LEADERSHIP DEVELOPMENT AND COMPENSATION COMMITTEE CHARTER
(Revision Date: July 11, 2017)

Purpose
The primary purposes of the Leadership Development and Compensation Committee (the
“Committee”) of the Board of Directors (the “Board”) of New Jersey Resources Corporation
(including its affiliated companies, hereafter referred to as the “Company”) are (a) to assist the
Board in its oversight of: (i) the executive compensation practices of the Company; (ii) the
Company’s compensation and benefits programs for employees including, but not limited to,
awards of equity interests; (iii) the Company’s diversity program; (iv) the review of performance,
development and succession programs and plans for senior management; and (v) the Company’s
risk assessment and risk management by responding, as appropriate, to risks that may arise in
connection with the Company’s policies and procedures related to the matters discussed in (i)
through (iv) above; (b) to review and discuss with the Company’s management the Compensation
Discussion & Analysis (the “CD&A”) to be included in the Company’s annual proxy statement
and, based on such review and discussion, to determine whether to recommend to the Board that the
CD&A be included in the Company’s annual proxy statement; and (c) to produce an annual report
of the Committee on executive compensation for the Company's annual proxy statement in
compliance with, and to the extent required by, applicable U . S . Securities and Exchange
Commission (“SEC”) rules and regulations and the New York Stock Exchange (“NYSE”).
Composition
On an annual basis, the Board shall appoint at least three of its members to serve as the
Committee, one of whom shall be designated by the Board to be the Chairperson of the Committee.
Each member of the Committee shall be determined by the Board to: (i) meet the independence
requirements of the NYSE; (ii) qualify as “non- employee directors” within the meaning of
Rule 16b-3 of the Securities Exchange Act of 1934, as amended (the “1934 Act”) and the rules
promulgated thereunder by the SEC, as amended from time to time; and (iii) meet the “outside
director” requirements of Section 162(m) of the Internal Revenue Code of 1986 and the rules and
regulations promulgated thereunder, as amended from time to time (the “Code”); provided,
however, if a member of the Committee does not qualify as an “outside director,” or a “nonemployee director”, as the case may be, a subcommittee composed solely of at least two members
who do qualify as outside directors and non-employee directors shall be formed as set forth herein
for the purpose of approving matters intended to comply with Section 162(m) of the Code and Rule
16b-3 of the 1934 Act. Members should have sufficient knowledge and familiarity in the area of
compensation practices and policies to discharge the duties and responsibilities of the Committee.
The Chairperson will chair all regular sessions of the Committee and set the agendas for
Committee meetings. The Board may remove any members of the Committee, with or without
cause, and appoint any substitute member who meets the qualifications set forth above.
Meetings and Reports to the Board
The Committee shall schedule at least two regular meetings per year, which shall include
meeting in executive session at least once annually to discuss the Chief Executive Officer
(“CEO”) performance, compensation and succession plan. Meetings shall be called by the
Committee Chairperson or, if there is no chairperson, by a majority of the members of the
Committee. Members of the Committee may participate in meetings by means of conference
telephone or similar communications equipment by means of which all persons participating in
the meeting can hear each other and

such participation will constitute presence in person at such meeting. The Committee
Chairperson shall report regularly on the Committee’s meetings, activities and actions to the
Board at each Board meeting as soon as practicable following each Committee meeting.
Duties and Responsibilities
The Committee shall have and may exercise the powers of the Board in matters
relating to the following, to the fullest extent permitted by law:
A)
Administration: The Committee shall interpret, implement and administer
all aspects of executive officer remuneration, including, but not limited to, the
compensation of the Company’s executive officers and management of the Company’s
benefit programs. In carrying out these duties, the Committee’s responsibilities shall
include, but not be limited to:
(i) Oversee the compensation and benefits policies, plans and programs, and
determine the type, amount and timing of and eligibility for such compensation
and benefits provided or paid pursuant to such policies, plans and programs for
all executive officers of the Company.
(ii) Monitor, on an on-going basis, compensation and benefits policies, plans and
programs, and adopt or recommend amendments to same, including all incentive
compensation and equity-based plans.
(iii) Establish annual and long-term performance criteria and goals at the beginning of
each performance period pursuant to any Company incentive plans, and certify
results achieved at the end of each performance period for all executive officers
of the Company.
(iv) Review the performance and qualifications of senior management of the
Company, the soundness of the organization structure and other related matters to
ensure the effective management of the business.
(v) Make individual compensation determinations including, but not limited to, salary,
annual and long-term incentive awards of cash, stock, stock options, or other
equity grants, and the totals thereof, with respect to the CEO and executive
officers.
(vi) Annually review and appraise the performance of the CEO. Specifically, the
Committee shall review and approve Company goals and objectives relevant to
the CEO’s compensation, evaluate the CEO’s performance in light of those goals
and objectives, and set the CEO’s compensation level based on this evaluation.
In determining the incentive components of the CEO compensation, the
Committee shall consider, among other factors, the Company’s strategic
objectives and progress, the Company’s performance and relative shareowner
returns, the retention, motivation, performance and contributions of the CEO, the
value of similar compensation and incentive awards for CEOs at comparable
companies, and awards given to the Company’s CEO in prior years.
(vii) Review and recommend to the Board all executive employment and severance
agreements, including change-in-control provisions, plans or any other executive
compensation agreement.

(viii) Monitor, on an on-going basis, succession planning and human resources risks.
(ix) Consider whether the Company’s compensation policies and practices for its
employees, including non-executive officers, as they relate to risk management
practices and risk-taking incentives, are reasonably likely to have a material
adverse effect on the Company.
(xi) Review and recommend for approval by the Board (a) the Company's approach
with respect to the advisory vote on executive compensation ("say-on-pay") and
(b) how frequently the Company should permit shareowners to have a say-onpay, taking into account the results of shareowner votes on the frequency of sayon-pay resolutions at the Company. The Committee also shall review the results
of say-on-pay resolutions and consider any implications.
(xii) Annually assess the Company’s diversity programs and associated career
opportunities.
(xiii) Keep apprised of regulatory and legislative developments in performing the
Committee’s duties.
(xiv) Establish and periodically review stock ownership and retention guidelines for
executive officers and non-employee directors and confirm that such guidelines are
being adhered to by executive officers and non-employee directors.
(xv) Review and recommend to the Board, if appropriate, the creation or revision of
any compensation recoupment policy.
(xvi) Review and recommend to the Board, if appropriate, anti-hedging and pledging
policies applicable to executive officers and non-employee directors.
(xvii) Reassess the adequacy of this Charter annually and recommend any proposed
changes to the Board for approval.
(xviii) Annually review and evaluate the performance of the Committee including
compliance by the Committee with this Charter.
The foregoing notwithstanding, any policies, plans and programs that reserve
additional equity securities for issuance in connection with options or other equity awards,
and material amendments to such programs, shall be subject to approval of the Board, and
to the extent required by law or NYSE rule, the shareowners of the Company.
B)

Compliance and Reporting:

In connection with the Company’s proxy statement for the annual meeting of
shareowners, the Committee shall review and discuss with the Company’s management the
CD&A required by SEC Regulation S-K, Item 402 (“Item 402”) to be included in the
Company’s proxy statement, and, based on such review and discussion, recommend to the
Board whether or not such CD&A be included in the Company’s proxy statement.
The Committee shall also as appropriate, review and discuss with management any
further disclosures related to executive compensation not contained in the CD&A, but
provided elsewhere in the Company’s proxy statement or Annual Report on Form 10-K, as
applicable.
In addition, the Committee shall produce an annual report required by Item 402 to
be included in the Company’s proxy statement which report shall state whether (i) the

Committee reviewed and discussed with management the CD&A and (ii) based on such
review and discussion, the Committee recommended to the Board that the CD&A be
included in the proxy statement.
C)
Delegation: The Committee may delegate the authority granted hereunder, subject
to applicable limitations under the New Jersey Corporation Laws. Such delegation may be
made to a subcommittee composed entirely of independent directors in order to ensure
compliance with legal and regulatory obligations, to ensure timely decision-making or for
other purposes or, in the case of stock-based awards to non-Section 16 officers of the
Company, to the CEO. In no event shall such delegation violate any SEC or NYSE
regulations, the Company’s charter documents or jeopardize the Company’s ability to
comply with Code Section 162(m) .
The Committee may also request that any officer or other employee of the Company,
including the Company's senior compensation or Human Resources executives and the
Company’s General Counsel, the Company’s outside counsel or any other person meet with
any members of, or consultants to, the Committee, or provide other assistance to the
Committee in the discharge of its duties.
D)
Outside Advisers: The Committee may retain or obtain the advice of
compensation consultants, legal counsel or other advisers (each an “Adviser”) at the
Company's expense, as the Committee in its sole discretion determines appropriate. The
Committee shall be directly responsible for the oversight of the work of such Advisers, and
shall have the sole authority to retain and terminate such Advisers, and to approve the fees
payable to such Advisers and any other terms of retention.
The Committee may select or receive advice from an Adviser only after taking into
consideration all factors relevant to that person’s independence from management,
including the six independence factors outlined in Section 303A.05(c)(iv) of the NYSE
Listing Standards or Rule 10C-1 promulgated under the 1934 Act; provided, however, that
such assessment need not be conducted for (1) in-house legal counsel or (2) Advisers that
act in a role limited to (i) consulting on broad-based plans that are generally applicable
to all salaried employees, or (ii) providing information that is either not customized for
the Company or that is customized based on parameters that are not developed by the
Adviser, and about which the Adviser does not provide advice.
Nothing herein shall be construed to (a) require the Committee to implement or act
consistently with the advice or recommendations of any Adviser or (b) affect the ability or
obligation of the Committee to exercise its own judgment in fulfillment of the duties of the
Committee. In addition, nothing herein shall require that an Adviser be independent and
the Committee may select or receive advice from any Adviser they prefer after conducting
the assessment set forth herein.
E)
The Committee will oversee and periodically review and make recommendations to
the Board on the design and administration of the Company’s broad-based compensation
and benefit plans, programs, policies and practices, and will, either on its own accord or in
response to a request from management or the Board, provide input or recommendations
with respect thereto (unless approval of such compensation and benefit plans, programs,
policies and practices by the Board or the shareowners of the Corporation is required by law
or otherwise advisable). Accordingly, the Committee shall have the authority to oversee the
retirement, health, welfare and other benefit plans, programs, policies and practices of the

Company that are available to employees generally, including, without limitation, those
plans, programs, policies and practices (i) which are required by their terms or by law, rule
or regulation to be administered by the Committee or (ii) with respect to which the Board
generally has delegated to the Committee the authority to oversee or administer pursuant to
this Charter or otherwise. The Committee also shall have the authority to (i) establish
designated committees (which may include or be comprised in total of individuals who are
not serving on the Committee) to discharge the Committee’s responsibilities relating to such
broad-based compensation and benefit plans, programs, policies and practices, (ii) approve
appropriate charters to govern the operation of such committees and (iii) appoint and replace
the members serving on such committees. The Committee shall periodically review and
reassess the performance of any such committee and the members thereof and will review
and reassess the adequacy of any charter governing any such committee, no less frequently
than annually, and approve appropriate modifications thereto.

