SONIDA SENIOR LIVING, INC.

Amended and Restated Nominating and Corporate Governance Committee Charter

Organization

The Nominating and Corporate Governance Committee (the “Committee”) of the Board
of Directors (the “Board”) of Sonida Senior Living Inc. (the “Company”) shall be
comprised of at least three directors who are independent of management and the
Company. Members of the Committee shall be considered independent if they have no
relationship to the Company that may interfere with the exercise of their independence from
management and the Company and are determined by the Board to be “independent” in
accordance with the rules of the New York Stock Exchange (the “NYSE”) and the Securities
and Exchange Commission (the “SEC”). The members of the Committee shall be appointed
and serve for the term set forth in the Bylaws of the Company and may be removed by the
Board in its discretion. Unless a Chairman is elected by the full Board, the members of the
Committee shall designate a Chairman by majority vote of the full Committee membership.
The Chairman will chair all regular sessions of the Committee and set the agendas for
Committee meetings.

Statement of Policy

The Committee shall provide assistance to the directors in fulfilling their responsibility to
the stockholders relating to nominations for the position of a director of the Company.
In discharging this role, the Committee is empowered to investigate any matter brought
to its attention with full access to all books, records, facilities, and personnel of the Company,
and to retain and terminate outside counsel or other advisors, as the Committee
determines to be appropriate for this purpose. The Committee shall also carry out any other
responsibilities and duties delegated to it by the Board pursuant to the rules of the NYSE and the
SEC and otherwise.

Delegation to Subcommittees

In fulfilling its responsibilities, the Committee shall be entitled to delegate any or all of
its responsibilities to a subcommittee of the Committee. Any such subcommittee must
have a charter.

Responsibilities

The primary responsibility of the Committee is to identify individuals qualified to become
members of the Board and to recommend to the Board director nominees for the purpose of:
filling vacancies in the Board, filling any directorship to be filled by reason of an increase in
the number of directors, and filling director terms that expire at the annual meeting of
stockholders. In the case of a director nominated to fill a vacancy on the Board due to an
increase in the size of the Board, the class of directors in which the director-nominee should
serve shall be determined pursuant to the Bylaws of the Company. The authority of the
Committee set forth in this Charter is subject to the limitations set forth in the Bylaws of the
Company. 1 of3
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In carrying out these responsibilities, the Committee will:



o Obtain the full Board approval of this Charter.
e  Establish procedures for the selection of new directors to serve on the Board.

o Identify individuals believed to be qualified as candidates to serve on the Board and
recommend that the Board elect the candidates for all directorships to be filled by the
Board or by the stockholders at an annual or special meeting. In identifying and
evaluating nominees for director, the Committee will consider each prospective
candidate’s qualities, experience, background and skills, as well as any other factors
which the prospective candidate may be able to bring to the Board of Directors that
complement those of the other members. The process is the same whether the
candidate is recommended by a stockholder, another director, management or
otherwise. =~ Nominees for directors will be selected by the Board upon
recommendation of the Committee in accordance with the policies and principles in
its charter.

. Assess the qualifications of individuals submitted for consideration as a member of
the Board by any stockholder of the Company.

. Develop and periodically reassess policies and procedures with respect to the
consideration of any director candidate recommended by stockholders or otherwise.

° Review and make recommendations to the full Board, or determine, whether
members of the Board should stand for re-clection.

. Conduct all necessary and appropriate inquiries into the backgrounds and
qualifications of possible candidates. The Committee shall have sole authority to
retain and to terminate any search firm to be used to assist it in identifying candidates
to serve as directors of the Company, including sole authority to approve the fees
payable to such search firm and any other terms of retention.

o Consider questions of independence and possible conflicts of interest of members of
the Board.

. Develop and recommend to the Board for its approval a set of corporate governance
guidelines. The Committee shall review the guidelines on an annual basis, or more
frequently if appropriate, and recommend changes as necessary.

o Oversee the evaluation process for the Board, its committees and management.

. Review and make recommendations to the full Board relating to the composition of
each committee as well as selection of the chairperson of each committee.

. Report regularly to the Board (a) following meetings of the Committee, (b) with
respect to such other matters as are relevant to the Committee’s discharge of its
responsibilities, and (¢) with respect to such recommendations as the Committee may
deem appropriate. The report to the Board may take the form of an oral report by the
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Chairman or any other member of the Committee designated by the Committee to
make such report.

o Maintain minutes or other records of meetings and activities of the Committee.

o Perform a review and evaluation, at least annually, of the performance of the
Committee, including reviewing the compliance of the Committee with this Charter.
In addition, the Committee shall review and reassess, at least annually, the adequacy
of this Charter and recommend to the Board any improvements to this Charter that the
Committee considers necessary or valuable. The Committee shall conduct such
evaluations and reviews in such manner as it deems appropriate.

e  Review with management and assist and advise the Board with respect to resident
care and services for which responsibility for oversight has been assigned to the
Committee by the Board.  This risk management and risk assessment shall include
management compliance with regulatory requirements related to resident care and
services and other related matters including meeting the Company’s expectations for
providing quality care and services to residents.

Disclosure of Charter
This Charter will be made available in accordance with applicable rules and regulations. The
Company’s annual proxy statement or annual report on Form 10-K, as applicable, shall disclose

that this Charter is available on the Company’s website and provide the website address.

Adopted by Resolutions of the Board of Directors
on March 1, 2004

Amended by Resolution of the Board of Directors
on February 9, 2007

Amended by Resolution of the Board of Directors
on February 8, 2008

Amended by Resolution of the Board of Directors
on March 9, 2010

Amended by Resolution of the Board of Directors
on March 8, 2012

Amended by Resolution of the Board of Directors
on December 18, 2013

Amended by Resolution of the Board of Directors
on May 10, 2018
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