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EXHIBIT A TO SECURITY AGREEMENT
cTeRUING CREMICALS, INC; STERUNG cANNDR, INC; STERUNG FULP CHEMICALS, Ty

5> e PATENT SECURITY AGREEMENT _
STE(\\_\NC\ PUL CN:M\CP‘LS, WS, INC.; <TevuNG Chemichis eNERGY, INC, ane STERUING cNEMIC LS

\N\e(WAT\ONf\_L, (N C. .
This PATENT SE TY AGREEMENT (this “Agreement”), dated as of JMLj 13
1444, is made between ndiy 23 pally m,{ colle tive \Lq, “the “Assignor”),
and HARRIS TRUST COMPANY OF NEW YORK, as Collateral Agent (together with any
successor(s) thereto in such capacity, the “Collateral Agent”) for each of the Collateral Agent
and the Holders of the Senior Secured Notes.

WITNESSETH:

WHEREAS, Sterling Chemicals, Inc., Sterling Canada, Inc., Sterling Pulp Chemicals,
Inc., Sterling Pulp Chemicals, US, Inc., Sterling Fibers, Inc., Sterling Chemicals Energy, Inc.,
and Sterling Chemicals International, Inc., and the Collateral Agent, as trustee, have entered into
that certain indenture dated as of July 23, 1999 (as amended, amended and restated,
supplemented or otherwise modified from time to time, the “Indenture”), pursuant to which
Sterling Chemicals, Inc. issued $295 million in the aggregate principal amount of 12*/,% Senior
Secured Notes due 2006 (together with any notes issued in replacement thereof or in exchange or
substitution therefor, the “Senior Secured Notes™); and

WHEREAS, the terms of the Indenture require that the Assignor (i) pledge to the
Collateral Agent for the ratable benefit of the Holders (as defined in the Indenture) of the Senior
Secured Notes, and grant to the Collateral Agent for the ratable benefit of the Holders of the
Senior Secured Notes a second priority security interest in the Collateral (as defined herein) and
(ii) execute and deliver this Agreement in order to secure the payment and performance by the
Assignor of all of its obligations under the Indenture and the Senior Secured Notes (the

“Obligations”);

NOW, THEREFORE, in consideration of the premises, the Assignor hereby agrees with
the Collateral Agent for its benefit and the ratable benefit of the Holders of the Senior Secured
Notes as follows:

SECTION 1. Definitions. Unless otherwise defined herein or the context otherwise
requires, terms used in this Agreement, including its preamble and recitals, have the meanings
provided (or incorporated by reference) in the Security Agreement dated July 23, 1999 by and
among Sterling Chemicals, Inc., Sterling Canada, Inc., Sterling Pulp Chemicals, Inc., Sterling
Pulp Chemicals, US, Inc., Sterling Fibers, Inc., Sterling Chemicals Energy, Inc., Sterling
Chemicals International, Inc. and Harris Trust Company of New York as indenture trustee and
collateral agent for the benefit of the Holders of the Senior Secured Notes.

SECTION 2. Grant of Security Interest. For good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, to secure all of the Obligations, the
Assignor does hereby pledge and hypothecate to the Collateral Agent, and grant to the Collateral
Agent a security interest in, for its benefit and the benefit of each Holder, all of the following
property (the “Patent Collateral”), whether now owned or hereafter acquired or existing by it:

Exhibit A
1-
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(a) all letters patent and applications for letters patent in the United States,
including all patent applications in preparation for filing in the United States and
including each patent and patent application referred to in Item A of Schedule I attached
hereto;

(b) all reissues, divisions, continuations, continuations-in-part, extensions,
renewals and reexaminations of any of the items described in clause (a);

(c) all patent licenses in the United States, including each patent license
referred to in Item B of Schedule I attached hereto; and

(d) all proceeds of, and rights associated with, the foregoing (including license
royalties and proceeds of infringement suits), the right to sue third parties for past,
present or future infringements of any patent or patent application, referred to in clauses
(a) or (b) above, and for breach or enforcement of any patent license referred to in clause
(c) above;

in each case, to the extent, but only to the extent, that any of the foregoing is necessary or
appropriate for the continued operation of the plant facilities of Assignor located in Valdosta-
Lowndes County, Georgia, Galveston County, Texas and Santa Rosa County, Florida.

SECTION 3. Security Agreement. This Agreement has been executed and delivered by
the Assignor for the purpose of registering the security interest of the Collateral Agent in the
Patent Collateral with the United States Patent and Trademark Office. The security interest
granted hereby has been granted as a supplement to, and not in limitation of, the security interest
granted to the Collateral Agent for its benefit and the benefit of each Holder. The Security
Agreement (and all rights and remedies of the Collateral Agent and each Holder thereunder)
shall remain in full force and effect in accordance with its terms.

SECTION 4. Release of Security Interest. Upon the earliest to occur of (i) the sale,
transfer or other disposition of any Patent Collateral in accordance with the Indenture, (i1) the
day of the Legal Defeasance of all Obligations pursuant to Section 8.02 of the Indenture, (i11) the
Satisfaction Date and (iv) such other termination date as is provided in the Indenture, the
Collateral Agent shall, at the Assignor’s expense, execute and deliver to the Assignor all
instruments and other documents as may be necessary or proper to release the Lien on the Patent
Collateral which has been granted hereunder.

SECTION 5. Acknowledgment. The Assignor does hereby further acknowledge and
affirm that the rights and remedies of the Collateral Agent with respect to the Lien on the Patent
Collateral granted hereby are more fully set forth in the Security Agreement, the terms and
provisions of which (including the remedies provided for therein) are incorporated by reference
herein as if fully set forth herein.

SECTION 6. The Indenture or any other Security Agreements, etc. This Agreement is a
Security Agreement executed pursuant to the Indenture and shall (unless otherwise expressly
indicated herein) be construed, administered and applied in accordance with the terms and
provisions of the Indenture.

Exhibit A
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SECTION 7. Counterparts. This Agreement may be executed by the parties hereto in
several counterparts, each of which shall be deemed to be an original (whether such counterpart
is originally executed or an electronic copy of an original) and all of which shall constitute
together but one and the same agreement. This Agreement shall become effective and binding as
of the date first above written when a counterpart hereof executed on behalf of the Assignor shall
have been received by the Collateral Agent.

SECTION 8. Agreement Subject to Senior Debt Intercreditor Agreement.
Notwithstanding anything to the contrary contained herein, it is expressly understood and agreed
by the parties hereto that this Agreement shall be subject to the terms of the Senior Debt
Intercreditor Agreement.

IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be duly
executed and delivered by their respective officers thereunto duly authorized as of the day and
year first above written.

ASSIGNOR:

By:
Title:

STERUN(G, PULY ¢

REMICAA S INC |
‘ % . HARRIS TRUST COMPANY OF NEW YORK,
BY: / %; e as Collateral Agent, on behalf of the Holders of

TITLE the anior Secured Notes
/ )
By _ _(' // S !
Tive: _)//
STERLANG greryals TRERGY  INC |
By: —
TITLE STERUIN L CHEMICAL S INC ,
BY:
TTLE "

STerLin(y ¢ \ucus INTER \MN,II&c_,

By
TIE :

\/ ‘ STERLINGf CAADA | TN
BY- |

T TLg -
STERLING, Puc HiCags INC .
By ;
TTLE
Exhibit A
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FROM _ATHAM & WATKINS 2127514864 (FR1) 7.23°99 11:15/8T. 11:13/NO. 4661949815 P 5

[CORPORATE NOTARY PAGE]

Maulti-State Corporate Acknowledgment

State of New York
County of New York

On this 23 r day of July, 1999, before me, the undersigned officer, personally
appeared

S—}zam& H . Yonjt = , with a residence at /20 g?w\ J S

nall known and acknowledged himself/herself/themselves to me, or produced
?0 { Houshn, TY 22002 as identification. to be the

)

/(r‘e.o\w.«a« President

*

of Mtesli 4 Cleinca\s Tonc. , (hereinafter, the “Corporation”)

and that as such officer(s). being duly authorized to do so pursuant to its bylaws or a resolution
of its board of directors, executed, subscribed and acknowledged the foregoing instrument for the
purposes therein contained, by signing the name of the Corporation by himself/hersel/
themselves in their authorized capacities as such officer(s) as his/her/their free and voluntary act
and deed and the free and voluntary act and deed of said Corporation.

In Witness Whereof, I hereunto set my hand and o 21;7

Notary Public

Noturial Seal My Commission Expires:

GRACE AVEDISSIAN
NOTARY PUBLIC, State of New York
No. 01Av6001100
Quafified in New York County
Commission Expires January 5, 2000

* Sterling Chemicals, Inc., Sterling Canada, Inc., Sterling Pulp
Chemicals, Inc., Sterling Pulp Chemicals, US, Inc.,
Sterling Fibers, Inc., Sterling Chemicals Energy, Inc.,
and Sterling Chemicals Intermational, Inc.

NY_DOCS\370216.5 {W9T] 072/23/99 10:57
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LATHAM & WATKINS

ATTORNEYS AT LAW
S3rp AT THIRD, SUITE 100C

PAUL R. WATKINS (1899-1973)
DANA LATHAM (1IB98-1974)

CHICAGQO OFFICE 885 THIRD AVENUE

SEARS TOWER, SUITE 5800

CHICAGO, ILLINOIS 808086

TELEPHONE ¢312) 876-7700
FAX (312) ©93-9767

NEW YORK, NEW YORK I0022-4802
TELEPHONE (212) 906-1200

FAX (212) 75l-4864
LONDON QFFICE
ONE ANGEL COURT
LONDON EC2R 7HJ ENGLAND
TELEPHONE + 44-171-374 4444
FAX + 44-171-374 4460

LOS ANGELES QFFICE

6533 WEST FIFTH STREET, SUITE 4000
LOS ANGELES, CALIFORNIA 90071-200
TELEPHONE (213) 4485-1234
FAX (2:3)891-8763

December 15, 1999

MOSCOW QFFICE

113/ LENINSKY PROSPECT, SUITE C200C
MOSCOW, RUSSIA 117128
TELEPHONE + 7-503 ©56-5555
FAX + 7-5C3 256-5556

Commissioner of Patents and Trademarks
Box Assignment

Washington, D. C. 20231

Attn.: Assignment Branch

Re: Recordation of Patent Security Agreement

Dear Sir:

=)

i

NEW JERSEY OFF:CE
ONE NEWARK CENTER
NEWARK, NEW JERSEY O7101-3174
TELEPHONE (201) 6391234
FAX (201 639-72¢8

QRANGE COUNTY QFFICE
850 TOWN CENTER DRIVE. SUITE 2200
COSTA MESA, CALIFORNIA 22626-1925
TELEPHONE (714) 540 1235
FAX (714) 755-82%0

SAN DIEGO QFFICI
701 "B" STREET, SU TE 2100
SAN DIEGO. CALIFORNIA 92101-8197
TELFPHONE (610) 2361234
FAX (B19) 6986-7419

SAN FRANCISCO QOFfFICE
505 MONTGOMERY STREET. 3U'TE 1900
SAN FRANCISCO, CALIFORNIA ©4lil- 2562
TELEPHONE (415) 391-0280C
FAX (415) 395-80a5

WASHINGTON.. D.C. _QFFIGE
1OC1I PENNSYLVANIA AVE ., N W, SUITI 30D
WASHINGTON D.C 200C4-2505
TELEPHCNE (202) 8372200
FAX (202) 637-220|

We enclose 2 Recordation Form Cover Sheet, along with an original executed
Patent Security Agreement, dated July 23, 1999, by and among Sterling Chemicals, Inc., Sterling
Canada, Inc., Sterling Pulp Chemicals, Inc., Sterling Pulp Chemicals, US, Inc., Sterling
Chemicals Energy, Inc., and Sterling Chemicals International, Inc., in favor of Harris Trust
Company of New York, as Collateral Agent, pursuant to which Sterling Chemicals, Inc., Sterling
Canada, Inc., Sterling Pulp Chemicals, Inc., Sterling Pulp Chemicals, US, Inc., Sterling
Chemicals Energy, Inc., and Sterling Chemicals International, Inc. have granted Harris Trust
Company, as Collateral Agent a security interest in 56 Patents as listed on the attached Schedule

L.

Also enclosed is a check in the amount of $2,240.00 as payment for the recording

fees.
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AM & WATKINS

Commissioner of Patents and Trademarks
December 15, 1999
Page Two

The recorded Security Agreement should be returned to me at the New York
address on this letterhead. Please call me at 212-906-1367 if you have any questions.

Very truly yours,

Mehssa Jame
Legal Assistant

Enclosures

cC: Wylie Allen, Esq.
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