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March 13, 2014
Dear Shareholder:

You are cordially invited to attend our annual meeting of shareholders, which will be held at our offices located at
Oriental Tower, Professional Offices Park, 997 San Roberto Street, 8th Floor, San Juan, Puerto Rico, on Wednesday,
April 23, 2014. The meeting will begin promptly at 10:00 a.m. (EST).

Details of the business to be conducted at the annual meeting are given in the attached notice of annual meeting and
proxy statement. Only shareholders of record as of February 27, 2014, are entitled to notice of, and to vote at, the
annual meeting or any adjournments or postponements thereof.

Your vote is important. Please review the enclosed proxy statement and complete, sign and return your proxy card
promptly in the accompanying reply envelope, even if you plan to attend the meeting.

If you attend the meeting, you must show at the entrance to the meeting proof of ownership of our shares of common
stock, such as a broker s statement showing the shares held by you and a proper identification card. If your shares are
not registered in your own name and you plan to attend the meeting and vote your shares in person, you must contact
your broker or agent in whose name your shares are registered to obtain a broker s proxy issued in your name and
bring it to the meeting in order to vote. Remember that you may also vote by telephone or over the Internet. For more
details and instructions, please refer to the enclosed proxy statement and proxy card.

We look forward to seeing you at the annual meeting.

Sincerely,

Julian S. Inclan
Chairperson
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P.O. Box 195115
San Juan, Puerto Rico 00919-5115
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON APRIL 23,2014

Notice is hereby given that the annual meeting of shareholders of OFG Bancorp ( we, us, our, orthe Company ), a
financial holding company and corporation organized under the laws of the Commonwealth of Puerto Rico, is

scheduled to be held at Oriental Tower, Professional Offices Park, 997 San Roberto Street, 8th Floor, San Juan, Puerto

Rico, commencing at 10:00 a.m. (EST) on Wednesday, April 23, 2014, to consider and vote upon the following

matters described in this notice and the accompanying proxy statement:

1. To elect two directors for three-year terms expiring at the 2017 annual meeting of shareholders and one director
for a two-year term expiring at the 2016 annual meeting, and when their successors are duly elected and
qualified;

2. To provide an advisory vote on executive compensation; and

3. To transact such other business as may properly come before the annual meeting or at any adjournments or
postponements thereof. Except with respect to procedural matters incident to the conduct of the annual meeting,
the Company is not aware of any other business to be brought before the annual meeting.
These matters are described more fully in the accompanying proxy statement, which you are urged to read thoroughly.
The Company s Board of Directors recommends a vote  FOR each of the proposals. Only shareholders of record at the
close of business on February 27, 2014, are entitled to notice of, and to vote at, the annual meeting.

To assure representation at the annual meeting, shareholders are urged to return a proxy as promptly as possible either
by voting through the Internet or telephone, or by signing, dating and returning a proxy card in accordance with the
enclosed instructions. Any shareholder attending the annual meeting may vote in person even if he or she previously
returned a proxy.

In San Juan, Puerto Rico, on March 13, 2014.

By order of the Board of Directors,

Carlos O. Souffront
Secretary
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PROXY STATEMENT FOR THE ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON WEDNESDAY, APRIL 23, 2014

This proxy statement contains important information related to the annual meeting of shareholders of OFG Bancorp

( we, wus, our, orthe Company ) to be held on Wednesday, April 23, 2014 at 10:00 a.m. (EST), at its offices located a
Oriental Tower, Professional Offices Park, 997 San Roberto Street, 8" Floor, San Juan, Puerto Rico, or any

adjournments or postponements thereof. This proxy statement and the accompanying proxy card are expected to be

made available to shareholders on or about March 13, 2014.

GENERAL QUESTIONS ABOUT THE ANNUAL MEETING
What information is contained in this proxy statement?

The information in this proxy statement relates to the proposals to be voted on at the annual meeting, the voting
process, our Board of Directors and its committees, the compensation of our directors and executive officers, and
other required information.

Who is soliciting my vote?
Our Board of Directors is soliciting your vote at the annual meeting.
Who will bear the costs of soliciting proxies for the annual meeting?

This solicitation of proxies is made on behalf of our Board of Directors, and we will bear the costs of solicitation. The
expense of preparing, assembling, printing and mailing this proxy statement and the materials used in this solicitation
of proxies also will be borne by us. It is contemplated that proxies will be solicited principally through the internet or
mail, but our directors, officers and employees may solicit proxies personally or by telephone. Upon request, we will
reimburse banks, brokers and other custodians, nominees and fiduciaries for their reasonable out-of-pocket expenses
for distributing these proxy materials to our shareholders.

We have retained Georgeson Inc., an independent proxy solicitation firm, to assist us with the solicitation of proxies
for a fee not to exceed $15,500, plus reimbursement for out-of-pocket expenses.

What is the purpose of the annual meeting?

At the annual meeting, shareholders will act upon the matters outlined in the accompanying notice of annual meeting
of shareholders, including the election of three directors, the advisory vote related to executive compensation, and the
transaction of any other business that may properly come before the meeting or any adjournments or postponements
thereof. Proxies solicited hereby may be exercised only at the annual meeting, including any adjournments or
postponements thereof, and will not be used for any other purpose.
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Who is entitled to vote?
Only shareholders of record at the close of business on the record date, February 27, 2014, are entitled to receive
notice of the annual meeting and to vote the shares of common stock that they held on that date at the meeting, or any

adjournments or postponements thereof. As of the close of business on February 27, 2014, there were 44,971,397
shares of our common stock outstanding.
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What is the difference between a holder of record and a beneficial owner of shares held in street name?

Holder of Record. If your shares are registered directly in your name with our transfer agent, American Stock
Transfer & Trust Company, LLC, you are considered the holder (or shareholder) of record with respect to those
shares. As a holder of record, you should have been furnished this proxy statement and a proxy card directly by us.

Beneficial Owner of Shares Held in Street Name. If your shares are held in an account at a securities broker, bank or
other similar organization acting as a nominee, then you are considered the beneficial owner of shares held in street
name. The organization holding your account is considered the holder of record for purposes of voting at the annual
meeting. As a beneficial owner, you have the right to direct that organization on how to vote the shares held in your
account. Accordingly, you should have been furnished this proxy statement and a voting instruction form by that
organization.

How can I vote?

Holder of Record. If you are a holder of record, you may vote either in person at the annual meeting, via the Internet
(by following the instructions provided on the proxy card), by telephone (by calling the toll free number found on the
proxy card), or by mail (by filling out the proxy card and returning it in the reply envelope provided).

Beneficial Owner of Shares Held in Street Name. If you hold your shares in street name, you should receive a voting
instruction form from your securities broker, bank or other similar organization acting as a nominee asking you how
you want to vote your shares. If you do not, you should contact your securities broker, bank or other similar
organization acting as a nominee and obtain a voting instruction form from them. If you plan to attend the annual
meeting and vote your shares in person, you must contact the securities broker, bank or other similar organization
acting as a nominee in whose name your shares are registered to obtain a broker s proxy issued in your name and bring
it to the annual meeting in order to vote.

How many votes do I have?

Each outstanding share of our common stock entitles its holder to cast one vote on each matter to be voted upon,
except with respect to the election of directors in which you may cumulate your votes.

Pursuant to our articles of incorporation and by-laws, you have the right to cumulate your votes at annual meetings in
which more than one director is being elected. Cumulative voting entitles you to a number of votes equal to the
number of shares of common stock held by you multiplied by the number of directors to be elected. As a holder of our
shares of common stock, you may cast all or any number of such votes for one nominee or distribute such votes
among any two or more nominees as you desire. Thus, for example, for the election of the three nominees being
considered at this annual meeting, a shareholder owning 1,000 shares of our common stock is entitled to 3,000 votes
and may distribute such votes equally among the nominees for election, cast them for the election of only one of such
nominees, or otherwise distribute such votes as he or she desires.

If you return an executed proxy but do not expressly indicate that your votes should be cumulated in a particular
fashion, the votes represented by your proxy will be distributed equally among the three nominees designated by our

Board of Directors or in such other fashion as will most likely ensure the election of all the nominees.

How does our Board of Directors recommend that I vote?
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Our Board of Directors recommends that you vote  FOR the election of each nominee to the Board and FOR the
advisory vote related to the compensation of our executives.
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Each proxy also confers discretionary authority on our Board of Directors to vote the proxy with respect to: (i) the
approval of the minutes of the last annual meeting of shareholders; (ii) the election of any person as director if any
nominee is unable to serve or, for good cause, will not serve; (iii) matters incident to the conduct of the annual
meeting; and (iv) such other matters as may properly come before the annual meeting. Except with respect to
procedural matters incident to the conduct of the annual meeting, we are not aware of any business that may properly
come before the meeting other than those matters described in this proxy statement. However, if any other matters
should properly come before the annual meeting, it is intended that proxies solicited hereby will be voted with respect
to those other matters as recommended by our Board of Directors or, if no recommendation is given, in accordance
with the judgment of the proxy holders.

What constitutes a quorum at the annual meeting?

The presence at the meeting, in person or by proxy, of the holders of a majority of the shares of common stock
outstanding on the record date will constitute a quorum, permitting us to hold the meeting. As of the record date,
44,971,397 shares of our common stock were outstanding. Proxies received but marked as abstentions and broker
non-votes will be included in the calculation of the number of shares considered to be present at the meeting for
purposes of determining quorum. A  broker non-vote occurs when a securities broker, bank or other nominee indicates
on the proxy card that it does not have discretionary authority to vote on a particular matter. Votes cast by proxy will

be counted by Broadridge Financial Solutions, Inc., an independent third party. We urge you to vote by proxy even if
you plan to attend the meeting, so that we will know as soon as possible that enough votes will be present for us to

hold the meeting.

How do I vote?

You can vote either in person at the meeting or by proxy even if you plan to attend the meeting. If you complete and
properly sign the accompanying proxy card and return it in the enclosed reply envelope, it will be voted as you direct.
If you are a shareholder of record and attend the meeting, you may deliver your completed proxy card in person.
Alternatively, in lieu of signing the accompanying proxy card and returning it in the enclosed reply envelope,
shareholders of record can vote their shares over the Internet, or by calling a specially designated telephone number.
Internet and telephone voting procedures are designed to authenticate shareholders identities, to allow shareholders to
provide their voting instructions and to confirm that their instructions have been recorded properly. Specific
instructions for shareholders of record who wish to use the Internet or telephone voting procedures are set forth in the
enclosed proxy card.

Beneficial owners of shares held in street name who wish to vote at the meeting will have to obtain a proxy from the
securities broker, bank or other nominee that holds their shares. Such beneficial owners may vote their shares by
telephone or the Internet if the brokers, banks or other nominees that hold their shares make those methods available.

If that is the case, each broker, bank or other nominee will enclose instructions with the proxy statement.

To avoid delays in ballot taking and counting, and in order to ensure that your proxy is voted in accordance with your
wishes, we respectfully request that you give your full title when signing a proxy as attorney, executor, administrator,
trustee, guardian, authorized officer of an entity, or on behalf of a minor. If shares are registered in the name of more

than one shareholder of record, all shareholders of record must sign the proxy card.

Can I change my vote after I return my proxy card?

Yes. After you have submitted your proxy card, you may change your vote at any time before the proxy is exercised.
To do so, just send in a new proxy card with a later date or cast a new vote by telephone or over the Internet, or send a
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written notice of revocation to the Secretary of our Board of Directors, P.O. Box 195115, San Juan, Puerto Rico
00919-5115, delivered before the proxy is exercised. If you attend the meeting, and want to vote in person, you may
request that your previously submitted proxy not be used. Attendance at the meeting will not by itself revoke a
previously granted proxy.
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What vote is required to approve each item and how are abstentions and broker non-votes treated?

Action with respect to the election of directors will be taken by a plurality of the votes of the shares represented in
person or by proxy at the annual meeting and entitled to vote. In other words, to be elected, each director nominee
must receive more votes cast FOR such nominee s election than votes cast WITHHOLD AUTHORITY for such
nominee s election. Abstentions and broker non-votes will not be counted as either an affirmative vote or a negative
vote regarding the election of directors and, therefore, will not have a legal effect on such election.

For the advisory vote on the compensation of our executives, the affirmative vote of the holders of a majority of the
shares represented in person or by proxy at the meeting and entitled to vote will be required for approval. Abstentions
will have the same effect as a negative vote, and broker non-votes will not be counted in determining the number of
shares necessary for approval.

What happens if I do not give specific voting instructions?

Holder of Record. If you are a holder of record and you sign and return a proxy card without giving specific
instructions, then the proxy holders will vote your shares in the manner recommended by our Board of Directors on all
matters presented in this proxy statement and as the proxy holders may determine in their discretion with respect to
any other matters properly presented for a vote at the meeting.

Beneficial Owner of Shares Held in Street Name. If you are a beneficial owner of shares held in street name and do
not provide the organization that holds your shares with specific voting instructions, under the rules of various
national and regional securities exchanges, the organization that holds your shares may generally vote on routine
matters but cannot vote on non-routine matters. If the organization that holds your shares does not receive instructions
from you on how to vote your shares on a non-routine matter, the organization that holds your shares will inform us
that it does not have the authority to vote on such matter with respect to your shares (that is, a broker non-vote ). We
believe that each of the proposals set forth in this proxy statement will be considered non-routine under the rules of
the New York Stock Exchange (which apply to brokers), and therefore, there could be broker non-votes on such
proposals.

What happens if the annual meeting is adjourned or postponed?

Your proxy will still be valid and may be voted at the adjourned or postponed meeting. You will still be able to
change or revoke your proxy before it is exercised.

How can I obtain directions to attend the annual meeting?

If you need directions to be able to attend the annual meeting and vote in person, please visit our website at
www.orientalfg.com or contact Anreder & Company, our investor relations firm, at (212) 532-3232 or
(800) 421-1003; email: ofg@anreder.com.

PROPOSAL 1: ELECTION OF DIRECTORS

Our by-laws provide that the Board of Directors will consist of such number of directors as fixed from time to time by
resolution of the Board. The number of directors, as established by resolution, is presently nine. Our articles of
incorporation and by-laws also provide that the Board of Directors will be divided into three classes of directors as
nearly equal in number as possible. The members of each class are to be elected for a term of three years and until
their successors are duly elected and qualified. Only one class of directors is to be elected annually.
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Our by-laws also provide that no director shall be re-elected or nominated for re-election after attaining the age of 71.
As aresult, Dr. Pablo I. Altieri, whose term expires at the 2014 annual meeting of shareholders and who will turn 71
shortly thereafter, was not nominated for re-election as a director.

Our Board of Directors currently has one vacancy and is expected to have two vacancies after the 2014 annual
meeting. As of the date of the mailing of this proxy statement, our Corporate Governance and Nominating Committee
had not yet completed its process for identifying qualified nominees to recommend to the Board to occupy both
vacancies. Consequently, only three nominees are being presented for election at this annual meeting. The Corporate
Governance and Nominating Committee has retained an independent consultant to assist in the identification and
consideration of candidates. Any vacancy in our Board of Directors may be filled by the remaining members of the
Board in accordance with the provisions of our certificate of incorporation and by-laws.

There are no arrangements or understandings between us and any person pursuant to which such person has been
elected as a director. No director is related to any of our directors or executive officers, by blood, marriage or adoption
(excluding those that are more remote than first cousin).

Juan C. Aguayo and Rafael F. Martinez have been nominated by our Board of Directors for election as directors for
three-year terms expiring in 2017. Francisco Arrivi has been nominated by our Board for election as director for a
two-year term expiring in 2016. Set forth below is certain information with respect to each nominee.

Juan C. Aguayo, P.E., M.S.C.E., (Age 50) Mr. Aguayo has been a director of the Company since 2004 (including
terms as a director of Oriental Bank) and is the Chairperson of its Corporate Governance and Nominating Committee
and a member of the Audit and Compliance Committee. He is President and Chief Executive Officer of DBM Group,
LLC since 2010, a design-build-maintenance fully integrated service company for the delivery of institutional and
industrial capital projects in Puerto Rico. He has served as the President and Chief Executive Officer of Structural
Steel Works, Inc., Bayamén, Puerto Rico, a specialty construction company, since 2002, where he previously served
as Executive Vice President and Chief Operating Officer. He is also President and CEO of Structural Steel
Manufacturing, Inc., a fabricator of steel buildings and bridges since 1987, and of SSW Realty, Inc., an industrial real
estate investment company, since 2002. Prior to his tenure at SSW Realty, Inc., Mr. Aguayo worked as Director of
Construction & Development of Development Company of the Americas LLC, in Denver, Colorado, in charge of their
projects portfolio in Mexico. He has also served on the Boards of Directors of several non-profit organizations,
including the Board of Directors of the Associated General Contractors of America, Puerto Rico Chapter (1997 and
2003), and the Board of Trustees of the Sacred Heart University, San Juan, Puerto Rico (2006 to 2011).

Our Corporate Governance and Nominating Committee recommended Mr. Aguayo as a nominee, and our Board of
Directors concluded that he should continue to serve as a director of the Company. The Board based its conclusion on
his specialized knowledge and experience, his success as a CEO in the construction and manufacturing industries, and
his participation in business associations, which may be valuable towards identifying and evaluating business risks
and opportunities for the Company.

Rafael F. Martinez C.P.A., C.M.C., C.V.A. (Age 65) Mr. Martinez was appointed director of the Company and
Oriental Bank by our Board in 2013. He has over 39 years of experience advising financial institutions, industrial and
commercial businesses, non-profit entities and the public sector. Mr. Martinez is a certified public accountant and
management consultant in private practice since 2004. Previously he was the Managing Partner of the Puerto Rico
office of PricewaterhouseCoopers LLP, where he worked since 1977. From 2010 to 2012, he was a member of the
Board of Directors of Banco Bilbao Vizcaya Argentaria Puerto Rico, which was acquired by the Company. From

2005 to 2009, he was a private sector member of the Board of Directors of the Government Development Bank for
Puerto Rico, the Commonwealth s fiscal agent. He chaired the Board from 2008 to 2009. From 2005 to 2007, he was a
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member of the Board of Directors of the former Telecomunicaciones de Puerto Rico Inc. (Puerto Rico Telephone or
TELPRI). He holds a Masters in Business Administration from Columbia University, New York, New York.

Mr. Martinez is a member of Puerto Rico College of Certified Public Accountants, the American Institute of Certified
Public Accountants, and the American Institute of Management Consultants.
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Our Corporate Governance and Nominating Committee recommended Mr. Martinez as a nominee, and our Board of
Directors concluded that he should continue to serve as a director of the Company. The Board based its conclusion on
his professional experience in advising financial institutions and his previous experience serving on various boards of
directors. Mr. Martinez s background and experience make him highly qualified to serve on our Board and its Audit
and Compliance Committee.

Francisco Arrivi (Age 68) Mr. Arrivi has been a director of the Company since 1998 (including terms as a director of
Oriental Bank) and is the Chairperson of its Compensation Committee and a member of its Audit and Compliance
Committee. Mr. Arrivi has been the President and Chief Executive Officer of Pulte International Caribbean LP, in San
Juan, Puerto Rico, a subsidiary of PulteGroup, Inc. (a publicly traded company), since March 1999. He was the
President and Chief Executive Officer and a director of Interstate General Properties, LP, S. E., San Juan, Puerto Rico,
a subsidiary of Interstate General Company, LP, a publicly traded company, after having served as the Vice President
and Chief Financial Officer from 1990 to 1995. Mr. Arrivi was also Vice President and Manager of the Real Estate
Department of The Chase Manhattan Bank, N. A., in San Juan, Puerto Rico, from 1985 to 1990. He served as a
Director of American Communities Property Trust, San Juan, Puerto Rico, a publicly traded company, from 1998 to
1999. From August 2000 to May 2001, he served as a director of the Puerto Rico Aqueduct and Sewer Authority (a
Puerto Rico government instrumentality). He has served as a director of the Museo de Las Américas (a non-profit art
museum in San Juan, Puerto Rico) since 2005. He is also a former director of the Puerto Rico Convention Center
District Authority (a Puerto Rico government instrumentality).

Our Corporate Governance and Nominating Committee recommended Mr. Arrivi as a nominee, and our Board of
Directors concluded that he should continue to serve as a director of the Company. The Board based its conclusion on
his prior experience with subsidiaries of publicly traded companies, his experience as a director of two major Puerto
Rico public instrumentalities, and his extensive financial and managerial expertise, which make him highly qualified
to fulfill his responsibilities as a director of the Company.

If any person named as a nominee is unable or unwilling to stand for election at the time of the annual meeting, the
proxy holders will nominate and vote for a replacement nominee or nominees recommended by our Board of
Directors. At this time, the Board knows of no reason why any of the nominees listed above may not be able to serve

as a director if elected.

Our Board of Directors recommends that you vote FOR ALL in this proposal.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information as to our shares of common stock beneficially owned by persons, including
any group as that term is used in Section 13(d)(3) of the Securities Exchange Act of 1934, as amended (the Exchange
Act ), known to us to be beneficial owners of more than 5% of the outstanding shares. The information is based upon
filings made by such persons or entities pursuant to the Exchange Act.

Amount and Nature of
Name and Address of Beneficial Owner Beneficial Ownership (#ercent of Class
Wellington Management Company, LLP!

280 Congress Street 3,043,732 6.67%

Boston, MA 02210
State Street Corporation?

State Street Financial Center
3,038,351 6.7%

One Lincoln Street

Boston, MA 02111
FMR LLC and Edward C. Johnson 3d3

82 Devonshire Street 2,817,622 6.17%

Boston, MA 02109
Dimensional Fund Advisors LP4

Palisades West, Building One
2,718,834 5.95%
6300 Bee Cave Road

Austin, TX 78746
BlackRock, Inc.>

40 East 52nd Street 2,651,123 5.8%

New York, NY 10022
The Vanguard Group®

100 Vanguard Blvd. 2,530,051 5.54%

Malvern, PA 19355
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The information presented is based solely on information contained in the Schedule 13G filed by Wellington
Management Company, LLP with the SEC on February 14, 2014.

2. The information presented is based solely on information contained in the Schedule 13G filed by State Street
Corporation with the SEC on February 4, 2014.

3. The amount of shares beneficially owned is based solely on information contained in the Schedule 13G filed by
FMR LLC ( FMR ) and Edward C. Johnson 3d ( Johnson ) with the SEC on February 14, 2014. As reported therein,
FMR and Johnson have sole voting power with respect to 99,900 shares, and sole investment power with respect
to 2,817,622 shares. Such shares include 2,504,542 shares beneficially owned by Fidelity Management &
Research Company ( Fidelity ), a wholly owned subsidiary of FMR, and 2,504,542 shares owned by Fidelity
Low-Priced Stock Fund, an investment company under Section 8 of the Investment Company Act of 1940 for
which Fidelity acts as an investment adviser.

4. The information presented is based solely on information contained in the Schedule 13G filed by Dimensional
Fund Advisors LP with the SEC on February 10, 2014.

5. The information presented is based solely on information contained in the Schedule 13G/A filed by BlackRock,
Inc. with the SEC on February 3, 2014.

6. The information presented is based solely on information contained in the Schedule 13G filed by The Vanguard
Group with the SEC on February 12, 2014.
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The following tables set forth information as to the number of our shares of common stock and serial preferred stock
beneficially owned as of December 31, 2013, by (i) the directors; (ii) the Chief Executive Officer, Chief Financial
Officer, the three most highly compensated executive officers, other than the CEO and CFO, who were serving as
executive officers on December 31, 2013, and a former executive officer who was among the three most highly
compensated executive officers, other than the CEO and CFO, in 2013 (collectively, the Named Executive Officers or

NEOs ); and (iii) the directors and executive officers, including the NEOs, as a group. The information is based upon
filings made by such individuals pursuant to the Exchange Act, and information furnished by each of them.

Amount and Nature of Beneficial Percent of

Name of Beneficial Owner Ownership of Common Stock (#Common Stock!
Directors

Julian S. Inclan 132,5592

José Rafael Fernandez 473,7933 1.04%
Juan C. Aguayo 37,0834

Pablo 1. Altieri 50,0015

Francisco Arrivi 13,5786

Rafael F. Martinez 3,311

Pedro Morazzani 13,7007

José E. Rossi 169,5183

1. Unless otherwise indicated, each of the persons named in the table beneficially holds less than 1% of the
outstanding shares of common stock. This percentage is calculated on the basis of the total number of our shares
of common stock outstanding as of December 31, 2013, which is 45,676,922.

2. This amount includes 30,700 shares as to which he has shared investment and voting power and 1,000 restricted
units that are subject to a restricted period that will lapse within 60 days.

3. This amount includes 243,486 shares that he may acquire upon the exercise of stock options that are exercisable
or that will become exercisable within 60 days. It also includes 6,008 shares that he owns through our
401(k)/1081.01(d) Plan, 38,000 shares held in his deferred compensation trust, and 7,026 shares owned by his
immediate family.

4. This amount includes 2,200 shares that he may acquire upon the exercise of stock options that are exercisable or
that will become exercisable within 60 days and 2,000 restricted units that are subject to a restricted period that
will lapse within 60 days. It also includes 9,461 shares owned by his spouse.

5. This amount includes 2,200 shares that he may acquire upon the exercise of stock options that are exercisable or
that will become exercisable within 60 days and 1,000 restricted units that are subject to a restricted period that
will lapse within 60 days.

6. This amount includes 2,200 shares that he may acquire upon the exercise of stock options that are exercisable or
that will become exercisable within 60 days and 1,000 restricted units that are subject to a restricted period that
will lapse within 60 days.

7. This amount includes 1,000 shares that he may acquire upon the exercise of stock options that are exercisable or
that will become exercisable within 60 days and 2,000 restricted units that are subject to a restricted period that
will lapse within 60 days.

8. This amount includes 1,000 restricted units that are subject to a restricted period that will lapse within 60 days.
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Amount and Nature of Beneficial
Ownership of Percent of
Name of Beneficial Owner Common Stock (#) Common Stock!
Named Executive Officers
José Rafael Fernandez 473,7932 1.04%
Ganesh Kumar 118,2063
Norberto Gonzélez 87,2254
Ramén Rosado 3,9005
César Ortiz 11,6726
José Ramé6n Gonzilez” 2028
Directors and Executive Officers as
a Group® 1,184,961 2.59%

Unless otherwise indicated, each of the persons named in the table beneficially holds less than 1% of the
outstanding shares of common stock. This percentage is calculated on the basis of the total number of our shares
of common stock outstanding as of December 31, 2013, which is 45,676,922.

This amount includes 243,486 shares that he may acquire upon the exercise of stock options that are exercisable
or that will become exercisable within 60 days. It also includes 6,008 shares that he owns through our
401(k)/1081.01(d) Plan, 38,000 shares held in his deferred compensation trust, and 7,026 shares owned by his
immediate family.

This amount includes 12,841 shares that he owns through our 401(k)/1081.01(d) Plan, 86,744 shares that he may
acquire upon the exercise of stock options that are exercisable or that will become exercisable within 60 days,
1,600 restricted units that are subject to a restricted period that will lapse within 60 days, and 2,800 shares held in
a joint account with his spouse.

This amount includes 64,884 shares that he may acquire upon the exercise of stock options that are exercisable or
that will become exercisable within 60 days and 1,600 restricted units that are subject to a restricted period that
will lapse within 60 days. It also includes 741 shares that he owns through our 401(k)/1081.01(d) Plan.

This amount includes 2,575 shares that he may acquire upon the exercise of stock options that are exercisable or
that will become exercisable within 60 days and 400 restricted units that are subject to a restricted period that will
lapse within 60 days.

This amount includes 8,750 shares that he may acquire upon the exercise of stock options that are exercisable or
that will become exercisable within 60 days and 700 restricted units that are subject to a restricted period that will
lapse within 60 days.

Mr. José R. Gonzdlez resigned effective October 4, 2013.

This amount includes 202 shares that he owns through our 401(k)/1081.01(d) Plan.

The group consists of 14 persons including all directors, Named Executive Officers, and executive officers who
are not directors.

Amount and Nature of Beneficial

Ownership of
Series A Preferred Percent of Series A
Name of Beneficial Owner Stock (#) Preferred Stock!
Named Executive Officers
Ganesh Kumar 1,6002
Directors and Executive Officers as
a Group? 1,600
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1. Unless otherwise indicated, each of the persons named in the table beneficially holds less than 1% of the
outstanding shares of such preferred stock.

2. These shares are held in his deferred compensation trust.

3. The group consists of 14 persons including all directors, Named Executive Officers, and executive officers who
are not directors.

Table of Contents 22



Edgar Filing: OFG BANCORP - Form DEF 14A

T

n

Amount and Nature of Beneficial

Ownership of Percent of Series A
Series B Preferred Preferred
Name of Beneficial Owner Stock (#) Stock!
Directors
Francisco Arrivi 440
Named Executive Officers
Ganesh Kumar 2,5002
Directors and Executive Officers as
a Group? 2,940

1. Unless otherwise indicated, each of the persons named in the table beneficially holds less than 1% of the
outstanding shares of such preferred stock.

2. These shares are held in his deferred compensation trust.

3. The group consists of 14 persons including all directors, Named Executive Officers, and executive officers who
are not directors.

Amount and Nature of Beneficial
Ownership of Percent of Series D

Series D Preferred Preferred
Name of Beneficial Owner Stock (#) Stock!
Directors
Julian S. Inclan 12,680
José Rafael Fernéndez 8,3402
Pablo 1. Altieri 2,536
Francisco Arrivi 380
José E. Rossi 5,072
Named Executive Officers
José Rafael Fernéndez 8,3402
Ganesh Kumar 13,9083
Directors and Executive Officers as
a Group* 56,936

1. Unless otherwise indicated, each of the persons named in the table beneficially holds less than 1% of the
outstanding shares of such preferred stock.

2. This amount includes 6,340 shares held in his deferred compensation trust.

3. These shares are held in his deferred compensation trust.

4. The group consists of 14 persons including all directors, Named Executive Officers, and executive officers who
are not directors.

For purposes of the foregoing tables, beneficial ownership is determined in accordance with Rule 13d-3 under the

Exchange Act, pursuant to which shares are deemed to be beneficially owned by a person if he or she directly or

indirectly, through any contract, arrangement, understanding, relationship or otherwise has or shares the power to vote

or direct the voting of the shares, and/or the power to dispose or direct the disposition of the shares, whether or not he

or she has any economic interest therein. Unless otherwise indicated in the foregoing tables, the named beneficial
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owner has sole voting and investment power with respect to the shares, subject, in the case of those directors and
officers who are married, to the marital community property laws of Puerto Rico. Under Rule 13d-3, a person is
deemed to have beneficial ownership of any shares of common stock which he or she has a right to acquire within 60
days, including, without limitation, pursuant to the exercise of any option, warrant or right. Shares of common stock
which are subject to such options or other rights of acquisition are deemed to be outstanding for the purpose of
computing the percentage of outstanding common stock owned by such person, but are not deemed outstanding for
the purpose of computing the percentage of common stock owned by any other person.
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INFORMATION WITH RESPECT TO CERTAIN DIRECTORS AND
EXECUTIVE OFFICERS WHO ARE NOT DIRECTORS
Set forth below is certain information with respect to each director whose term continues.
Directors whose terms expire in 2015

Julian S. Incldn (Age 66) Mr. Inclan has been a director of the Company since August 2008 (including terms as a
director of Oriental Bank) and is the Chairperson of its Board of Directors and the Board of Directors of our principal
subsidiary, Oriental Bank. Mr. Inclén is also a member of each of the Company s Board Committees. He previously
served as a director of the Company from 1995 to 2006. He has been the President of American Paper Corporation,
San Juan, Puerto Rico, a distributor of fine papers, office supplies and graphic art supplies, since September 1994.
Mr. Inclén has served as Managing General Partner of Calibre, S. E., a real estate investment company, since 1991,
and as President of Incldn Realty, Inc., San Juan, Puerto Rico, a real estate development company, since 1995. He is
also the Managing Partner of Hamlet Associates, in San Juan, Puerto Rico, a real estate development company since
1999. He holds a Masters in Business Administration with a concentration in Finance and Economics from Columbia
University, New York, NY.

Our Board of Directors concluded that he should serve as a director of the Company. The Board based its conclusion
on his prior experience as a director of the Company and in managing his distribution and real estate businesses,
which may assist the Company in evaluating and overseeing diverse business opportunities.

Pedro Morazzani, C.P.A., C.V.A., C.F.E. (Age 61) Mr. Morazzani has been a director of the Company since 2006
(including terms as a director of Oriental Bank), and is the Chairperson of its Audit and Compliance Committee.

Mr. Morazzani is a Certified Public Accountant, Certified Valuation Analyst and Certified Fraud Examiner. He is a
partner of the accounting firm Zayas, Morazzani & Co., in San Juan, Puerto Rico. Mr. Morazzani is also the President
of the Puerto Rico Chapter of the National Association of Certified Valuation Analysts. Previously, he was a Senior
Manager at Peat, Marwick, Mitchell & Co. (presently known as KPMG LLP) San Juan, Puerto Rico. He also served
as the President of the Peer Review Committee of the Puerto Rico Society of Certified Public Accountants. He is very
active in providing litigation support, consulting, forensic, and business valuation services. As such, he has been
designated by courts to serve as a commissioner and as a designated valuator. Throughout the years, he has been
involved in providing specialized services, such as forensic analysis, to the Puerto Rico and United States
governments, including the Office of the Commissioner of Financial Institutions of Puerto Rico and the U.S. Marshals
Service. Mr. Morazzani has been an instructor at various seminars on technical matters, including business valuations
of private businesses, fraud, litigation support, and audit and accounting matters.

Our Board of Directors concluded that he should serve as a director of the Company. The Board based its conclusion
on his extensive accounting and financial expertise and his strong advocacy for corporate governance, ethics and
fairness, which make him highly qualified to serve on the Board and its Audit and Compliance Committee.

Directors whose terms expire in 2016

José Rafael Ferndndez (Age 50) Mr. Ferndndez has been the President and Chief Executive Officer and a director of
the Company since 2004 (including terms as a director of Oriental Bank). He is also the Vice Chairperson of our
Board of Directors and of the Board of Directors of Oriental Bank, and President and Chairperson of the Boards of
Directors of our other subsidiaries, including Oriental Financial Services Corp., Oriental Insurance, Inc., and
Caribbean Pension Consultants, Inc.
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Since becoming our CEO in 2004, Mr. Ferndndez has focused on developing Oriental Bank s commercial banking
platform. This led to the successful acquisitions of Banco Bilbao Vizcaya Argentaria s operations in Puerto Rico in
2012 and Eurobank in 2010, which have helped make the Company one of Puerto Rico s leading banking

11
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and financial services companies today. Since joining the Company in 1991, Mr. Ferndndez has managed each of our
core businesses, including playing a major role in establishing the Company s leadership in trust and retirement
services in Puerto Rico. In 2013, he was appointed President of the Puerto Rico Banker s Association, and in 2011, he
was appointed as a member of the Community Depository Institutions Advisory Council established by the Federal
Reserve Bank of New York to provide information and insight from the perspective of community depository
1nstitutions.

Mr. Ferndndez holds a Bachelor of Science degree from the University of Notre Dame and a Masters of Business
Administration from the University of Michigan. He is a member of the Business Advisory Board of the University of
Notre Dame s Mendoza Business School and of the Advisory Board of the Puerto Rico Conservation Trust. He also
serves as Vice Chairperson of the Board of Trustees of Sacred Heart University in Santurce, Puerto Rico.

Our Board of Directors concluded that Mr. Ferndndez should serve as a director of the Company. The Board based its
conclusion on his extensive knowledge and experience in our business and operations, his 29 years of experience in
the financial services industry, and his instrumental role in our continued success. Under his leadership, we have
achieved important business goals, including the acquisition of the Puerto Rico operations of Banco Bilbao Vizcaya
Argentaria, S.A., and the acquisition of Eurobank in an FDIC-assisted transaction. As our CEO and Vice Chairperson,
Mr. Ferndndez has consistently demonstrated an ability to exercise sound business judgment and prudent management
skills. Furthermore, his active involvement in community and civic affairs represents an ethical character that we seek
in our leaders and company culture.

José E. Rossi (Age 55) Mr. Rossi has been a director of the Company since August 2008 (including terms as a
director of Oriental Bank) and is a member of its Compensation Committee and Corporate Governance and
Nominating Committee. He is the Chairperson of the Board of Directors and majority owner of Aireko, a
multi-enterprise construction group doing business in Puerto Rico and the Caribbean since 1963. Mr. Rossi has
managed civil, institutional and industrial jobs for Aireko since 1980. He has also directed the development of Aireko s
computerized estimating, cost control, and management systems. Today, he chairs the boards of three construction
services companies in Puerto Rico and one in Florida. Mr. Rossi is also an officer of a metal products manufacturer
and has been actively involved as an officer or director in several community and industry associations locally and
abroad such as the Puerto Rico Manufacturer s Association, the Aireko Foundation, the Associated General
Contractors (Puerto Rico chapter), the Construction Cluster of Puerto Rico, and the Young Presidents Organization
(Puerto Rico chapter). He is the former chair of the Puerto Rico Manufacturer s Association, where he also previously
served as vice president and director.

Our Board of Directors concluded that Mr. Rossi should serve as a director of the Company. The Board based its
conclusion on his vast management experience in the construction and manufacturing industries and his participation
in local business and trade associations.

Executive officers who are not directors

The following information is provided with respect to the executive officers who do not serve on our Board of
Directors. There are no arrangements or understandings pursuant to which any of the following executive officers was
selected as an officer of the Company. No executive officer is related to any of our directors or executive officers, by
blood, marriage or adoption (excluding those that are more remote than first cousin).

Ganesh Kumar (Age 49) Mr. Kumar is Executive Vice President and Chief Financial Officer responsible for

corporate finance, strategic planning, accounting and financial reporting, and business analytics. In addition, he
manages administrative functions, such as human resources and information technology. Previously, he served as our
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Chief Operating Officer and Chief Risk Officer. Before joining the Company in 2004, he was a director of consulting
at Gartner Inc. (NYSE: IT), an industry leading research and advisory firm where he assisted a wide array of financial
service companies develop technology-enabled strategies and operational plans to meet desired results. Prior to
Gartner, he was a manager at McKesson Corporation (NYSE: MCK) from 1997 to 1999; a planning and technology
architect at Intercontinental Hotels Group (NYSE: IHG) from 1995 to 1997; and a consultant to financial services
clients worldwide from 1986 to 1995.

12
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Norberto Gonzdlez, C.P.A., J.D. (Age 55) Mr. Gonzdlez is Executive Vice President and Chief Risk Officer
responsible for enterprise risk management, asset and liability management, compliance, internal audit, loan review,
and loss share and regulatory relationships. Previously, he served as our Chief Financial Officer. Before joining the
Company in March 2003, he was Executive Vice President and Risk Management Director of Banco Bilbao Vizcaya
Argentaria Puerto Rico ( BBVAPR ), which was recently acquired by the Company from Spain s second largest bank.
He was Senior Vice President of Credit Administration of PonceBank (a publicly held financial institution acquired by
BBVAPR in 1998) from 1992 to 1998. He started his professional career at Peat Marwick Mitchell & Co. (now
KPMG LLP), where he worked from 1980 to 1992, becoming a Senior Manager specializing in audit and consulting
services to financial institutions. Mr. Gonzédlez graduated magna cum laude in 1980 from the University of Puerto
Rico, where he obtained a bachelor s degree in Business Administration with a major in Accounting. In 2001, he
earned a Juris Doctor from the University of Puerto Rico s School of Law. Mr. Gonzdlez is a member of the Puerto
Rico Society of Certified Public Accountants and the American Institute of Certified Public Accountants.

Ramén Rosado, Esq. (Age 50) Mr. Rosado is Senior Vice President and Treasurer. Mr. Rosado has 21 years of
experience in bank treasury and investment portfolio management. Prior to joining the Company in October 2010, he
was the Treasurer and Chief Investment Officer of Westernbank Puerto Rico, and before that, he was Executive Vice
President and Treasurer of BBVAPR. He served as a member of the Executive Committees and Asset and Liability
Management Committees of both banks. Mr. Rosado has a B.S. in Finance from Georgetown University, an M.B.A. in
International Business from George Washington University, and a Juris Doctor from the University of Puerto Rico.

He is admitted to practice law in Puerto Rico.

César A. Ortiz, C.P.A., Esq. (Age 39) Mr. Ortiz is Senior Vice President and Chief Accounting Officer. He was our
Controller from 2010 through 2012 and our Chief Risk Officer from June 2007 through December 2009. Prior to
joining the Company, he worked at Doral Financial Corporation as Chief Accounting Officer and Controller. He
started his career in the financial services industry at PricewaterhouseCoopers, LLP where he attained the position of
Senior Manager. Mr. Ortiz received his Bachelors Degree in Business Administration from the University of Puerto
Rico in 1997 and his Juris Doctor from the Interamerican University in 2005. He is a Certified Public Accountant and
is admitted to practice law in Puerto Rico. Mr. Ortiz is also a Certified Management Accountant, Certified Financial
Manager and Certified Bank Auditor.

BOARD INDEPENDENCE, LEADERSHIP STRUCTURE AND RISK OVERSIGHT

Except for José Rafael Ferndndez, who is our President and CEOQ, all of our directors are independent pursuant to the
corporate governance listing standards adopted by the New York Stock Exchange ( NYSE ) for listed companies.

Our Board of Directors has adopted standards and definitions to assist it in the evaluation of the independence of its
members. The standards and definitions adopted by the Board describe various types of relationships that could
potentially exist between a director and the Company and sets thresholds at which such relationships would be

deemed to be material. If no relationship or transaction exists that would disqualify a director from being independent
under such standards and definitions, and no other relationships or transactions exist of a type not specifically

mentioned therein that in the Board s opinion, taking into account all facts and circumstances, would impair a director s
ability to exercise his or her independent judgment, the Board will deem such director to be independent. Such

standards and definitions are available on our website at www.orientalfg.com.

Our corporate leadership structure entails a split in the roles of the Chairperson of the Board and the CEO. The
position of Board Chairperson is held by Mr. Inclan, an independent director, whereas the position of CEO is held by
Mr. Ferndndez. We believe that the separation of the Chairperson and CEO positions is the most appropriate structure
for us at this time because it (i) promotes a balance of power; (ii) provides a more effective channel for our
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Board of Directors to express its views on management; (iii) provides our CEO with more independent guidance and
feedback on his performance; and (iv) allows our Board of Directors to more effectively monitor corporate
governance, risk oversight, and fulfill regulatory requirements. Moreover, such split allows our CEO to focus on
leading the Company, while our Chairperson can focus on leading the Board.

In order to align the interests of our directors and top executives with our shareholders, the Board adopted the Officers
and Directors Stock Ownership Policy. Pursuant to such policy, our directors are required to hold common and
preferred stock of the Company with a total value that is not less than four times their annual cash compensation.

Our Board of Directors, the Audit and Compliance Committee, the Compensation Committee and management s Asset
and Liability Management Committee (the ALCO Committee ), Executive Credit Committee and Risk Management
and Compliance Committee, are actively involved in overseeing the management of the risks involved in our business
and operations. However, the Board ultimately determines the level of risk that is acceptable for the Company within
general guidelines and regulatory requirements. The Board considers that effective risk management is a fundamental
part of good management practice and is committed to maintaining sound risk management systems. To this end, the
Board is responsible for adopting several risk policies and reviewing the effectiveness of our risk management
program. In order to appropriately discharge their risk oversight functions, the Board, the Audit and Compliance
Committee, and the Compensation Committee have access to senior management and the right to consult with and
retain independent legal and other advisors at our expense pursuant to our Corporate Governance Principles and
Guidelines. The Board and the Audit and Compliance Committee also regularly meet with and receive written reports
from senior management, including our Chief Risk Officer and Internal Audit Department, who evaluate significant
risk exposures and contribute to our risk management and internal control system. The Compensation Committee
assists the Board in ensuring that our compensation program encourages decision-making that is in the best long-term
interest of the Company and its shareholders as a whole, and does not encourage excessive or inappropriate
risk-taking. Moreover, the ALCO Committee has responsibility for overseeing the management of our assets and
liabilities to balance our risk exposures. Its principal objective is to enhance profitability while maintaining
appropriate levels of liquidity and interest rate risks. The Executive Credit Committee has responsibility for setting
strategies to achieve our credit risk goals and objectives in accordance with the credit policy approved by our Board of
Directors. The Risk Management and Compliance Committee has responsibility for the implementation of our risk
management program. In sum, all such committees assist and report to the Board in connection with the monitoring
and oversight of certain risks and/or the implementation of the policies and objectives adopted by the Board.

BOARD MEETINGS

Our Board of Directors held twelve meetings in 2013. No incumbent director attended fewer than 75% of the
aggregate of the total number of Board meetings and the total number of meetings of Board committees in which he
served in that year. Board members are required to attend our annual meeting of shareholders. All Board members
then in office attended last year s annual meeting of shareholders, except for Pablo I. Altieri who was excused.

EXECUTIVE MEETINGS OF NON-MANAGEMENT DIRECTORS
Our Board of Directors holds regular meetings of non-management directors (that is, directors who are not executive

officers of the Company) to promote open discussions and better communication among such directors concerning our
CEO s performance. Julian S. Incldn, the Chairperson of the Board, has been chosen to preside at such meetings.

14
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BOARD COMMITTEES

Our Board of Directors has three standing committees: the Audit and Compliance Committee, the Compensation
Committee, and the Corporate Governance and Nominating Committee.

The Audit and Compliance Committee assists our Board of Directors in its oversight of our financial reporting

process, internal controls, and legal and regulatory compliance, and meets regularly without management s presence. It
fulfills its oversight responsibilities by reviewing: (a) the integrity of the financial reports and other financial
information provided by us to any governmental or regulatory body or to the public; (b) our systems of internal
controls regarding finance, accounting, legal and regulatory compliance, and ethics that management and our Board of
Directors have established; and (c) our auditing, accounting, and financial reporting processes generally. The members
of this committee are Pedro Morazzani, Chairperson, Francisco Arrivi, Rafael F. Martinez, and Julian S. Incldn. Our
Board of Directors has determined that each member of this committee is financially literate or has accounting or
related financial management expertise, and that Pedro Morazzani is the audit committee financial expert, as such
term is defined in Item 407(d)(5) of U.S. Securities and Exchange Commission ( SEC ) Regulation S-K. It met eleven
times in 2013.

The Audit and Compliance Committee operates pursuant to a written charter that has been approved by our Board of
Directors, a current copy of which is available on our website at www.orientalfg.com. All of its members are
independent directors as required by the NYSE and the SEC.

The Compensation Committee discharges the responsibilities of our Board of Directors relating to compensation of
our directors and executive officers, and meets regularly without management s presence. Its general responsibilities
are: (a) reviewing and approving corporate goals and objectives relevant to the compensation of the CEO;

(b) evaluating the CEO s performance in light of those goals and objectives; (c¢) making recommendations to our Board
of Directors with respect to CEQO, director, and executive officer compensation, incentive and equity-based
compensation plans; (d) producing a committee report on executive compensation; and (e) conducting an annual
performance evaluation of itself. This committee also administers our equity-based compensation plan and is given
absolute discretion to, among other things, construe and interpret the plan; to prescribe, amend and rescind rules and
regulations relating to the plan; to select the persons to whom plan awards will be given; to determine the number of
shares subject to each plan award; and to determine the terms and conditions to which each plan award is subject. The
members of this committee are Francisco Arrivi, Chairperson, José E. Rossi, Pablo I. Altieri and Julian Inclédn. It met
five times in 2013.

The Compensation Committee operates pursuant to a written charter that has been approved by our Board of
Directors, a current copy of which is available on our website at www.orientalfg.com. All of its members are
independent directors as required by the NYSE.

The Corporate Governance and Nominating Committee assists our Board of Directors by: (a) identifying individuals
qualified to become directors consistent with criteria approved by the Board; (b) selecting or recommending that the
Board select the director nominees for the next annual meeting of shareholders; (c) developing and recommending to
the Board a set of corporate governance principles applicable to us that are consistent with sound corporate
governance practices and in compliance with applicable legal, regulatory, or other requirements; (d) monitoring and
reviewing any other corporate governance matters which the Board may refer to this committee; and (e) overseeing
the evaluation of the Board and management. It meets regularly without management s presence. The members of this
committee are Juan Carlos Aguayo, Chairperson, José E. Rossi, Pablo 1. Altieri and Julian S. Incldn. It met three times
in 2013.
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The Corporate Governance and Nominating Committee operates pursuant to a written charter that has been approved
by our Board of Directors, a current copy of which is available on our website at www.orientalfg.com. All of its
members are independent directors as required by the NYSE.
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Pursuant to our by-laws, no nominations for directors, except those made by our Board of Directors upon the
recommendation of the Corporate Governance and Nominating Committee, will be voted upon at the annual meeting
unless other nominations by shareholders are made in writing, together with the nominee s qualifications for service
and evidence of his or her willingness to serve on our Board of Directors, and delivered to the Secretary of the Board
at least 120 days prior to the anniversary date of the mailing of proxy materials in connection with last year s annual
meeting. Ballots bearing the names of all of the persons nominated by our Board of Directors and by shareholders, if
properly made, will be provided for use at the annual meeting. The Corporate Governance and Nominating Committee
has not established any specific, minimum qualifications that it believes must be met by a nominee recommended by
such committee for a position on our Board of Directors. The committee instead considers general factors, including,
without limitation, the candidate s experience with other businesses and organizations, the interplay of such experience
with the experience of other Board members, and the extent to which the candidate would be a desirable addition to
the Board and any of its committees.

The Corporate Governance and Nominating Committee generally identifies qualified candidates on the basis of
recommendations made by existing directors, management, or independent consultants. There are no differences in the
manner in which the committee evaluates nominees for director based on whether the nominee is recommended by a
shareholder. The committee will consider potential nominees by management, shareholders or other members of the
Board, and develop and evaluate information from a variety of sources regarding the potential nominee before making
a decision.

Pursuant to its charter, the Corporate Governance and Nominating Committee considers diversity, among other factors
such as competencies, experience, age and other appropriate qualities, to determine which candidates it recommends
to our Board of Directors for approval as nominees. The committee focuses mainly on achieving a balance of
experience on the Board that represents a cross-section of the local community, including directors with experience in
the public and private sector, experience in the medical, legal and accounting professions, and experience in a variety
of industries relevant to our business needs. To achieve such balance, the committee annually updates and reviews a
Board skills matrix to determine any shortcomings in the diversity and competencies of the Board and to assist in
identifying nominees for directors that have the skills and knowledge to strengthen the Board.

CORPORATE GOVERNANCE PRINCIPLES AND GUIDELINES

We have adopted a set of Corporate Governance Principles and Guidelines to promote the functioning of our Board of
Directors and its committees, to protect and enhance shareholder value, and to set forth a common set of expectations
as to how the Board, its various committees, individual directors and management should perform their functions. We
have also adopted a Code of Business Conduct and Ethics that reaffirms our basic policies of business conduct and
ethics for our directors, officers, employees and agents. It consists of basic and general standards of business as well
as personal conduct. The Corporate Governance Principles and Guidelines and the Code of Business Conduct and
Ethics are available on our website at www.orientalfg.com.
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Any shareholder who desires to contact our Board of Directors or any of its members may do so by writing to:
Chairperson of the Board, OFG Bancorp, P.O. Box 195145, San Juan, Puerto Rico 00919-5145. Alternatively, any
interested party, including, without limitation, shareholders and employees, may communicate directly with the
independent members of the Board or report possible legal or ethical violations, including, without limitation,
concerns regarding questionable accounting or auditing matters. Any such interested party may direct his or her
written communication or report, anonymously, to the Chairperson of the Audit and Compliance Committee. The
mailing, postage prepaid, should be marked confidential and addressed as follows:

Chairperson of Audit and Compliance Chairperson of Audit and Compliance
or Committee

Committee OFG Bancorp

OFG Bancorp Oriental Center

P.O. Box 195145 254 Muiioz Rivera Avenue, 8t Floor

San Juan, Puerto Rico 00919-5145 San Juan, Puerto Rico 00918

PROPOSAL 2: ADVISORY VOTE ON EXECUTIVE COMPENSATION

Pursuant to the Dodd-Frank Wall Street Reform and Consumer Protection Act (the Dodd-Frank Act ), we are required
to have a separate non-binding shareholder vote to approve the compensation of our Named Executive Officers at

least once every three years. This is commonly known as a say-on-pay vote. At the annual meeting of shareholders
held in 2011, a majority of our shareholders voted in favor of holding the say-on-pay vote every year. As previously
disclosed, the Company has decided to hold such vote every year until the next shareholder advisory vote on the
frequency of future advisory votes on executive compensation.

We have in place a comprehensive executive compensation program under the oversight of the Compensation
Committee of our Board of Directors. Our program is described under the heading Compensation Discussion and
Analysis and in the tabular and narrative disclosures related to Named Executive Officers in this proxy statement. The
Compensation Committee continually monitors the program as well as general economic, regulatory and legislative
developments affecting executive compensation.

Our executive compensation program is intended to reward achievements of individual and business performance
objectives, and to align such objectives with our corporate governance principles and the creation of shareholder
value. Our main objective is to attract and retain the most talented and effective executive team for the Company by
providing an appropriate mix of fixed versus variable compensation while emphasizing pay-for-performance in
accordance with our short and long term goals. We will continue to pursue compensation arrangements that are
intended to align the financial interests of our executives with the long-term interests of our shareholders.

This proposal gives you the opportunity to vote for or against, or abstain from voting on, the following resolution
related to the compensation of our Named Executive Officers:

RESOLVED, that the compensation paid to the Company s named executive officers disclosed pursuant to Item 402 of
Regulation S-K, including the Compensation Discussion and Analysis, compensation tables and narrative discussion,
is hereby APPROVED.

Since your vote is advisory, it is not binding on the Company or our Board of Directors, and may not be construed as

overruling any of our executive compensation decisions. However, our Board of Directors and its Compensation
Committee may take into account the voting results when considering future compensation arrangements.
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Our Board of Directors recommends that you vote FOR this proposal.
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INDEPENDENT AUDITOR

KPMG LLP ( KPMG ) served as our independent registered public accounting firm for the year ended December 31,
2013. The services that KPMG provided to the Company and its subsidiaries included the examination of our
consolidated financial statements, limited revisions of our quarterly reports, audits of some of our subsidiaries, audits
of our employee benefits plan, services related to our filings with the SEC and other regulatory agencies, and
consultations on various tax and accounting matters.

The Audit and Compliance Committee reviewed and approved all audit and non-audit services rendered by KPMG to
the Company and its subsidiaries, and concluded that the provision of such services was compatible with the
maintenance of KPMG s independence in the conduct of its auditing functions. The Audit and Compliance Committee
has adopted a pre-approval policy regarding the procurement of audit and non-audit services, which is available on our
website at www.orientalfg.com. The Audit and Compliance Committee intends to review such policy periodically.

KPMG will have representatives present at the annual meeting who will have an opportunity to make a brief statement
if they desire to do so, and who will be available to respond to appropriate questions that may arise.

The aggregate fees billed by KPMG for the years ended December 31, 2013 and 2012 for the various services
provided to the Company and its subsidiaries were as follows:

Year Ended Year Ended
December 31, December 31,

Type of Fees 2013 ($) 2012 ($)
Audit Fees 2,427,025 886,500
Audit-Related Fees 14,792
Tax Fees 126,619 62,000
All Other Fees 1,650 204,138!
2,555,294 1,167,430

1. This amount represents fees for services rendered in connection with our registered common and preferred stock
offerings of 2012, and fees paid in connection with the filing of registration statements on Form S-1, and the
pre-effective amendments to such registration statements.

As defined by the SEC, (i) audit fees are fees for professional services rendered by our principal accountant for the

audit of our annual financial statements, including the audit of our internal control over financial reporting, and review

of financial statements included on our Forms 10-Q, or for services that are normally provided by the accountant in
connection with statutory and regulatory filings or engagements for those years; (ii) audit-related fees are fees for
assurance and related services by our principal accountant that are reasonably related to the performance of the audit

or review of our financial statements, and consisted of employee benefit plan audits, accounting consultations, and

services rendered in connection with a report required by the shared-loss agreements with the FDIC; (iii) tax fees are

fees for professional services rendered by our principal accountant for tax compliance, tax advice, and tax planning;
and (iv) all other fees are fees for products and services provided by our principal accountant, other than the services
reported under audit fees, audit-related fees, and tax fees.
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The Audit and Compliance Committee of our Board of Directors intends to request proposals from several firms in
connection with the selection of our independent registered public accounting firm for the year ending December 31,
2014, and therefore, has not yet selected such firm.
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COMPENSATION RISK ASSESSMENT

We believe that our approach to setting goals and targets with payouts at multiple levels of performance and the
evaluation of annual performance results assist in mitigating excessive risk-taking that could harm our value or reward
poor judgment by our executives. Several features of our compensation program reflect sound risk management
practices, such as our Compensation Recoupment Policy and Directors and Officers Stock Ownership Policy, which
are described below under the heading Compensation Discussion and Analysis. We allocate compensation among
base salary and incentive compensation (bonus and equity awards) to target opportunities in such a way as to not
encourage excessive risk-taking. Furthermore, although the performance measures that determine bonus and equity
awards for certain business unit leaders are based in part on the achievements of their respective business units, the
measures that determine payouts for all of our executives include company-wide metrics. Such metrics are given
greater weight in the case of NEOs. This is based on our belief that applying company-wide metri