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3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):

4) Proposed maximum aggregate value of transaction:

5) Total fee paid:
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COMSTOCK HOMEBUILDING COMPANIES, INC.

August 8, 2008

Dear Stockholder:

You are cordially invited to attend the annual meeting of stockholders of Comstock Homebuilding Companies, Inc. to be held at 10:00 a.m.,
local time, on September 17, 2008, at 11465 Sunset Hills Rd, Reston, VA 20190.

At the annual meeting, you will be asked to elect three directors for a three-year term and to ratify the selection of our independent registered
public accounting firm for 2008. Details regarding the matters to be acted upon at this meeting appear in the accompanying Notice of Annual
Meeting and Proxy Statement. Our Board of Directors unanimously recommends that stockholders vote in favor of the election of the nominated
directors and the ratification of our independent registered public accounting firm.

Whether or not you plan to attend the annual meeting, we urge you to complete, sign and date the accompanying proxy card and return it in the
enclosed postage-prepaid envelope as soon as possible so that your shares will be represented at the annual meeting. If you later decide to attend
the Annual Meeting or change your vote, you may withdraw your proxy and vote in person at the annual meeting. Voting by written proxy will
ensure your representation at the annual meeting if you do not attend in person.

We thank you for your continued support and look forward to seeing you at the annual meeting.

Very truly yours,

Christopher Clemente
Chief Executive Officer and Chairman
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COMSTOCK HOMEBUILDING COMPANIES, INC.

11465 Sunset Hills Road, 5th Floor

Reston, Virginia 20190

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON SEPTEMBER 17, 2008

The Annual Meeting of Stockholders of Comstock Homebuilding Companies, Inc., a Delaware corporation, will be held at 10:00 a.m., local
time, on September 17, 2008, at 11465 Sunset Hills Rd, Reston, VA 20190, for the following purposes:

1. To elect three directors to serve for a three-year term expiring at the 2011 Annual Meeting or until their successors are duly elected and
qualified or until their earlier resignation or removal;

2. To ratify the appointment of PricewaterhouseCoopers LLP as the independent registered public accounting firm of our Company for the fiscal
year ending December 31, 2008; and

3. To transact such other business as may properly come before the meeting or any adjournment thereof.

These items of business are more fully described in the proxy statement accompanying this Notice.

Only stockholders of record at the close of business on August 1, 2008 are entitled to notice of and to vote at the meeting.

All stockholders are cordially invited to attend the meeting and vote in person. To assure your representation at the meeting, however, you are
urged to mark, sign, date, and return the enclosed proxy as promptly as possible in the postage-prepaid envelope enclosed for that purpose. You
may vote in person at the meeting even if you have previously used our Internet voting system or returned a proxy.

Sincerely,

Reston, Virginia Jubal R. Thompson
August 8, 2008 General Counsel and Secretary

Edgar Filing: Comstock Homebuilding Companies, Inc. - Form DEF 14A

6



COMSTOCK HOMEBUILDING COMPANIES, INC.

11465 Sunset Hills Road, 5th Floor

Reston, Virginia 20190

PROXY STATEMENT

VOTING AND OTHER MATTERS

General

The enclosed proxy is solicited on behalf of Comstock Homebuilding Companies, Inc., a Delaware corporation, by our Board of Directors for
use at our Annual Meeting of Stockholders to be held on September 17, 2008 at 10:00 a.m., local time, or at any adjournment thereof, for the
purposes set forth in this proxy statement and in the accompanying meeting notice. The meeting will be held at 11465 Sunset Hills Rd, Reston,
VA 20190.

These proxy solicitation materials were first mailed on or about August 8, 2008 to all stockholders entitled to vote at the meeting.

Voting Securities and Voting Rights

Stockholders of record at the close of business on August 1, 2008, which we have set as the record date, are entitled to notice of and to vote at
the meeting. On the record date, there were issued and outstanding 15,015,365 shares of our Class A common stock and 2,733,000 shares of our
Class B common stock. Each holder of Class A common stock voting at the meeting, either in person or by proxy, may cast one vote per share of
Class A common stock held on all matters to be voted on at the meeting. Each holder of Class B common stock voting at the meeting, either in
person or by proxy, may cast 15 votes per share of Class B common stock held on all matters to be voted on at the meeting.

The meeting will be held only if there is a quorum present. A quorum exists only if the holders of a majority of the voting power of the stock
outstanding are represented at the meeting. Assuming that a quorum is present, a plurality of affirmative votes properly cast in person or by
proxy will be required to elect directors and a majority of affirmative votes properly cast in person or by proxy will be required to ratify the
appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for the fiscal year ending December 31,
2008.

Votes cast by proxy or in person at the meeting will be tabulated by the inspector of elections appointed for the meeting and will determine
whether a quorum is present. The inspector of elections will treat abstentions and broker non-votes as shares that are present and entitled to vote
for purposes of determining the presence of a quorum. Abstentions will be counted toward the tabulation of votes cast on proposals presented to
the stockholders and will have the same effect as negative votes, whereas broker non-votes will not be counted for purposes of determining
whether a proposal has been approved.

Whether or not a person plans to attend the Annual Meeting, he or she may vote by completing, signing and dating the accompanying proxy card
and returning it in the postage-prepaid envelope enclosed for that purpose. If a person attends the meeting, he or she may vote in person even if
such individual had previously returned a proxy card.
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Voting of Proxies

When a proxy is properly executed and returned, the shares it represents will be voted at the meeting as directed. If no specification is indicated,
the shares will be voted (1) �for� the election of the nominees set forth in this proxy statement and (2) �for� the ratification of the appointment of
PricewaterhouseCoopers LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2008.

Revocability of Proxies

Any person giving a proxy may revoke the proxy at any time before its use by delivering to us either a written notice of revocation or a duly
executed proxy bearing a later date or by attending the meeting and voting in person.

Solicitation

We will pay for this solicitation. In addition, we may reimburse brokerage firms and other persons representing beneficial owners of shares for
expenses incurred in forwarding solicitation materials to such beneficial owners. Proxies also may be solicited by certain of our directors and
officers, personally or by telephone or e-mail, without additional compensation.

Deadline for Receipt of Stockholder Proposals

Proposals of stockholders intended for inclusion in the proxy statement to be furnished to all stockholders entitled to vote at our 2009 annual
meeting of stockholders, pursuant to Rule 14a-8 promulgated under the Securities Exchange Act of 1934, or Exchange Act, by the Securities and
Exchange Commission, or SEC, must be received at our principal executive offices not later than April 10, 2009, which is 120 days prior to the
first anniversary of the mailing date of this proxy statement. Any proposal must comply with the requirements as to form and substance
established by the SEC for such proposal to be included in our proxy statement.

Under our bylaws, stockholders who wish to submit a proposal at the 2009 annual meeting, other than one that will be included in our proxy
statement, must notify us between May 14, 2009 and June 14, 2009, unless the date of the 2009 annual meeting of the stockholders is more than
30 days before or more than 60 days after the one-year anniversary of the 2008 annual meeting. If a stockholder who wishes to present a
proposal fails to notify us by June 14, 2009 and such proposal is brought before the 2009 annual meeting, then under the SEC�s proxy rules, the
proxies solicited by management with respect to the 2009 annual meeting will confer discretionary voting authority with respect to the
stockholder�s proposal on the persons selected by management to vote the proxies. If a stockholder makes a timely notification, the proxies may
still exercise discretionary voting authority under circumstances consistent with the SEC�s proxy rules. Stockholders should submit their
proposals to Comstock Homebuilding Companies, 11465 Sunset Hills Road, 5th Floor, Reston, Virginia 20190, Attention: Corporate Secretary.

Annual Report and Other Matters

Our annual report on Form 10-K for the year ended December 31, 2007, which was mailed to stockholders with or preceding this proxy
statement, contains financial and other information about our Company, but is not incorporated into this proxy statement and is not to be
considered a part of these proxy soliciting materials or subject to Regulations 14A or 14C or to the liabilities of Section 18 of the Exchange Act.

We will provide, without charge, additional copies of our annual report on Form 10-K for the year ended December 31, 2007 as filed with the
SEC to each stockholder of record as of the record date that requests a copy in writing. Any exhibits listed in the Form 10-K report also will be
furnished upon request at the actual expense we incur in furnishing such exhibit. Any such requests should be directed to our Company�s
secretary at our executive offices set forth in this proxy statement.

2
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PROPOSAL 1

ELECTION OF DIRECTORS

Nominees

Our certificate of incorporation and bylaws provide that the number of our directors shall be fixed from time to time by resolution of our Board
of Directors. Presently, the number of directors is fixed at eight and that number of directors is divided into three classes, with one class standing
for election each year for a three-year term. At each annual meeting of stockholders, directors of a particular class will be elected for three-year
terms to succeed the directors of that class whose terms are expiring. David M. Guernsey, James A. MacCutcheon and Robert P. Pincus are in
the class of directors whose term expires at the 2008 annual meeting, and Messrs. Guernsey, MacCutcheon and Pincus have been nominated by
our Board of Directors for re-election for three-year terms expiring in 2011. Gregory V. Benson, Norman D. Chirite and Socrates Verses are in
the class of directors whose terms will expire in 2009. Christopher Clemente and A. Clayton Perfall are in the class of directors whose terms will
expire in 2010.

Unless otherwise instructed, the proxy holders will vote the proxies received by them for each of the nominees named above. Messrs. Guernsey,
MacCutcheon and Pincus currently are directors of our Company. In the event that either nominee is unable or declines to serve as a director at
the time of the meeting, the proxies will be voted for any nominee designated by the current Board of Directors to fill the vacancy. It is not
expected that any nominee will be unable or will decline to serve as a director.

The Board of Directors recommends a vote �for� the nominees named herein.

Nominees for Director Standing for Election

David M. Guernsey, 60, has been a director since December 2004, and is a member of the Compensation Committee of our Board of Directors.
Mr. Guernsey has served as the President and Chief Executive Officer of Guernsey Office Products, Inc., an office supply company, since May
1971. Mr. Guernsey serves on the Board of Directors of Virginia Commerce Bancorp, Inc., a banking company.

James A. MacCutcheon, 55, has been a director since December 2004, and is a member of the Audit Committee of our Board of Directors.
Mr. MacCutcheon has served as the President and Chief Executive Officer of Sunburst Hospitality Corporation, a private hospitality company,
since September 2000 and served as its Executive Vice President and Chief Financial Officer from 1997 to September 2000.

Robert P. Pincus, 61, has been a director since June 2005 and is a member of the Audit Committee of our Board of Directors. Since March 2005,
Mr. Pincus has been the director of Fidelity & Trust Financial Corporation, a financial holding company and chairman of Fidelity & Trust Bank,
a regional banking institution. He also has served as chairman of Blacksteet Capital Partners, a private equity firm, since October 2002, and
Chairman of Milestone Merchant Partners since January, 2003. From 2000 to 2002, Mr. Pincus served as regional Chairman of the Board and
from 1998 to 2000 he served as regional chief executive officer and president of the BB&T Bank�s DC Metro Region. From 1991 to 1998,
Mr. Pincus served as President of Franklin Bank prior to its acquisition by the BB&T. Mr. Pincus currently serves on the Board of the University
of Maryland College Park Foundation.

Continuing Directors with Terms Expiring in 2009

Gregory V. Benson, 53, has been a director since May 2004. He became our President and Chief Operating Officer in 1991. Mr. Benson has over
30 years of home building experience including over 13 years at national home builders, including NVHomes, Ryan Homes and Centex Homes.

Norman D. Chirite, 46, has been a director and a member of the Compensation Committee of our Board of Directors since March 2006. At that
time, Mr. Chirite was nominated and appointed by the independent members
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of the Board of Directors to fill the vacancy created by the resignation of Gary Martin from the Board of Directors in February 2006. Mr. Chirite
currently serves as Corporate Development Adviser to inVentiv Health, Inc., a provider of clinical, commercialization and communications
services to the pharmaceutical and life sciences industries, and as a managing director of RedZone Capital Management Company LLC, a
private investment management company. He previously served as Executive Vice President and General Counsel of Washington Football Inc.
from August 2002 until October 2005, and from May 2001 until July 2002, he served as Managing Director of Counsel Corporation, an
investment holding company. Prior to that, Mr. Chirite was a partner at Weil, Gotshal & Manges LLP in New York City, where he practiced
corporate law from 1987 until 2000. Mr. Chirite also serves as a Trustee of Connors Brothers Income Fund.

Socrates Verses, 50, has been a director since June 2005 and is a member of the Compensation Committee of our Board of Directors. Mr. Verses
has been the President and Chief Executive Officer of Realeum, Inc., a property management and business integration software company, since
March 2001. From January 1995 to February 2001, Mr. Verses served as President and a director of Technology Enablers, Inc., an e-services
company. From 1987 to 1995, he served as Vice President of Sales for Recognition Equipment Software.

Continuing Directors with Terms Expiring in 2010

Christopher Clemente, 48, has been a director since May, 2004. He founded our Company in 1985 and since 1992, he has served as our
Chairman and Chief Executive Officer. Mr. Clemente has over 20 years of experience in all aspects of real estate development and home
building, and over 25 years of experience as an entrepreneur.

A. Clayton Perfall, 49, has been a director since December 2004, and is a member and Chairman of the Audit Committee of our Board of
Directors. Mr. Perfall has served as the Chairman, Chief Executive Officer and President of Union Street Acquisition Corp., a special purpose
acquisition company, since July 2006. He has also served as the Chief Executive Officer and as a director of AHL Services, Inc., a provider of
outsourced business services, since October 2001. Prior to that, from December 2000 to September 2001, Mr. Perfall served as the Chief
Executive Officer of Convergence Holdings, a marketing services company. From September 1996 to October 2000, Mr. Perfall served as the
Chief Financial Officer and a director of Snyder Communications, a marketing services company. Prior to that, Mr. Perfall was a partner at
Arthur Andersen LLP.

Information Relating to Corporation Governance and the Board of Directors

Our Board of Directors has determined, after considering all relevant facts and circumstances, that Messrs. Chirite, Guernsey, MacCutcheon,
Perfall, Pincus and Verses are independent directors, as �independence� is defined in the Nasdaq Marketplace Rules, because they have no
relationship with us that would interfere with their exercise of independent judgment.

Our bylaws authorize our Board of Directors to appoint among its members one or more committees, each consisting of one or more directors.
Our Board of Directors has established two standing committees: an Audit Committee and a Compensation Committee. The Board of Directors
does not have a standing nominating committee. It is the Board of Directors� view, given its relatively small size and majority of independent
directors, that it is sufficient to select or recommend director nominees itself. Each director has the opportunity to suggest any nominee and such
suggestions are comprehensively reviewed by the independent directors. Director nominees are recommended for selection by the Board of
Directors by a majority of the independent directors. The Board of Directors does not have a charter for our nominating process. However, the
qualities and skills sought in prospective members of the Board of Directors generally require that director candidates be qualified individuals
who, if added to the Board of Directors, would provide the mix of director characteristics, experience, perspectives and skills appropriate for us.
Criteria for selection of candidates include, but are not limited to: (i) business and financial acumen, as determined by the independent directors
in their discretion, (ii) qualities reflecting a proven record of accomplishment and ability to work with others, (iii) knowledge of our industry,
(iv) relevant experience and knowledge of corporate governance practices, and (v) expertise in an area relevant to us. Such persons should not
have commitments that would conflict with the time commitments of being one of our directors.
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The Board of Directors does not have a specific policy for consideration of nominees recommended by security holders due to the fact that most
of the voting control of us is held by two individuals. However, security holders can recommend a prospective nominee for the Board of
Directors by writing to our corporate secretary at the our corporate headquarters and providing the information required by our bylaws, along
with any additional supporting materials the security holder considers appropriate. There have been no recommended nominees from security
holders. We pay no fees to third parties for evaluating or identifying potential nominees.

Our Board of Directors has adopted charters for the Audit and Compensation Committees describing the authority and responsibilities delegated
to each committee by the Board of Directors. Our Board of Directors has also adopted Corporate Governance Guidelines, a Code of Conduct, a
Code of Ethics for the CEO and Senior Financial Officers, and a Whistleblower Policy. We post on our website, at
www.comstockhomebuilding.com, the charters of our Audit and Compensation Committees; our Corporate Governance Guidelines, Code of
Conduct, Code of Ethics for the CEO and Senior Financial Officers, and Whistleblower Policy, and any amendments or waivers thereto; and any
other corporate governance materials contemplated by SEC regulations or the Nasdaq Market Rules. These documents are also available in print
to any stockholder requesting a copy in writing from our corporate secretary at our executive offices set forth in this proxy statement. A copy of
the Audit Committee charter was included as Appendix A to our proxy statement for the 2005 Annual Meeting of Stockholders.

Interested parties may communicate with our Board of Directors or specific members of our Board of Directors, including our independent
directors and the members of our various board committees, by submitting a letter addressed to the Board of Directors of Comstock
Homebuilding Companies, Inc. c/o any specified individual director or directors at the address listed herein. Any such letters are then forwarded
to the indicated directors.

The Audit Committee

The purpose of the Audit Committee is to oversee our accounting and financial reporting processes and the audits of our financial statements.
The Audit Committee also provides assistance to our Board of Directors with respect to its oversight of the integrity of our financial statements,
our compliance with legal and regulatory requirements, the qualifications and independence of our independent registered public accounting
firm, and the performance of our audit function, internally, if any, and by our independent registered public accounting firm. The primary
responsibilities of the Audit Committee are set forth in its charter and include various matters with respect to the oversight of our accounting and
financial reporting processes and audits of our financial statements on behalf of our Board of Directors. The Audit Committee also selects the
independent registered public accounting firm to conduct the annual audit of our financial statements; reviews the proposed scope of such audit;
reviews our accounting and financial controls with the independent registered public accounting firm and our financial accounting staff; and
reviews and approves transactions between us and our directors, officers, and their affiliates.

The Audit Committee currently consists of Messrs. MacCutcheon, Perfall and Pincus, each of whom is an independent director of our Company
under the Nasdaq Marketplace Rules as well as under rules adopted by the SEC pursuant to the Sarbanes-Oxley Act of 2002. The Board of
Directors has determined that Mr. Perfall (whose background is detailed above) qualifies as an �Audit Committee financial expert� in accordance
with applicable rules and regulations of the SEC. Mr. Perfall serves as the Chairman of the Audit Committee.

The Compensation Committee

The purpose of the Compensation Committee includes determining, or recommending to our Board of Directors for determination, the
compensation of our Chief Executive Officer and other executive officers, discharging the responsibilities of our Board of Directors relating to
our compensation programs and compensation of our executives, and to produce an annual report on executive compensation for inclusion in our
annual proxy statement in accordance with applicable rules and regulations of Nasdaq, the SEC, and other regulatory bodies. The Compensation
Committee currently consists of Messrs. Chirite, Guernsey, and Verses. Mr. Verses serves as Chairman of the Compensation Committee.
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Board and Committee Meetings

Our Board of Directors held a total of six (6) meetings during the fiscal year ended December 31, 2007. During the fiscal year ended
December 31, 2007 the Audit Committee held five (5) meetings and the Compensation Committee held three (3) meetings. No director attended
fewer than 75% of the aggregate of (i) the total number of meetings of our Board of Directors, and (ii) the total number of meetings held by all
Committees of our Board of Directors on which he was a member. We encourage each of our directors to attend the annual meeting of
stockholders.

Director Compensation and Other Information

We pay each non-employee director an annual retainer fee of $36,000, plus $2,000 for each regular meeting of the Board of Directors attended.
We pay our non-employee directors $5,000 to serve on the Audit Committee, $3,000 to serve on the Compensation Committee and $2,000 for
each committee meeting attended. The chairman of the Compensation Committee is paid $6,000, the chairman of the Audit Committee is paid
$15,000 and the Audit Committee designated financial expert is paid $32,500. All payments to our non-employee directors are paid 50% in cash
and 50% in shares of restricted stock based on the stock price at the date of commencement of their term or the date of the annual meeting in the
case of members not up for re-election in a given year. Directors are also eligible to participate in our equity incentive plan. We also reimburse
our directors for travel and related expenses incurred in connection with attendance at board and committee meetings. Employees who also serve
as directors receive no additional compensation for their services as a director. In 2007, the Board of Directors elected to receive 100% of their
compensation in stock and restricted stock grants.

The following table details the compensation earned by our non-employee directors in 2007:

Name

Fees Earned(1),(3)
or Paid in Cash

in 2007
($)

Stock
Awards(2)

($)
Total

($)
Norman Chirite 29,273 19,889 49,162
Socrates Verses 29,273 19,889 49,162
Clayton Perfall 55,250 38,103 93,353
David Guernsey 26,500 19,054 45,554
James MacCutcheon 28,500 20,045 48,545
Robert Pincus 28,500 20,045 48,545

(1) Includes annual retainer fees, committee participation fees and meeting attendance stipends paid in cash or earned in 2007.

(2) No stock options were granted to non-employee directors in 2007. Prior to 2007, directors have received no stock option grants. The
aggregate number of stock awards outstanding at 12/31/07 and their fair value at grant date are shown below:

Grant
Date

Stock Awards
Outstanding
at 12/31/07

(#)
Grant Price

($)

Grant Date
Fair Value
of Equity
Awards

($)
Norman Chirite 9/12/2007 14,710 1.99 29,273
Socrates Verses 9/12/2007 14,710 1.99 29,273
Clayton Perfall 9/12/2007 27,764 1.99 55,250
David Guernsey 9/12/2007 13,317 1.99 26,500
James MacCutcheon 9/12/2007 14,322 1.99 28,500
Robert Pincus 9/12/2007 14,322 1.99 28,500

(3) All Director compensation was made in the form of grants of stock and restricted stock.
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PROPOSAL 2

RATIFICATION OF APPOINTMENT OF

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The firm of PricewaterhouseCoopers LLP, an independent registered public accounting firm, has audited our consolidated financial statements
for the fiscal year ended December 31, 2007. Our Audit Committee has appointed PricewaterhouseCoopers LLP to audit our consolidated
financial statements for the fiscal year ending December 31, 2008. Our organizational documents do not require that our stockholders ratify the
appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm. We are submitting the appointment of
PricewaterhouseCoopers LLP to our stockholders for ratification because we believe it is a matter of good corporate practice. In the event of a
negative vote on such ratification, the Audit Committee will reconsider its selection, but may still retain PricewaterhouseCoopers LLP. We
anticipate that representatives of PricewaterhouseCoopers LLP will be present at the meeting, will have the opportunity to make a statement if
they desire, and will be available to respond to appropriate questions.

The Board of Directors recommends a vote �for� the ratification of the appointment of PricewaterhouseCoopers LLP as our independent
registered public accounting firm for the fiscal year ended December 31, 2008.

The aggregate fees billed to us by PricewaterhouseCoopers LLP for the fiscal years ended December 31, 2006 and 2007 are as follows:

2006 2007
Audit-Related Fees(1) $ 1,105,000 $ 610,000
Tax Fees(2),(4) $ 110,000 $ 156,000
Other Fees�Compensation and Peer Comparison Study(3),(5) $ 66,051 $ 16,000

Total $ 1,281,051 $ 782,000

(1) Includes fees related to the annual independent audit of our financial statements and various fees related to services provided in connection
with our filing of Registration Statements with the Securities and Exchange Commission and related comfort letters.

(2) Tax Fees represent amounts billed for tax compliance and advisory services.

(3) Represents fees related to advisory services rendered in connection with our study of compensation practices of peer companies.

(4) 2007 expense includes $48,000 for FIN 48 implementation

(5) 2007 expense includes $16,000 for compensation consulting
The charter of our Audit Committee provides that the duties and responsibilities of our Audit Committee include the pre-approval of all audit,
audit-related, tax, and other services permitted by law or applicable SEC regulations (including fee and cost ranges) to be performed by our
independent registered public accounting firm. Any pre-approved services that will involve fees or costs exceeding pre-approved levels will also
require specific pre-approval by the Audit Committee. Unless otherwise specified by the Audit Committee in pre-approving a service, the
pre-approval will be effective for the 12-month period following pre-approval. The Audit Committee will not approve any non-audit services
prohibited by applicable SEC regulations or any services in connection with a transaction initially recommended by the independent registered
public accounting firm, the purpose of which may be tax avoidance and the tax treatment of which may not be supported by the Internal
Revenue Code and related regulations.

To the extent deemed appropriate, the Audit Committee may delegate pre-approval authority to the Chairman of the Audit Committee or any one
or more other members of the Audit Committee provided that any
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member of the Audit Committee who has exercised any such delegation must report any such pre-approval decision to the Audit Committee at
its next scheduled meeting. The Audit Committee will not delegate to management the pre-approval of services to be performed by the
independent registered public accounting firm.

Our Audit Committee requires that our independent registered public accounting firm, in conjunction with our Chief Financial Officer, be
responsible for seeking pre-approval for providing services to us and that any request for pre-approval must inform the Audit Committee about
each service to be provided and must provide detail as to the particular service to be provided.

All of the services provided by PricewaterhouseCoopers LLP described above under the captions �Audit-Related Fees,� �Tax Fees� and �Other Fees�
were approved by our Audit Committee.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee oversees the Company�s accounting and financial reporting processes and the audits of its financial statements, including
the performance and compensation of the Company�s independent auditor. Management has the primary responsibility for the financial
statements and the reporting process, including the systems of internal controls and the certification of the integrity and reliability of the
Company�s internal controls procedures.

In fulfilling its oversight responsibilities, the Audit Committee has reviewed the Company�s audited balance sheets at December 31, 2006 and
2007 and the statements of operations, stockholders� equity and cash flows for each of the three years in the period ended December 31, 2007,
and has discussed them with management. The Audit Committee also reviewed with PricewaterhouseCoopers LLP, the Company�s independent
registered public accounting firm, the results of their audit. The Audit Committee has also discussed with the independent registered public
accounting firm the matters required to be discussed by the Statement on Auditing Standards No. 61 (Communications with Audit and Finance
Committees), as currently in effect. This discussion included, among other things, a review with the independent registered public accounting
firm of the quality of the Company�s accounting principles, the reasonableness of significant estimates and judgments, and the clarity of
disclosure in the Company�s financial statements, including the disclosures related to critical accounting policies and practices used by the
Company. The Audit Committee has reviewed permitted services under rules of the Securities and Exchange Commission as currently in effect
and discussed with PricewaterhouseCoopers LLP their independence from management and the Company, including the matters in the written
disclosures and the letter from the independent registered public accounting firm required by Independence Standards Board Standard No. 1
(Independence Discussions with Audit and Finance Committees), as currently in effect, and has considered and discussed the compatibility of
non-audit services provided by PricewaterhouseCoopers LLP with that firm�s independence. In addition, the Audit Committee discussed the rules
of the Securities and Exchange Commission that pertain to the Audit Committee and the roles and responsibilities of Audit Committee members.

Based on its review of the financial statements and the aforementioned discussions, the Audit Committee concluded that it would be reasonable
to recommend, and on that basis did recommend, to the Board of Directors that the audited financial statements be included in the Company�s
Annual Report on Form 10-K for the year ended December 31, 2007. The Audit Committee also approved the appointment of
PricewaterhouseCoopers LLP as the Company�s independent registered public accounting firm for the year ending December 31, 2008.

Respectfully submitted by the Audit Committee,

A. Clayton Perfall, Chair
James A. MacCutcheon
Robert P. Pincus
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

This section discusses the principles underlying our executive compensation policies and decisions and the most important factors relevant to an
analysis of these policies and decisions. It provides qualitative information regarding the manner and context in which compensation is awarded
to and earned by our executive officers and places in perspective the data presented in the narrative and tables that follow. The cyclical nature of
the homebuilding industry has had a profound effect on most homebuilding companies over the past two years. During 2007, it became evident
that the industry downturn was not to be short lived. Accordingly, management focused on strategies intended to improve the Company�s ability
to weather the downturn and to adjust its strategy for growth and future operations. As part of that strategy, on the recommendation of the CEO,
the Company reduced future non-cash compensation expenses through the acceleration of certain previously issued shares of restricted stock
(Restricted Stock Grants) and replaced its original Restricted Stock Grant component of its compensation program with a long term stock option
program based upon issuance of �out-of-the-money� stock options, which we believe better align executive compensation with stockholder�s
interests. These are explained herein.

Overview

Compensation Philosophy. Our executive compensation program is designed to link the amount of overall compensation that can be earned by
our named executive officers with achievement of the Company�s overall long term business objectives. Because the homebuilding business
requires that we invest in projects that take up to several years to fully develop and because the actual return on investment in any real estate
development project cannot be readily determined prior to completion of a project, the actual return on investment in any particular development
often takes several years to determine. Accordingly, our compensation philosophy does not link executive compensation to the results of any
particular real estate development but rather links compensation to achievement of the long term business objectives of the Company. With this
in mind our compensation program is intended to:

� Attract, retain, motivate and reward qualified executive officers that demonstrate an ability to focus on achieving the long term
business objectives of the Company in a manner that links the personal gain of the executive officers to the creation and preservation
of value for our stockholders;

� Provide long term retention incentives for executives to minimize risk of management turn over while linking a significant
percentage of potential executive compensation to the restoration of the value of our equity.

We believe that fostering a long term equity interest in our Company among executive officers is the best way to create and maintain a
Company-first culture that will positively impact the long term results of the Company. It is our belief that by linking the bulk of potential
executive compensation directly to potential restoration of value of the Company�s equity we have better aligned executive management with
stockholder�s interests.

Our executive compensation program currently has three primary components:

� base salaries (cash compensation) that we believe to be in the lower end of compensation ranges for comparable positions at other
publicly traded companies in our industry and peer group;

� annual bonus potential (cash bonus) linked to the achievement of annual and long term Company objectives that we believe to be in
the lower end of comparable bonus compensation ranges for comparable positions at other publicly traded companies in our industry
and peer group and that resulted in no bonus compensation being paid to any executive in connection with 2007 results; and

� long-term incentive compensation that has been delivered principally through grants of shares of restricted stock and stock option
awards that vest over four year periods.
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Role of Compensation Committee and CEO. The Compensation Committee of our Board of Directors has primary responsibility for reviewing
and approving the CEO�s specific recommendations for annual cash bonuses and equity awards, or other retention incentives, to be paid to
executive officers and approving the overall budget for annual bonuses (cash and equity) to be paid to all Company personnel. The
Compensation Committee of our Board of Directors also has primary responsibility for reviewing and approving any material changes to the
employment contracts and the compensation packages of our executive officers. Further, each year our Compensation Committee evaluates the
performance of the CEO and determines the CEO�s compensation in light of the goals and objectives of the compensation program and the
performance results of the Company. The CEO and Compensation Committee together annually assess the performance of the other named
executive officers. The executive officers do not play a role in their own compensation determination, other than discussing individual
performance objectives with the CEO. Upon reviewing and evaluating the performance of both the CEO and the other named executive officers
and the CEO�s proposals for compensation packages for the other named executive officers, the Committee decides the compensation packages
for the executive officers and makes a recommendation to the full Board of Directors for consideration and approval. The Committee makes
regular reports to the full Board of Directors on the Committee�s activities, and the Committee prepares an annual report on executive
compensation for inclusion in our proxy statement.

Actions Taken on Recommendation of CEO. As detailed in the annual report of the compensation committee, the CEO recommended that no
annual cash bonuses be paid to executive officers in connection with 2007 results. Additionally, during 2007, the CEO recommended the
following actions be taken to enhance the alignment of management with stockholder�s interests and reduce future compensation expenses related
to previously issued shares of restricted stock:

� All outstanding vested and unvested stock options (200,295 options) were cancelled and terminated, with the residual GAAP
expense (approximately $176,155) being recognized in 4Q 2007;

� All outstanding Restricted Stock Grants (843,756) were accelerated and vested with the residual GAAP expense (approximately
$4,119,856) being recognized in 4Q 2007 while approximately 553,364 of the shares being accelerated were subjected to long-term
lock up agreements restricting the sale of such shares for a period of time substantially similar to the original vesting schedule
associated with such Restricted Stock Grants;

� In connection with the acceleration of the Restricted Stock Grants the Company incurred certain additional payroll expenses to
reimburse the tax liability incurred by certain recipients of restricted stock grants upon acceleration (approximately $250,000) and in
connection with previously vested restricted stock grants (approximately $184,953);

� The issuance of approximately 650,000 new stock options to the key managers of the Company (not including the CEO) with a strike
price of $1.00;

The recommendations of the CEO were approved by the Compensation Committee and the full Board of Directors.

Role of Compensation Consultant. The Compensation Committee has the sole authority to select, retain and/or replace any compensation or
other outside consultant for assistance in the evaluation of director, CEO or other executive officers� compensation, including the sole authority
to approve the consultant�s fees and other retention terms. In 2004, the Company selected PricewaterhouseCoopers LLP, or PwC, as its
compensation consultant in connection with its initial public offering. This relationship was renewed in 2006 when the Committee engaged PwC
as its compensation consultant with respect to 2006 executive compensation. The Committee considers PwC to be independent and selected
PwC because of its experience in compensation consulting and its knowledge of compensation practices in the homebuilding industry and
among newly public companies. Services provided by PwC have included evaluating our existing executive officer and director compensation
based on market comparables, analyzing compensation design alternatives and advising us regarding various proxy statement disclosure rules.
The Committee did not engage a compensation consultant in connection with its review and assessment of the Company�s 2007 executive
compensation.
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Objectives of the Comstock Executive Compensation Programs

During 2007, we focused on strengthening the link between executive compensation and stockholder interests while enhancing our ability to
manage difficult market conditions. By accelerating the vesting of previously issued restricted stock grants, we were able to reduce future
compensation costs associated with historical grants at share prices in excess of current market value. By issuing options that were issued
out-of-the-money, we believe we have enhanced alignment of management with stockholder�s interests. We believe that fostering a long term
equity interest in our Company among executive officers is the best way to create and maintain a Company-first culture that will positively
impact the long term results of the Company. It is our belief that, by linking the bulk of potential executive compensation directly to restoration
of value of the Company�s equity, we have better aligned executive management with stockholders� interests.

While base salaries for the executive officers should reflect the marketplace for similar positions, we prefer to focus this portion of executive
compensation on the lower end of the scale while enhancing potential individual reward through the equity component of the compensation
program thereby encouraging management to focus on increasing stockholder value in the long term. A significant portion of executive�s total
compensation potential is thereby connected to the financial performance of the Company and the performance of the Company�s equity.

The Compensation Committee considers competitive benchmarking data in the establishment of base salaries, incentive targets, equity awards
and total compensation levels.

Elements of our Executive Compensation Program

Base Salary. The base salary we pay to our executive officers was negotiated as part of their employment agreements for the term of the
employment agreements. Base salaries for our executive officers depend on the scope of their responsibilities, qualifications, experience, prior
salary and competitive salary information, performance, and the period over which they have performed those responsibilities.

Benefits and Perquisites. Our executive officers are able to participate in the employee benefits that are available to all employees. In addition,
we provide benefits and perquisites to our executive officers based on the terms of their employment agreements. None of our named executive
officers received perquisites in 2007 that exceeded $10,000 in value.

Incentive Compensation. Our incentive compensation is composed of an annual cash bonus based on the achievement of annual individual
performance goals and Company financial results, and equity awards consisting of stock option awards.

Annual Cash Bonus Plan. We provide a cash bonus opportunity to all of our employees including our executive officers. The performance goals
for our executive officers are based in part on individual performance goals, our Company�s performance, and the achievement of a
pre-established annual pre-tax net income goal. The other portion of the bonus is based on the specific performance goals of the individual
executive. Up to seventy-five percent (75%) of the total cash bonus potential of the executive is based on the executive officer accomplishing
his/her annual individual performance goals, otherwise known as the Performance Bonus. At least twenty-five percent (25%) is based on the
Company meeting its annual pre-tax net income goal, otherwise known as the Net Income Bonus.

Our Compensation Committee chose pre-tax net income as the indicator of corporate performance because it believed that we should reward our
executive officers based on the profitability of the Company. Our Compensation Committee considered pre-tax net income to be the best
indicator of financial success and stockholder value creation. The personal performance objectives are determined by the executive officer to
whom the potential bonus recipient reports (subject to the approval of the CEO) or, in the case of our chief executive officer, by our
Compensation Committee.
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In 2006 the Company initiated an additional bonus program for certain executives and executive officers whose positions are such that they can
directly impact the bottom line results of the Company. This is known as the Executive Management Income Percentage Bonus Program
(�Income Percentage Bonus�). Eligible executives may earn a cash bonus �override� over and above the executive�s Net Income Bonus, based on the
earnings generated by the division(s) or operating unit(s) of the Company that the executive has responsibility for managing. The Income
Percentage Bonus is intended to reward executives for their leadership and management of profit center operations, and of the Company, and is
designed to create incentives for executives to maximize the financial performance of the Company�s divisional operations, regional operations
and the Company as a whole. The potential amount of the Income Percentage Bonus is limited only by the profitability of the Company. Upon
recommendation of the CEO this program was suspended in 2007 and no such bonus was paid to any executive.

Retention Incentive. On the recommendation of the CEO, the Compensation Committee recommended to the full Board of Directors, and the
Board of Directors approved, that the Company establish a cash retention incentive in an effort to secure key executives while the Company
navigates difficult market and financing conditions. The incentive is payable in three installments (in April and October of 2008 and April of
2009). If the subject executives remain employed by the Company in their respective current capacities the subject executives will qualify for the
retention incentive payments. The total amount of Retention Incentives established by the Company for key executives was $275,000 with
Mr. Labovitz eligible to receive up to $150,000 and Mr. Thompson eligible to receive up to $125,000.

Long-Term Incentive Compensation. In 2007, our long-term incentive compensation consisted of grants of restricted stock and deferred stock
awards. By providing executives with an ownership stake in the Company, grants of restricted stock and deferred stock awards are intended to
align executive interests with stockholder interests and to motivate executives to focus on maximizing the long-term performance of the
Company. Use of restricted stock as a part of the annual grant process is intended to encourage direct share ownership by executives and to
provide an additional retention incentive for members of the executive team.

Grants of restricted and deferred stock during 2007 were awarded under our 2004 Long-Term Incentive Compensation Plan, and were issued in
connection with 2006 bonuses only. Details on awards granted during 2006 to our CEO and other named executive officers may be found in the
table entitled �Grants of Plan-Based Awards.� Details on all shares of restricted stock that vested in 2007 and option awards exercised in 2007 by
our CEO and other named executive officers may be found in the table entitled �Options Exercised and Stock Vested.� Details on all outstanding
restricted stock grants and stock option awards of our CEO and other named executive officers as of the end of 2007 may be found in the table
entitled �Outstanding Equity Awards at Fiscal Year End.�

During 2007, restricted stock grants and option grants were made to named executive officers both in connection with 2006 performance and as
additional long term retention incentives. These awards are detailed in the accompanying �Grants of Plan Based Awards� table. In June 2006, the
Board of Directors, upon the recommendation of the Compensation Committee, approved the issuance of 250,000 shares of restricted stock to
Mr. Labovitz which vest over a seven year period. As a result of then-existing limitations in the Company�s equity incentive plan, which
established a 150,000 share maximum grant of restricted stock to any single individual in a 12-month period, 165,195 shares of the 250,000
share grant to Mr. Labovitz were issued contingent upon stockholder approval of an amendment to our equity incentive plan that was considered
by our stockholders in connection with our 2007 annual meeting that would increase the annual per-person award limit. Our stockholders
approved the amendment, and the contingent status relative to the 165,195 shares of the 250,000 share grant was removed in 2007.

All equity awards granted to our executive officers in 2007 were approved by the Compensation Committee and the full Board of Directors. The
restricted stock issued in 2007 vests over varying terms. This vesting is
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contingent on the continued employment of the executive officer. The majority of restricted stock grants issued by the Company have identical
four (4) year vesting schedules. Each deferred stock grant issued in 2007 in connection with 2006 performance had a single fixed vesting date
prior to December 31, 2007, was fully expensed in 2006 through an accrual of compensation liability and was not contingent on continued
employment.

Equity Award Modifications. As outlined above, in 2007, the Compensation Committee considered a proposal (the �Equity Award Modifications�)
from our CEO that involved (i) modifications to the terms of equity awards previously made to our executive officers under the Company�s
equity incentive plan, (ii) cancellation of certain previously made equity awards and (iii) reimbursement of tax liabilities incurred by certain of
our executive officers as a direct result of the modifications to the terms of the equity awards, and (iv) the issuance of out-of-the-money stock
options. This proposal was recommended to the full Board of Directors for approval. The Board of Directors approved the proposal. Details
regarding the Equity Award Modifications are set forth in the �Summary Compensation Table,� �Grants of Plan Based Awards During 2007� table
and the �Stock Vested in 2006� table.

Executive Severance Programs. Consistent with peer-group practice (as determined in PwC�s 2006 research), we have entered into employment
agreements, which we believe to be consistent with industry practices, with all but two of our named executive officers. The purpose of these
employment agreements is to enhance our executive retention efforts. PwC�s 2006 research indicated that the severance-related benefits provided
to our executive officers in these agreements are at the lower end of the peer-group range of practices.

Change of Control Provisions. Pursuant to the terms of the option grant notices, all unvested option awards for Messrs. Clemente, Benson,
Labovitz and Thompson would become immediately exercisable upon a change-in-control of Comstock unless the unvested options are assumed
by the acquirer.

Impact of Regulatory Requirements

The Compensation Committee considers regulatory requirements and their impact when making executive compensation decisions concerning
the CEO and other executive officers. Regulatory requirements that influence the Committee�s decisions include:

� Internal Revenue Code Section 162(m) of the Internal Revenue Code disallows a tax deduction to public companies for
compensation not deemed to be performance-based over $1,000,000 paid for any fiscal year to the CEO and other executive officers
other than the CFO. We intend to attempt to qualify executive compensation for deductibility under applicable tax laws to the fullest
extent practicable. We believe that our bonus programs qualify for the performance-based exception. We also believe that we will
not lose any compensation-related tax deductions for compensation decisions made in 2007 but may experience gains or losses on
the tax we have recorded based on the variance between the price of our stock on the date of issuance of a restricted stock award and
the actual price of our stock on the date of vesting of the stock award. The Compensation Committee will not, however, necessarily
seek to limit executive compensation to the amount deductible under Section 162(m).

� We believe employees will not be subject to any tax penalties under Internal Revenue Code Section 409A as a result of participating
in any of our compensation programs or agreements.

� We adopted SFAS No. 123R for the 2006 fiscal year. In determining restricted stock and stock option awards for 2006, the
Committee generally considered the potential expense of those programs under SFAS No. 123R and the impact on earnings per
share. The Committee concluded that the award levels were in the best interests of stockholders given competitive compensation
practices in the homebuilding industry and among our peer companies, the awards� potential expense, the Company�s performance,
and the impact of the awards on employee motivation and retention.
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Conclusions

We believe that fostering a long term equity interest in our Company among executive officers is the best way to create and maintain a
Company-first culture that will positively impact the long term results of the Company. It is our belief that, by linking the bulk of potential
executive compensation directly to restoration of value of the Company�s equity, we have better aligned executive management with
stockholders� interests. We will continue to review our programs on a regular basis and expect to update them from time to time, based on
changes in competitive practices, regulatory requirements and corporate needs.

Compensation Committee Report

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis required by Item 402(b) of
Regulation S-K with management. Based on these reviews and discussions, the Compensation Committee recommended to the Board of
Directors that the Compensation Discussion and Analysis be included in the Company�s Annual Report on Form 10-K and in this proxy
statement.

Respectfully submitted by the Compensation
    Committee,

Socrates Verses, Chair
Norman D. Chirite
David M. Guernsey
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Summary Compensation Table(1)

Name and Principal Position Year
Salary

$
Bonus

$

Stock
Awards(2)

$

Option
Awards(2)

$

Non-equity
Incentive Plan(3)

$
All Other(4)

$
Total

$
Christopher Clemente 2007 700,000 �  1,156,186 98,102 �  �  1,954,288
Chairman of the Board and Chief Executive Officer
(PEO)

2006 637,500 76,100 400,894 144,209 665,000 �  1,923,703

Bruce J. Labovitz 2007 400,000 �  2,963,576 329,118 112,817 6,735 3,812,246
Chief Financial Officer

(PFO)

2006 358,333 �  603,760 330,978 285,000 �  1,578,071

Gregory V. Benson 2007 550,000 �  825,854 32,702 �  �  1,408,556
Regional President 2006 550,000 �  
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