


		
		


SONIDA SENIOR LIVING, INC.

Nominating and Corporate Governance Committee Charter

As adopted by the Board of Directors, effective March 9, 2026

Purpose

[bookmark: _Hlk222471375]The purpose of the Nominating and Corporate Governance Committee (the “Committee”) of the board of directors (the “Board”) of Sonida Senior Living, Inc. (the “Company”) is to (i) identify individuals qualified to become members of the Board, consistent with criteria approved by the Board, (ii) select, or recommend that the Board select, the director nominees for election at each annual meeting of stockholders or to fill vacancies on the Board, (iii) develop and recommend to the Board a set of corporate governance guidelines applicable to the Company and (iv) oversee the annual evaluation of the Board and management. The Committee shall also perform such other duties and responsibilities as may be delegated to it by the Board, consistent with the rules of the New York Stock Exchange (the “NYSE”), the Securities and Exchange Commission (the “SEC”) and applicable law.

[bookmark: Organization]Organization

The Committee shall be comprised of at least three directors, each of whom meets the independence requirements of the NYSE and the Company’s Corporate Governance Guidelines. Determinations as to whether a particular director satisfies the requirements for membership on the Committee shall be made by the Board. The members of the Committee (i) shall be appointed by the Board on the recommendation of the Committee, (ii) shall serve for such terms as the Board may determine, or until their earlier resignation, death or removal, and (iii) may be removed by the Board in its discretion, subject to any contractual nomination or designation rights then in effect. 

The Board shall designate one member of the Committee as Chair. If the Board does not designate a Chair, the members of the Committee shall designate a Chair by majority vote of the full Committee membership. The Chair will preside, when present, at all meetings of the Committee and set the agendas for Committee meetings.

Meetings
The Committee shall meet with such frequency and at such intervals as it determines necessary to carry out its duties and responsibilities. The Committee may meet at such times as determined by its Chair or as requested by any two of its members. Notice of all Committee meetings shall be given, and waiver thereof determined, in accordance with the notice and waiver requirements applicable to the Board. The Committee may meet by telephone, video conference or similar means of remote communication.
The Committee shall maintain minutes of each meeting of the Committee, and each written consent to action taken without a meeting, reflecting the actions so authorized or taken by the Committee.  A copy of the minutes of each meeting and all consents shall be placed in the Company’s minute book.
Authority

The Committee shall have full access to the Company’s books, records and facilities and shall have the sole authority to retain and terminate search firms and other consultants to assist in the identification and evaluation of director candidates, including the sole authority to approve the search firms’ or consultants’ fees and other retention terms.  The Committee shall also have authority to obtain advice and assistance from any officer or employee of the Company or, at the Company’s expense and at funding levels determined by the Committee, any outside legal counsel, expert or other advisor to assist with the execution of the Committee’s duties and responsibilities as set forth in this Charter. 

The Committee shall receive appropriate funding from the Company, as determined by the Committee, for payment of compensation to such advisors and for ordinary administrative expenses necessary or appropriate in carrying out its duties and responsibilities.

The Committee may conduct or authorize investigations into any matters within the scope of its duties and responsibilities as the Committee deems appropriate. 

Delegation to Subcommittees
The Committee may form and delegate authority to one or more subcommittees consisting of one or more members of the Committee, to the extent permitted by applicable law and the rules of the NYSE and the SEC. 
Responsibilities

In furtherance of its purpose, the Committee shall:

1. [bookmark: _Hlk222411955]Recommend to the Board for approval, review the effectiveness of, recommend modifications as appropriate to and review Company disclosures concerning the Company’s policies and procedures for the identification, evaluation and nomination of director candidates (including candidates recommended by stockholders in accordance with the Company’s governing documents and applicable law) and the process and criteria used to evaluate Board membership, Board committee membership and director independence.
2. Subject to any contractual nomination or designation rights then in effect, identify, evaluate, recruit, screen and interview individuals that the Committee believes are qualified to become members of the Board, consistent with criteria approved by the Board, and select, or recommend that the Board select, director nominees to stand for election at each annual meeting of stockholders and to fill vacancies or newly created directorships, conducting such inquiries into candidates’ backgrounds, qualifications and independence as the Committee deems appropriate.
3. Assess annually the composition of the Board, director tenure and the appropriate skills, experience and characteristics required of Board members in light of the Company’s business and strategy, as approved by the Board, and recommend any appropriate changes to the Board.
4. Review and make recommendations to the Board regarding:
a. The independence of each director;
b. The financial literacy and expertise of Audit Committee members and nominees who may be asked to serve on the Audit Committee;
c. Whether incumbent directors should stand for re-election;
d. Any resignation tendered pursuant to the Company’s majority voting policy under the Company’s Corporate Governance Guidelines; and
e. Any significant change in a director’s principal occupation, responsibilities or outside commitments (including service on outside for-profit boards or committees thereof) that may affect such director’s ability to serve effectively.
5. Review periodically the size, leadership structure and committee structure of the Board and recommend appropriate changes, including committee composition and the selection of committee chairs, and review and approve Company disclosures relating to Board leadership.
6. Develop and recommend to the Board corporate governance guidelines applicable to the Company, review such guidelines at least annually, recommend any proposed changes to the Board for approval.
7. Oversee the annual evaluation process for the Board, its committees and management and report the results of such evaluations to the Board.
8. Review emerging corporate governance issues and practices including proxy advisory firm policies and recommendations.
9. Develop and oversee director orientation and continuing education programs.
10. Review stockholder proposals and oversee the Company’s stockholder engagement process with respect to corporate governance matters.
11. Develop procedures for stockholders and other interested parties to communicate with the Board and advise the Board on appropriate engagement with stockholders.
12. Make recommendations in connection with directors’ and officers’ indemnification and insurance matters.
13. Report regularly to the Board regarding the activities of the Committee.
14. Conduct an annual performance evaluation of the Committee and periodically review and reassess the adequacy of this Charter, recommending any proposed changes to the Board for approval.
15. Perform such other duties and have such other responsibilities, consistent with this Charter, the Company’s bylaws, governing law, the rules and regulations of the NYSE, the federal securities laws and such other requirements applicable to the Company, delegated to the Committee by the Board.
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