Termination and Release.

Transferee and each Counterparty hereby agree that (i) Transferor shall have no liability to Transferee or either Counterparty under the Transactions, and (ii) ML&Co. shall have no liability to Transferee or either Counterparty under the ML&Co. Guarantee with respect to the Transactions, for any obligation, claim, damage, action, penalty, fee or other liability (collectively, "Losses") that may arise or may be based upon events that may occur after the Effective Time, except to the extent that such Losses are based, in whole or in part, upon any act or omission of the Transferor that occurred prior to the Effective Time. In such event, the liability of Transferor, if any, to either Counterparty and/or Transferee shall be determined in accordance with the terms and conditions of the Transactions, the Merrill Agreements and/or this Agreement, as applicable.

