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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Security Agreement

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[EL POLLO LOCO, INC | [11/18/2005 || CORPORATION: DELAWARE |
[EPL INTERMEDIATE, INC. | [11/18/2005 | CORPORATION: |
[EPL FINANCE CORP | [11/18/2005 | CORPORATION: |

RECEIVING PARTY DATA

|Name: ||Merri|| Lynch Capital Corporation as Administrative Agent |
|Street Address: ||250 Vesey Street |
|Internal Address: ||Floor 22 |
lcity: |INew York |
|State/Country: |INEW YORK |
[Postal Code: 10080 |
|Entity Type: ||Nationa| Banking Association: |

PROPERTY NUMBERS Total: 28

Property Type Number Word Mark
Registration Number: 2399764 ?ISAI\EIEEHRISIE\JT KIND OF CHICKEN. A DIFFERENT KIND OF
Registration Number: 2492371 CHICKEN BURRITO MADNESS!
Registration Number: 2758094 CHICKEN LOVER'S BURRITO
Serial Number: 78623685 CHICKEN VERDE QUESADILLA
Registration Number: 2639261 CLASSIC CHICKEN BURRITO
Registration Number: 1237518 EL POLLO LOCO
Serial Number: 78675589 EL POLLO LOCO
Serial Number: 78675568 EL POLLO LOCO
Registration Number: 2934591 EL POLLO LOCO
Registration Number: 1409639 EL POLLO LOCO
Serial Number: 78675529 EL POLLO LOCO FLAME-GRILLED MEXICAN CHICKEN
| " i TRADEMARK

900036669 REEL: 003199 FRAME: 0129



Serial Number: 78675609 EL POLLO LOCO FLAME-GRILLED MEXICAN CHICKEN
Serial Number: 78675634 EL POLLO LOCO FLAME-GRILLED MEXICAN CHICKEN
Registration Number: 2473061 ENLOQUECE TUS SENTIDOS

Registration Number: 2822859 GIVE IN TO THE POLLO

Serial Number: 78367282 GRILLED FIESTA BURRITO

Serial Number: 78304403 IS IT WRONG TO LOVE A CHICKEN?

Registration Number: 2524900 LOCO FOR THAT POLLO

Registration Number: 2743949 ORIGINAL MEXICAN FLAME-BROILED CHICKEN
Registration Number: 2132185 POLLO BOWL

Serial Number: 78664818 POLLO POS

Serial Number: 78403532 TASTE THE FIRE

Registration Number: 1237519 THE CRAZY CHICKEN

Registration Number: 1498099 THE ORIGINAL MEXICAN CHAR-BROILED CHICKEN
Serial Number: 76517003 TWICE GRILLED BURRITO

Registration Number: 2684927 ULTIMATE CHICKEN BURRITO

Registration Number: 2850594 UNA LOCA PASION

Registration Number: 2473672 WHEN YOU'RE CRAZY FOR CHICKEN

CORRESPONDENCE DATA

Fax Number: (202)728-0744

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 2027216405

Email: christine.wilson@thomson.com
Correspondent Name: Corporation Service Company

Address Line 1: 1133 Avenue of the Americas

Address Line 2: Suite 3100

Address Line 4: New York, NEW YORK 10036
NAME OF SUBMITTER: Christine Wilson
Signature: /CHRISTINE WILSON/
Date: 11/23/2005

Total Attachments: 48
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SE AGREEMENT

SECURITY AGREEMENT dated as of November 18, 2005, by THE PERSONS
LISTED ON SCHEDULE 1 HERETO, and any other Person (as defined in the Credit Agreement)
which may become a Subsidiary party hereunder pursuant to a duly executed instrument of accession n
the form attached as Exhihit A hereto (collectively the “Companies”, each a “Company”), and
MERRILL LYNCH CAPITAL CORPORATION, z national banking association, as administrative
agent (hereinafter, in such capacity, the “Administrative Agent”) for itself and other lending institutions
(hereinafter, collectively, the “Lenders™) which are or may become parties to a (i} Credit Agreement as of
even date herewith (as amended, modified, supplemented or restated, and in effect from time to timne, the
“Credit Agreement” ), by and among EPL Finance Corp., as the initial Borrower to be merged with and
into El Pollo Loco, Inc., as the subsequent Borrower, the Lenders party thereto, EPL Intermediate, Inc., as
the Parent Guarantor, Merrill Lynch Capital Corporation, as Administrative Agent and Swing Line
Lender, Bank Of America, N.A., as L/C Issuer and Syndication Agent, and Merrill Lynch & Co., Merrill
Lynch, Pierce, Fenner & Smith Incorporated and Bank Of America, N.A., as lead arrangers and book
managers and/or (i) any swap contract, obligations under which constitute Obligations (as such term is
defined in the Credit Agreement).

WHEREAS, it is a condition precedent to the Lenders’ making any Loans or otherwise
extending credit to the Borrower under the Credit Agreement that the Companies execute and deliver to
the Administrative Agent, for the benefit of the Lenders and the Administrative Agent, a security agree-
ment in substantizlly the form hereof, and

WHEREAS, each Company wishes to grant a security interest in favor of the Adminis-
trative Agent, for the benefit of the Lenders and the Administrative Agent, as herein provided,

NOW, THEREFORE, in consideration of the premises contained herein and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the par-
ties hereto hereby agree as follows:

1. Definitions.

All capitalized terms used herein without definitions shall have the respective meanings
provided therefor in the Credit Agreement. The term “State”, as used herein, means the State of New
York. All terms defined in the Uniform Commercial Code of the State and used herein shall have the
same definitions herein as specified therein, Uniform Commerciat Code shall mean the Uniform Com-
mercial Code as in effect in the State of New York; provided, however, that, at any time, if by reason of
mandatory provisions of law, any or all of the perfection or priority of the security interest in any itemn or
portion of the Collateral is governed by the Uniform Commercial Code as in effect in a jurisdiction other
than the State, the term Uniform Commercial Code shall mean the Uniform Commercial Code as in ef-
feot, at such time, in such other jurisdiction for purposes of the provisions hereof relating to such perfec-
tion or priority and for purposes of definitions relating to such provisions. However, if a term is defined
in Article 9 of the Uniform Commercial Code of the State differently than in another Article of the Uni-
form Commercial Code of the Statc or, as applicable, such other jurisdiction, the term has the meaning
specified in Article 9. The term “electronic document’ applies in the event that the 2003 revisions to Ar-
ticle 7, with amendments to Article 9, of the Uniform Commercial Code, in substantially the form ap-
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proved by the American Law Institute and the National Conference of Commissioners on Uniform State
Laws, are now or hereafter adopted and become effective in the State or in any other relevant jurisdiction,

2. Grant of Secarity Interest.,

2.1.  Grant: Collateral Deseription.

Each of the Companies hereby unconditionally, and, grants to the Administrative Agent,
for the benefit of the Lenders and the Adminigtrative Agent, to secure the payment and performance in
full of all of the Obligations, a security interest in and pledges to the Administrative Agent, for the benefit
of the Lenders and the Administrative Agent, the following properties, assets and rights of such Com-
pany, wherever located, whether now owned or hereafter acquired or arising, and all proceeds and prod-
ucts thereof (all of the same being hereinafier called the “Collateral™): all personal and fixture property of
every kind and nature including all goods (including inventory, equipment and any accessions thereto),
instruments (including promissory notes), documents (including, if applicable, electronic documents),
accounts (including health-care-insurance receivables), chattel paper (whether tangible or electronic), de-
posit accounts, letter-of-credit rights (whether or not the letter of credit is evidenced by a writing), com-
mercial tort claims set forth on Schedule 2 hereto, securities and all other investment property, supporting
obligations, any other contract rights or rights to the payment of money, insurance claims and proceeds,
and all general intangibles (including all payment intangibles).

2.2,  Commercial Tort Claims.

The Administrative Agent acknowledges that the attachment of its security interest in any
commercial tort claim after the date hereof as original collateral is subject to the Company’s compliance
with § 4.7.

2.3, Non-Transferable Collateral.

(a) Notwithstanding anything herein 1o the contrary, in no event shall the
Collateral include or the security interest granted under this §2 attach to: (1) any lease, li-
cense, contract or agreement to which any Grantor is a party (each, a "Contract™), any
such Grantor’s rights or interests under any such Contract, or fixtures located on premises
leased by the Companies that is subject to any Contract thereof in each case if and for so
long as the grant of such security interest shall constitute or result in (i) the abandonment,
invalidation or unenforceability of any right, title or interest of any Grantor therein, or (ii)
a breach or termination pursuant to the terms of, or a defaulr under, any such lease, li-
cense, contract, property rights or agreement (other than to the extent that any such term
would be rendered ineffective pursuant to Sections 9-406, 9407, 9408 or 9409 of the
UCC (or any successor provision or provisions) of any relevant jurisdiction or any other
applicable law (including any Debtor Relief Law) or principles of equity), provided how-
ever that the Collateral shall include and such security interest shall attach immediately at
such time as the condition causing such abandonment, invalidation or unenforceability
shall be remedied and, to the extent severable, shall attach immediately to any portion of
such lcase, licensc, contract or agreement that does not result in any of the conscquences
specified in (i) or (ii) above; (2) any application to register a trademark or service mark in
the United States Patent and Trademark Office pursuant to 15 U.8,C. § 1051 Section 1(b)
unless and until evidence of use of the mark in interstate commerce is submitted to the
United States Patent and Trademark Office pursnant to 15 U.S.C. § 1051 Section 1(c) or
1{d), at which point the Collateral shall include, and the security interest granted here-
under shall attach to, such application.
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(

b) The grant of the security interest comtained in § 2.1 shall extend to, and
the term “Collateral™ shall melude, (i) any and all proceeds of such directly held invest-
ment property or general intangibles to the extent that the proceeds are not themselves di-
rectly held investment property or general intangibles subject to § 2.3(a) and (if) upon
any such applicable party or partes” consent with respect to any otherwise excluded di-
rectly held investment property or general intangibles being obtained, thereafier such di-
rectly held investment property or general intangibles.

{c) The provisions of § 2,3(a) shall not apply to (i) directly held investment
property, general intangibles, fixtures or equipment to the extent that the restriction on
the Companies granting a security interest therein is not effective under applicable law or
(i1) payment intangibles.

3. Authorization to File Financing Statements.

Each Company hereby irtevocably authorizes the Administrative Agent its counsel and
agents at any time and from time to time to file in any filing office in any Uniform Commercial Code ju-
risdiction any initial financing statements and amendments thereto that (a) indicate the nature of the Col-
lateral (i) as all assets of the Companies whether now owned or hereafter acquired or arising or words of
similar effect, regardless of whether any particular asset comprised in the Collateral falls within the scope
of Article 9 of the Uniform Commercial Code of the State or such jurisdiction, or (ii) as being of an equal
or lesser scope or with greater detail, and (b) provide any other information required by part 5 of Article 9
of the Uniform Commercial Code of the State or such other jurisdiction for the sufficiency or filing office
acceptance of any financing statement or amendment, including (i) whether such Company 1s an organi-
zation, the type of organization and any organizational identificaion number issued to such Company
end, (i) m the case of a financing statement filed ag a fixture filing or mdicating Collateral as as-extracted
collateral or timber to be cut, a sufficient description of real property to which the Collateral relates. Each

of the Companies agrees to furnish any such information to the Administrative Agent promptly upon re-
quest.

4. Other Actions.

Further to insure the attachment, perfection and first priority of, end the ability of the
Administrative Agent to enforce, the Administrative Agent’s security interest in the Collateral, each of the
Companies agrees, in ¢ach case at the Companies’ expense, to take the following actions with respect to

the following Collateral and without limatation on the Companies’ other obligations contained in this
Agreement:

4.1, Promissory Notes and Tangible Chattel Paper.

If any Company shall, now or at any time hereafier, hold or acquire promissory notes or
tangible chattel paper, with a principal amount (together with any other tangible chatte]l paper and instru-
ments that have not been delivered to the Administrative Agent and electronic chattel paper governed by
§ 4.5 hereof) outstanding exceeding an aggrepate of one mmndred thousand dollars (US $100,000), such
Company shall forthwith endorse, assign and deliver the same to the Administrative Agent, accompanied
by such instruments of transfer or assignment duly executed in blank as the Administrative Agent may
from time to time specify.
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4.2, Deposit Accounts.

For each deposit account that any Company, now or at any time hereafter, opens or main-
tains, such Company shall, at the Adminisirative Agent’s option, either (a) enter into a Control Agreernent
with the Administrative Agent and the depositary bank substantially in the form of Exhibit A-1 to the
Credit Agreement or such other form as may be reasonably acceptable to the Administrative Agent, or (b)
arrange pursuant to an agreement in form and substance satisfactory to the Administrative Agent for the
Administrative Agent to become the customer of the depositary bank with respect to the deposit account,
with such Comnany being permitred, cnly with the consent of the Administrative Agent (which consent
shall only be required upon the occurrence and during the contimiance of an Event of Default), to exercise
rights to withdraw funds from such deposit account. The provisions of this paragraph shall not apply 10
(1) a deposit account for which the Administrative Agent is the depositary bank and is in automatic con-
trol, (ii) any deposit accounts specially and exclusively used for payroll, payroll taxes and other employee
wage and benefit payments to or for the benefit of the Companies’ salaried employees, and (iii) deposit
accounts with balances not in excess of $10,000 at any time and (iv) deposit accounts with balances not in
excess of $200,000 at any time for a period no longer than 60 days from the creation of such Operating
Account or such longer period of time as may be agreed 1o by the Administrative Agent in writing. Not-
withstanding the foregoing, the Administrative Agent hereby agrees that it will (i) not send any instruc-
tions or entitlement orders to any depository bank unless an Event of Default has occurred and is then
continuing, and (ii) prior to the occurrence of any Event of Default, and with regard only to those deposit
accounts of which pursuant to clause (b) of this § 4.2 it has arranged to become the customer of the de-
pository bank with respect to the deposit account, comply with the Companies’ instructions.

43, Investment Property,

Subject to Section 5.1, if any Company shall, now or at any tirne hereafter, hold or ac-
quire any certificated securities (other than short term marketable debt securities in an immaterial
amount), such Company shall forthwith endorse, assign and deliver the same to the Administrative Agent,
accompanied by such instruments of transfer or assignment duly executed in blank as the Administrative
Agent may from time to time specify. If any securities now or hereafter acquired by any Company are
uncertificated and are issued to such Company or its nominee directly by the issuer thereof, such Com-
pany shall immediately notify the Administrative Agent thereof and, at the Administrative Agent’s re-
quest and option, pursuant to an agreement in form and substance reasonably satisfactory to the Adminis-
trative Agent, either (a) cause the issuer to agree to comply without further consent of such Company or
such nominee, at any titne with instructions from the Administrative Agent as to such securities, or (b)
arrange for the Administrative Agent to become the registered owner of the securities. If any securities,
individually with a value in excess of $100,000 or in aggregate with a value in excess of $500,000,
whether certificated or uncertificated, or other investment property now or hereafter acquired by any
Company, are held by any Company or its nominee through a securities intermediary or commodity in-
termediary, the Companies shall immediately notify the Administrative Agent thereof and, at the Admin-
istrative Agent’s option, pursuant 10 an agreement in form and substance satisfactory to the Administra-
tive Agent, either (i) cause such securities intermediary or (as the case may be) commodity intermediary
to agree to comply, in each case without further consent of the Companies or such nominee, at any time
with entitlement orders or other instructions from the Administrative Agent to such securities intermedi-
ary as to such securities or other investment property, or (as the case may be) to apply any value distrib-
uted on account of any commodity contract as directed by the Administrative Agent to such commodity
intermediary, or (ii) in the case of financial agzets or other investment property held through a securities
intermediary, arrange for the Administrative Agent to become the entitlement holder with respect to such
investment property, with the Companies being permitted, only with the consent of the Administrative
Agent, to exercise rights 1o withdraw or otherwise deal with such investment property. The provisions of
this paragraph shall not apply to any financial assets credited to a securities account for which the Admin-
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istrative Agent is the securities intermediary. Notwithstanding the foregoing, the Administrative Agent
hereby agrees that it will (i) not send any instructions or entitlement orders to any depository bank, 15suer,
commodity intermediary, or securities intermediary unless an Event of Default has occurred and is then
continuing, and (ii) prior to the occurrence of any Event of Default, and with regard only to those securi-
ties of which pursuant to clause (b) of this § 4.3 it is the registered owner, comply with the Companies’
instructions.

4.4, Collateral in the Possession of a Bailee,

If any Collateral is, now or at any time hereafter, in the possession of a bailee (other than
Collateral held by a third party on a temporary basis while in transit or for purposes of repair in the ordi-
nary course of business consistent with past practices) with a value in aggregate in excess of $100,000 the
Companies shall promptly notify the Administrative Agent thereof and, at the Administrative Agent’s
reasonable request and option, shall promptly obtain an acknowledpement from the bailee, in form and
substance reasonably satisfactory to the Administrative Agent, that the bailee holds such Collateral for the
benefit of the Administrative Agent and such bailee’s agreement to comply, without further consent of the
Companies, at any time with instructions of the Administrative Agent as to such Collateral, Notwith-
standing the foregoing, the Administrative Agent hereby agrees that it will not give any such instructions
1o any bailee hereunder unless an Event of Default has occutred and is then continuing.

4.5, Electronic Chattel Paper.

If any of the Companies, now or at any time hereafter, holds or acquires an interest in any
electronic chattel paper (together with promissory notes and tangible chattel paper governed by § 4.1
hereof) with a principal outstanding amount exceeding $100,000 in the aggregate at any time, the Com-
panies shall promptly notify the Administrative Agent thereof and, at the request and option of the Ad-
ministrative Agent, shall take such action as the Administrative Agent may reasonably request to vest in
the Administrative Agent control, under § 9-105 of the Uniform Commercial Code of the State or any
other relevant jurisdiction, of such electronic chattel paper, or control, under § 201 of the federal Elec-
tronic Signatures in Global and National Cornmerce Act or, as the case may be, § 16 of the Uniform Elec-
tronic Transactions Act, as so in effect in such jurisdiction, of such electronic chattel paper record.

4.6. Letter-of-Credit Rights.

If any of the Companies is, now or at any time hereafter, a beneficiary under a letter of
credit for an amount in excess of one hundred thousand dollars (US $100,000) now or hereafter, the Com-
panies shall promptly notify the Administrative Agent thereof and, at the request and option of the Ad-
ministrative Agent, the Companies shall, pursuant to an agreement in form and substance reasonably sat-
isfactory to the Administrative Agent, either (2) arrange for the issuer and any confirmer of such letter of
credit to congent to an assignment to the Administrative Agent of the proceeds of the letter of credit or (b)
arrange for the Administrative Agent to become the transferee beneficiary of the letter of credit, with the
Administrative Agent agreeing, in each case, that the proceeds of the lerter of credit are to be applied as
provided in the Credit Agreement.

4.7. Commercia] Tort Claims,

If any of the Companies shall, now or at any time hereafter, hold or acquire a commercial
tort clairn reasonably expected to exceed five hundred thousand dollars (U$$500,000), the Companics
shall promptly, and in any event within 30 days, upon a Responsible Officer becoming aware of the initia-
tion of proceedings in respect of such ¢laims notify the Administrative Agent in a writing signed by the
relevant Company of the particulars thereof and grant to the Adminisirative Agent, for the benefit of the
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Lenders and the Adminisirative Agent, in such writing a security interest therein and in the proceeds
thereof, all upon the terms of this Agreement, with such writing to be in form and substance reasonably
satisfactory to the Administrative Agent.

4.8. Other Actions as to anv and all Collateral.

Each of the Companies further agrees, upon the reasonable request of the Administrative
Agent and at the Administrative Agent's option, to take any and all other actions as the Administrative
Agent may reasonably determine to be necessary or useful for the artachment, perfection and, subject to
Liens permined by § 7.01 of the Credit Agreement first priority of, and the ability of the Administrative
Agent to enforce, the Administrative Agent's security interest in any and all of the Collateral, m¢cluding,
without limitation, (s) executing, delivering and, where appropriate, filing financing statements and
amendments relating thereto under the Uniform Commercial Code of any relevant jurisdiction, to the ex-
tent, if any, that any Company's signature thereon is required therefor, (b) causing the Administrative
Agent’s name to be noted as secured party on any certificate of title for a titled good owned by such
Company if such notation is a condition to attachment, perfection or priority of, or ability of the Adminis-
trative Agent to enforce, the Administrative Agent’s security interest in such Collateral; provided, how-
ever, that the Administrative Agent shall not request that its name be noted on certificates of title for mo-
tor vehicles owned by the Companies as of the Closing Date, and thereafter, for motor vehicles owned by
the Companies with a value of less than $100,000 in the aggregate at any time, (c) complying with any
provision of any stamute, regulation or treaty of the United States as to any Collateral if compliance with
such provigion is & condition to attachment, perfection or priority of, or ability of the Administrative
Agent to enforce, the Administrative Agent’s security interest in such Collateral, (d) during the continu-
ance of an Event of Default or upon the Administrative Agent’s reasonable request in the event of any
change in applicable Laws, obtaining governmental and other third party waivers, consents and approvals
in form and substance reasonably satisfactory to the Administrative Agent, including any consent of any
licensor, lessor or other person obligated on Collateral, and any party or parties whose consent is required
for the security interest of the Administrative Agent to attach under § 2.3, and (e) taking all actions as rea-
sonably determined by the Administrative Agent to be applicable in any relevant Uniform Cormmercial
Code jurisdiction.

5. Relation to Other Security Documents.

The provisions of this Agreement supplement the provisions of any real estate mortgage
or deed of trust which may be granted now or in the future by any of the Companies to the Administrative
Agent, for the benefit of the Lenders and the Administrative Agent, and which secures the payment or
performance of any of the Obligations, Nothing contained in any such real estate mortgage or deed of
trust shall derogate from any of the rights or remedies of the Administrative Agent or any of the Lenders
hereunder. In addition to the provisions of this Agreement being so read and construed with any such
mortgage or deed of trust, the provisions of this Agreement shall be read and construed with the other Se-
curity Documents referred to below in the manner so indicated.

]

s.1. Secnrities Pledge Aorecment,

Concurrently herewith, certain of the Companies are executing and delivering to the Ad-
munistrative Agent, for the benefit of the Lenders and the Administrative Agent, a Securities Pledge
Agreement of even dare herewith pursuant to which such Companies are pledging to the Administrative
Agent all of the shares of the Equity Interests of their Subsidiaries. Such pledge shall be governed by the
terms of such Securities Pledge Agreement and not by the terms of this Agreement.
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5.2. Trademark Security Agreement.

Concurrently herewith, E] Pollo Loco, Inc. is executing and delivering to the Administra-
tive Agent, for the benefit of the Lenders and the Administrative Agent, a Trademark Security Agreement
pursuant to which such Company is granting to the Administrative Agent, for the benefit of the Lenders
and the Administrative Agent, to secure the payment and performance in full of the Obligations, a secu-
rity interest and pledge in certain Collateral consisting of trademarks, service marks and trademark and
service mark rights, together with the goodwill connected with the use of and symbolized thereby, The
provisions of the Trademark Security Agreement are supplemental to the provisions of this Agreement,
and nothing contained in the Trademark Security Agreement shall derogate from any of the rights or
remedies of the Administrative Agent or any of the Lenders hereunder. Neither the delivery of, nor any-
thing contained in the Trademark Security Agreement shall be deemed to prevent or postpone the time of
attachment or perfection of any security interest in such Collateral subject thereto. In the event of an ir-
reconcilable conflict between the provisions of this Agreement and the Trademark Security Agreement
the provisions of this Agreement shall control.

6. Representations and Warranties Concerning the Companies’ Lepal Status.

Each of the Companies represents and warrants to the Lenders and the Administrative
Agent that each such Company is in ¢compliance in all respects with the requirements of Section 6,03 (f)
of the Credit Agreement.

9. Covenants Concerning the Companigs’ Legal Status.

Subject to Section 6.03(f) of the Credit Agresment, each of the Companies covenants
with the Lenders and the Administrative Agent as follows: (a) without prior written notice to the Admin-
isrative Agent, it will not change its name, or its mailing address or organizational identification number
if it has one, (b) if it does not have an organizational identification number and later obtains one, it will
forthwith notify the Administrative Agent of such organizational identification number, and (¢) without
prior written notice to the Administrative Agent, it will not change is type of organization, jurisdiction of
organization.

8. Representations and Warranties Concerning Collateral, Etc.

Each of the Companies further represents and warrants to the Lenders and the Adminis-
trative Agent as follows: (a) to such Company’s knowledge, it is the owner of or has other rights in or
power to transfer the Collateral, free from any right or claim of any person or any adverse lien, except for
the security intercst created by this Agreement and other Liens permitted by the Credit Agreement, (b) as
of the Closing Date, except as such Company shall have disclosed to the Administrative Agent in writing,
none of the Collateral constitutes, or is the proceeds of, “farm products” as defined in § 9-102(a)(34) of
the Uniform Commercial Code of the State, (c) except as such Company shall have disclosed to the Ad-
ministrative Agent it writing within 30 days of entering into any such contract, none of the account debt-
ors or other persons obligated on any of the Collateral is a governmental authority covered by the Federal
Assignment of Claims Act or like federal, state or local statute or rule in respect of such Collateral, (d) as
of the date hereof, it holds ne commercial tart claim reasonably expected to exceed five hundred thousand
dollars (US$500,000) except as indicated on the Perfection Certificate and Schedule 1 hereto or as such

Company has otherwise notified the Adminisirative Agent with respect to commercial tort claims arising
after the Closing Date.
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9. Covenants Concerning Collateral, Etc,

Each of the Companies further covenants with the lenders and the Administrative Agent
as follows: (a) it will notify the Administrative Agent quarterly in connection with the Borrower’s deliv-
ery of a Compliance Certificate pursuant to Section 6.02(a) of the Credit Agreement, of the address of any
New Operating Unit or of any closed Restaurant, (b) except for the security interest herein granted and
Liens permitted by the Credit Agreement, it shall be the owner of the Collareral free from any lien, (c) it
shall not pledge, mortgage or create, or suffer to exist any right of any person in or claim by any person to
the Collateral, or any lien in the Collateral in favor of any person, or become bound (as provided in § 9-
203(d) of the Uniform Commercial Code of the State or any other relevant jurisdiction or otherwise) by a
security agreement in faver of any person as secured party, other than the Administrative Agent in favor
of the Administrative Agent and the Lenders except for Liens permitted by the Credit Agreement, (d) it
will keep the Collateral in good order and repair (subject to ordinary wear and tear) and will not use the
samme in violation of law or any policy of insurance thereon and (e) it will not sell or otherwise dispose, or
offer to sell or otherwise dispose, of the Collateral or any interest therein except for sales and dispositions
not prohibited by the Credit Agreement.

10. Insurance.

10.1. Maintenance of Insurance.

The Companies will maintain with financially sound and reputable insurers insurance
with respect to their properties and business as required under the Credit Agreement. In addition, all such
property insurance shall be payable to the Administrative Agent as loss payee under a “standard” or “New
York” loss payee clause for the benefit of the Lenders and the Administrative Agent. The Administrative
Agent for the benefit of the Lenders will be named as additional insured under the policies of liability in-
surance.

10.2. Ipsurance Proceeds.

The proceeds of any casualty insurance in respect of any casualty loss of any of the Col-
lateral shall, subject to the rights, if any, of other parties with an interest having priority in the property
covered thereby, shall be applied in accordance with the provisions of the Credit Agreement.

10.3. Continuation of Insurance,

All policies of insurance shall provide for prior written cancellation notice to the Admin-
istrative Agent as required by the Credit Agreement. In the event of failure by any of the Companies to
provide and maintain insurance as herein provided, the Administrative Agent may, at its option, provide
such insurance and charge the amount thereof to the Companies. The Companies shall furnish the Ad-
ministrative Agent with certificates of insurance and, ar the Administrative Agent's request, with policies
evidencing compliance with the foregoing insurance provision.

11, Collateral Protection Expenses: Preservation of Collateral.

11.1.  Expenses Incurred by Administrative Agent.

In the Administrative Agent’s discretion, after the occurrence and during the continuance
of a Default or an Event of Default, the Administrative Agent may discharge taxes and other encum-
brances (to the extent such encumbrances or taxes are not permitted under the Credit Agreement) at any
time levied or placed on any of the Collateral, maintain any of the Collateral, make repairs thereto and
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pay any necessary filing fees or insurance premiums. Each of the Companies, jointly and severally,
agrees 1o reimburse the Administrative Agent on demand for all expenditures so made. The Administra-
tive Agent shall have no obligation to any of the Companies to make any such expenditures, nor shall the
making thereof relieve the Companies of any default hereunder or be construed as a waiver or cure of any
Default or Event of Default.

11.2, Administrative Agent’s Obligations and Duties.

Neither the Administrative Agent nor any Lender shall have any obligation or liability
under any such contract or agreement by reason of or arising out of this Agreement or the receipt by the
Administrative Agent or any Lender of any payment relating to any of the Collateral, nor shall the Ad-
ministrative Agent or any Lender be obligated in any manner to perform any of the obligations of any of
the Companies under or pursuant to any such contract or agreement, to make inquiry as to the nature or
sufficiency of any payment received by the Administrative Agent or any Lender in respect of the Collat-
eral or as to the sufficiency of any performance by any party under any such contract or agreement, to
present or file any claim, to take any action to enforce any performance or to collect the payment of any
amounts which may have been assigned to the Administrative Agent or to which the Administrative
Agemt or any Lender may be entitled at any time or times. The Administrative Agent’s sole duty with
respect to the custody, safe keeping and physical preservation of the Collateral in its possession, under
§ 9-207 of the Uniform Commercial Code of the State or otherwise, shall be to deal with such Collateral
in the same manner as the Administrative Agent deals with similar property for its own account.

12. Securities and Deposits.

Subject 1o Sections 4.1, 4.2 and 6 of the Pledge Agreement, the Administrative Agent
may at any time after the occurrence and during the continuance of an Event of Default, at its option,
wransfer to itself or any nominee any securities constituting Collateral, receive any income thereon and
hold such income as additional Collateral or apply it to the Obligations. Whether or not any Obligations
are due, upon the occurrence and during the continuance of an Event of Default, the Administrative Agent
may demand, sue for, collect, or make any settlement or compromise which it deems desirable with re-
spect to the Collateral. Regardless of the adequacy of Collateral or any other security for the Obligations,
any deposits or other sums at any time credited by or due from the Administrative Agent or any Lender to
any of the Companies may upon the occurrence and during the continuance of an Event of Default be ap-
plied to or set off against any of the Obligations.

13, Notification to Account Debtors and Other Persouns Obligated on Collateral.

1f an Event of Default shall have occurred and be continuing, each of the Companies
shall, at the written request and option of the Administrative Agent, notify account debtors and other per-
sons obligated on any of the Collateral of the security interest of the Administrative Agent in any account,
chatie] paper, general intangible, instrument or other Collateral and that payment thereof is to be made
directly to the Administrative Agent or to any financial institution designated by the Administrative
Agent as the Administrative Agent’s agent therefor, and the Administrative Agent may itself, if an Event
of Default shall have occurred and be continuing, upon notice to the applicable Company, so notify ac-
count debtors and other persons obligated on Collateral. After the making of such a request or the giving
of any such netification, the Companies shall hold any proceeds of collection of accounts, chattel paper,
general intangibles, instruments and other Collateral received by the applicable Company as trustee for
the Administrative Agent, for the benefit of the Lenders and the Administrative Agent, without commin-
gling the same with other funds of any of the Companies and shall turn the same over to the Administra-
tive Agent in the identical form received, together with any necessary endorsements or assignments, The
Administrative Agent shall apply the proceeds of collection of accounts, chatte] paper, general intangi-
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bles, instruments and other Collateral received by the Administrative Agent to the Obligations in such
order of priority as is contemplared by § 8.03 of the Credit Agreement, such proceeds to be immediately
credited after final payment in cash or other immediately available funds of the items giving rise to them.

14. TI'ower of Attorney.

14.1. Appointment and Powers of Administrative Agent,

Each of the Companies hereby irrevocably constitutes and appoints the Administrative
Agent and any officer or agent thereof, with full power of substitution, as its true and lawful attorneys-in-
fact with full irrevocable power and authority in the place and stead of such Company or in the Adminis-
trative Agent’s own name, at any time and from time to time during the continuance of an Event of De-
fault, in each case for the purpose of carrying out the terms of this Agreement, to take any and all appro-
priate action and to execute any and all documents and instruments that may be necessary or useful to
accomplish the purposes of this Agreement and, without limiting the generality of the foregoing, hereby
gives said attorneys the power and right, on behalf of the Companies, without notice to or assent by any
of the Companies, to do the following:

() upon the occurrence and during the continuance of an Event of Default,
generally to sell, transfer, pledge, make any agreement with respect to or otherwise dis-
pose of or deal with any of the Collateral in such manner as is consistent with the Uni-
form Commercial Code of the State or any other relevant jurisdiction and as fully and
completely as though the Adminiswrative Agent were the absolute owner thereof for all
purposes, and to do, at the Companies’ expense, at any time, or from timne 1o timne, all acts
and things which the Administrative Agent reasonably deems necessary or useful to pro-
tect, preserve or realize upon the Collateral and the Administrative Agent’s security in-
terest therein, in order to effect the intent of this Agreement, all as fully and effectively as
the Companies might do, including, without limitation (i) the filing and prosecuting of
registration and wansfer applications with the appropriate federal, state or local agencies
or authorities with respect to rademarks, copyrights and patentable inventions and proc-
esses, (ii) upon written notice to the Companies, the exercise of voting rights with respect
to voting securities, which rights may be exercised, if the Administrative Agent so elects,
with a view 1o causing the liquidation in a commercially reasonable manner of assets of
the issuer of any such securities and (iii) the execution, delivery and recording, in connec-
tion with any sale or other disposition of any Collateral, of the endorsements, assign-
ments or other instruments of conveyance or transfer with respect to such Collateral; and

(=)} to the extent that the Companies’ authorization given in § 3 is not suffi-
cient, to file such financing statements with respect hereto, with or without any Com-
pany’s signature, or a photocopy of this Agreement in substitution for a fmancing state-
ment, as the Administrative Agent may deemn appropriate and to execute in any of the
Company’s name such financing statements and amendments thereto and continuation
statements which may require any such Company’s signatnure, This power of attorney is
a power coupled with an interest and is irrevocable.

14.2. Ratification by Company,

To the extent permitted by law, each of the Companies hereby ratifies all that said attor-
neys shall lawfully do or cause to be done by virtue hereof except those actions which constitute the gross
negligence or willfil misconduct of said attorneys.
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143, No Duty on Administrative Agent.

The powers conferred on the Administrative Agent hereunder are solely to protect the in-
terests of the Administrative Agent and the Lenders in the Collateral and shall not impose any duty upon
the Administrative Agent to exercise any such powers. The Administrative Agent shall be accountable
only for the amounts that it actually receives as a result of the exercise of such powers, and neither it not
any of its officers, directors, employees or agents shall be responsible to any of the Companies for any act
or failure 10 act, except for the Administrative Agent’s own gross negligence or willful misconduet.

15. Rights and Remedies.

If an Event of Default shall have occurred and be continuing, the Administrative Agent,
without any other notice to or demand upon any of the Companies, shall have in any jurisdiction in which
enforcement hereof is sought, in addition to ali other rights and remedies, the rights and remedies of a
secured party under the Uniform Commercial Code of the State or any other relevant jurisdiction and any
additjonal rights and remedies as may be provided to a secured party in any jurisdiction in which Collat-
eral is located, including, without limitation, the right to take possession of the Collateral, and for that
purpose the Administrative Agent may, so far as such Company can give authority therefor, enter upon
any premises on which the Collateral may be situated and remove the same therefrom. The Administra-
tive Agent may in its discretion require any of the Companies to assemble all or any part of the Collateral
at such location or locations within the jurisdiction(s) of such Company’s principal office(s) or at such
other locations as the Administrative Agent may reasonably designate. Unless the Collateral is perishable
or threatens to decline speedily in value or is of a type customarily sold on a recognized market, the Ad-
munistrative Agent shall give to the Companies at least ten (10) Business Days prior written notice of the
time and place of any public sale of Collateral or of the time afier which any private sale or any other in-
tended disposition is to be made. Each of the Companies hereby acknowledpes that ten (10) Business
Days prior written notice of such sale or sales shall be reasonable notice. In addition, each of the Compa-
nies waives any and all rights that it may have to a judicial hearing in advance of the enforcement of any
of the Administrative Agent’s rights and remedies hereundetr, including, without limitation, its right fol-
lowing an Event of Default to take immediate possession of the Collateral and to exercise its rights and
remedies with respect thereto,

16. Standards for Exercising Riohts and Remedies.

To the extent that applicable law imposes duties on the Administrative Agent to exercise
remedies in a commercially reasonable manner, each of the Companies acknowledges and agrees that it is
not commercially unreasonable for the Administrative Agent (a) to fail to incur expenses reasonably
deemed significant by the Administrative Agent to prepare Collateral for disposition or otherwise to fail
1o complete raw material or work in process into finished goods or other finished products for dispaosition
(b) to fail to obtain third party consents for access to Collateral to be disposed of, or to obtain or, if not
required by other law, to fail to obtain governmental or third party consents for the collection or disposi-
tion of Collateral to be collected or dispesed of, (¢) to fail to exercise collection remedies against account
debtors or other persons obligated on Collateral or to fail to remove Liens on or any adverse ¢laims
against Collateral, (d) to exercise collection remedies against account debtors and other persons obligated
on Collateral directly or through the use of collection agencies and other collection specialists, (e) to ad-
vertise dispositions of Collateral through publications or media of general circulation, whether or not the
Collateral is of a specialized nanure, (f) to contact other persons, whether or not in the same business as
the Companies, for expressions of interest in acquiring all or any portion of the Collateral, (g) to hire one
or more professional auctioneers to assist in the disposition of Collateral, whether or not the collateral is
of a specialized nature, (h) to dispose of Collateral by utilizing Internet sites that provide for the auction
of assets of the types included in the Collateral or that have the reasonable capability of doing so, or that

]
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match buyers and sellers of asscts, (i) to dispose of assets in wholesale rather than retail markets, (§) 1o
disclaim disposition warranties, (k) to purchase insurance ot credit enhancements to insure the Adminis-
trative Agent against risks of loss, collection or disposition of Collateral ot to provide to the Administra-
tive Agent a guaranteed return from the collection or disposition of Collateral, or (1) to the extent deemed
apprapriate by the Administrative Agent, to obtain the services of brokers, investment bankers, consult-
ants and other professionals to assist the Administrative Agent in the collection or disposition of any of
the Collateral. Each of the Companies acknowledges that the purpose of this § 16 is to provide non-
exhaustive indications of what actions or omissions by the Administrative Agent would fulfill the Admin-
istrative Agent’s duties under the Uniform Commercial Code of the State or any other relevant jurisdic-
tion in the Adminisrative Agent’s exercise of remedies against the Collateral and that other actions or
omissions by the Administrative Agent shall not be deemed to fail to fulfill such duties solely on account
of not being indicated in this § 16. Without limitation upon the foregoing, nothing ¢ontained in this § 16
shall be construed to grant any rights to the Companies or to impose any duties on the Administrative
Agent that would not have been granted or imposed by this Agreement or by applicable law in the abh-
sence of this § 16.

17. No Waiver by Administrative Agent, ete.

The Administrative Agent shall not be deemed to have waived any of its rights and reme-
dies in respect of the Obligations or the Collateral unless such waiver shall be in writing and signed by the
Administrative Agent with the consent of the Required Lenders, if required. No delay or omission on the
part of the Administrative Agent in exercigsing any right or remedy shall operate as a waiver of such right
or remedy or any other right or remedy. A waiver on any one occasion shal] not be construed as a bar to
or waiver of amy right or remedy on any future oceasion. All rights and remedies of the Administrative
Agent with respect to the Obligations or the Collateral, whether evidenced hereby or by any other instru-
ment or papers, shall be cumulative and may be exercised singularly, altematively, successively or con-
currently at such time or at such times as the Administrative Agent deems expedient.

18. Suretvship Waivers by the Companies,

Except as otherwise specifically provided herein, each of the Companies waives demand,
notice, protest, notice of acceptance of this Agreement, notice of Loans made, credit extended, Collateral
received or delivered or other action taken in reliance hereon and all other demands and notices of any
description. With respect to both the Obligations and the Collateral, each of the Companies assents to any
extension or postponement of the time of payment or any other indulgence, 0 any substitution, exchange
or release of or failure to perfect any security interest in any Collateral, to the addition or release of any
party or person primarily or secondarily liable, to the acceptance of partial payment thereon ang the set-
tlement, compromising or adjusting of any thereof, all in such manner and at such time or times as the
Administrative Agent may deemn advisable. Except as otherwise provided by applicable law, the Admin-
istrative Agent shall have ne duty as to the collection or protection of the Collateral or any income there-
from, the preservation of rights against prior parties, ot the preservation of any rights pertaining thereto
beyond the safe custody thereof as set forth in § 11.2. Each of the Companies further waives any and all
other suretyship defenses.

19. Marshalling,

Except as otherwise provided by applicable law, neither the Administrative Agent nor
any Lender shall be required to marshal any present or future collateral security (including but not limited
to the Collateral) for, or other assurances of payment of, the Obligations or any of them or to resort to
such collateral security or other assurances of payment in any particular order, and all of the rights and
remedics of the Admimistrative Apent or any Lender hereunder and of the Administrative Agent or any
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Lender in respect of such collateral security and other assurances of payment shall be cumulative and in
addition to all other rights and remedies, however existing or arising. To the extent that it lawfully may,
each of the Companies hereby agrees that it will not invoke any law relating to the marshalling of collat-
eral which might cause delay in or impede the enforcement of the Administrative Agent’s rights and
remedies under this Agreement or under any other instrument creating or evidencing any of the Obliga-
tions or under which any of the Obligations is outstanding or by which any of the Obligations is secured
or payment thereof is otherwise assured and, to the extent that it lawfully may, each of the Companies
hereby irrevocably waives the benefits of all such laws.

20. Proceeds of Dispositions; Expenses.

Each of the Companies jeintly and severally agree o pay to the Administrative Agent on
demand any and all reasonable costs, fees and expenses, including reasonable atiorneys’ fees and dis-
bursements, incurred or paid by the Administrative Agent in protecting, preserving or enforcing the Ad-
ministrative Agent’s rights and remedies under or in respect of any of the Obligations or any of the Col-
lateral. After deducting all of said expenses, the tesidue of any proceeds of collection or sale or other dis-
position of Collateral shall, to the extent actually received in cash, be applied to the payment of the Obli-
gations in such order ot preference as is provided in the Credit Agreement, proper allowance and provi-
sion being made for any Obligations not then due. Upon the final payment and satisfaction in full of all
of the Obligations and the cash collateralization of all Letters of Credit and after making any payments
required by §§ 9-608(a)(1)(C) or 9-615(a)(3) of the Uniform Commercial Code of the State, any excess
shall be returned to the Companies. Subject to § 25, the Companies shall rernain jointly and severally
liable for any deficiency. :

21. Overdne Amounts.

Until paid, all amounts due and payable by any of the Companies hereunder shall be a
debt secured by the Collateral and shall bear, whether before or afier judgment, interest at the rate of in-
terest for overdue principal set forth in the Credit Agreement.

22, Governing Law: Consent to Jurisdiction.

THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK. Each of the Companies and
the Administrative Agent agrees that any action or claim arising out of any dispute in connection with this
Agreement, any rights or obligations hereunder or the performance or enforcement of such rights or obli-
gations may be brought in the courts of the State of New York or any federal cowrt sitting therein and
consents to the nonexclusive jurisdiction of such court and to service of process in any such suit bemng
made upon each of the Companies by mail at the address set forth for the Companies and the Admministra-
tive Agent in § 10.02 of the Credit Agreement. Each of the Companies hereby waives any objection that
it may now or hereafter have to the venue of any such suit or any such court or that such suit is brought in
an inconvenient court.

23. Waiver of Jury Trial.

EACH OF THE COMPANIES AND THE ADMINISTRATIVE AGENT WAIVES ITS
RIGHT TO A JURY TRIAL WITH RESPECT TO ANY ACTION OR CLAIM ARISING OUT OF
ANY DISPUTE IN CONNECTION WITH THIS AGREEMENT, ANY RIGHTS OR OBLIGATIONS
HEREUNDER OR THE PERFORMANCE OR ENFORCEMENT OF ANY SUCH RIGHTS OR
OBLIGATIONS, Except as prohibited by law, each of the Companies waives any right which it may
have to claim or recover in any litigation referred to in the preceding sentence any special, exemplary,

TRADEMARK
REEL: 003199 FRAME: 0144



Nov=23-05

01:18om  From=20 Cahill Gordon & Reindsel LLP 212-269-5420--20 T-119  P.015/049  F-570

punitive or consequential damages or any damages other than, or in addition to, actual damages. Each of
the Companies (a) certifies that neither the Adminiswative Agent nor any Lender nor any representative,
agent or attorney of the Administrative Agent or any Lender has represented, expressly or otherwise, that
the Adnznistrative Agent or any Lender would not, in the event of litigation, seck to enforce the forego-
ing waivers or other waivers contained in this Agreement and (b) acknowledges that, in entering into the
Credit Agreement and the other Loan Documents to which the Administrative Agent or any Lender is a
party, the Administrative Agent and the Lenders are relying upon, among other things, the waivers and
certifications contained in this § 23.

24. Miscellaneous.

The headings of each section of this Agreement are for convenience only and shall not
define or limit the provisions thereof, This Agreement and all rights and obligations hereunder shall be
binding upon each of the Companies and its successors and assigns, and shall inure 1o the benefit of the
Administrative Agent, the Lenders and thelr respective successors and assigns. If any term of this
Agreement shall be held to be invalid, illegal or unenforceable, the validity of all other terms hereof shall
in no way be affected thereby, and this Agreement shall be constued and be enforceable as if such inva-~
lid, illega! or unenforceable term had not been included herein. Each of the Companies acknowledges
receipt of a copy of this Agreement.

25. Termination.

Upon termination: of the Aggregate Commitments and payment it full in cash of all Obli-
gations (other than (i) contingent indemnification obligations, (ii) in respect of Letters of Credit that have
expired, terminated or been cash collateralized or in respect of which the LC Issuer shall have been made
the beneficiary of a stand-by lenter-of-credit from another issver acceptable to such LC Issuer and upon
terms acceptable to such LC Issuer, (iii) in respect of Swap Contracts constituting Obligations that have
been cash collateralized or for which other satisfactory arrangements have been made and (iv) Obligations
in respect of cash management services), (2) this Security Agreement and the security interests created
hereby shall automatically terminate and all rights to the remaining Collateral shall revert to the Compa-
nies and (b) with no further action on the part of any Person.

26. Rclease,

The security interests created hereby shall automatically terminate and be automatically
released with respect to any Collateral or any Company that is sold or to be sold as part of or in connec-
tion with any sale not prohibited under the Credit Agreement or under any other Loan Document and such
property shall automatically revert to the applicable Company with no further action on the part of any
Person., With respect to any termination as set forth in §§ 25 and 26 hereof, the Administrative Agent
shall, upon the request of the Companies and at their expense, execute and deliver to the Companies such
documents as the Companies shall reasonably request to evidence such termination, all without any repre-
sentation, warranty or recourse whatsoever.

[Remainder of page imtentionally left blank]
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IN WITNESS WHEREOF, intending to be legally bound, sach of the Companhies has
caustd fhis Agreement to be duly excouted as of the date first sbove writien,

EFL FINANCE CORP.

By:

Name; Stoven A Flyer
Title: President

EL POLLO LOCO, INC.

By:

Name: Pamela R, Milner
Title: Vice President

[Security Agreament]
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IN WITNESS WHEREOF, intending to be legally bound, each of the Companies has
caused this Agreement to be duly executed as of the date first above written.

EPL INTERMEDIATE, INC.

By:

Name: Stephen E. Catley
Title: President

EPL FINANCE CORP.

S o B S g

Name: Steven A. Flyer ’
Title: President

EL POLLO LOCO, INC.

v st Mt

Name: Pamela R, Miloner
Title: Viece President

[Security Agreement]
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NOU=-17-2P85 14:18 MERRILL LYNCH

212 738 1186 F.86

Accepted;

MERRILL LYNCH CAPITAL
CORPORATION, as Administrative

Agent

By: (W/nlmu ,f G\W

Name: Brephanie Vallillo
Title: Vice President

[Security Agresment ]
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SCHEDULE 1
COMMERCIAL TORT CLAIMS

None.

1056749,01-New York Server 74 - MSW
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EXHIBIT A
FORM OF INSTRUMENT OF ACCESSION FOR GUARANTY
AND SECURITY AGREEMENT
as of

To:  The Administrative Agent and the Lenders who are parties to
the Credit Agreement (as such terms are defined below):

Reference is hereby made to the Guaranty (the “Guaranty™) and the Security Agreement,
(the “Security Agreement™) dated as of November 18, 2005 by and among THE PERSONS LISTED
ON SCHEDULE 1 THERETO, and any other Person (as defined in the Credit Agreement) which may
become a Guarantor hereunder pursuant to a duly executed instrument of accession in the form attached
as Exhibit A thereto (collectively, the “Guarantors”, each as a “Guarantor”™) in favor of and MERRILL
LYNCH CAPITAL CORPORATION, a national banking association, as administrative agent (the
“Administrative Agent™) for itself and the other lending institutions (collectively, the “Lenders') which
are, or may become, parties to that certain Credit Agreement, dated as of November 18, 2005 (as
amended, modified, supplemented, or restated and in effect from time to time, the “Credit Agreement”),
by and among EPL Finance Corp,, as the initial Borrower and to be merged with and into E! Pollo Loco,
Ine., as the subsequent Borrower, EPL Holdings, Inc., as Parent, EPL Intermediate, Inc., as Intermediate
Parent, Merrill Lynch Capital Corporatin and the other lending institutions party thereto, the
Administrative Agent and Swingline Lender, Bank of America, N.A., as L/C Issuer and Syndication
Agent, Merrill Lynch & Co., Merrill Lynch, Pierce, Fenner & Smith Incorporated and BANA, as lead
arrangers and book managers.

The undersigned acknowledges, and represents and warrants, the following: the under-
signed is a [corporation incorporated] [general/limited partnership formed] [other entity constituted] on or
prior to the date hereof; the Borrower is the direct or indirect owner of all of the Equity Interests (as de-
fined in the Credit Agreement) of the undersigned; the financial success of the undersigned is expected to
depend in whole or in part upon the financial success of the Borrower; the undersigned will receive sub-
stantial direct and indirect benefits from the Lenders’ extensions of credit to the Borrower pursuant to the
Credit Agreement; the undersigned wishes to become a party to the Guaranty and to guarantee the full
and prompt payment and performance of the Obligations (as defined in the Credit Agreement); and the
undersigned wishes to become a party to the Security Agreement to secure its Obligations under the
Guaranty and the other Loan Documents (as defined in the Credit Agreement).

In consideration of the foregoing and for other valuable consideration the receipt and suf-
ficiency of which is hereby acknowledged, the undersigned by its execution of this Instrument of Acces-
sion hereby joins the Guaranty and becomes a Guarantor party thereto for all purposes thereof. The un-
dersigned further covenants and agrees that by its execution hereof it shall be bound by and shall comply
with all terms and conditions of the Guaranty and that it is jointly and severally liable with all of the
Guarantors for the payment and performance of all Obligations of the Guarantors under the Guaranty.

The undersigned hereby joins the Security Agreement and becomes a Subsidiary (as de-
fined in the Credit Agreement) party therete for all purposes thereof. The undersigned further covenants
and agrees that by its execution hereof it shall be bound by and shall comply with all terms and conditions
of the Security Agreement, and hereby grants to the Administrative Agent, for the benefit of the Lenders
and the Administrative Agent, to secure the payment and performance in full of all of the Obligations, a
security interest in and so pledges and assigns to the Administrative Agent, for the benefit of the Lenders
and the Administrative Agent, the following properties, assets and rights, wherever located, whether now
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owned or hereafter acquired or arising, and all proceeds and products thereof (all of the same being here-
inafter called the “Collateral”) other than excluded Collateral as set forth in § 2.3 of the Security Agree-
ment:

All personal and fixture property of every kind and nature including all goods (including
inventory, equipment and any accessions thereto), instruments (including promissory notes), documents
(including, if applicable, electronic documents), accounts (including health-care-insurance receivables),
chattel paper (whether tangible or electronic), deposit accounts, letter-of-credit rights (whether or not the
letter of credit is evidenced by a writing), commercial tort claims, securities and all other investment
property, supporting obligations, any other contract rights or rights to the payment of money, insurance
¢laims and proceeds, and all general intangibles (including all payment intangibles). The Administrative
Agent acknowledges that the attachment of its security interest in any commercial tort claim as original
collateral ig subject to the Company’s (as defined in the Security Agreement) compliance with § 4.7 of the
Security Agreement.

[Remainder of page intentionally lefi blank]
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The undersigned has atached herero a duly completed Perfection Certificate (as defined
in the Credit Agreement) in the form prescribed by the Security Agreement, and represents and warrants
as provided in the Security Agreement with respect 1o the matters set forth in such Perfection Certificate.
The undersigned further covenants and agrees that by its execution hereof it shall provide all such infor-
mation, complete all such forms and, take all such actions, and enter into all such agreements, in form and
substance reasonably satisfactory 1o the Adminisirative Agent, including without limitation Trademark
Assignments (as defined in the Credit Agreement), that are reasonably deemed necessary by the Adminis-
trative Agent in order to grant a valid, first-priority perfected security interest to the Administrative Agent
and the Lenders in all of the Collateral (as defined in the Credit Agreement) of the undersigned, securing

the Obligations.
Very truly yours,
[NAME]
By;
Name:
Title:
Accepted:
MERRILL LYNCH CAPITAL
CORPORATION, as Administrative
Agent
By:
Namne:
Title:
3.

TRADEMARK
REEL: 003199 FRAME: 0152



Nov=23=05  01:17em  From-20 Cahill Gordon & Reindal LLP Z12-269-5420~-20 T-119  P.023/049 F-570

SCHEDULE 11
PARTIES TO SECURITY AGREEMENT
EPL Finance Corp.
EPL Intermediate, Ing.

El Pollo Loco, Inc.
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