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ESCROW AGREEMENT

Pursuant to this Escrow Agreement, dated , EP Management
Corporation, a Delaware corporation (“EPMC”), the Missouri Department of Natural
Resources (“MDNR”), and the U.S. Department of the Interior Fish and Wildlife Service
(“DOI”) (the MDNR and the DOI being referred to herein collectively as the “Trustees,”
and together with EPMC, sometimes referred to individually as a “Depositor” or
collectively as the "Depositors") hereby establish Escrow Account No. (the
"Account") with U.S. Bank Trust National Association, a national banking association
(the "Agent"), to be maintained and administered in accordance with the following terms
and conditions:

The funds and/or property described on Schedule I attached hereto and incorporated
herein (the "Assets") will be deposited in the Account upon delivery thereof to the Agent
at its office in Cincinnati, Ohio in the manner and at the time(s) specified in the said
Schedule I. The Agent is hereby authorized and directed by each of the Depositors, and
Agent agrees as their escrow agent, to hold, deal with and dispose of the Assets as
provided in the instructions set forth in Schedule II attached hereto and incorporated
herein; subject, however, to the terms and conditions set forth below, which in all events,
shall govern and control over any contrary or inconsistent provisions contained in
Schedules I or II attached hereto.

1. Agent's Duties. Agent's duties and responsibilities shall be limited to those
expressly set forth in this Escrow Agreement, and Agent shall not be subject to, or
obliged to recognize, any other agreement between any or all of the Depositors or
any other persons even though reference thereto may be made herein; provided,
however, this Agreement may be amended at any time or times by an instrument
in writing signed by all the parties hereto. Agent shall not be subject to or
obligated to recognize any notice, direction or instruction of any or all of the
parties hereto or of any other person, except as expressly provided for and
authorized in Schedule II and in performing any duties under this Escrow
Agreement (“Agreement”), the Agent shall not be liable to any Depositor for
consequential damages, (including, without limitation lost profits) losses, or
expenses, except for gross negligence or willful misconduct on the part of the
Agent.

2. Court Orders or Process. If any controversy arises between the parties to this
Agreement, or with any other person, concerning the subject matter of this
Agreement, its terms or conditions, the Agent will not be required to determine
the controversy or to take any action regarding it. The Agent may hold all
documents and funds and may wait for settlement of any such controversy by
final appropriate legal proceedings. In such event, Agent will not be liable for
damages, except for gross negligence or willful misconduct on the part of the
Agent. Agent is authorized, in its sole discretion, to comply with orders issued or
process entered by any court with respect to the Account, the Assets or this
Agreement, without determination by the Agent of such court's jurisdiction in
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matter. If any Assets are at any time attached, garnished, or levied upon under
any court order, or in case the payment, assignment, transfer, conveyance or
delivery of any such property shall be stayed or enjoined by any court order, or in
case any order, judgment or decree shall be made or entered by any court
affecting such property or any part thereof, then in any such events Agent is
authorized, in its sole discretion, to rely upon and comply with any such order,
writ, judgment or decree which it is advised by legal counsel of its own choosing
is binding upon it; and if Agent complies with any such order, writ, judgment or
decree, it shall not be liable to any of the Depositors or to any other person, firm
or corporation by reason of such compliance even though such order, writ,
judgment or decree may be subsequently reversed, modified, annulled, set aside
or vacated

3. Agent's Actions and Reliance. Agent shall not be personally liable for any act
taken or omitted by it hereunder if taken or omitted by it in good faith and in the
exercise of its own best judgment, except for gross negligence or willful
misconduct on the part of the Agent. Agent shall also be fully protected in relying
upon any written notice, instruction, direction, certificate or document which in
good faith it believes to be genuine.

4. Investments. All monies held in the Account shall be invested by Agent in its
name or its nominee's name, in such instruments or securities and at the written
direction of (A) all Depositors prior to the expiration of the Initial Term (as
defined in Schedule II) or as long as any Claims (as defined in Schedule I) are
pending, but only with respect to the amount of such pending Claims, and (B) the
Trustees after the expiration of the Initial Term with respect to any funds in
excess of the amount of all pending Claims. Agent is authorized to sell securities
(including shares or units in any money market mutual funds) to make any
payments from the Account as provided hereunder. Agent shall not be
responsible for the selection, quality or maturity of such investments, or for the
timely reinvestment of interest or maturity proceeds thereof except as provided in
the immediately following paragraph.

In the absence of duly authorized and complete directions regarding investment of
cash held in the Account Agent shall automatically invest and reinvest the same in
units of the money market funds identified on Schedule III attached hereto and
incorporated herein, or, if not available, in mutual funds invested in United States
Treasury bills having a remaining maturity of 90 days or less and repurchase
obligations secured by such United States Treasury Bills, which funds may be
managed by an affiliate of the Agent.

Monies credited to any account or fund maintained hereunder which are
uninvested pending disbursement or receipt of proper investment directions or as
directed herein, may be deposited to and held in a non-interest bearing demand
deposit account established with the Commercial Banking Department of the
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Agent or with any bank affiliated with the Agent, without the pledge of securities
to or other collateralization of such deposit accounts.

The Depositors acknowledge and agree that the Agent is authorized to invest from
or through its trust department or U.S. Bank National Association or any other
bank affiliated with Agent through common control by U.S. Bancorp.

5. Directions to Agent. Directions to Agent from Depositors, or from other persons
authorized to give such notices or directions as expressly set forth in Schedule II,
shall be in writing and signed by an authorized representative as identified
pursuant to Schedule II, and shall not be deemed to be given until actually
received by Agent's employee or officer who administers the Account. Agent
shall not be responsible or liable for the authenticity or accuracy of notices or
directions properly given hereunder if the written form and execution thereof on
its face purports to satisfy the requirements applicable thereto as set forth in
Schedule II, as determined by Agent in good faith without additional confirmation
or investigation.

6. Books and Records. Agent shall maintain books and records regarding its
administration of the Account, and the deposit, investment, collections and
disbursement or transfer of Assets, shall retain copies of all written notices and
directions sent or received by it in the performance of its duties hereunder, and
shall afford each Depositor reasonable access, during regular business hours, to
review and make photocopies (at such Depositor's cost) of the same.

7. Disputes Among Depositors and/or Third Parties. In the event Agent is
notified of any dispute, disagreement or legal action between or among any of the
Depositors, and/or any third parties, relating to or arising in connection with the
Account, the Assets or the performance of the Agent's duties under this
Agreement, the Agent shall be authorized and entitled, subject to Section 2
hereof, to suspend further performance hereunder, to retain and hold the Assets
then in the Account and take no further action with respect thereto until the matter
has been fully resolved, as evidenced by written notification signed by all
Depositors and any other parties to such dispute, disagreement or legal action or a
Final Order (as defined in Schedule II).

8. Notices. All communications hereunder shall be in writing and shall be may be
sent or served:

(a) by facsimile, in which case such notice is effective upon confirmed
transmittal if before 4:00 pm local time at the recipient on a Business Day,
otherwise on the next Business Day;

(b) by overnight courier, in which case such notice is effective upon delivery
if before 4:00 pm local time at the recipient on a Business Day, otherwise on the
next Business Day; or
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(c) by the United States Postal Service, postage paid, in which case such
notice is effective on the third Business Day following the date of mailing;

in each case to the appropriate notice address or facsimile number set forth below
or at such other address as any party hereto may have furnished to the other
parties in accordance with this section. For all purposes hereof any notice so
given shall be as effectual as though served upon the person to whom it was given
whether or not such person actually receives such notice. As used herein, the
term “Business Day” means any day other than Saturday, Sunday or any U.S.
federal holiday.

9. Legal Counsel. If Agent believes it to be reasonably necessary to consult with
counsel concerning any of its duties in connection with the account or this
Agreement, or in case Agent becomes involved in litigation on account of being
escrow agent hereunder or on account of having received property subject hereto,
then in either case, its costs, expenses, and reasonable attorney's fees shall be paid
during the Initial Term, by EPMC, and after the Initial Term, by the Trustees.

10. Agent Compensation. During the Initial Term EPMC agrees, and after the Initial
Term the MDNR agrees, to pay Agent a fee for its services as set forth on
Schedule IV attached hereto and incorporated herein, and reimburse Agent for its
reasonable costs and expenses incurred in connection with this Agreement. If
Agent's fees, or reasonable costs or expenses, provided for herein, are not
promptly paid, Agent shall have the right to sell such portion of the Assets held in
the Account as necessary and reimburse itself therefor from the proceeds of such
sale or from the cash held in the Account. If Agent renders any service not
provided for in this Agreement, or if the Parties request a substantial modification
of its terms, or if any controversy arises, or if Agent is made a Party to, or
intervenes in, any litigation pertaining to this escrow or its subject matter,
Agent shall be reasonably compensated for such extraordinary services and
reimbursed for all costs, attorney’s fees, and expenses occasioned by such default,
delay, controversy or litigation and Agent shall have the right to retain all
documents and/or other things of value at any time held by Agent in this escrow
until such compensation, fees, costs, and expenses are paid. During the Initial
Term EPMC agrees, and after the Initial Term the MDNR agrees, to pay these
sums upon demand. EPMC and its successors and assigns agree to indemnify and
hold Agent harmless against any and all losses, claims, damages, liabilities, and
expenses, including reasonable costs of investigation, counsel fees, and
disbursements that may be imposed on Agent or incurred by Agent, including but
not limited to any litigation (collectively, “Losses”), (x) in connection with the
performance of its duties under this Agreement during the Initial Term, and/or (y)
Losses arising out of or related to Claims (even if arising after the Initial Term),
in either case except to the extent caused by any material breach of this
Agreement by Agent or gross negligence or willful misconduct by Agent. Agent
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shall have a first lien on the property and papers held under this Agreement for
such compensation and expenses.

11. Agent Resignation. It is understood that Agent reserves the right to resign at any
time by giving written notice of its resignation, specifying the effective date
thereof, to the Depositors. Within 30 days after receiving the aforesaid notice, the
Depositors agree to appoint a successor escrow agent to which Agent may transfer
the Assets then held in the Account, less its unpaid fees, costs and expenses. If a
successor escrow agent has not been appointed and has not accepted such
appointment by the end of the 30-day period, Agent may apply to a court of
competent jurisdiction for the appointment of a successor escrow agent, and the
costs, expenses and reasonable attorney's fees which Agent incurs in connection
with such a proceeding shall be paid by the Depositors.

12. Governing Law. This Agreement shall be construed, enforced, and administered
in accordance with the laws of the State of Ohio. Each party hereto consents to
the jurisdiction of the Bankruptcy Court, or if such court refuses to hear a dispute
over this Agreement, federal courts for the Southern District of Ohio.

The undersigned Agent hereby agrees to hold, deal with and dispose of the Assets
at any time deposited to the Account in accordance with the foregoing
Agreement.

13. Tax Reporting. All interest or other income earned under this Agreement shall
be allocated to MDNR and reported, as and to the extent required by law, by the
Escrow Agent to the IRS, or any other taxing authority, on IRS Form 1099 or
1042S (or other appropriate form) as income earned from the Account by MDNR
whether or not said income has been distributed during such year. The Agent shall
withhold any taxes it deems appropriate in the absence of proper tax
documentation or as required by law, and shall remit such taxes to the appropriate
authorities.

14. Automatic Succession Any company into which the Agent may be merged or
with which it may be consolidated, or any company to whom Agent may transfer
a substantial amount of its Escrow business, shall be the Successor to the Agent
without the execution or filing of any paper or any further act on the part of any of
the Parties, anything herein to the contrary notwithstanding. Except as provided
in the preceding sentence or Section 11 above, neither this Agreement nor any
right or interest hereunder may be assigned in whole or in part by the Agent or
any Depositor without the prior consent of the Agent and, during the Initial Term
and any Extended Term, all Depositors or, after the Initial Term and any
Extended Term, the Trustees.

15. Miscellaneous. The provisions of this Agreement may be waived, altered,
amended or supplemented, in whole or in part, only by a writing signed by the
Agent and, during the Initial Term and the Extended Term, all Depositors, or,
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after the Initial Term and any Extended Term, the Trustees. This Agreement may
be executed in one or more counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same instrument.
All signatures of the parties to this Agreement may be transmitted by facsimile or
pdf, and such facsimile or pdf will, for all purposes, be deemed to be the original
signature of such party whose signature it reproduces, and will be binding upon
such party. Nothing in this Agreement, whether express or implied, shall be
construed to give to any person or entity other than the Agent and the Depositors
any legal or equitable right, remedy, interest or claim under or in respect of this
Agreement or any funds escrowed hereunder.

16. Patriot Act. To help the government fight the funding of terrorism and money
laundering activities, Federal Law requires all financial institutions to obtain,
verify, and record information that identifies each person who opens an account.
For a non-individual person such as a business entity, a charity, a Trust, or other
legal entity we will ask for documentation to verify its formation and existence as
a legal entity. We may also ask to see financial statements, licenses, identification
and authorization documents from individuals claiming authority to represent the
entity or other relevant documentation.

17. Security Advice Waiver. The Depositors acknowledge that regulations of the
Comptroller of the Currency grant the Depositors the right to receive brokerage
confirmations of security transactions as they occur. The Depositors specifically
waive such notification to the extent permitted by law and acknowledges that they
will receive periodic cash transaction statements, which will detail all investment
transactions.

IN WITNESS WHEREOF, the undersigned have executed and delivered this
Agreement by their duly authorized representatives.

DEPOSITORS

Name, Address and Facsimile Signature and Title

EP Management Corporation
5850 Mercury Drive, Suite 250
Dearborn, MI 48126
Attention: President

Fax No.: (313) 749-5501

By:______________________________
Name:____________________________
Title: ____________________________

By:______________________________
Name:____________________________
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Title: ____________________________

By:______________________________
Name:____________________________
Title: ____________________________

U.S. Bank Trust National
Association, as Agent

By:
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SCHEDULE I

ESCROW DEPOSIT

Within five (5) Business Days of approval of the Consent Decree and Settlement
Agreement Regarding Specified Environmental Claims (the "Settlement Agreement")
between EPMC and the Trustees by the United States Bankruptcy Court for the Southern
District of Ohio, Western Division (the “Bankruptcy Court”) in the Chapter 11
bankruptcy case In re EaglePicher Holdings, et al., case number 05-1260, and such
approval becoming a final order not subject to further appeal, EPMC will deposit with the
Agent the sum of Six Hundred and Fifty-Eight Thousand Dollars ($658,000).
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SCHEDULE II

INSTRUCTIONS OF DEPOSITORS

(a) Agent shall disburse amounts from the Account according to written
instructions from each of EPMC and the Trustees (“Joint Written Instructions”) or as
provided in sections (b) or (c) below.

(b) From time to time on or before 5:00 pm Eastern Time on ________, 20__
[insert date three years from the Effective Date of the Settlement Agreement] (the “Initial
Term”), EPMC may give notice to the Agent, with a copy to the Trustees, specifying the
nature and dollar amount of any claim (a "Claim") it may have against the Account, and,
upon receipt of such notice, the Agent shall reserve within the Account an amount equal
to the amount of such Claim. Following receipt of a Claim, the Agent shall not make
payment with respect to or otherwise distribute all or any portion of any amount that has
been reserved within the Account with respect to such Claim unless and until the Agent
has received (i) Joint Written Instructions directing the Agent to disburse or release from
the Account all or any portion of the amount reserved with respect to such Claim, or (ii) a
final order of a court of competent jurisdiction not subject to further appeal directing the
Agent to disburse or release from the Account all or any portion of the amount reserved
with respect to such Claim (a “Final Order”). Any Final Order shall be accompanied by a
legal opinion by counsel for the presenting party, with a copy to the other Parties,
satisfactory to the Agent to the effect that the order is final and non-appealable. The
Agent shall act on such Final Order and legal opinion without further question.

(c) Following the expiration of the Initial Term, the Agent shall disburse the
Account, or portions thereof, less the amount reserved for any pending unresolved
Claims, according to written instructions of the Trustees. To the extent that, following
the expiration of the Initial Term, any amount has been reserved and withheld from the
distribution from the Account on account of any pending unresolved Claim in accordance
with the preceding sentence, the Agent shall not make payment with respect to or
otherwise distribute all or any portion of any amount that has been so reserved with
respect to such Claims unless and until the Agent has received (i) Joint Written
Instructions or (ii) a Final Order. The period ending when all Claims have been resolved
by either Joint Instructions or a Final Order is referred to herein as the “Extended Term”.
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SCHEDULE III

U.S. Bank Money Market Funds
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SCHEDULE IV

AGENT FEES
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