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ITEM 5.02 DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS;
APPOINTMENT OF CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN
OFFICERS.

On March 24, 2009, the Compensation Committee of M.D.C. Holdings, Inc. (the Company ) established for fiscal year

2009 the Performance Objectives for the Performance Goal under the Company s Amended Executive Officer

Performance-Based Compensation Plan (the Plan ), which was approved at the April 29, 2008 Annual Meeting of

Shareowners. The Compensation Committee selected performance targets for each of the following criteria as

Performance Objectives under the Plan: EBITDA, as defined in the Company s Second Amended and Restated Credit

Agreement dated as of March 22, 2006, as amended; revenues or sales; improvements in capital structure; profitability

of an identifiable business unit or product; and cash flow. The achievement of any one or more of the Performance

Objectives constitutes achievement of the Performance Goal for fiscal year 2009.

Under the Plan, the Performance Goal is to be established within the first 90 days of the fiscal year and while the

outcome for each Performance Objective is substantially uncertain. The Performance Goal is an alternative goal,

which, if achieved, provides for a fixed compensation award. Two executive officers, Larry A. Mizel, Chairman and

Chief Executive Officer, and David D. Mandarich, President and Chief Operating Officer, are eligible for the awards

under the Plan. Payments under the Plan are intended to qualify as performance-based compensation for purposes of

Section 162(m) of the Internal Revenue Code of 1986, as amended, and, accordingly, to be deductible by the

Company for federal income tax purposes if other requirements for deductibility are met.
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