

Address {line 2) L

Address (line 3) L

Address (line 4) [

Correspondent Name and Address Area Code and Telephone NumberL (734) 761-3780

Name LANGELA ALVAREZ SUJEK

Address (line 1) [ BODMAN, LONGLEY § DAHLING LLP

Address(ine2) | 110 MILLER, SUITE 300

Address pine3) | ANN_ ARBOR, MI 48104
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Address (line 4) [

Pages fEnter t_he total number of pages of the attached conveyance document # 58 j
including any attachments. L

Trademark Application Number(s) or Registration Number(s) [ ] markit additional numbers attached
Enter either the Trademark Application Number gr the Registration Number (DO NOT ENTER BOTH numbers for the same property).

Trademark Application Number(s) Registration Number(s)
[75722883 | [sss82322 | | ] (1158583 | [2327025 | [ j
75722815 | Fs727900 | | ] 2300254 | [228920a8 | | i
75738594 ] [ | ] (2327026 | [ | [ N
Number of Properties  gnter the total number of properties involved. # 10 ]
Fee Amount Fee Amount for Properties Listed (37 CFR 3.41): $l 265.00
Method of Payment: Enclosed Deposit Account D

Deposit Account
(Enter for payment by deposit account or if additional fees can be charged to the account.)

Deposit Account Number: #r02—~2880 J

Authorization to charge additional fees: Yes No D

Statement and Signature

To the best of my knowledge and belief, the foregoing information is true and correct and any
attached copy is a true copy of the original document. Charges to deposit account are authorized, as
indicated herein.

ANGELA ALVAREZ SUJEK Mwﬂw*\w S ! 17 ) 00

[#)
~ Date Signed

Name of Person Signing Signature
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