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ITEM 5. OTHER EVENTS

On February 26, 2003, the Compensation Committee and the Board of
Directors of M.D.C. Holdings, Inc. approved restated Employment Agreements for
Larry A. Mizel and David D. Mandarich.

ITEM 7. EXHIBITS

Exhibit Number Description
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Exhibit 99.1 Employment Agreement between M.D.C. Holdings, Inc. and
Larry A. Mizel, restated as of February 26, 2003.

Exhibit 99.2 Employment Agreement between M.D.C. Holdings, Inc. and
David D. Mandarich, restated as of February 26, 2003.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934,
the Registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

M.D.C. HOLDINGS, INC.

Dated: February 26, 2003 By: /s/ Joseph H. Fretz

Joseph H. Fretz
Secretary and Corporate

Counsel
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