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Diluted earnings per share

Income from continuing operations attributable to OCN common shareholders
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Weighted average common shares outstanding
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Basic

62,670,957

62,670,957
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Diluted

62,935,314

62,935,314
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Notes to Unaudited Pro Forma Combined Balance Sheet as of March 31, 2009 and Statements of Continuing Operations for the Three
Months Ended March 31, 2009 and the Year Ended December 31, 2008

          The unaudited pro forma consolidated balance sheet as of March 31, 2009 is presented as if the spin-off of Altisource had been completed
on March 31, 2009. The unaudited pro forma consolidated statement of continuing operations for the three months ended March 31, 2009 and
the year ended December 31, 2008 are presented as though the spin-off of Altisource had been completed on January 1, 2008.

          The historical statement of operations for OCN for the year ended December 31, 2008 has been adjusted to reflect the retrospective
application of SFAS No. 160“Non-controlling Interests in Consolidated Financial Statements-an Amendment of ARB No. 51” and FSP No. APB
14-1,“Accounting for Convertible Debt Instruments That May Be Settled in Cash upon Conversion (Including Partial Cash Settlement)”, both of
which we adopted in the first quarter of 2009.

The adjustments are as follows:

(1) Altisource reports a receivable from OCN that represents an advance of funds to OCN. The resulting intercompany receivable and
payable are eliminated in OCN’s consolidated financial statements. This advance was repaid in May 2009.

(2) Altisource reports a deferred tax liability while OCN reports its deferred tax assets net of any deferred tax liability in its consolidated
financial statements.

(3) Represents the disposition of OCN’s investment in Altisource as if it were a return of capital dividend to stockholders as of March 31,
2009.

(4) Represent adjustments to report intersegment revenues and expenses between Altisource and other OCN segments that are eliminated in
OCN’s consolidated financial statements but reported in the separate financial statements of Altisource.

(5) Allocations of corporate support services to Altisource are included as an offset to other operating expenses; however, the allocated
expenses are generally incurred in other categories such as compensation and benefits.

(6) Altisource interest expense includes an allocated portion of OCN’s total interest expense. Following the spin-off, OCN will no longer
allocate interest costs to Altisource.

USE OF PROCEEDS

          Unless otherwise indicated in a prospectus supplement, we intend to use the net proceeds that we receive from the sale of our common
stock covered by this prospectus for general corporate purposes including acquisitions, capital expenditures and working capital and any other
purposes that we specify in the applicable prospectus supplement.

DESCRIPTION OF CAPITAL STOCK

          The following description does not purport to be complete and is qualified in its entirety by reference to our amended and restated articles
of incorporation and by-laws.

General

          Pursuant to our amended and restated articles of incorporation, we are authorized to issue 200 million shares of common stock and 20
million shares of preferred stock. As of June 30, 2009, there were 67,512,096 shares of common stock outstanding and no shares of preferred
stock outstanding.

Common Stock

          Each common share has the same relative rights as, and is identical in all respects with, each other common share. All shares of common
stock currently outstanding are fully paid and nonassessable. The common shares represent nonwithdrawable capital and are not subject to call
for redemption. The common shares are not an account of an insurable type and are not insured by the FDIC or any other governmental
authority.

          We may pay dividends if, as and when declared by our Board of Directors, subject to compliance with limitations which are imposed by
law. The holders of common shares will be entitled to receive and share equally in such dividends as may be declared by our Board of Directors
out of funds legally available therefor. If we issue preferred shares, the holders thereof may have a priority over the holders of the common
shares with respect to dividends.

          The holders of common shares possess exclusive voting rights in Ocwen. They elect our Board of Directors and act on such other matters
as are required to be presented to them under applicable law or our articles of incorporation or as are otherwise presented to them by our Board
of Directors. Each holder of common shares is entitled to one vote per share and does not have any right to cumulate votes in the election of
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directors. If we issue preferred shares, holders of the preferred shares also may possess voting rights.
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          If we liquidate, dissolve or wind-up, the holders of the then-outstanding common shares would be entitled to receive, after payment or
provision for payment of all our debts and liabilities, all of our assets available for distribution. If preferred shares are issued, the holders thereof
may have a priority over the holders of the common shares in the event of liquidation or dissolution.

          Holders of the common shares are not entitled to preemptive rights with respect to any shares which may be issued in the future. Thus, we
may sell common shares without first offering them to the then holders of the common shares.

          The transfer agent and registrar for our common shares is American Stock Transfer & Trust Company. All common shares issued will,
when issued, be fully paid and nonassessable.

Preferred Stock

          Our Board of Directors is authorized, subject to any limitations prescribed by law, from time to time to issue up to an aggregate of 20
million shares of preferred stock in one or more series, each of such series to have such voting powers, full or limited, or no voting powers, and
such designations, preferences and relative, participating, optional or other special rights, and such qualifications, limitations or restrictions
thereof, as shall be determined by the Board of Directors in a resolution or resolutions providing for the issue of such preferred stock.

13
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PLAN OF DISTRIBUTION

          We may from time to time offer and sell, separately or together, some or all of the shares of common stock covered by this prospectus.
Registration of the shares of common stock covered by this prospectus does not mean, however, that those shares of common stock necessarily
will be offered or sold.

          The shares of common stock covered by this prospectus may be sold from time to time at market prices prevailing at the time of sale, at
prices related to market prices, at a fixed price or prices subject to change or at negotiated prices by a variety of methods including the
following:

• on the New York Stock Exchange (including through at the market offerings);

• in the over-the-counter market;

• in privately negotiated transactions;

• through broker-dealers who may act as agents or principals;

• through one or more underwriters on a firm commitment or best-efforts basis;

• in a block trade in which a broker-dealer will attempt to sell a block of shares of common stock as agent but may position and
resell a portion of the block as principal to facilitate the transaction;

• through put or call option transactions relating to the shares of common stock;

• directly to one or more purchasers;

• through agents or

• in any combination of the above.
          In effecting sales, brokers or dealers engaged by us may arrange for other brokers or dealers to participate. Broker-dealer transactions may
include:

• purchases of the shares of common stock by a broker-dealer as principal and resales of the shares of common stock by the
broker-dealer for its account pursuant to this prospectus;

• ordinary brokerage transactions or

• transactions in which the broker-dealer solicits purchasers on a best efforts basis.
          We have not entered into any agreements, understandings or arrangements with any underwriters or broker-dealers regarding the sale of
the shares of common stock covered by this prospectus. At any time a particular offer of the shares of common stock covered by this prospectus
is made, a revised prospectus or prospectus supplement, if required, will set forth the aggregate amount of shares of common stock covered by
this prospectus being offered and the terms of the offering including the name or names of any underwriters, dealers, brokers or agents. In
addition, to the extent required, any discounts, commissions, concessions and other items constituting underwriters’ or agents’ compensation, as
well as any discounts, commissions or concessions allowed or reallowed or paid to dealers, will be set forth in such revised prospectus
supplement. Any such required prospectus supplement, and, if necessary, a post-effective amendment to the registration statement of which this
prospectus is a part, will be filed with the Commission to reflect the disclosure of additional information with respect to the distribution of the
shares of common stock covered by this prospectus.

          We may also authorize agents or underwriters to solicit offers by certain types of institutional investors to purchase securities from us at
the public offering price set forth in the revised prospectus or prospectus supplement pursuant to delayed delivery contracts providing for
payment and delivery on a specified date in the future. The conditions to these contracts and the commission that we must pay for solicitation of
these contracts will be described in a revised prospectus or prospectus supplement.
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          In connection with the sale of the shares of common stock covered by this prospectus through underwriters, underwriters may receive
compensation in the form of underwriting discounts or commissions and may also receive commissions from purchasers of shares of common
stock for whom they may act as agent. Underwriters may sell to or through dealers, and such dealers may receive compensation in the form of
discounts, concessions or commissions from the underwriters and/or commissions from the purchasers for whom they may act as agent.

          Any underwriters, broker-dealers or agents participating in the distribution of the shares of common stock covered by this prospectus may
be deemed to be “underwriters” within the meaning of the Securities Act of 1933, as amended, and any commissions received by any of those
underwriters, broker/dealers or agents may be deemed to be underwriting commissions under the Securities Act of 1933, as amended.
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          We estimate that the total expenses in connection with the offer and sale of shares of common stock pursuant to this prospectus, other than
underwriting discounts and commissions, will be approximately $321,140 including fees of our counsel and accountants, fees payable to the
Commission and listing fees.

          We may agree to indemnify underwriters, broker-dealers or agents against certain liabilities including liabilities under the Securities Act
of 1933, as amended, and may also agree to contribute to payments which the underwriters, broker-dealers or agents may be required to make.

          Certain of the underwriters, broker-dealers or agents who may become involved in the sale of the shares of common stock may engage in
transactions with and perform other services for us in the ordinary course of their business for which they receive customary compensation.

15
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LEGAL MATTERS

          The validity of the issuance of the shares of our common stock described herein will be passed upon by Kevin J. Wilcox, Executive Vice
President of Registrant.

EXPERTS

          The financial statements incorporated in this Prospectus by reference to Ocwen Financial Corporation’s Current Report on Form 8-K dated
July 16, 2009 and the financial statement schedules and management’s assessment of the effectiveness of internal control over financial reporting
(which is included in Management’s Report on Internal Control over Financial Reporting) incorporated in this Prospectus by reference to the
Annual Report on Form 10-K of Ocwen Financial Corporation for the year ended December 31, 2008 have been so incorporated in reliance on
the report(s) of PricewaterhouseCoopers LLP, an independent registered certified public accounting firm, given on the authority of said firm as
experts in auditing and accounting.

16
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PART II. INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.Other Expenses of Issuance and Distribution.

          The following table sets forth the costs and expenses payable by us in connection with the sale of the common stock being registered
hereby. All amounts are estimates except the Commission registration fee.

Item Amount to be paid

Commission registration fee $ 16,740
Accounting fees and expenses * 130,000
Legal fees and expenses * 75,000
Printing fees and expenses * 5,000
Listing fees * 94,400

Total $ 321,140

* Denotes estimated amount
Item 15. Indemnification of Directors and Officers.

          We were organized under the laws of the State of Florida and are subject to the Florida Business Corporation Act (the “FBCA”). Subject to
the procedures and limitations stated therein Section 607.0831 of the FBCA provides that a director is not personally liable for monetary
damages to the corporation or any person for any statement, vote, decision or failure to act, regarding corporate management or policy, by a
director unless (a) the director breached or failed to perform his duties as a director and (b) the director’s breach of, or failure to perform, those
duties constitutes: (i) a violation of criminal law, unless the director had reasonable cause to believe his conduct was lawful or had no reasonable
cause to believe his conduct was unlawful; (ii) a transaction from which the director derived an improper personal benefit, either directly or
indirectly; (iii) a circumstance under which the liability provisions of Section 607.0834 of the FBCA, relating to a director’s liability for voting in
favor of or assenting to an unlawful distribution, are applicable; (iv) in a proceeding by, or in the right of the corporation to procure a judgment
in its favor or by or in the right of a shareholder, conscious disregard for the best interest of the corporation, or willful misconduct; or (v) in a
proceeding by or in the right of someone other than the corporation or a shareholder, recklessness or an act or omission which was committed in
bad faith or with malicious purpose or in a manner exhibiting wanton or willful disregard of human rights, safety or property.

          Subject to the procedures and limitations stated therein, Section 607.0860(1) of the FBCA empowers a Florida corporation, such as us, to
indemnify any person who was or is a party to any proceeding (other than any action by, or in the right of, the corporation), by reason of the fact
that he or she is or was a director, officer, employee or agent of the corporation or is or was serving at the request of the corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against liability incurred in
connection with such proceeding, including any appeal thereof, if he or she acted in good faith and in a manner he or she reasonably believed to
be in, or not opposed to, the best interests of the corporation and, with respect to any criminal action or proceeding, had no reasonable cause to
believe his or her conduct was unlawful.

          Section 607.0850(2) of the FBCA also empowers a Florida corporation, such as us, to indemnify any person who was or is a party to any
proceeding by or in the right of the corporation to procure a judgment in its favor by reason of the fact that he or she is or was a director, officer,
employee or agent of the corporation or is or was serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust, or other enterprise, against expenses and amounts paid in settlement not exceeding, in the judgment
of the Board of Directors, the estimated expense of litigating the proceeding to conclusion, actually and reasonably incurred in connection with
the defense or settlement of such proceeding, including any appeal thereof, if he or she acted in good faith and in a manner he or she reasonably
believed to be in, or not opposed to, the best interests of the corporation, except that no indemnification may be made in respect of any claim,
issue or matter as to which such person shall have been adjudged to be liable unless, and only to the extent that, the court in which such
proceeding was brought, or any other court of competent jurisdiction, shall determine upon application that, despite the adjudication of liability
but in view of all circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which such court shall
deem proper.

          To the extent that a director, officer, employee or agent of a corporation has been successful on the merits or otherwise in defense of any
proceeding referred to in Sections 607.0850(1) or 607.0850(2) of the FBCA, or in defense of any claim, issue or matter therein, he or she shall
be indemnified against expenses actually and reasonably incurred by him or her in connection therewith.
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          The indemnification and advancement of expenses provided pursuant to Section 607.0850 of the FBCA are not exclusive, and a
corporation may make any other or further indemnification of or advancement of expenses to any of its directors, officers, employees or agents
under any bylaw, agreement, vote of shareholders or disinterested directors, or otherwise, both as to action in his or her official capacity and as
to action in another capacity while holding such office. However, a director, officer, employee or agent is not entitled to indemnification or
advancement of expenses if a judgment or other final adjudication establish that his or her actions, or omissions to act, were material to the cause
of action so adjudicated and constitute: (i) a violation of the criminal law, unless the director, officer, employee or agent had reasonable cause to
believe his conduct was lawful or had no reasonable cause to believe his conduct was unlawful; (ii) a transaction from which the director,
officer, employee or agent derived an improper personal benefit; (iii) in the case of a director, a circumstance under which the liability
provisions of Section 607.0834 of the FBCA, relating to a director’s liability for voting in favor of or assenting to an unlawful distribution, are
applicable; or (iv) willful misconduct or a conscious disregard for the best interests of the corporation in a proceeding by or in the right of the
corporation to procure a judgment in its favor or in a proceeding by or in the right of a shareholder.
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          Our Amended and Restated Articles of Incorporation provide that we shall, to the fullest extent permitted by Section 607.0850 of the
FBCA, as the same may be amended and supplemented, indemnify any and all persons whom it shall have power to indemnify under Section
607.0850 of the FBCA from and against any and all of the expenses, liabilities or other matters referred to in or covered by Section 607.0850 of
the FBCA. Further, the indemnification provided for in our Amended and Restated Articles of Incorporation is not exclusive of any other rights
to which those indemnified may be entitled under any by-law, agreement, vote of stockholders or disinterested directors or otherwise, both as to
action in his or her official capacity and as to action in another capacity while holding such office and shall continue as to a person who has
ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs, executors and administrators of such person.

          We maintain an insurance policy covering directors and officers under which the insurer agrees to pay, subject to certain exclusions, for
any claim made against our directors and officers for a wrongful act for which they may become legally obligated to pay or for which we are
required to indemnify our directors and officers.

Item 16. Exhibits

Exhibit
Number Description of Exhibit

3.1(1) Amended and Restated Articles of Incorporation.

3.2(2) Amended and Restated Bylaws.

4.1(3) Form of Certificate of Common Stock.

5.1± Opinion of Kevin J. Wilcox, Executive Vice President of Registrant.

23.1± Consent of Independent Registered Certified Public Accounting Firm.

23.2± Consent of Kevin J. Wilcox, Executive Vice President of Registrant (included in Exhibit 5.1).

24.1± Power of Attorney (included on the signature page to this registration statement).

± Included in this registration statement.

(1) Incorporated by reference from the similarly described exhibit filed in connection with the Registrant’s Registration Statement on
Form S-1 (File No. 333-5153) as amended, declared effective by the commission on September 25, 1996.

(2) Incorporated by reference from the similarly described exhibit included with the Registrant’s Annual Report on Form 10-K for the
year ended December 31, 2007.

(3) Incorporated by reference from the similarly described exhibit filed in connection with the Registrant’s Registration Statement on
Form S-1 (File No. 333-28889), as amended, declared effective by the Commission on August 6, 1997.

Item 17. Undertakings.

          (a)      The undersigned registrant hereby undertakes:

               (1)      To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

          (i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
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          (ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in the volume of
securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation
from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20 percent
change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration
statement;
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          (iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in this registration statement;

provided, however, that paragraphs (a)(l)(i), (a)(1)(ii) and (a)(1)(iii) above do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to
Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the registration statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

               (2)      That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

               (3)      To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.

          (b)     The undersigned registrant hereby further undertakes that, for the purpose of determining liability under the Securities Act to any
purchaser:

               (1)      Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as
of the date the filed prospectus was deemed part of, and included in, the registration statement; and

               (2)      Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance
on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required
by section 10(a) of the Securities Act shall be deemed to be part of and included in the registration statement as of the earlier of the date
such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the
prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall
be deemed to be a new effective date of the registration statement relating to the securities in the registration statement to which that
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided,
however, that no statement made in a registration statement or prospectus that is part of the registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will,
as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the
registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such
effective date; or

               (3)      If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration statement
relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A,
shall be deemed to be part of and included in the registration statement as of the date it is first used after effectiveness. Provided, however,
that no statement made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated
or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a
purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to such date of first use.

          (c)     The undersigned registrant hereby undertakes that, for the purpose of determining liability of the registrant under the Securities Act
to any purchaser in the initial distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of the
undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if
the securities are offered or sold to such purchaser by means of any of the following communications, the undersigned registrant will be a seller
to the purchaser and will be considered to offer or sell such securities to such purchaser:

               (1)      any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant
to Rule 424;

               (2)      any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred
to by the undersigned registrant;
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               (3)      the portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

               (4)      any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
          (d)      The undersigned registrant hereby undertakes that:

               (1)      for purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed
as part of the registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to
Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be part of the registration statement as of the time it was
declared effective; and

               (2)      for the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of
prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.

          (e)      The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of
the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

          (f)      Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling
persons of the registrant pursuant to the provisions set forth in Item 15 above or otherwise, the registrant has been advised that, in the opinion of
the Commission, such indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable. In the event that
a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

          Pursuant to the requirements of the Securities Act of 1933, as amended, Ocwen Financial Corporation certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement on Form S-3 to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Atlanta, State of Georgia on July 16, 2009.

OCWEN FINANCIAL CORPORATION

By: /s/ WILLIAM C. ERBEY

William C. Erbey
Chairman of the Board

and Chief Executive Officer
POWER OF ATTORNEY

          KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Paul A.
Koches and David J. Gunter, each or either of them, his true and lawful attorneys-in-fact and agent, with full power of substitution and
re-substitution, for him and in his name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective
amendments) to this Registration Statement, and to sign any registration statement for the same offering covered by this Registration Statement
that is to be effective upon filing pursuant to Rule 462(b) promulgated under the Securities Act of 1933, as amended, and all post-effective
amendments thereto, and to file the same, with all exhibits thereto and all documents in connection therewith, with the Securities and Exchange
Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act
and thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as he might or could do in person,
hereby ratifying and confirming all that such attorneys-in-fact and agents or any of them, or his or their substitute or substitutes, may lawfully do
or cause to be done by virtue hereof.

          Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement on Form S-3 has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ WILLIAM C. ERBEY Chairman of the Board and Chief Executive Officer
(Principal Executive Officer) July 16, 2009William C. Erbey

/s/ DAVID J. GUNTER Executive Vice President and
Chief Financial Officer

(Principal Financial Officer)
July 16, 2009David J. Gunter

/s/ DANIEL J. SEGUINE Vice President and Chief Accounting Officer (Principal
Accounting Officer) July 16, 2009Daniel J. Seguine

/s/ RONALD M. FARIS Director July 16, 2009

Ronald M. Faris

/s/ MARTHA C. GOSS Director July 16, 2009

Martha C. Goss

/s/ RONALD J. KORN Director July 16, 2009

Ronald J. Korn
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/s/ WILLIAM H. LACY Director July 16, 2009

William H. Lacy

/s/ DAVID B. REINER Director July 16, 2009

David B. Reiner

/s/ BARRY N. WISH Director July 16, 2009

Barry N. Wish
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INDEX TO EXHIBITS

Exhibit
Number Description of Exhibit

3.1(1) Amended and Restated Articles of Incorporation.

3.2(2) Amended and Restated Bylaws.

4.1(3) Form of Certificate of Common Stock.

5.1± Opinion of Kevin J. Wilcox, Executive Vice President of Registrant.

23.1± Consent of Independent Registered Certified Public Accounting Firm.

23.2± Consent of Kevin J. Wilcox, Executive Vice President of Registrant (included in Exhibit 5.1).

24.1± Power of Attorney (included on the signature page to this registration statement).

± Included in this registration statement.

(1) Incorporated by reference from the similarly described exhibit filed in connection with the Registrant’s Registration Statement on Form
S-1 (File No. 333-5153) as amended, declared effective by the commission on September 25, 1996.

(2) Incorporated by reference from the similarly described exhibit included with the Registrant’s Annual Report on Form 10-K for the year
ended December 31, 2007.

(3) Incorporated by reference from the similarly described exhibit filed in connection with the Registrant’s Registration Statement on Form
S-1 (File No. 333-28889), as amended, declared effective by the Commission on August 6, 1997.
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