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April 4, 2011

Dear Comstock Stockholder:

We are pleased to invite you to attend the Annual Meeting of Stockholders of Comstock Resources, Inc.  The meeting
will be held at 10:00 a.m., local time, on Tuesday, May 17, 2011, at the Company′s headquarters at 5300 Town and
Country Blvd., 3rd Floor, in Frisco, Texas.  Your Board of Directors and management look forward to greeting those
of you who are able to attend in person.  We have included a map and directions to the meeting site on the back page
of this proxy statement.

•You will find enclosed the Notice of Annual Meeting of Stockholders on the following page that identifies four
proposals for your action.

• At the meeting we will present a report on our 2010 operating results and on other matters of interest to you.

• You will find enclosed our 2010 Annual Report, which includes our financial statements.

Your vote is important.  The Board of Directors appreciates and encourages stockholder participation in our
affairs.  Whether or not you can attend the meeting, please read the Proxy Statement carefully, then vote through the
internet, by telephone or sign, date and return the enclosed proxy promptly in the envelope provided, so that your
shares will be represented at the meeting.

On behalf of the Board of Directors, thank you for your cooperation and continued support.

Sincerely,

M. Jay Allison
Chairman of the Board and Chief Executive Officer
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COMSTOCK RESOURCES, INC.

5300 Town and Country Blvd.
Suite 500

Frisco, Texas  75034

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held May 17, 2011

The 2011 Annual Meeting of Stockholders of Comstock Resources, Inc. will be held at the company′s headquarters at
5300 Town and Country Blvd, 3rd Floor, in Frisco, Texas, on Tuesday, May 17, 2011, at 10:00 a.m., local time, for
the following purposes:

1.To elect two Class B directors named in the proxy statement to serve a term of three years until their successors are
duly elected and qualified;

2.To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for 2011;

3. To hold an advisory vote on executive compensation; and

4. To hold an advisory vote regarding the frequency of future stockholder advisory votes on executive
compensation.

You must be a stockholder of record at the close of business on April 1, 2011 to be entitled to vote at the annual
meeting.

Your participation in the company′s affairs is important.  Our officers will be present to respond to questions from
stockholders.  To ensure your representation, if you do not expect to be present at the meeting, please vote through the
internet, by telephone or sign and date the enclosed proxy card and return it to us promptly.  A stamped envelope has
been provided for your convenience.  The prompt return of proxies will ensure a quorum and save us the expense of
future solicitation.

By Order of the Board of Directors,

Roland O. Burns
Secretary
April 4, 2011

IMPORTANT

TO ENSURE YOUR REPRESENTATION AT THE MEETING, PLEASE MARK, SIGN AND DATE THE
ENCLOSED PROXY CARD AND RETURN IT AS PROMPTLY AS POSSIBLE IN THE ENCLOSED
ENVELOPE.  NO POSTAGE NEED BE AFFIXED IF MAILED IN THE UNITED STATES.  IF YOU ATTEND
THE MEETING AND WISH TO VOTE IN PERSON, YOU MAY WITHDRAW YOUR PROXY.
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COMSTOCK RESOURCES, INC.

PROXY STATEMENT FOR
ANNUAL MEETING OF STOCKHOLDERS

To Be Held May 17, 2011

INTRODUCTION

Our Board of Directors is soliciting your proxy to encourage your participation in the voting at the annual meeting and
to obtain your support on the proposals being voted on.  You are invited to attend the annual meeting and vote your
shares directly.  However, even if you do not attend, you may vote by proxy, which allows you to direct another
person to vote your shares at the meeting on your behalf.  Our principal executive offices are located at 5300 Town
and Country Blvd., Suite 500, Frisco, Texas 75034.

This Proxy Solicitation

There are two parts to this solicitation: the proxy card and this proxy statement.  The proxy card is the means by which
you actually authorize another person to vote your shares in accordance with your instructions.  We are first sending
the notice, this proxy statement, and the proxy card on or about April 4, 2011 to all stockholders entitled to vote.  This
proxy statement provides you with a variety of information on the proposals and other matters that you may find
useful in determining how to vote.  It is divided into six sections following this Introduction:

• "Voting"
• "Security Ownership of Certain Beneficial Owners and Management"

• "Proposals to be Voted Upon"
• "Corporate Governance Matters"
• "Executive Compensation"

• "Other Matters"

We are soliciting your proxy for the 2011 annual meeting and will pay for soliciting these proxies.  Our directors,
officers and employees may solicit  proxies in person, by telephone or by other electronic means of
communication.  We have retained Broadridge Financial Solutions, Inc. to assist in distributing proxy solicitation
materials and to independently tabulate votes.  We have also retained Innisfree M&A Incorporated ("Innisfree") to
solicit proxies for this meeting.  We will pay Innisfree approximately $20,000 plus out-of-pocket expenses for their
services.  We will reimburse brokers and other nominees for reasonable out-of-pocket expenses they incur in
forwarding these proxy materials to you if you are a beneficial owner.

Householding Information

Unless we have received contrary instructions, we may send a single copy of this proxy statement and notice of annual
meeting to any household at which two or more stockholders reside if we believe the stockholders are members of the
same family.  Each stockholder in the household will continue to receive a separate proxy card.  This process, known
as "householding," reduces the volume of duplicate information received at any one household and helps to reduce our
expenses.  However, if stockholders prefer to receive multiple sets of our disclosure documents at the same address
this year or in future years, the stockholders should follow the instructions described below, and we will send a
separate copy to each stockholder.
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If the shares are registered in the name of the stockholder, the stockholder should contact us at 5300 Town and
Country Blvd., Suite 500, Frisco, Texas 75034, Attn: Investor Relations, telephone number (800) 877-1322 to inform
us of their request.  If a bank, broker or other nominee holds the shares, the stockholder should contact the bank,
broker or other nominee directly.

Electronic Availability of Proxy Materials for 2011 Annual Meeting

The Proxy Statement and our Annual Report to Stockholders for the year ended December 31, 2010 are available
electronically on our website at www.comstockresources.com.

The Annual Meeting

The annual meeting will be held on Tuesday, May 17, 2011 at our headquarters in Frisco, Texas, beginning at 10:00
a.m. local time.  A quorum of stockholders is necessary to hold a valid meeting.  A majority of our common stock
must be represented at the annual meeting, whether in person or by proxy, for a quorum to exist.  Abstentions will be
counted in determining whether or not there is a quorum at the annual meeting.  Abstentions will not be counted when
tabulating the votes cast on the election of the directors.

Stockholders

On April 1, 2011, we had 47,625,226 issued and outstanding shares of common stock which are eligible to vote at the
annual meeting.  You are entitled to one vote at the annual meeting for each share of our common stock that you
owned of record at the close of business on April 1, 2011.  The number of shares you own (and may vote) is listed on
the enclosed proxy card.

VOTING

How to Vote Your Shares

You may vote your shares in person at the annual meeting, by internet, by telephone or by mail.

Voting in Person.  Shares held in your name as the stockholder of record may be voted in person at the annual
meeting.  To vote in person, you must attend the annual meeting, and obtain and submit a ballot, which will be
provided at the meeting.  If your shares are held in the name of a broker, trustee or another nominee ("street name"),
you may vote the shares in person at the annual meeting only if you obtain a legal proxy from the broker, trustee or
nominee that holds your shares giving you the right to vote the shares.  Even if you plan to attend the annual meeting,
we recommend that you also submit your proxy or voting instructions as described below so that your vote will be
counted if you later decide not to attend the meeting.

If you elect to vote your shares other than in person at the annual meeting, you will direct the designated persons
(known as "proxies") to vote your shares at the annual meeting in accordance with your instructions.  The board of
directors has appointed M. Jay Allison and Roland O. Burns to serve as the proxies for the annual meeting.

Voting by Internet.  Stockholders of record with internet access may submit proxies by following the "Vote by
Internet" instructions on their proxy cards.  Most stockholders who hold shares beneficially in street name may vote
by accessing the website specified on the voting instruction cards provided by their brokers, trustee or
nominees.  Please check the voting instruction card for internet voting availability.
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Voting by Telephone.  Stockholders of record may submit proxies by following the "Vote by Phone" instructions on
their proxy cards.  Most stockholders who hold shares beneficially in street name may vote by phone by calling the
number specified on the voting instruction cards provided by their brokers, trustee or nominees.  Please check the
voting instruction card for telephone voting availability.  

Voting by Mail.  Stockholders of record may submit proxies by completing, signing and dating their proxy cards and
mailing them in the accompanying pre-addressed envelopes.  Stockholders who hold shares beneficially in street name
may vote by mail by completing, signing and dating the voting instruction cards provided and mailing them in the
accompanying pre-addressed envelopes.  Your proxy will be valid only if you sign, date and return it so that it is
received before the annual meeting.

If you complete the entire proxy card, except the voting instructions, then the designated proxies will vote your shares
"for" the election of the nominated directors and "for" the ratification of Ernst & Young LLP as our independent
registered public accounting firm.

If any nominee for election to the board of directors is unable to serve, which is not anticipated, or if any other matters
properly come before the meeting, then the designated proxies will vote your shares in accordance with their best
judgment.  The board of directors knows of no matters, other than those described above, to be presented for
consideration at the annual meeting.

Changing Your Vote

You may change your vote at any time prior to the vote at the annual meeting, except that votes submitted through the
internet or telephone must be received by 11:59 p.m., Eastern Time, on May 16, 2011.  If you are the stockholder of
record, you may change your vote by granting a new proxy bearing a later date (which automatically revokes the
earlier proxy), by providing a written notice of revocation to our Corporate Secretary prior to your shares being voted,
or by attending the annual meeting and voting in person.  Attendance at the meeting will not cause your previously
granted proxy to be revoked unless you specifically so request.  For shares you hold beneficially in street name, you
may change your vote by submitting new voting instructions to your broker, trustee or nominee, or, if you have
obtained a legal proxy from your broker or nominee giving you the right to vote your shares, by attending the meeting
and voting in person.

Where to Find Voting Results

We will publish the voting results in a current report to be filed on Form 8-K within four days following the
adjournment of the meeting.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth stockholder information as of April 1, 2011, for persons known to us to be large
stockholders (5% or more), directors or executive officers.  Ownership of our common stock is shown in terms of
"beneficial ownership."  A person generally "beneficially owns" shares if he or she has either the right to vote those
shares or dispose of them.  More than one person may be considered to beneficially own the same shares.  In this
proxy statement, unless otherwise noted, a person has sole voting and dispositive power for those shares shown as
beneficially owned by him or her.  Shares shown as beneficially owned by our directors or executive officers include
shares that they have the right to acquire by exercising options on or before May 31, 2011.  The percentages shown in
this proxy statement compare the person′s beneficially owned shares with the total number of shares of our common
stock outstanding on April 1, 2011 (47,625,226 shares) plus the number of unissued shares as to which such person
has the right to acquire voting or dispositive power on or before May 31, 2011.

Shares Beneficially Owned
Name of Beneficial Owner(1) Number(2) Percent

M. Jay Allison 1,686,004   3.5%
President, Chief Executive Officer and
Chairman of the Board of Directors
Roland O. Burns 692,822   1.5%
Director, Senior Vice President, Chief
Financial Officer, Secretary and Treasurer
D. Dale Gillette 80,500   *
Vice President of Land and General
Counsel
Mack D. Good(3) 115,750   *
Former Chief Operating Officer
David K. Lockett 66,536   *
Director
Cecil E. Martin 72,399   *
Director
Stephen E. Neukom 53,200   *
Vice President of Marketing
Daniel K. Presley 55,200   *
Vice President of Accounting
Richard D. Singer 42,000   *
Vice President of Financial Reporting
David W. Sledge 112,864(4) *
Director
Nancy E. Underwood 87,200   *
Director
Mark A. Williams(5) 43,000   *
Vice President of Operations

All Executive Officers and Directors as a
Group (12 Persons)

3,107,475   6.5%

Artisan Partners Holdings LP
875 East Wisconsin Avenue, Suite 800,
Milwaukee, WI 53202

2,771,890(6) 5.8%

Blackrock, Inc.
40 East 52nd Street, New York, NY 10022

2,695,866(7) 5.7%
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Capital Research Global Investors
333 South Hope Street, Los Angeles, CA
90071

4,149,611(8) 8.7%

Janus Capital Management LLC
151 Detroit Street, Denver, CO 80206

4,526,788(9) 9.5%

The Bank of New York Mellon
 One Wall Street, 31st Floor, New York,
NY 10286

2,670,965(10) 5.6%

*    Indicates less than one percent. 
(1) Unless otherwise noted, the address of each beneficial owner

is c/o Comstock Resources, Inc., 5300 Town and Country
Blvd., Suite 500, Frisco, Texas 75034.

(2) Includes shares issuable pursuant to stock options which are
presently exercisable or exercisable on or before May 31, 2011
in the following amounts:  Mr. Lockett–30,000 shares; Mr.
Martin–30,000 shares;  Mr. Sledge–10,000 shares;  Ms.
Underwood–30,000 shares; Mr. Williams–11,000 shares; and all
executive officers and directors–111,000 shares.

(3) Mr. Mack D. Good, our Chief Operating Officer, retired from
the Company effective March 15, 2011.

(4) Includes 35,000 shares held by Mr. Sledge as Trustee for the
Allison Children Trusts.

(5) Mr. Mark A. Williams was named our Vice President of
Operations effective March 16, 2011.

(6) Represents shares held on December 31, 2010, based on filing
on Schedule 13G dated February 10, 2011.

(7) Represents shares held on December 31, 2010, based on filing
on Schedule 13G dated February 3, 2011.

(8) Represents shares held on December 31, 2010, based on filing
on Schedule 13G dated February 9, 2011.

(9) Represents shares held on December 31, 2010, based on filing
on Schedule 13G dated February 14, 2011.

(10) Represents shares held on December 31, 2010, based on filing
on Schedule 13G dated February 3, 2011.

4
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PROPOSALS TO BE VOTED UPON

(1) Election of Directors

On the agenda for the annual meeting will be the election of two Class B directors each to serve a term of three years
beginning at the annual meeting.  The nominees receiving the greatest number of votes cast will be elected.  So, if you
do not vote for a particular nominee on your proxy card, your vote will not count either "for" or "against" the
nominee.  Our Board of Directors presently consists of six members comprised of three classes (Class A, B and
C).  Directors are elected in classes to serve terms of three years.  The Class A directors, whose terms will expire in
2013, are Cecil E. Martin and Nancy E. Underwood.  The Class C directors, whose terms expire in 2012, are Roland
O. Burns and David K. Lockett.  The current Class B directors, whose terms expire at the annual meeting, are M. Jay
Allison and David W. Sledge.

The Board of Directors has nominated M. Jay Allison and David W. Sledge for re-election to the Board of Directors.

Biographies for each of our nominees and directors who are continuing in office are provided below.  We are also
providing additional information, in a separate paragraph immediately below the biographical information, that briefly
discusses the specific experience, qualifications and attributes which led to our conclusion that each nominee or
director should serve on our Board of Directors.

Nominees for Three-Year Term

M. JAY ALLISON, (55) President, Chief Executive Officer and Chairman of the Board of Directors

Mr. Allison has been a director since 1987, and our President and Chief Executive Officer since 1988.  Mr. Allison
was elected Chairman of the board of directors in 1997.  From 1987 to 1988, Mr. Allison served as our Vice President
and Secretary.  From 1981 to 1987, he was a practicing oil and gas attorney with the firm of Lynch, Chappell & Alsup
in Midland, Texas.  Mr. Allison was Chairman of the Board of Directors of Bois d′Arc Energy, Inc. from the time of
its formation in 2004 through 2008. He received B.B.A., M.S. and J.D. degrees from Baylor University in 1978, 1980
and 1981, respectively.  Mr. Allison also currently serves as a Director of Tidewater Inc.

Mr. Allison has over 25 years of executive leadership experience in the oil and gas industry.  Mr. Allison combines his
educational background in business and in commercial law, along with his entrepreneurial spirit, his driven work ethic
and extensive knowledge of the oil and gas industry, to pursue disciplined investments intended to enhance
stockholder value.  Mr. Allison′s service on the board of directors and audit committee of Tidewater Inc. also provides
him with knowledge, experience and insight from a global perspective.

DAVID W. SLEDGE, (54) Director

Mr. Sledge has served as a director since 1996.  Mr. Sledge was President and Chief Operating Officer of Sledge
Drilling Company until it was acquired by Basic Energy Services, Inc. in 2007 and served as a Vice President of Basic
Energy Services, Inc. from 2007 to 2009.  He served as an area operations manager for Patterson-UTI Energy, Inc.
from 2004 until 2006.  From 1996 until 2004, Mr. Sledge invested in oil and gas exploration activities.  Mr. Sledge
was a director of Bois d′Arc Energy, Inc. from 2005 through 2008.  Mr. Sledge is a past director of the International
Association of Drilling Contractors and is a past chairman of the Permian Basin chapter of this association.  He
received a B.B.A. degree from Baylor University in 1979.
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Mr. Sledge is an experienced oil field executive who has built both drilling rigs and drilling companies during a career
that spans more than 30 years.  Mr. Sledge′s experience ranges from founding and directing the operations of a drilling
rig business to serving as an executive manager for one of the largest drilling companies in the United States.  Mr.
Sledge has extensive contacts in the oil and gas industry, which, coupled with his oil field experience, makes him a
valuable resource in understanding industry trends, operating practices and business prospects.

Directors Continuing in Office

ROLAND O. BURNS, (51) Director, Senior Vice President, Chief Financial Officer, Secretary and Treasurer

Mr. Burns has been our Senior Vice President since 1994, Chief Financial Officer and Treasurer since 1990, our
Secretary since 1991 and a director since 1999.  From 1982 to 1990, Mr. Burns was employed by the public
accounting firm, Arthur Andersen.  During his tenure with Arthur Andersen, Mr. Burns worked primarily in the firm′s
oil and gas audit practice. Mr. Burns was also a director, Senior Vice President and the Chief Financial Officer of Bois
d′Arc Energy, Inc. from the time of its formation in 2004 through 2008.  Mr. Burns received B.A. and M.A. degrees
from the University of Mississippi in 1982 and is a Certified Public Accountant.

Mr. Burns is an experienced financial executive with extensive knowledge and experience in financial reporting,
internal controls in the oil and gas industry, treasury and risk management, mergers and acquisitions, and regulatory
compliance.  Mr. Burns works extensively with Mr. Allison to evaluate business development opportunities and
financing proposals.  Mr. Burns, who is our principal contact with financial analysts, investors and investment
bankers, updates the Board on trends in the capital markets, including the availability of debt and equity financing and
transactional activity in the oil and gas industry.

DAVID K. LOCKETT, (56) Director

Mr. Lockett has served as a director since 2001.  Mr. Lockett is a Vice President with Dell Inc. and has held executive
management positions in several divisions within Dell since 1991.  Mr. Lockett has been employed by Dell Inc. for
the past 18 years and has been in the technology industry for the past 33 years.  Mr. Lockett was a director of Bois
d′Arc Energy, Inc. from 2005 through 2008.  Mr. Lockett received a B.B.A. degree from Texas A&M University in
1976.

Mr. Lockett joined Dell Inc. during its start-up years and has worked in executive level positions at Dell throughout
his career.  He is an experienced manager, having supervised large organizations through a series of business cycles in
the highly competitive personal computer/peripheral business.  Mr. Lockett shares the good business judgment and
insight gained from these experiences with our Board and also provides guidance from the perspective gained from a
long career in a global market-focused company.

CECIL E. MARTIN, (69) Director

Mr. Martin has served as a director since 1988 and currently serves as the chairman of our audit committee and as our
independent lead director.  Mr. Martin is an independent commercial real estate investor.  From 1973 to 1991 he
served as chairman of a public accounting firm in Richmond, Virginia.  Mr. Martin was a director and chairman of the
audit committee of Bois d′Arc Energy, Inc. from 2005 through 2008.  He also serves on the boards of directors of
Crosstex Energy, Inc. and Crosstex Energy, L.P. where he serves on their audit committees and chairs the
compensation committee of Crosstex Energy, L.P.  Mr. Martin holds a B.B.A. degree from Old Dominion University
and is a Certified Public Accountant.
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Mr. Martin brings to our Board a combination of financial literacy and business management experience as well as an
excellent understanding of the capital markets.  Mr. Martin has a strong background in internal controls, financial
reporting and financial analysis.  He works closely with our chief financial officer, independent public accountants
and internal auditors on a wide range of issues.  His service on the compensation and audit committees of two other
publicly traded companies allows him to bring a wide range of experience and insight to our Board.

NANCY E. UNDERWOOD, (59) Director

Ms. Underwood has served as a director since 2004.  Ms. Underwood is owner and President of Underwood Financial
Ltd., a position she has held since 1986.  Ms. Underwood holds B.S. and J.D. degrees from Emory University and
practiced law at an Atlanta, Georgia based law firm before joining River Hill Development Corporation in 1981.  Ms.
Underwood currently serves on the executive board and campaign steering committee of the Southern Methodist
University Dedman School of Law and on the board of the Texas Health Presbyterian Foundation.

Ms. Underwood has over twenty-five years of experience managing a commercial real estate investment
company.  Along with the legal experience gained from ten years as a practicing attorney, she brings to our Board the
business acumen gained from managing a business and knowledge and experience gained from evaluating and closing
real estate transactions.

There are no family relationships among any of our officers or directors.

The Board of Directors recommends that stockholders vote FOR the election of Mr. Allison and Mr. Sledge.  Proxies
solicited by the Board of Directors will be so voted unless stockholders specify otherwise in their proxies.

(2) Ratification of Appointment of Independent Registered Public Accounting Firm

The Board of Directors, upon the recommendation of the audit committee, has appointed Ernst & Young LLP as our
independent registered public accounting firm to audit our consolidated financial statements for 2011.  Stockholders
are being asked to rat ify this  appointment.   Ernst  & Young LLP has served in this  capacity since
2003.  Representatives of Ernst & Young LLP are expected to be present at the annual meeting and will have the
opportunity to make a statement if they desire to do so, and will be available to answer your questions.

The Board of Directors recommends that stockholders vote FOR such ratification.  Proxies solicited by the Board of
Directors will be so voted unless stockholders specify otherwise in their proxies.

The affirmative vote of the holders of a majority of the shares of common stock present or represented and entitled to
vote at the annual meeting is necessary for ratification of the appointment of the independent registered public
accounting firm.
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(3) Advisory Vote on Executive Compensation

The Dodd-Frank Wall Street Reform and Consumer Protection Act requires us to provide stockholders with an
advisory vote on the compensation of our named executive officers.  We are seeking your advisory vote on our
executive compensation programs.  We ask that you support the compensation of our named executive officers.  As
described in detail in the Executive Compensation section of this proxy statement, our executive officer compensation
programs are intended to attract, motivate and retain the key executives who drive our success and industry
leadership.  Please read the Compensation Discussion and Analysis, as well as the disclosures of the key components
of compensation for our named executive officers, for additional details about our executive compensation
programs.  Pay that reflects performance and alignment of that pay with the long-term interests of our stockholders are
key principles that underlie our compensation program.

We are asking our stockholders to indicate their support for our named executive officer compensation as described in
this proxy statement. This proposal, commonly known as a "say-on-pay" proposal, gives our stockholders the
opportunity to express their views on our named executive officers′ compensation. This vote is not intended to address
any specific item of compensation, but rather the overall compensation of our named executive officers and the
philosophy, policies and practices described in this proxy statement. Accordingly, we will ask our stockholders to vote
"FOR" the following resolution at the Annual Meeting:

"RESOLVED, that the compensation of the named executive officers, as disclosed in the Company′s Proxy Statement
for the 2011 Annual Meeting of Stockholders pursuant to the compensation disclosure rules of the Securities and
Exchange Commission, including the Compensation Discussion and Analysis, the 2010 Summary Compensation
Table and the other related tables and disclosure is hereby Approved."

Although the vote is advisory, and does not bind the Compensation Committee or our Board of Directors to any
particular acts, our Board of Directors and our Compensation Committee value the opinions of our stockholders.  To
the extent there is any significant vote against the named executive officer compensation as disclosed in this proxy
statement, we will consider our stockholders′ concerns and the Compensation Committee will evaluate whether any
actions are necessary to address those concerns.

The Board of Directors unanimously recommends a vote "FOR" the approval of the compensation of our named
executive officers, as disclosed in this proxy statement pursuant to the compensation disclosure rules of the Securities
and Exchange Commission.

The affirmative vote of the holders of a majority of the shares of common stock present or represented and entitled to
vote at the annual meeting is necessary for the approval of the resolution regarding the compensation of our named
executive officers.

(4) Advisory Vote regarding the Frequency of Stockholder Votes on Executive Compensation

As a result of the Dodd-Frank Act, we are required to provide a separate stockholder advisory vote on the frequency
of future stockholder advisory votes approving the compensation of our named executive officers.  We are also
seeking your input with regard to the frequency of future stockholder advisory votes on our executive compensation
programs. In particular, we are asking whether the advisory vote should occur every three years, every two years or
every year. We ask that you support a frequency period of every three years for future non-binding stockholder votes
on compensation of our named executive officers.  An advisory vote every three years will be the most effective
timeframe for us to respond to stockholders′ feedback and provide us with sufficient time to engage with stockholders
to understand and respond to the vote results.  We also believe a vote every three years would more closely align with
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You may cast your vote on your preferred voting frequency by choosing the option of one year, two years, three years
or abstain from voting.

Because this vote is advisory and not binding on the Board of Directors, the Board may decide that it is in the best
interests of our stockholders and the company to hold an advisory vote on executive compensation more or less
frequently than the option selected by our stockholders in the advisory vote.

The Board of Directors unanimously recommends a vote for the option of once every three years as the frequency
with which stockholders are provided an advisory vote on executive compensation, as disclosed pursuant to the
compensation disclosure rules of the Securities and Exchange Commission.

The affirmative vote of the holders of a majority of the shares of common stock present or represented and entitled to
vote at the annual meeting is necessary for the approval of the resolution regarding the frequency with which
stockholders are provided with an advisory vote on the compensation of our named executive officers.
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CORPORATE GOVERNANCE MATTERS

Corporate Governance Principles and Code of Business Conduct and Ethics

The Board of Directors has adopted a set of corporate governance guidelines, a code of business conduct and ethics
and a policy regarding the approval of related party transactions.  These materials are available on our website at
www.comstockresources.com, and are available upon written request to our corporate secretary.

Determinations of Director Independence

Under rules adopted by the New York Stock Exchange ("NYSE"), we must have a majority of independent
directors.  No board member qualifies as independent unless the Board of Directors affirmatively determines that the
director has no material relationship with us (either directly, or as a partner, shareholder or officer of an organization
that has a relationship with us).  In evaluating each director′s independence, the Board of Directors considers all
relevant facts and circumstances and relationships and transactions between each director, his or her family members
or any business, charity or other entity in which the director has an interest in us, our affiliates, or our executives.  As
a result of this review, the Board of Directors affirmatively determined that Mr. Sledge is independent from us and our
management.  Of the directors continuing in office, the Board has determined that Messrs. Lockett and Martin and
Ms. Underwood are independent according to the NYSE′s rules.

Board of Director Meetings and Committees

Our Board of Directors held five meetings during 2010.  We have four standing committees: the audit committee, the
compensation committee, the corporate governance / nominating committee and the executive committee.  During
2010, the audit committee held six meetings and the executive committee, the compensation committee and the
corporate governance / nominating committee each held one meeting.  All of our directors attended all of the board
and their respective committee meetings during 2010.  All of our directors are strongly encouraged to attend the
Annual Meeting and they all attended the 2010 Annual Meeting.

Board Leadership Structure

The position of board chairman is filled by our chief executive officer.  We believe this combined leadership structure
is appropriate for us because our chairman and chief executive officer (i) conveys a singular, cohesive message to our
stockholders, employees, industry partners and the investment community and (ii) eliminates any ambiguity as to who
is accountable for our performance.  Our directors and management team engage frequently and directly in the flow of
information and ideas and we believe our combined leadership structure facilitates the quality, quantity and timeliness
of the information flow and communication.

Since our board chairman is also a member of management, our Board of Directors designated Mr. Cecil Martin, a
non-management director, as "Lead Director" in May 2010.  The Lead Director serves a three-year term.  The
responsibilities of the Lead Director include:

-  Coordinating the scheduling of board meetings and preparation of agenda material for board meetings and executive
sessions;

-  Defining the scope, quality, quantity and timeliness of the flow of information between management and the Board
of Directors;

-  Chairing all meetings of non-management directors;
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-  Overseeing the process of hiring, firing, evaluating and compensating the Chief Executive Officer;
-  Approving the retention of consultants who report directly to the Board of Directors;

-  Facilitating communication between the directors and the Chief Executive Officer, communicate the directors′
perspectives and consensus view to the Chief Executive Officer;

-  Assisting the Board of Directors and officers in assuring compliance with and implementation of our governance
principles;

-  Serving as an independent point of contact for stockholders wishing to communicate with the Board of Directors;
-  Acting as principal liaison between the independent directors and the Chief Executive Officer on sensitive issues;
and

-  Leading the Board of Directors in anticipating and responding to crisis.

Risk Oversight

One of the responsibilities of our Board is to review and evaluate the process in place to assess the major risks facing
our company and periodically review management′s assessment of the major risks as well as options for their
mitigation.  Our Board leadership structure and our practice of a high degree of interaction between our directors and
members of senior management facilitates this oversight function.  The information flow and communication between
our Board and senior management regarding long-term strategic planning and short-term operational reporting
includes matters of material risk inherent in our business of exploring for and producing oil and natural gas.  Also, our
Audit Committee, among other duties, is charged with overseeing significant financial risk exposures and the steps
management has taken to monitor, control and report such exposures and has compliance oversight responsibilities.

Adoption of Written Charters

The Board of Directors has in place charters for each of the audit committee, the compensation committee and the
corporate governance / nominating committee.  A copy of the charter for each committee is available on our website at
www.comstockresources.com.  The charters of these committees are also available upon written request to our
corporate secretary.

Related Party Transactions

The Board of Directors has in place a written policy regarding the approval of related party transactions.  At any
regularly scheduled audit committee meeting of the year, management will recommend any related party transactions
that are contemplated, and such transactions will require the audit committee′s approval.  Generally, a "related party" is
each of our executive officers, directors, nominees for director, any immediate family member of each of the
foregoing, any stockholder owning greater than five percent of our outstanding shares, and any entity owned or
controlled by any of the foregoing.  Transactions that are available to all of our employees generally or totaling less
than $5,000 when aggregated with all similar transactions are excluded from the policy.

We along with M. Jay Allison, our Chairman of the Board and Chief Executive Officer, and Roland O. Burns, our
Senior Vice President and a director, have formed an entity in which we jointly own and operate a private
airplane.  The entity is owned 80% by us and 10% by each of Messrs. Allison and Burns.  Each party funded their
respective share of the acquisition costs of the airplane in exchange for their ownership interest.  The airplane is leased
to and managed by a third party operator.  The airplane, which is intended to be used primarily for company business,
also provides charter services to third parties and is available for personal use by Messrs. Allison and Burns.  Direct
costs associated with the operation of the airplane are paid by the party using the airplane while fixed costs, to the
extent not offset by third party charter revenue, are paid by the parties based on their relative ownership interest.  This
relationship has been approved by the audit committee in accordance with our policy on related-party transactions.
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Corporate Governance / Nominating Committee

The primary duties of the corporate governance / nominating committee are to assist the Board of Directors in
identifying and evaluating candidates for members on our Board of Directors and to nominate candidates for election
to our Board of Directors.  The members of the corporate governance / nominating committee are Messrs. Lockett
(Chairman) and Sledge and Ms. Underwood.

The Board of Directors, in its reasonable business judgment, has determined that all three members of the corporate
governance / nominating committee are independent under the listing standards of the NYSE and the rules of the SEC.

Director Nominations Process

As indicated above, the nominating functions of the Board of Directors are handled by the corporate governance /
nominating committee pursuant to its charter.  In evaluating nominees for membership on the board, the corporate
governance / nominating committee applies the board qualification standards set forth in our corporate governance
guidelines.  Under these qualification standards, the corporate governance / nominating committee will take into
account many factors, including education, business, governmental and civic experience, broad and diverse
backgrounds, communication, interpersonal and other required skills, independence, wisdom, integrity, an
understanding and general acceptance of our current corporate philosophy, a valid business or professional knowledge
and experience that can bear on our problems and deliberations, an inquiring mind, the willingness to speak one′s mind
and ability to challenge and stimulate management, future orientation and the willingness to commit the required time
and energy.

Other than the foregoing, there are no stated minimum criteria for director nominees, although the corporate
governance / nominating committee may consider such other factors as it may deem are in the best interests of us and
our stockholders.  The corporate governance / nominating committee evaluates each individual in the context of the
Board of Directors as a whole, with the objective of recommending nominees who can best perpetuate the success of
the business, be an effective director in conjunction with the full board, and represent stockholder interests through the
exercise of sound judgment using their diversity of experience in these various areas.

Our corporate governance / nominating committee regularly assesses the appropriate size of the Board of Directors,
and whether any vacancies on the Board are expected due to retirement or otherwise.  In the event that vacancies are
anticipated, or otherwise arise, the corporate governance / nominating committee will consider various potential
candidates who may come to the attention of the committee through current board members, professional search
firms, stockholders or other persons.  Each candidate brought to the attention of the corporate governance /
nominating committee, regardless of who recommended such candidate, is considered on the basis of the criteria set
forth in our corporate governance guidelines.

As stated above, the corporate governance / nominating committee will consider candidates proposed for nomination
by our stockholders.  Stockholders may propose candidates by submitting the candidate′s name and qualifications for
board membership to: Corporate Governance / Nominating Committee, c/o Roland O. Burns, Corporate Secretary,
Comstock Resources, Inc., 5300 Town and Country Boulevard, Suite 500, Frisco, Texas 75034.  Although the
corporate governance / nominating committee does not require the stockholder to submit any particular information
regarding the qualifications of the stockholder′s candidate, the level of consideration that the corporate governance /
nominating committee will give to the stockholder′s candidate will be commensurate with the quality and quantity of
information about the candidate that the nominating stockholder makes available to the committee.
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Director Compensation

In 2010, our non-employee directors each received directors′ fees of $78,000.  In addition, the chairman of each
committee received an additional retainer as follows: audit - $63,000, compensation - $19,000 and corporate
governance / nominating - $11,000.  For 2011, the directors′ fees and retainers will remain the same except the audit
committee chairman retainer has been reduced to $28,000.  In addition, the Lead Director receives an additional
annual retainer of $35,000.  In addition, we reimburse our directors for expenses, including travel, they incur in
connection with attending board or committee meetings.

During 2010 each director received grants of restricted stock which vest three years subsequent to the grant date.  The
following table sets forth certain information with respect to the value of the restricted stock grants made in 2010:

Name of
Director

Grant
Date

Number of
Restricted
Shares
(#)(1)

Grant
Date Fair
Value of
Restricted
Stock
Awards

David K.
Lockett

May 18,
2010 9,000 $274,410

Cecil E. Martin
May 18,
2010 9,000 $274,410

David W.
Sledge

May 18,
2010 9,000
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