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AMENDMENT NO. 1 

THIS AMENDMENT NO. 1, dated November 22, 2021 (the “Amendment”) to the ISDA 
2002 Master Agreement (as amended, supplemented or otherwise modified from time to time, the 
“Agreement”) dated as of  November 2, 2017 between JPMORGAN CHASE BANK, N.A.
(“Party A”) and NIAGARA MOHAWK POWER CORPORATION (“Party B”).  All 
capitalized terms used herein which are not defined herein shall have the meanings set forth 
therefor in the Agreement.   

WITNESSETH 

WHEREAS, Party A and Party B agree that the Agreement shall be amended as set forth 
herein; and 

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants 
contained herein, and for other good and valuable consideration, the receipt, adequacy and legal 
sufficiency of which are hereby acknowledged, Party A and Party B hereby agree as follows:  

With effect from and including November 22, 2021 (the “Effective Date”) the Parties wish to 
accomplish the following:  

1. Amendments to the Schedule to the Master Agreement  
 

a. Party A and Party B hereby agree that the attached “Part 7” shall be added to the 
Schedule to the Agreement as new Part 7 therein. 
 

2. Except as specifically amended hereby, the Agreement shall continue in full force and 
effect and nothing contained herein shall be construed as a waiver or modification of 
existing rights under the Agreement, except as such rights are expressly modified hereby.

3. Each party represents and warrants that it (i) has the power to execute and deliver this 
Amendment and to perform its obligations hereunder and (ii) has taken all necessary action 
to authorize such execution, delivery and performance. 

4. This Amendment constitutes the entire agreement and understanding of the parties with 
respect to its subject matter and supersedes all oral communications and prior writings 
(except as otherwise provided herein) with respect thereto. 

5. This Amendment may be executed in any number of counterparts by the parties hereto, 
each of which when so executed and delivered shall be an original, but all of which shall 
together one and the same instrument. 

6. The headings used in this Amendment are for convenience of reference only and are not to 
affect the construction of or to be taken into consideration in interpreting this Amendment. 
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7. This Amendment shall be governed by, and construed in accordance with the law specified 

as the Governing Law and Jurisdiction in the Agreement and will be effective as of the 
Effective Date.  

 

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed 
by their respective officers as of the date first set forth above. 

JPMORGAN CHASE BANK, N.A.

By:___________________________ 
Name:
Title:

NIAGARA MOHAWK POWER CORPORATION
 
 
 
 
By:_______________________ 
Name:
Title:

Date: Date:

Meghan Maloney
Executive Director
12/8/2021
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PART 7
Physically Settled Gas Transactions 

(a) ISDA North American Gas Annex.  The North American Gas Annex to the ISDA Master 
Agreement published by ISDA in 2005 as Sub-Annex E as part of the ISDA Commodity 
Definitions (the “Gas Annex”) is incorporated by reference in this Agreement and in the 
relevant Confirmations with respect to “Transactions,” as defined by the Commodity 
Definitions, in physical gas, except otherwise specifically provided in the relevant 
Confirmation.  All terms used in this Part 7 that are not otherwise defined shall have the 
meanings given to them in the Gas Annex.  
 

(b) Amendments to the ISDA Gas Annex.  
 

(i) References to Part 7.  The Gas Annex is amended by replacing all references to 
“Part 7” or “Part 7 of the Schedule” with references to the “Gas Annex” or “Gas 
Annex to the Schedule”, as applicable. 

(ii) Elective Provisions.  Clause (l) of the Gas Annex is amended and restated in its 
entirety to read as follows:  

 
“(l) Elective Provisions: 

1. (a)(ii) Outstanding Gas Transactions. This Gas Annex shall apply to the 
following pre-existing Gas Transactions pursuant to clause (a)(ii): 

 
Option A: All Gas Transactions outstanding between the parties as of the

date this Gas Annex becomes effective.  

_ Option B: The Gas Transactions listed in Schedule I to this Gas Annex. 
  

_ Option C: None of the Gas Transactions between the parties that were 
executed prior to the date this Gas Annex becomes effective. 

 
If none of the above options is selected, Option A shall apply. 

 
2. (a)(iii) Outstanding Gas Credit Support.  

 
Outstanding Gas Credit Support held by a party in connection with 

Outstanding Gas Transactions shall be deemed to have been delivered under 
and in connection with this Agreement pursuant to clause (a)(iii).  If not 
checked, not applicable.  

 
3. (b)(ii) Performance Obligation (remedy for breach of Firm obligation).

Option A: Cover Standard   
_ Option B: Spot Price Standard
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If neither option is selected, Option A shall apply. 

4. (e) Taxes. 

Option A: Buyer Pays At and After Delivery Point
_ Option B: Seller Pays Before and At Deliver Point 

 
If neither option is selected, Option A shall apply. 

5. (f)(ii) Payment Date.

Option A: the later of the 25th Day of Month following Month of delivery 
or 10 Days after receipt of the invoice by Buyer (provided that if the Payment 
Date is not a Local Business Day, payment is due on the next Local Business 
Day following that date).   

 
_ Option B: the later of the __ Day of Month following Month of delivery or 
10 Days after receipt of the invoice by Buyer (provided that if the Payment Date 
is not a Local Business Day, payment is due on the next Local Business Day 
following that date). 

 
_  Option C: Notwithstanding anything to the contrary in this Schedule,
payments with respect to both Gas Transactions and Power Transactions (as 
defined separately in this Schedule) will be netted and payable on or before the 
later of the 20th Day of Month following Month of delivery or 10 Days after 
receipt of the invoice by Buyer (provided that if the Payment Date is not a Local 
Business Day, payment is due on the next Local Business Day following that
date). 

_ Option D: Notwithstanding anything to the contrary in this Schedule, 
payments with respect to both Gas Transactions and Power Transactions (as
defined separately in this Schedule) will be netted and payable on or before the
later of the 25th Day of Month following Month of delivery or 10 Days after
receipt of the invoice by Buyer (provided that if the Payment Date is not a Local
Business Day, payment is due on the next Local Business Day following that
date). 

If none of the above options is selected, Option A shall apply. 

6. (k)(xxii) Alternative to Spot Price Index.  The parties have selected the 
following alternative index as the Spot Price Index:____________.  If no index is 
specified, the Spot Price Index specified in clause (k)(xxii) applies.” 

 
7. U.S. Customs.  The parties may elect to apply one of the following options:  
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Option A:   If checked, the following provision shall apply:

In the event Seller took title to the Gas under a Gas Transaction outside the 
Customs Territory of the United States (as defined in general note 2 of the 
Harmonized Tariff Schedule of the United States 19 U.S.C. §1202, General 
Notes, page 3) for delivery to the Buyer within the Unites States, Seller 
represents and warrants that it is the importer of record for all Gas entered and 
delivered into the United States, and shall be responsible for entry and entry 
summary filings as well as the payment of duties, taxes and fees, if any, and all 
applicable record keeping requirements.

  _    Option B: If checked, the following provisions shall apply:

(A) In the event Seller took title to Gas under a Gas Transaction outside the 
Customs Territory of the United States (as defined in general note 2 of the 
Harmonized Tariff Schedule of the United States 19 U.S.C. §1202, General Notes, 
page 3) for delivery to the Buyer within the United States, Seller represents and 
warrants that it is the importer of record for all Gas entered and delivered into the 
United States, and shall be responsible for entry and entry summary filings as well 
as the payment of duties, taxes and fees, if any, and all applicable record keeping 
requirements.     

 

(B) In the event that Seller sells Gas under a Gas Transaction outside the Customs 
Territory of the United States for delivery to the Buyer within the United States, 
Seller agrees to provide to Buyer within two Local Business Days of the sale a fully 
executed North American Free Trade Agreement Certificate of Origin. 

 

If neither option is checked, then Option A shall apply.

 
8. Market Disruption Events. The parties may elect to apply one of the 

following options:
 

Option A:  If checked, the following provision shall apply to Gas Transactions:
 

The 2005 ISDA Commodity Definitions (the “Commodity Definitions”) shall 
apply (including, without limitation, Sections 7.4 and 7.5 of the Commodity 
Definitions). Notwithstanding the foregoing, any amendments to the Commodity 
Definitions in the Schedule to the Agreement are hereby incorporated and any 
such amendments shall supersede the Commodity Definitions.

__  Option B:  If checked, the following provision shall apply to Gas Transactions:
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If a Market Disruption Event has occurred then the parties shall negotiate in good 
faith to agree on a replacement price for the Relevant Price (or on a method for 
determining a replacement price for the Relevant Price) for the affected Day, and 
if the parties have not so agreed on or before the second Commodity Business Day 
following the affected Day then the replacement price for the Relevant Price shall 
be determined within the next two following Commodity Business Days with each 
party obtaining, in good faith and from non-affiliated market participants in the 
relevant market, two quotes for prices of Gas for the affected Day of a similar 
quality and quantity in the geographical location closest in proximity to the 
Delivery Point and averaging the four quotes.  If either party fails to provide two 
quotes then the average of the other party’s two quotes shall determine the 
replacement price for the Relevant Price.  “Market Disruption Event” means, with 
respect to an index specified for a Transaction, any of the following events: (a) the 
failure of the index to announce or publish information necessary for determining 
the Relevant Price; (b) the failure of trading to commence or the permanent 
discontinuation or material suspension of trading on the exchange or market acting 
as the index; (c) the temporary or permanent discontinuance or unavailability of the 
index; (d) the temporary or permanent closing of any exchange acting as the index; 
or (e) both parties agree that a material change in the formula for or the method of 
determining the Relevant Price has occurred.  For the purposes of the calculation 
of a replacement price for the Relevant Price, all numbers shall be rounded to three 
decimal places.  If the fourth decimal number is five or greater, then the third 
decimal number shall be increased by one, and if the fourth decimal number is less 
than five, then the third decimal number shall remain unchanged. 

 
If neither option is checked, Option A shall apply to Gas Transactions.” 
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PARTY A: JPMORGAN CHASE BANK,
N.A.

Invoices:
As set forth in Part 4 of the Schedule unless
otherwise set forth below:
 
Attn: Physical Natural gas settlements team 
Phone: 212-834-7442 
Facsimile: 1-866-338-8347
Email: physical.naturalgas.group@jpmorgan.com 
 
Nominations: 
As set forth in Part 4 of the Schedule unless 
otherwise set forth below:  
 
Attn: Robert Osoria 
Phone: 713-750-4090 
Email: phys.gas.scheduling@jpmorgan.com 
 
Confirmations:  
As set forth in Part 4 of the Schedule unless 
otherwise set forth below: 
 
Attn: Physical Natural gas confirms team 
Phone: 212-834-7442 
Facsimile: 1-866-338-8347 
Email: physical.naturalgas.group@jpmorgan.com 
 
Option Exercise: 
As set forth in Part 4 of the Schedule unless 
otherwise set forth below: otherwise set forth 
below: 
 
Attn: Nikki Palacio 
Phone: 713-236-3390 
Email: nikki.palacio@jpmorgan.com 
 

Wire Transfer - or - ACH (check one 
box): 
As set forth in Part 4 or the Schedule unless 
otherwise set forth below:
 

 

 
 

PARTY B: NIAGARA MOHAWK POWER 
CORPORATION

Invoices: 
As set forth in Part 4 of the Schedule unless
otherwise set forth below: 
 
Attn: Accounting 
Phone: 516-545-6070
Facsimile: 516-806-4449
Email: ng@nationalgrid.com
 
Nominations:
As set forth in Part 4 of the Schedule unless 
otherwise set forth below:  
 
Attn: Nominations 
Phone: 516-545-5425
Email: Gas-Scheduling@Nationalgrid.com
 
Confirmations:  
As set forth in Part 4 of the Schedule unless 
otherwise set forth below: 
 
Attn: Confirmations
Phone: 516-545-6068
Facsimile:  
Email: confirmationseprm@nationalgrid.com
 
Option Exercise: 
As set forth in Part 4 of the Schedule unless 
otherwise set forth below: otherwise set forth 
below: 
 
Attn:  
Phone:  
Email:  
 
__    Wire Transfer - or -    ACH (check one 
box): 
As set forth in Part 4 or the Schedule unless 
otherwise set forth below:

 
 

    
 

(c) Notice Information for Gas Transactions.  
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(d) Other Provisions/Modifications to this ISDA Gas Annex. The Gas Annex is modified 
as follows:  
 
(i) Billing, Payment and Audit.  

(A) Clause (f)(iv) is amended by adding the following as a new third sentence: 

“Buyer may retain only the disputed portion pending resolution of the 
dispute without breach of the Gas Annex and the Agreement.  Upon 
resolution of such billing dispute, any underpayments or overpayments shall 
be paid or refunded with accrued interest at the designated rate for the period 
held by the other party. Seller’s invoice shall contain detailed information 
on gas delivered, including volume, price/btu, flow dates, pipeline and total 
dollar amount due. Buyer and Seller shall use commercially reasonable 
efforts to resolve Buyer’s objections in the due course of business and an 
adjusted invoice shall be issued by the Seller.  When a final net amount is 
agreed upon, a reconciliation showing the final net amount for the previous 
month’s deliveries and the party owing will be issued by the party owed the 
net payment.” 

(B) Clause (f) of the Gas Annex is amended by adding the following new 
subsection at the end thereof: 

“(vi)  Mobile-Sierra Standard.  To the extent that a Gas Transaction does 
not qualify as a “first sale” as defined by the Natural Gas Act and §§ 2 and 
601 of the Natural Gas Policy Act, each party irrevocably waives its rights, 
including its rights under §§ 4 and 5 of the Natural Gas Act, unilaterally to 
seek or support a change in the rate(s), charges, classifications, terms or 
conditions of this Gas Annex, and Gas Transaction hereunder or any other 
agreements entered into in connection with this Agreement (collectively, 
the “Covered Agreements”). By this provisions, each party expressly 
waives its right to seek or support: (i) an order from the U.S. Federal Energy 
Regulatory Commission (“FERC’) finding that the market-based rate(s), 
charges, classifications, terms or conditions agreed to by the parties under 
the Covered Agreements are unjust and unreasonable; or (ii) any refund 
with respect thereto.  Each party agreed not to make or support such a filing 
or request, and that these covenants and waivers shall be binding 
notwithstanding any regulatory or market changes that may occur hereafter.  
Absent the agreement of all parties to the proposed change, the standard of 
review for changes to any section of the Covered Agreements proposed by 
a party (to the extent any waiver as set forth in this Section is unenforceable 
or ineffective as to such party), a non-party or FERC acting sua sponte, shall 
be the “public interest” standard of review set forth in United Gas Pipe Line 
Co. v. Mobile Gas Service Corp., 350 U.S. 332 (1956) and Federal Power 
Commission v. Sierra Pacific Power Co., 350 U.S. 348 (1956) and clarified 
by Morgan Stanley Capital Group Inc. v. Pub. Util. Dist. No. 1 of 
Snohomish County, 128 S. Ct. 2733 (2008) and NRG Power Marketing 
LLC v. Maine Pub. Util. Comm’n, 558 U.S. 165 (2010) (the “Mobile-
Sierra” doctrine).”  
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(ii) Force Majeure. 

(A) Clause (h)(ii) of the Gas Annex will be amended by redacting subsection 
D in its entirety and replacing it with the following subsection D in lieu 
thereof:

“(D) acts of others such as strikes, lockouts or other industrial 
disturbances, riots, sabotage, insurrection or wars, or acts of terror;”   

 
(iii) Clause (n) is amended by adding the following new provisions:

“(i) Forward Contracts.  With respect to any Gas Transactions entered into under 
this Master Agreement and the Gas Annex, the parties acknowledge that each is a 
“forward contract merchant’ and agree that all Gas Transactions will constitute 
“forward transaction” with respect to the meaning of those terms under the United 
States Bankruptcy Code.” 

“(ii) Other Documentation.
Upon request, each Party shall deliver to the other Party documentation reasonably 
requested to evidence the authority and power of such Party and/or its Guarantor, 
as the case may be, to enter into this Agreement or any guaranty, as the case may 
be, which may include, without limitation, certified resolutions and a certification 
of the signature and authority of the individual(s) executing this Agreement or such 
guaranty, as the case may be and to the extent applicable and requested certificates, 
documents or other evidence sufficient to confirm the sales tax exempt status of 
such Party for each jurisdiction in which the purchase, sale and/or delivery of any 
physical commodity takes place under this Agreement, such that the other party 
will bear no obligation in relation to such purchase, sale and/or delivery for 
charging, collecting or remitting sales, use or other excise taxes to any local, 
municipal, state or federal taxing authority or agency.”  

“(iii) Scheduling. For all physical gas transactions, J.P. Morgan Ventures Energy 
Corporation is the agent/contracted marketer for JPMorgan Chase Bank, N.A.; 
therefore all nominations will face J.P. Morgan Ventures Energy Corporation.”    

(iv) Performance Obligation. The following provision is added as (b)(iv):

“Notwithstanding anything contained herein to the contrary, in addition to the 
rights set out elsewhere in the Agreement and this Gas Annex, unless otherwise 
specified on the applicable Transaction confirmation, a performing party shall 
have the option to terminate, accelerate and liquidate an Affected Transaction by 
providing written notice to the non-performing party designating an Early 
Termination Date on which the Affected Transaction shall terminate. In this 
paragraph, an “Affected Transaction” means a Firm Transaction with a Delivery 
Period of at least 30 Days in respect of which there has occurred either three 
consecutive Failure Days or five total Failure Days during the Term of such Firm 
Transaction. A “Failure Day” means a Day on which the non-performing party 
has failed to purchase and receive, or sell and deliver, as applicable, an amount 
equal to or greater than 96% of the Contract Quantity to be purchased and 
received or sold and delivered on such Day, which failure is not excused because 
of the non-performance (non-delivery or non-receipt, as applicable) of the 
performing party or by Force Majeure.” 




