M.D.C. HOLDINGS, INC.
RE-STATED CHARTER FOR THE COMPENSATION COMMITTEE
OF THE BOARD OF DIRECTORS
The Board of Directors (the "Board") of M.D.C. Holdings, Inc., ("MDC" or "the Company")
previously established a Compensation Committee. This Restated Charter for the
Compensation Committee (the "Charter") restates the authority, responsibilities and specific
duties of MDC's Compensation Committee (the "Committee"). This Charter is to be
reviewed periodically, and if appropriate, approved by the Board.
I. ORGANIZATION
A.

Composition
1.

The Committee is to be comprised of at least two directors all of whom are
independent. For these purposes, "independent" shall mean the independence
requirements set forth in the Securities Exchange Act of 1934, as amended,
and the rules adopted by the Securities and Exchange Commission (the
"SEC") thereunder and the corporate governance and other listing standards
of the New York Stock Exchange as in effect from time to time. All of the
Committee members are also to be "outside directors" as defined in
regulations under Section 162(m) of the Internal Revenue Code and are to be
"non-employee directors" as defined in SEC Rule 16b-3(b)(3)(i)

2.

The members of the Committee shall be appointed by the Board and shall
serve until their successors are elected or their earlier resignation or removal
by the Board.

3.

A Committee member shall be immediately removed from the Committee
without further action by the Board if the member ceases to be a director of
the Company or is found by the Board to no longer be an "independent"
director.

4.

Vacancies on the Committee shall be filled by the Board.

5.

A Chairman of the Committee may be appointed by the Board or, in the
absence of such an appointment, shall be elected by a majority vote of the
Committee.
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B.

Access
The Committee shall have unrestricted access to MDC's personnel records.

C.

Advisers and Other Resources
1.

The Committee may, in its sole discretion, retain or obtain the advice of a
compensation consultant, independent legal counsel or other adviser.

2.

The Committee shall be directly responsible for the appointment,
compensation and oversight of the work of any compensation consultant,
independent legal counsel or other adviser retained by the compensation
committee.

3.

The Company must provide for appropriate funding, as determined by the
Committee, for payment of reasonable compensation to a compensation
consultant, independent legal counsel or any other adviser retained by the
Committee.

4.

The Committee may select a compensation consultant, legal counsel or other
adviser to the Committee only after taking into consideration, all factors
relevant to that person’s independence from management, including the
following:
(a)

The provision of other services to the Company by the person that
employs the compensation consultant, legal counsel or other adviser;

(b)

The amount of fees received from the Company by the person that
employs the compensation consultant, legal counsel or other adviser,
as a percentage of the total revenue of the person that employs the
compensation consultant, legal counsel or other adviser;

(c)

The policies and procedures of the person that employs the
compensation consultant, legal counsel or other adviser that are
designed to prevent conflicts of interest;

(d)

Any business or personal relationship of the compensation
consultant, legal counsel or other adviser with a member of the
Committee;

(e)

Any stock of the Company owned by the compensation consultant,
legal counsel or other adviser; and
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(f)

Any business or personal relationship of the compensation
consultant, legal counsel, other adviser or the person employing the
adviser with an executive officer of the Company.

The Committee is required to conduct the independence assessment outlined
in this Section I.C.4 with respect to any compensation consultant, legal
counsel or other adviser that provides advice to the Committee, other than (i)
in-house legal counsel or (ii) any compensation consultant, legal counsel or
other adviser whose role is limited to the following activities for which no
disclosure is required under Reg. S-K 407(e)(3)(iii): consulting on any broadbased plan that does not discriminate in scope, terms or operation in favor of
executive officers or directors and that is generally available to all salaried
employees; or providing information that is not customized for a particular
company or that is customized based on parameters not developed by the
compensation consultant and about which the compensation consultant does
not provide advice.

D.

5.

Nothing in this Section I.C shall require a compensation consultant, legal
counsel or other adviser to be independent – only that the Committee
consider the independence factors before selecting or receiving advice from a
compensation advisor. The Committee may select or receive advice from any
compensation advisor it prefers, including ones that are not independent,
after considering the six independence factors set forth above.

6.

Nothing in this Section I.C shall be construed: (a) to require the Committee
to implement or act consistently with the advice or recommendations of the
compensation consultant, independent legal counsel or other adviser to the
Committee; or (b) to affect the ability or obligation of the Committee to
exercise its own judgment in fulfillment of its duties.

Meetings
1.

The Committee shall meet on a regular basis, at least quarterly, and may call
additional meetings as required. A quorum of the Committee shall consist of
two members or a majority of the Committee members, whichever may be
greater. Members may attend in person or by means of remote
communication.

2.

Minutes of each meeting shall be in writing and copies provided to
Committee members for their approval. A permanent record of approved
minutes shall be maintained by the Committee.

3.

All actions of the Committee shall be by affirmative vote of a majority of
those members present at the meeting. Action by the Committee may be
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taken by voice vote, noted in the minutes of the meeting, or by written
resolution or consent signed by the members voting for the action. Any such
written resolution or consent may be signed in counterparts.
E.

Reporting to the Board
At least quarterly, the Committee shall report to the Board regarding its activities.

F.

Indemnification
Each Committee member shall be entitled to indemnification by the Company to the
maximum extent permitted by Delaware law, the Company's Certificate of
Incorporation, By-laws and resolutions of the Board.

G.

Compensation and Expense Reimbursement
The members of the Committee shall be compensated for meeting attendance at rates
as determined by the Board. Travel and other out-of-pocket expenses incurred by
Committee members in connection with such meetings shall be documented and
reimbursed in accordance with the Company's expense reimbursement policies.

II. FUNCTIONS AND RESPONSIBILITIES
A.

Compensation Matters
1.

The Committee shall oversee all employee compensation levels, including
benefits, having a goal to maintain compensation levels that are
comparable to the marketplace and in conformity with shareowner
interests.

2.

The Committee shall review and approve corporate goals and objectives
relevant to CEO compensation, evaluate the CEO's performance in light of
those goals and objectives, and, either as a committee or together with the
other independent directors (as directed by the board), determine and
approve the CEO's compensation level based on this evaluation.

3.

The Committee shall make recommendations to the board with respect to
non-CEO executive officer compensation, and incentive-compensation
plans and equity-based plans that are subject to board approval.

4.

The Committee shall produce a compensation committee report on
executive compensation as required by the SEC to be included in the
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company's annual proxy statement or annual report on Form 10-K filed
with the SEC.

B.

5.

The Committee shall oversee and, to the extent required by law,
administer the Company's current equity and other compensation plans, as
they may be amended from time to time, and any additional plans adopted
by the Company.

6.

The Committee shall perform such other duties and functions as the Board
may direct from time to time.

Annual Performance Evaluation
The Committee shall make provision for an annual performance evaluation of the
Committee.

C.

Other Functions.
The Committee shall perform such other functions regarding the compensation
matters of the Company as requested by the Board.

III. DELEGATION
The Committee shall have full authority to delegate any of its duties under this Charter to
any subcommittee of independent directors with a published charter formed by the Board
or the Committee.
IV. AMENDMENT OF CHARTER
This Charter is to remain in effect until amended or terminated by the Board of Directors
(the "Board") of M.D.C. Holdings, Inc. ("MDC").
_____________________________________________
Approved by the M.D.C. Holdings, Inc. Board of Directors, effective as of February 22,
2016.
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