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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13E-3
(Rule 13e-100)

(Amendment No. 4)

RULE 13e-3 TRANSACTION STATEMENT
(Pursuant to Section 13(e) of the Securities Exchange Act of 1934)

DOMINION HOMES, INC.
(Name of the Issuer)

DOMINION HOMES, INC.
DOMINION HOLDING CORP.

DOMINION MERGER CORPORATION
SPCP GROUP, LLC

SILVER OAK CAPITAL, L.L.C.
BRC PROPERTIES INC.
DOUGLAS G. BORROR

DAVID S. BORROR

(Name of Person(s) Filing Statement)

Common Shares, without par value

(Title of Class of Securities)

257386102

(CUSIP Number of Class of Securities)

William G. Cornely
Executive Vice President �� Finance, Chief Financial Officer and Chief Operating Officer

Dominion Homes, Inc.
4900 Tuttle Crossing Boulevard

Dublin, Ohio 43016-0993
(614) 356-5000

Copies to:

Fred A. Summer, Esq.
Donald W. Hughes, Esq.

Squire, Sanders & Dempsey L.L.P.
1300 Huntington Center

41 South High Street
Columbus, Ohio 43215

(614) 365-2700

Marilyn Sobel, Esq.
Paul, Weiss, Rifkind, Wharton

& Garrison LLP
1285 Avenue of the Americas
New York, New York 10019

(212) 373-3027

Randall M. Walters, Esq.
Jones Day

325 John H McConnell Blvd.

Michael A. Cline, Esq.
Vorys, Sater, Seymour and Pease LLP

52 East Gay Street
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Suite 600
Columbus, Ohio 43215

(614) 469-3939

Columbus, Ohio 43216
(614) 464-6400

(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications

on Behalf of Person(s) Filing Statement)

This statement is filed in connection with (check the appropriate box):

a. x The filing of solicitation materials or an information statement subject to Regulation 14A, Regulation 14C or Rule 13e-3(c) under the
Securities Exchange Act of 1934.

b. ¨ The filing of a registration statement under the Securities Act of 1933.

c. ¨ A tender offer.

d. ¨ None of the above.

Check the following box if the soliciting materials or information statement referred to in checking box (a) are preliminary copies: ¨

Check the following box if the filing is a final amendment reporting the results of the transaction: x

Calculation of Filing Fee

Transaction valuation* Amount of filing fee**
$6,639,092.20 $260.92

* Calculated solely for purposes of determining the filing fee. The transaction value was determined upon the sum of (i) $0.65 per share of
10,096,368 common shares of the Company, without par value (�Common Stock�) and (ii) $0.65 per share of restricted shares of
117,620 shares of the Common Stock.

** The filing fee, calculated in accordance with Exchange Act Rule 0-11(c)(1), was calculated by multiplying the transaction value by
0.0000393.

x Check box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the offsetting fee was
previously paid. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

Amount Previously Paid: $261.63

Form or Registration No.: Schedule 14A � Preliminary Proxy Statement

Filing Party: Dominion Homes, Inc.

Date Filed: March 7, 2008
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Introduction

This Amendment No. 4 (this �Final Amendment�) to the Rule 13e�3 Transaction Statement on Schedule 13E�3, together with the
exhibits hereto (this �Transaction Statement�) is being filed pursuant to Section 13(e) of the Securities Exchange Act of 1934, as amended
(the �Exchange Act�) by (1) Dominion Homes, Inc., an Ohio corporation (the �Company�), (2) Dominion Holding Corp., a Delaware
corporation (�Parent�), (3) Dominion Merger Corporation, an Ohio corporation and wholly-owned subsidiary of Parent (�Merger Sub�),
SPCP Group, LLC, a Delaware limited liability company, (5) Silver Oak Capital, L.L.C., a Delaware limited liability company, (6) BRC
Properties Inc., an Ohio corporation and shareholder of the Company, (7) Douglas G. Borror, an individual and Chairman of the Board of the
Company, and (8) David S. Borror, an individual (collectively, the �Filing Persons,� and individually, a �Filing Person�).

The information contained in the Company�s definitive proxy statement filed with the Securities and Exchange Commission on May 9,
2008 (the �Proxy Statement�) pursuant to Regulation 14A under the Exchange Act, including all appendices thereto, is incorporated in its
entirety herein by reference, and the responses to each Item in this Transaction Statement are qualified in their entirety by the information
contained in the Proxy Statement and the annexes thereto. Capitalized terms used but not defined herein shall have the meanings ascribed to
such terms in the Proxy Statement.

All information contained in this Transaction Statement concerning the filing parties has been provided by the respective filing parties
and all information concerning the Company has been provided by the Company. No filing party takes responsibility for the accuracy of any
information not supplied by such filing party.

This Final Amendment is being filed pursuant to Rule 13e�3(d)(3) to report the results of the transaction that is the subject of this
Transaction Statement.

1
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Item 10. Source and Amounts of Funds or Other Consideration

Regulation M-A Item 1007

Item 10(d) is hereby amended and supplemented as follows:

(d) Borrowed Funds. All of the information set forth in the Proxy Statement under the captions �SUMMARY TERM SHEET�The
Parties to the Merger�The Investor Group,� �SUMMARY TERM SHEET�Amendment No. 7 and Limited Forbearance to Credit
Agreement,� �SPECIAL FACTORS�Background and Reasons�2006 Credit Facility Renewal� and �OTHER AGREEMENTS�Amendment
No. 7 and Limited Forbearance to Credit Agreement� is incorporated herein by reference.

Item 10(d) is hereby amended and supplemented as follows: effective June 11, 2008, the Company, and all of the participating lenders,
the Huntington National Bank as Administrative Agent, and Silver Point Finance, LLC, as Senior Administrative Agent, entered into
Amendment No. 10 (the �Tenth Amendment�) to the Third Amended and Restated Credit Agreement (the �Credit Agreement�) dated as of
December 29, 2006. The Company�s availability to borrow under the Credit Agreement is subject to certain borrowing base limitations. The
Tenth Amendment further modifies certain terms of the Credit Agreement to allow the Company to borrow up to $30 million in excess of the
borrowing base limitation.

The effect of the modifications set forth in the Tenth Amendment, as described above, is to provide the Company with an additional $30
million in borrowing capacity under the Credit Agreement.

The above description is qualified in its entirety by reference to the full text of the Tenth Amendment, which is attached hereto and
incorporated by reference herein as Exhibit (b)(5).

Item 15. Additional Information.

Regulation M-A Item 1011

Item 15(b) is hereby amended and supplemented as follows:

(b) Other Material Information. All of the information set forth in the Proxy Statement and each Appendix attached thereto is
incorporated herein by reference.

Item 15(b) is hereby amended and supplemented as follows: on May 30, 2008, at a special meeting of the Company�s shareholders, the
shareholders voted to approve the merger of Merger Sub with and into the Company (the �Merger�) as contemplated by the Agreement and
Plan of Merger (the �Merger Agreement�), dated as of January 18, 2008, by and among the Company, Parent and Merger Sub.

On June 11, 2008, the Company filed a Certificate of Merger with the Secretary of State of the State of Ohio, pursuant to which Merger
Sub was merged with and into the Company, with the Company continuing as the surviving entity. At the effective time of the Merger, (i)
each share of Company common stock issued and outstanding immediately prior to the effective time of the Merger (other than shares held by
shareholders who are entitled to and who properly exercise appraisal rights under Ohio law, and shares owned by Parent, Merger Sub, BRC
(whose shares were contributed to Parent) and the Company) was exchanged into the right to receive $0.65 in cash, without interest and less
any applicable withholding tax, and (ii) the separate corporate existence of the Merger Sub ceased.

As a result of the Merger, the Company�s common stock became eligible for termination of registration pursuant to Rules 12g�4 and
12h�3 promulgated under the Exchange Act. Accordingly, concurrently with the filing of this Final Amendment, the Company will file a
Certification and Notice of Termination of Registration on Form 15 with the Securities and Exchange Commission to terminate the
registration of its common stock and suspend its reporting obligations under the Exchange Act.

Item 16. Exhibits.

Regulation M-A Item 1016

All of the information set forth in Item 16 of the Proxy Statement is incorporated herein by reference. Item 16 is hereby amended and
supplemented as follows:

2
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(b)(5)
Amendment No. 10 to the Third Amended and Restated Credit Agreement, dated June 11, 2008.

3
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SIGNATURES

After due inquiry and to the best of their knowledge and belief, each of the undersigned certifies that the information set forth in this
statement is true, complete and correct.

Dated: June 11, 2008

DOMINION HOMES, INC.

By:
/s/ William G. Cornely

Name:
William G. Cornely

Title:
Executive Vice President

DOMINION HOLDING CORP.

By:
/s/ Richard Petrilli

Name:
Richard Petrilli

Title:
Authorized Signatory

DOMINION MERGER CORPORATION

By:
/s/ Richard Petrilli

Name:
Richard Petrilli

Title:
Authorized Signatory

SPCP GROUP, LLC
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By:
/s/ Richard Petrilli

Name:
Richard Petrilli

Title:
Authorized Signatory

SILVER OAK CAPITAL, L.L.C.

By:
/s/ Joseph R. Wekselblatt

Name:
Joseph R. Wekselblatt

Title:
Chief Financial Officer
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BRC PROPERTIES INC.

By: /s/ David S. Borror

Name: David S. Borror

Title: President

/s/ Douglas G. Borror
Douglas G. Borror

/s/ David S. Borror
David S. Borror
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EXHIBIT INDEX

(b)(5)
Amendment No. 10 to the Third Amended and Restated Credit Agreement, dated June 11, 2008.
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Exhibit (b)(5)

AMENDMENT NO. 10 AND WAIVER TO
THIRD AMENDED AND RESTATED CREDIT AGREEMENT

THIS AMENDMENT NO. 10 AND WAIVER TO THIRD AMENDED AND RESTATED CREDIT AGREEMENT (this
�Amendment�) is entered into as of June 11, 2008 (the �Tenth Amendment Effective Date�), by and among (a) Dominion Homes, Inc. (the
�Company�), (b) the institutions from time to time (individually a �Lender� and collectively the �Lenders�) party to the Credit Agreement (as
defined below) signatory hereto, (c) The Huntington National Bank (�Huntington�) in its separate capacity as administrative agent (with its
successors in such capacity, the �Administrative Agent�) for the Lenders and (d) Silver Point Finance, LLC (�Silver Point�) in its separate
capacity as senior administrative agent (with its successors in such capacity, the �Senior Administrative Agent�) for the Lenders. This
Amendment amends and modifies a certain Third Amended and Restated Credit Agreement dated as of December 29, 2006 (as amended by a
certain Amendment No. 1 to Third Amended and Restated Credit Agreement dated as of January 26, 2007, a certain Amendment No. 2 to
Third Amended and Restated Credit Agreement dated as of March 2, 2007, a certain Amendment No. 3 to Third Amended and Restated
Credit Agreement dated as of September 11, 2007, a certain Amendment No. 4 to Third Amended and Restated Credit Agreement dated as of
September 27, 2007, a certain Amendment No. 5 to Third Amended and Restated Credit Agreement dated as of October 29, 2007, a certain
Amendment No. 6 to Third Amended and Restated Credit Agreement dated as of January 14, 2008, a certain Amendment No. 7 and Limited
Forbearance to Third Amended and Restated Credit Agreement dated as of January 18, 2008, a certain Amendment No. 8 and Limited
Forbearance to Third Amended and Restated Credit Agreement dated as of February 21, 2008, and a certain Amendment No. 9 to Third
Amended and Restated Credit Agreement dated as of April 11, 2008, and as further amended, supplemented, restated or otherwise modified to
the date hereof, the �Credit Agreement�) by and among (a) the Company, as borrower, (b) the Lenders, as lenders, (c) the Senior
Administrative Agent, (d) the Administrative Agent and (e) each of Huntington and Silver Point, each in its separate capacity as an issuing
bank under the Credit Agreement (each an �Issuing Bank� and collectively, the �Issuing Banks�). All capitalized terms not otherwise defined
herein shall have the meanings ascribed to such terms in the Credit Agreement.

RECITALS:

A. As of December 29, 2006, the Company, the Lenders, the Senior Administrative Agent, the Administrative Agent and the Issuing
Banks executed and delivered the Credit Agreement setting forth the terms of certain loans, extensions of credit and other financial
accommodations to the Company.

B. Certain Events of Default have occurred and are continuing under the Credit Agreement, including, without limitation, (A) those
Events of Default arising under Section 8.13 of the Credit Agreement by reason of the Company�s failure to comply with (i) the Minimum
EBITDA covenants contained in Section 8.13(a)(i) and Section 8.13(b)(i) therein for the Fiscal Quarters ended June 30, 2007, September 30,
2007, December 31, 2007 and March 31, 2008, (ii) the Minimum Consolidated Gross Profit covenant contained in Section 8.13(a)(iv) therein
for the Fiscal Quarters ended June 30, 2007, September 30, 2007, December 31, 2007 and March 31, 2008 and in Section 8.13(b)(iv) therein
for the Fiscal Quarters ended September 30, 2007, December 31, 2007 and March 31, 2008, (iii) the Maximum Leverage Ratio covenant
contained in Section 8.13(a)(iii) therein for the Fiscal Quarters ended September 30, 2007, December 31, 2007 and March 31, 2008 and in
Section 8.13(b)(iii) therein for the Fiscal Quarters ended December 31, 2007 and March 31, 2008, (iv) the Minimum Free Cash Flow
covenants contained in Section 8.13(a)(ii) and Section 8.13(b)(ii) therein for the Fiscal Quarters ended September 30, 2007, December 31,
2007 and March 31, 2008 and (v) the Minimum Net Worth covenants contained in Section 8.13(a)(vi) and Section 8.13(b)(vi) therein for the
Fiscal Quarters ended June 30, 2007, September 30, 2007, December 31, 2007 and March 31,
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2008 and (D) the Event of Default arising under Section 10.1(a) due to the Company�s failure to make the payment required under Section 3.2
on March 31, 2008 (collectively, the �Specified Events of Default�). There may be other Defaults or Events of Default of which the Agents
and the Lenders are not currently aware.

C. Pursuant to the Interim Stockholders Agreement dated as of January 18, 2008 by and among Dominion Holding Corporation, a
Delaware corporation (�Parent�), and each of the Term B Lenders (the �Interim Stockholders Agreement�), the Term B Lenders are
contributing (the �Contribution�) to Parent (i) $20,000,000 of the outstanding principal amount of the Term B Loans, (ii) their shares in the
Company from exercising their respective Warrants in the Company and (iii) cash up to $2,976,619 in exchange for 9,038 shares of common
stock in Parent.

D. Pursuant to the Merger Agreement, Parent is acquiring the Company by effecting a merger (the �Merger�) of Dominion Merger
Corporation, an Ohio corporation and a wholly owned subsidiary of Parent, with and into the Company, with the Company being the
surviving corporation. In connection therewith, Parent is making a capital contribution of $20,000,000 of the outstanding principal amount of
the Term B Loans to the Company.

E. The Company has requested that the Lenders, the Senior Administrative Agent and the Administrative Agent amend and modify
certain terms in the Credit Agreement to consent to the Contribution and the Merger, waive the Specified Events of Default and amend certain
other provisions of the Credit Agreement, and the Lenders signatory hereto, the Senior Administrative Agent and the Administrative Agent
have agreed to do so on the terms and subject to the conditions contained herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
signatory hereto agree as follows:

1. Consent to Contribution and Merger. The Lenders, the Senior Administrative Agent and the Administrative Agent hereby consent
to the Contribution and the Merger.

2. Waiver of Specified Events of Default. The Lenders, the Senior Administrative Agent and the Administrative Agent hereby agree to
waive the Specified Events of Default; provided, however, that the foregoing waiver shall not waive any other requirement or hinder, restrict
or otherwise modify the Lenders� and the Agents� rights and remedies following the occurrence of any Default or Event of Default (other
than a Specified Event of Default) under the Credit Agreement.

3. Amendment to Existing Credit Agreement.

(a) Section 3.2, �Scheduled Payments of Term A Loans� of the Credit Agreement is hereby amended by deleting the row that
reads �2nd Quarter of 2008 $5 million� and replacing it with �2nd Quarter of 2008 $0�.

(b) Section 8.9, �Restricted Payments� of the Credit Agreement is hereby amended by inserting the following proviso at the end of
the last sentence thereof:

�; provided, however, that nothing in this Section 8.9 or elsewhere in the Credit Agreement shall prevent (i) the Contribution, (ii) payment of
the management fee described in Section 7.18 of the Stockholders Agreement and (ii) payment of the transaction fee described in Section 7.19
of the Stockholders Agreement.�

(c) Section 8.13, �Financial Covenants� of the Credit Agreement is hereby amended as follows:

(i) Clause (a)(i), �Minimum EBITDA� is hereby amended by deleting the row that reads �Second Quarter 2008
($3,900,000)� and replacing it with �[Intentionally Omitted]�;
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(ii) Clause (a)(ii), �Minimum Free Cash Flow� is hereby amended by deleting the row that reads �Second Quarter 2008
$9,700,000� and replacing it with �[Intentionally Omitted]�;

(iii) Clause (a)(iii), �Leverage Ratio� is hereby amended by deleting the row that reads �Second Quarter 2008 23.4 : 1.00�
and replacing it with �[Intentionally Omitted]�;

(iv) Clause (a)(iv), �Minimum Consolidated Gross Profit� is hereby amended by deleting the row that reads �Second Quarter
2008 $26,375,000� and replacing it with �[Intentionally Omitted]�;

(v) Clause (a)(vi), �Minimum Net Worth� is hereby amended by deleting the row that reads �Second Quarter 2008
$104,500,000� and replacing it with �[Intentionally Omitted]�;

(vi) Clause (b)(i), �Minimum EBITDA� is hereby amended by deleting the row that reads �Second Quarter 2008
($4,095,000)� and replacing it with �[Intentionally Omitted]�;

(vii) Clause (b)(ii), �Minimum Free Cash Flow� is hereby amended by deleting the row that reads �Second Quarter 2008
$9,215,000� and replacing it with �[Intentionally Omitted]�;

(viii) Clause (b)(iii), �Leverage Ratio� is hereby amended by deleting the row that reads �Second Quarter 2008 24.6 : 1.00�
and replacing it with �[Intentionally Omitted]�;

(ix) Clause (b)(iv), �Minimum Consolidated Gross Profit� is hereby amended by deleting the row that reads �Second Quarter
2008 $25,056,000� and replacing it with �[Intentionally Omitted]�; and

(x) Clause (b)(vi), �Minimum Net Worth� is hereby amended by deleting the row that reads �Second Quarter 2008
$99,275,000� and replacing it with �[Intentionally Omitted]�;

(d) Section 8.32, �Transactions with Affiliates� of the Credit Agreement is hereby amended by amending and restating the last sentence
thereof in its entirety with the following:

�Notwithstanding anything to the contrary contained in this Section 8.32, this Section 8.32 shall not restrict or prohibit (i) transactions
between the Company and any Restricted Subsidiary or between any Restricted Subsidiary and any other Restricted Subsidiary that are
otherwise permitted under other provisions of this Agreement, (ii) the Contribution, the Merger and the transactions contemplated by the
Interim Stockholders Agreement, the Stockholders Agreement and the Merger Agreement, including payment of the management fee
described in Section 7.18 of the Stockholders Agreement and the transaction fee described in Section 7.19 of the Stockholders Agreement and
(iii) transactions between the Company and any Restricted Subsidiaries, the Agents and the Lenders pursuant to this Agreement and the other
Loan Documents.�
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(e) Section 10.1, �Nature of Events� of the Credit Agreement is hereby amended by adding the following clause (s) at the end
thereof:

�(s) The Company shall not have entered into an amendment to this Agreement to, inter alia, revise the financial covenants in Section 8.13,
which such amendment shall be in form and substance satisfactory to the Senior Administrative Agent, the Administrative Agent and the
Lenders, within 90 days of the Tenth Amendment Effective Date.�

(f) Section 14.3, �Defined Terms� of the Credit Agreement is hereby amended as follows:

(i) By amending the definition of �Adjusted LIBOR Rate� by inserting the following proviso at the end of the last sentence
thereof:

�provided, however, that notwithstanding the foregoing, in no event shall the Adjusted LIBOR Rate be less than four percent (4.0%) at any
time.�

(ii) By amending and restating the definition of �Adjusted LIBOR Rate Margin� in its entirety with the following:

��Adjusted LIBOR Rate Margin� means six and one-quarter percent (6.25%) per annum.�

(iii) By amending and restating the definition of �Applicable Base Rate Margin� in its entirety with the following:

��Applicable Base Rate Margin� means five and one-quarter percent (5.25%) per annum.�

(iv) By amending and restating the definition of �Change in Control� in its entirety with the following:

��Change in Control� means (a) the replacement of a majority of the Board of Directors of the Parent (other than pursuant to the Merger
Agreement and the Stockholders Agreement) from the directors who constituted the Board of Directors on the date of this Agreement for any
reason other than death or disability, and such replacement shall not have been approved by the Board of Directors of the Parent (or as
changed over time with the approval of the Board of Directors of such entity); (b) a Person or Persons (other than any of the Permitted
Holders) acting in concert, shall, as a result of a tender or exchange offer, open market purchases, privately negotiated purchases, exercise of
the stock pledge or otherwise, have become the beneficial owner (within the meaning of Rule 13d-3 under the Securities Exchange Act of
1934, as amended) of equity securities of the Parent representing more than 29% of the combined voting power of the outstanding securities of
the Parent, as applicable, ordinarily having the right to vote in the election of directors from the beneficial owners as of the date hereof; (c) the
failure of Parent to have (on a fully diluted basis) beneficial ownership and voting control of 100% of the outstanding equity securities of the
Company and (d) the failure of the Permitted Holders at any time to (i) have (on a fully diluted basis) beneficial ownership and voting control
of at least 51% of the outstanding equity securities of the Parent or (ii) Control the Parent; provided that in no event shall the Contribution, the
Merger and the transactions contemplated by the Merger Agreement constitute a Change in Control.�

(v) By amending and restating the definition of �Overadvance Limit� in its entirety with the following:

��Overadvance Limit� means, at any time of determination, $30,000,000.�
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(vi) By amending and restating clause (d) of the definition of �Pro Rata Share� in its entirety with the following:

�(d) with respect to all other matters as to a particular Lender (including the indemnification obligations arising under Section 11.8), the
percentage obtained by dividing (i) the outstanding principal amount of such Lender�s portion of the Term Loans and Revolving Loans, plus
the unused Revolving Loan Commitment of such Lender, by (ii) the outstanding principal amount of all Term Loans and Revolving Loans,
plus the outstanding unused Revolving Loan Commitment; provided, however, that for purposes of determining Required A Lenders and
Required B Lenders, the amounts referenced in the foregoing clause (ii) shall be determined excluding the outstanding principal amount of the
Loans and outstanding Revolving Loan Commitment held by any Lender (other than a Permitted Holder) that is an Affiliate of the Company
or any Subsidiary.

(vii) By amending the definition of �Revolving Loan Commitment� by replacing the number �$35,000,000� with the number
�$42,000,000.�

(viii) By amending and restating the definition of �Term B Loan Amount� in its entirety with the following:

��Term B Loan Amount� means, as of the Tenth Amendment Effective Date, $85,717,684.11.�

(ix) By amending and restating the definition of �Term B Loan Rate� in its entirety with the following:

��Term B Loan Rate� means seventeen per cent (17%) per annum.�

(x) By adding the following definitions thereto:

(1) �Contribution� means the Contribution by the Term B Lenders to Parent of (i) $20,000,000 of the outstanding
principal amount of the Term B Loans, (ii) their shares in the Company from exercising their respective warrants in the
Company and (iii) cash up to $2,976,619 in exchange for 9,038 shares of common stock in Parent.

(2) �Interim Stockholders Agreement� means that certain Interim Stockholders Agreement dated as of January 18,
2008 by and among Parent and each of the Term B Lenders

(3) �Merger� means the merger of Dominion Merger Corporation, an Ohio corporation and a wholly owned
subsidiary of Parent, with and into the Company, with the Company being the surviving corporation, pursuant to the Merger
Agreement.

(4) �Permitted Holders� means each of Silver Point, Silver Oak Capital, L.L.C. and their respective Related Funds.

(5) �Stockholders Agreement� means that certain Stockholders Agreement dated as of the Tenth Amendment
Effective Date by and among the Parent, the Term B Lenders and BRC.

(6) �Tenth Amendment Effective Date� means June 11, 2008.

5
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(g) Appendix A-3, �Revolving Loan Commitments� of the Credit Agreement is hereby amended and restated in its entirety with
the Appendix A-3 provided herein.

4. Conditions of Effectiveness. All provisions of this Amendment shall become effective as of the Tenth Amendment Effective Date,
upon satisfaction of all of the following conditions precedent:

(a) The Senior Administrative Agent shall have received duly executed counterparts (with sufficient copies for the Senior Administrative
Agent, the Administrative Agent, each of the Lenders and the Company) of this Amendment executed by the Senior Administrative Agent, the
Administrative Agent, each of the Lenders and the Company, with the consent of the Guarantors, and such other certificates, instruments,
documents, and agreements as may be required by the Senior Administrative Agent, each of which shall be in form and substance satisfactory
to the Senior Administrative Agent and its counsel; and

(b) The Contribution and the Merger shall have occurred in the manner contemplated by the Merger Agreement and the Interim
Stockholders Agreement and the Merger Agreement and the Interim Stockholders Agreement shall be in form and substance satisfactory to
the Senior Administrative Agent; and

(c) The Company shall have paid to the Senior Administrative Agent the outstanding costs, expenses, fees and other amounts payable in
accordance with Section 5.1(a) of the Credit Agreement, including the costs and expenses incurred in connection with this Amendment and
the documents and transactions contemplated hereby; and

(d) The representations contained in the immediately following paragraph shall be true and accurate.

5. Representations and Warranties. The Company represents and warrants to the Senior Administrative Agent, the Administrative Agent
and each Lender as follows: (a) that after giving effect to this Amendment, each representation and warranty made by or on behalf of the
Company and its Subsidiaries in the Credit Agreement and in the other Loan Documents is true and correct in all respects on and as of the date
hereof as though made on and as of such date, except to the extent that any such representation or warranty expressly relates solely to a date
prior to the date hereof; (b) the execution, delivery and performance by the Company and each Restricted Subsidiary, if applicable, of this
Amendment and the Loan Documents, as the case may be, have been duly authorized by all requisite corporate or organizational action on the
part of each such Person and will not violate any Constituent Document of such Person or any applicable law; (c) each of this Amendment and
the Loan Documents and the Security Documents has been duly executed and delivered by the Company and each Restricted Subsidiary, as
applicable, and each of this Amendment, the Credit Agreement as amended hereby, the Loan Documents and the Security Documents
constitutes the legal, valid and binding obligation of such Person, enforceable against each such Person in accordance with the terms thereof;
and (d) as of the Tenth Amendment Effective Date, no event has occurred and is continuing, and no condition exists, which would constitute
an Event of Default or a Potential Default.

6. Reference to and Effect on the Loan Documents. As of the Tenth Amendment Effective Date, each reference in the Credit Agreement
to �Third Amended and Restated Credit Agreement,� �Credit Agreement,� �Agreement,� the prefix �herein,� �hereof,� or words of similar
import, and each reference in the Loan Documents to the Credit Agreement, shall mean and be a reference to the Credit Agreement as
amended hereby. Except to the extent amended or modified hereby, all of the representations, warranties, terms, covenants and conditions of
the Credit Agreement and the Loan Documents shall remain as written originally and in full force and effect in accordance with their
respective terms and are hereby ratified and confirmed, and nothing herein shall affect, modify, limit or impair any of the rights and powers
which the Lenders, the Senior Administrative Agent or the Administrative Agent may have hereunder or thereunder. The amendment, waivers
and consents set forth herein shall be limited precisely as provided for herein, and shall not be deemed to be a waiver of, amendment of,
consent to or modification of any of the rights of the
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Lenders, the Senior Administrative Agent or the Administrative Agent under or of any other term or provisions of the Credit Agreement or
any Loan Document, or of any term or provision of any other instrument referred to therein or herein or of any transaction or future action on
the part of the Company which would require the consent of the Lenders, the Senior Administrative Agent or the Administrative Agent.

7. Waiver and Release of All Claims and Defenses. As of the Tenth Amendment Effective Date, the Company hereby forever waives,
relinquishes, discharges and releases all defenses and Claims of every kind or nature, whether existing by virtue of state, federal, or local law,
by agreement or otherwise, against (i) the Senior Administrative Agent, the Administrative Agent, each Lender, each Issuing Bank and any
successors, assigns, directors, officers, shareholders, agents, employees, advisors and attorneys of any of the foregoing, (ii) the Obligations
and (iii) the Collateral, in each instance whether previously or now existing or arising out of or related to any transaction or dealings between
the Senior Administrative Agent, the Administrative Agent, any Lender, any Issuing Bank and the Company, any Guarantor or any of them in
connection with the Credit Agreement, any Loan Document or this Amendment, which the Company, any Guarantor or any of them may have
or may have made at any time up through and including the date of this Amendment, including without limitation, any affirmative defenses,
counterclaims, setoffs, deductions or recoupments, by the Company, any Guarantor and all of their representatives, successors, assigns, agents,
employees, officers, directors and heirs. �Claims� includes all debts, demands, actions, causes of action, suits, dues, sums of money, accounts,
bonds, warranties, covenants, contracts, controversies, promises, agreements or obligations of any kind, type or description, and any other
claim, counterclaim, offset, credit or demand of any nature whatsoever, whether known or unknown, accrued or unaccrued, disputed or
undisputed, liquidated or contingent, in contract, tort, at law or in equity, any of them ever had, claimed to have, now has, or shall or may
have. Nothing contained in this Amendment prevents enforcement of this release. The Company hereby confirms that, as of the Tenth
Amendment Effective Date, it has no Claims or defenses to this Amendment, the other Loan Documents and/or the Obligations, all of which
are valid and enforceable according to their terms.

8. Waiver of Jury Trial. THE PARTIES ACKNOWLEDGE THAT, AS TO ANY AND ALL DISPUTES THAT MAY ARISE
BETWEEN THE PARTIES, THE COMMERCIAL NATURE OF THE TRANSACTION OUT OF WHICH THIS AMENDMENT ARISES
WOULD MAKE ANY SUCH DISPUTE UNSUITABLE FOR TRIAL BY JURY. ACCORDINGLY, EACH OF THE PARTIES TO THIS
AMENDMENT HEREBY WAIVES ANY RIGHT TO TRIAL BY JURY AS TO ANY AND ALL DISPUTES THAT MAY ARISE
RELATING TO THIS AMENDMENT OR TO ANY OF THE OTHER INSTRUMENTS OR DOCUMENTS EXECUTED IN
CONNECTION HEREWITH.

9. Counterparts. This Amendment may be executed in any number of counterparts and by different parties hereto in separate
counterparts, each of which, when so executed and delivered, shall be an original, and all of which together will constitute one and the same
instrument. Receipt by the Senior Administrative Agent of a facsimile copy of an executed signature page hereof will constitute receipt by the
Senior Administrative Agent of an executed counterpart of this Amendment.

10. Costs and Expenses, Indemnity. The Company agrees to pay on demand in accordance with the terms of the Credit Agreement all
reasonable costs and expenses of the Senior Administrative Agent and the Administrative Agent in connection with the preparation,
reproduction, execution and delivery of this Amendment and all other Loan Documents entered into in connection herewith, including the
reasonable fees and out-of-pocket expenses of the Senior Administrative Agent�s counsel and the Administrative Agent�s counsel with
respect thereto. The Company agrees to indemnify the Senior Administrative Agent, the Administrative Agent, the Issuing Banks and the
Lenders, and each of them and their respective directors, officers, employees, agents, financial advisors, and consultants from and against any
and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses and disbursements of any kind or nature
whatsoever (including, without limitation, fees and disbursements of counsel) which may be
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imposed on, incurred by, or asserted against the Senior Administrative Agent, the Administrative Agent, the Issuing Banks and the Lenders, or
any of them, in any litigation, proceeding or investigation instituted or conducted by any governmental agency or instrumentality or any other
person or entity with respect to any aspect of, or any transaction contemplated by, or referred to in, or any matter related to, this Amendment,
the Credit Agreement or any other Loan Document, whether or not the Senior Administrative Agent, the Administrative Agent, any Issuing
Bank or any Lender is a party thereto, except to the extent that any of the foregoing arises out of the gross negligence or willful misconduct of
the party being indemnified, as determined in a final, non-appealable judgment by a court of competent jurisdiction.

11. Governing Law. This Amendment and the rights and obligations of the parties hereto shall be governed by, and construed and
interpreted in accordance with, the law of the State of New York.

12. Headings. Section headings in this Amendment are included herein for convenience of reference only and will not constitute a part of
this Amendment for any other purpose.

13. Patriot Act Notice. The Lenders and the Senior Administrative Agent hereby notify the Company that pursuant to the requirements
of the USA Patriot Act (Title III of Pub.L.10756 (signed into law October 26, 2001)) (the �Act�), they are required to obtain, verify and
record information that identifies the Company, which information includes the name and address of the Company and other information that
will allow the Lenders and the Senior Administrative Agent to identify the Company in accordance with the Act.

[Signature pages follow.]
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IN WITNESS WHEREOF, the Company, the Senior Administrative Agent, the Administrative Agent and the following Lenders have
hereunto set their hands as of the date first set forth above.

THE COMPANY:

DOMINION HOMES, INC.

By: /s/ William G. Cornely
Its: EXEC. V.P.

THE SENIOR ADMINISTRATIVE AGENT:

SILVER POINT FINANCE, LLC

By: /s/ Richard Petrilli
Richard Petrilli

Its: Authorized Signatory

THE ADMINISTRATIVE AGENT:

THE HUNTINGTON NATIONAL BANK

By: /s/ Fred Hadley
Its: Senior Vice President

Signature Page to Amendment No. 10 to Third Amended and Restated Credit Agreement
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THE LENDERS:

SILVER OAK CAPITAL, L.L.C.

By: /s/ Joseph R. Wekselblatt
Joseph R. Wekselblatt

Its: CHIEF FINANCIAL OFFICER

FIELD POINT I, LTD.

By: /s/ Richard Petrilli
Richard Petrilli

Its: Authorized Signatory

FIELD POINT II, LTD.

By: /s/ Richard Petrilli
Richard Petrilli

Its: Authorized Signatory

SPCP GROUP, LLC

By: /s/ Richard Petrilli
Richard Petrilli

Its: Authorized Signatory

Signature Page to Amendment No. 10 to Third Amended and Restated Credit Agreement
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CONSENT OF GUARANTORS

Each of the undersigned, being a guarantor of the Company�s indebtedness to the Lenders pursuant to certain guaranty agreements
executed and delivered to the Senior Administrative Agent, hereby consents and agrees to be bound by the terms, conditions and execution of
the foregoing Amendment and hereby further agrees that (i) each of their obligations shall be continuing as provided in said guaranty
agreements, and (ii) said guaranty agreements shall remain as written originally and continue in full force and effect in all respects. As of the
Tenth Amendment Effective Date, each Guarantor further hereby forever waives, relinquishes, discharges and releases all defenses and Claims
of every kind or nature, whether existing by virtue of state, federal, or local law, by agreement or otherwise, against (i) the Senior
Administrative Agent, the Administrative Agent, each Lender, each Issuing Bank and any successors, assigns, directors, officers,
shareholders, agents, employees and attorneys of any of the foregoing, (ii) the Obligations, and (iii) the Collateral, in each instance whether
previously or now existing or arising out of or related to any transaction or dealings between the Senior Administrative Agent, the
Administrative Agent, any Lender, any Issuing Bank and the Company, any Guarantor or any of them in connection with the Credit
Agreement, any Loan Document or this Amendment, which the Company, any Guarantor or any of them may have or may have made at any
time up through and including the date of the above Amendment, including without limitation, any affirmative defenses, counterclaims,
setoffs, deductions or recoupments, by the Company, any Guarantor and all of their representatives, successors, assigns, agents, employees,
officers, directors and heirs. �Claims� includes all debts, demands, actions, causes of action, suits, dues, sums of money, accounts, bonds,
warranties, covenants, contracts, controversies, promises, agreements or obligations of any kind, type or description, and any other claim,
counterclaim, offset, credit or demand of any nature whatsoever, whether known or unknown, accrued or unaccrued, disputed or undisputed,
liquidated or contingent, in contract, tort, at law or in equity, any of them ever had, claimed to have, now has, or shall or may have. Nothing
contained in this Amendment prevents enforcement of this release. Each of the undersigned hereby confirms that, as of the Tenth Amendment
Effective Date, it has no Claims or defenses to this Amendment, the other Loan Documents and/or the Obligations.

DOMINION HOMES OF KENTUCKY GP, LLC DOMINION HOMES REALTY, LLC

By: /s/ William G. Cornely By: /s/ William G. Cornely
Its: Vice-President Its: Vice-President

ALLIANCE TITLE AGENCY OF KENTUCKY, LLC RESOLUTION PROPERTY COMPANY, LLC

By: /s/ William G. Cornely By: /s/ William G. Cornely
Its: Vice-President Its: Vice-President
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PRESERVE AT RACCOON CREEK, LLC TANGLEWOOD INVESTMENT COMPANY LLC
Dominion Homes Inc.
It�s sole member

Dominion Homes Inc,
It�s sole member

By: William G. Cornely By: William G. Cornely
Its: Executive Vice-President Its: Executive Vice-President

TANGLEWOOD DEVELOPMENT COMPANY LLC DOMINION HOMES OF KENTUCKY, LTD.
Dominion Homes Inc.
It�s sole member

By: Dominion Homes of Kentucky GP, LLC,
its general partner

By: William G. Cornely By: William G. Cornely
Its: Executive Vice-President Its: Vice-President
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APPENDIX A-3

TO CREDIT AND GUARANTY AGREEMENT

Revolving Loan Commitments

Lender

Revolving Commitment Pro Rata Share

SPCP Group, L.L.C.
$ 21,000,000 50.0 %

Silver Oak Capital, L.L.C.
$ 21,000,000 50.0 %

Total
$ 42,000,000 100 %
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