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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE 14A
(RULE 14a-101)
INFORMATION REQUIRED IN
PROXY STATEMENT
SCHEDULE 14A INFORMATION
Proxy Statement Pursuant to Section 14(a)
of the Securities Exchange Act of 1934
(Amendment No. 1)

Filed by the Registrant p
Filed by a Party other than the Registrant o
Check the appropriate box:
o Preliminary Proxy Statement
o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
p Definitive Proxy Statement
o Definitive Additional Materials
o Soliciting Material Pursuant to §240.14a-12
Oriental Financial Group Inc.

(Name of Registrant as Specified in its Charter)
(Name of Person(s) Filing Proxy Statement, if Other Than the Registrant)
Payment of Filing Fee (Check the appropriate box):
p No fee required

o Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

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

(4) Proposed maximum aggregate value of transaction:
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(5) Total fee paid:

o Fee paid previously with preliminary materials.

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

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:

EXPLANATORY NOTE
Oriental Financial Group Inc. (the Company ) is filing this Amendment No. 1 to Schedule 14A (the Amended Filing )
to change the Company logo that appears on the cover page of the Company s definitive proxy statement (the Proxy
Statement ) filed with Securities and Exchange Commission on March 10, 2011 (the Original Filing ). For the
convenience of the reader, this Amended Filing sets forth the Proxy Statement in its entirety after giving effect to the
change of the logo. Other than the foregoing, there are no changes to the information contained in the Original Filing.
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March 10, 2011

Dear Shareholder:

You are cordially invited to attend our annual meeting of shareholders, which will be held at our main executive office
located at the Oriental Center, Professional Offices Park, 997 San Roberto Street, 8th Floor, San Juan, Puerto Rico, on
Wednesday, April 27, 2011. 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 March 4, 2011, 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,

José J. Gil de Lamadrid
Chairman
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ORIENTAL FINANCIAL GROUP INC.
P.O. Box 195115
San Juan, Puerto Rico 00919-5115
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON APRIL 27, 2011

Notice is hereby given that the annual meeting of shareholders of Oriental Financial Group Inc. (the Company ), a
financial holding company and corporation organized under the laws of the Commonwealth of Puerto Rico, is
scheduled to be held at Oriental Center, Professional Offices Park, 997 San Roberto Street, 8th Floor, San Juan, Puerto
Rico, commencing at 10:00 a.m. (EST) on Wednesday, April 27, 2011, to consider and vote upon the following
matters described in this notice and the accompanying proxy statement:
1. To elect one director for a two-year term expiring at the 2013 annual meeting of shareholders and when his

successor is duly elected and qualified, and to elect three directors for a three-year term expiring at the 2014 annual

meeting of shareholders and when their successors are duly elected and qualified;

2. To provide an advisory vote on executive compensation;
3. To provide an advisory vote on the frequency of the vote on executive compensation;
4. To ratify the selection of the Company s independent registered public accounting firm for 2011; and

5. 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 Proposals No. 1, No. 2 and No. 4, and for 3 Years

in Proposal No. 3. Only shareholders of record at the close of business on March 4, 2011, 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 10, 2011.

By order of the Board of Directors,

Carlos O. Souffront
Secretary
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ORIENTAL FINANCIAL GROUP INC.

PROXY STATEMENT FOR THE ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON WEDNESDAY, APRIL 27, 2011

This proxy statement contains important information related to the annual meeting of shareholders of Oriental
Financial Group Inc. (the Company ) to be held on Wednesday, April 27, 2011 at 10:00 a.m. (EST), at its main
executive office located at Oriental Center, Professional Offices Park, 997 San Roberto Street, 8t 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 10, 2011.

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
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.

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 four directors, the advisory vote related to executive compensation,
the advisory vote on the frequency of the vote on executive compensation, the ratification of the selection of our
independent registered public accounting firm for 2011, 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.

Who is entitled to vote?

Only shareholders of record at the close of business on the record date, March 4, 2011, 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 March 4, 2011, there were 45,793,048 shares
of our common stock outstanding.

1
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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 certificate 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 four nominees being
considered at this annual meeting, a shareholder owning 1,000 shares of our common stock is entitled to 4,000 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 four 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?

Our Board of Directors recommends that you vote FOR the election of each nominee to the Board; FOR the
advisory vote related to the compensation of our executives; for 3 Years regarding the frequency of the advisory vote
on executive compensation; and FOR the ratification of our independent registered public accounting firm for 2011.

2
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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,
45,793,048 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 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.
3
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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 (that is, a majority of the votes cast) 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 advisory vote on the frequency of the vote on
executive compensation, the ratification of our independent registered public accounting firm for 2011, and any other
item to be voted at the meeting, 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 ).
Except for the ratification of our independent registered public accounting firm for 2011, we believe that each of the
other 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.

4
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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).

Josen Rossi has been nominated by our Board of Directors for election as a director for a two-year term expiring in
2013. Juan C. Aguayo, Pablo I. Altieri, and Francisco Arrivi have been nominated by our Board of Directors for
election as directors for a three-year term expiring in 2014. Set forth below is certain information with respect to each
nominee.

Josen Rossi (Age 52) Mr. Rossi has been a director of the Company since August 2008 (including a term as a
director of Oriental Bank and Trust) and is a member of the Corporate Governance and Nominating Committee. He is
the Chairman 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 in the industry 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 Corporate Governance and Nominating Committee recommended Mr. Rossi 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 vast management experience in the construction and manufacturing industries and his participation in local
business and trade associations.

Juan C. Aguayo, P.E., M.S.C.E., (Age 47) Mr. Aguayo has been a director of the Company since 2004 (including
terms as a director of Oriental Bank and Trust) and is the Chairman 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 Mfg., Inc., a fabricator of steel buildings and bridges, since 1986, and of SSW Realty, Inc., an
industrial real estate investment company, since 2002. Prior to his tenure at SSW Realty, Mr. Aguayo worked as
Director of Construction & Development of Development Company of the Americas LLC, 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, and 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.

5
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Pablo 1. Altieri, M.D. (Age 67) Dr. Altieri has been a director of the Company since 1990 (including terms as a
director of Oriental Bank and Trust) and is a member of its Corporate Governance and Nominating Committee. He is
a cardiologist and a Professor of Medicine and Physiology at the University of Puerto Rico, School of Medicine.

Dr. Altieri is a member of the Board of Directors of TUTV (PR Broadcasting Studios), and Director of the Board of
Catastrophic Fund of Puerto Rico. He is also a member of the American Heart Association, American College of
Cardiology, European Society of Cardiology, American Federation of Clinical Research, Muscle Society, and
American Electrophysiology Society.

Our Corporate Governance and Nominating Committee recommended Mr. Altieri 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 as a medical doctor which may assist the Company in maximizing business opportunities
with professionals in the health services industry, one of the local markets targeted by the Company.

Francisco Arrivi (Age 65) Mr. Arrivi has been a director of the Company since 1998 (including terms as a director
of Oriental Bank and Trust) and is a member of its Audit and Compliance Committee and Compensation Committee.
Mr. Arrivi has been the President and Chief Executive Officer of Pulte Homes International Caribbean Corp., San
Juan, Puerto Rico, a subsidiary of Pulte Corporation (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., 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 the election of each nominee.
6
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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, as of
December 31, 2010, by persons 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 Securities Exchange Act of 1934, as
amended (the Exchange Act ).

Amount and Nature

Name and Address of of

Beneficial Percent of
Beneficial Owner Ownership (#) Class!
Wellington Management Company, LL.P 4,566,403 9.85%
280 Congress Street

Boston, MA 02109-1809

Advisory Research, Inc. 3,211,406 6.93%
Two Prudential Plaza

180 North Stetson Avenue - 5500

Chicago, IL 60601-6716

Fidelity Management & Research 3,187,704 6.88%
245 Summer Street, 11t Floor
Boston, MA 02210-1133

Jacobs Asset Management, LLC 3,072,100 6.63%
11 East, 26t Street 1900
New York, NY 10010

BlackRock Institutional Trust Company, N.A. 2,412,167 5.20%
400 Howard Street
San Francisco, CA 94105-2618

1. This percentage is calculated on the basis of the total number of our shares of common stock outstanding as of
December 31, 2010, which is 46,348,667.
7
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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 January 31, 2011, by (i) the directors; (ii) the Chief Executive Officer, Chief Financial
Officer, and three most highly compensated executive officers, other than the Chief Executive Officer and Chief
Financial Officer, who were serving as executive officers on December 31, 2010 (collectively, the Named Executive
Officers or NEOs ); and (iii) the directors and executive officers, including the Named Executive Officers, 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
Ownership Percent of
of Common Stock Common
Name of Beneficial Owner # Stock!
Directors
José J. Gil de Lamadrid 19,0332
José Rafael Fernandez 336,1343
Juan C. Aguayo 30,0834
Pablo I. Altieri 51,9905
Francisco Arrivi 13,8816
Julian S. Inclan 118,107
Rafael Machargo Chardén 10,000
Pedro Morazzani 6,4507
Josen Rossi 203,689s

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 January 31, 2011, which is 46,355,045.

2. This amount includes 7,200 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 stock units that are subject to a restricted period
that will lapse within 60 days.

3. This amount includes 151,064 shares that he may acquire upon the exercise of stock options that are exercisable
or that will become exercisable within 60 days and 6,000 restricted stock units that are subject to a restricted
period that will lapse within 60 days. It also includes 5,528 shares that he owns through our 401(k)/1081.01(d)
Plan, 30,000 shares held in his deferred compensation trust, and 7,000 shares owned by his spouse.

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 1,000 restricted stock units that are subject to a restricted period
that will lapse within 60 days.

5. This amount includes 8,609 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 stock units that are subject to a restricted period
that will lapse within 60 days.
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This amount includes 7,475 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 stock units that are subject to a restricted period
that will lapse within 60 days. It also includes 1,400 shares owned by his spouse.

7. This amount includes 250 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 stock units that are subject to a restricted period
that will lapse within 60 days.

8.  This amount includes 1,700 shares owned by his daughter.
8
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Amount and

Nature of

Beneficial

Ownership Percent of
of Common Stock Common

Name of Beneficial Owner #) Stock®

Named Executive Officers

José Rafael Fernandez 336,13410

José Ramén Gonzélez 0

Julio R. Micheo 31,1071

Norberto Gonzilez 61,94712

Ganesh Kumar 66,89213

Directors and Executive Officers as a Group® 969,688 2.09%

9. See note 1 above.

10. See note 3 above.

11. This amount includes 28,250 shares that he may acquire upon the exercise of stock options that are exercisable or
that will become exercisable within 60 days and 2,857 restricted stock units that are subject to a restricted period
that has lapsed or will lapse within 60 days.

12. This amount includes 547 shares that he owns through our 401(k)/1081.01(d) Plan. It also includes 46,600 shares
that he may acquire upon the exercise of stock options that are exercisable or that will become exercisable within
60 days and 2,800 restricted stock units that are subject to a restricted period that will lapse within 60 days.

13. This amount includes 7,092 shares that he owns through our 401(k)/1081.01(d) Plan. It also includes 54,500
shares that he may acquire upon the exercise of stock options that are exercisable or that will become exercisable
within 60 days and 2,800 restricted stock units that are subject to a restricted period that will lapse within
60 days.

14. The group consists of 18 persons including all directors, Named Executive Officers, and executive officers who
are not directors.

Amount and Nature of
Beneficial Ownership Percent of
of Series A Preferred Series A

Name of Beneficial Owner Stock (#) Preferred Stock!

Named Executive Officers

Ganesh Kumar 2,0002

Directors and Executive Officers as a Group? 2,000
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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 common stock.

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

3. The group consists of 18 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
9
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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
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.
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 2012

Julian S. Incldn (Age 63) Mr. Incldn has been a director of the Company since August 2008 (including terms as a
director of Oriental Bank and Trust) and is the Chairman of its Compensation Committee. 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. Incldn
has served as Managing General Partner of Calibre, S. E., a real estate investment company, since 1991, and as
President of Incldn Realty, San Juan, Puerto Rico, a real estate development company, since 1995. He has also been
the President of Inmac Corporation, San Juan, Puerto Rico, a leasing and investment company that is currently
inactive, since 1989.

Our Board of Directors concluded that Mr. Incldn 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 diverse business opportunities.

Rafael Machargo Chardon, Esq. (Age 66) Mr. Machargo Chardén has been a director of the Company since
August 2008 (including terms as a director of Oriental Bank and Trust) and is a member of its Compensation
Committee. Since 1997, he has been the Managing Partner of Machargo Chardon & Assoc., a law firm concentrating
in civil litigation, construction, banking, insurance, real estate and corporate law. From 1992 to 1997, he served as the
Managing Partner of Machargo, Del Valle & De la Rosa, a law firm engaged in civil litigation and in banking, real
estate, insurance, commercial, and construction law. From 1977 to 1992, Mr. Machargo had his own law firm
concentrating in commercial law, construction law, contracts, banking, real estate, insurance law and litigation. From
1975 to 1977, he was a partner of the law firm Dubén & Dubdn, where from 1974 to 1977, he was a litigation attorney
concentrating in civil cases, contracts, banking, real estate, corporate, and insurance law. Mr. Machargo is the
Chairman of the Board of Directors and CEO of Bosque Llano Development, Corp. and Marfran Development, Corp.,
each a real estate development company in Puerto Rico.

Our Board of Directors concluded that Mr. Machargo Chardén should serve as a director of the Company. The
Board based its conclusion on his legal experience in the corporate, banking and real estate fields, which may assist
the Company in identifying and managing its legal risks and business opportunities.

Pedro Morazzani, C.P.A., C.V.A., C.F.E. (Age 58) Mr. Morazzani has been a director of the Company since 2006
(including terms as a director of Oriental Bank and Trust), and is the Chairman 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., San Juan, Puerto Rico. Mr. Morazzani is
also the President of the Puerto Rico Chapter of the National Association of Certified Valuation Analysts.

10
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Previously, he was a Senior Manager at Peat, Marwick, Mitchell & Co. (presently known as KPMG LLP) in 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 Mr. Morazzani should serve as a director of the Company. The Board based
its conclusion on his extensive accounting and financial expertise, which make him highly qualified to serve on the
Board and its Audit and Compliance Committee.

Directors whose terms expire in 2013

José J. Gil de Lamadrid, C.P.A. (Age 55) Mr. Gil de Lamadrid has been a director of the Company since 2005
(including terms as a director of Oriental Bank and Trust) and the Chairman of its Board of Directors since 2006. He
is also an ex officio member of all the committees of our Board of Directors and Chairman of the Boards of Directors
of the Company s principal subsidiaries, including Oriental Bank and Trust, Oriental Financial Services Corp., Oriental
Insurance Inc., and Caribbean Pension Consultants, Inc. From January 2005 to October 2006, he served as the
Chairman of our Audit and Compliance Committee. Mr. Gil de Lamadrid is a Certified Public Accountant with
significant experience in administration and international public accounting. He occupied several leadership positions,
including office managing partner, of an international accounting firm, where he worked from 1976 to 2003. During
this time, he served for three years at the firm s executive offices in New York. He was a member of the Board of
Directors and Audit Committee of Great American Life Assurance Company of Puerto Rico from September 2003 to
January 2005, and several not-for-profit organizations throughout the years. Mr. Gil de Lamadrid has been an
instructor at several international and local seminars on corporate accounting and business administration. Since 2003,
he is the co-owner of Office Zone, Inc., a family-owned private business that distributes office supplies in Puerto
Rico.

Our Board of Directors concluded that he should serve as a director of the Company. The Board based its
conclusion on his leadership and accomplishments as the Non-Executive Chairman of our Board and his extensive
experience spanning 33 years in international public accounting and providing accounting and business consulting
services to financial services companies, including banks, investment companies and insurance companies.
Additionally, his prior service as a director and audit committee member of a subsidiary of a publicly traded financial
services company and as managing partner of the Puerto Rico office of an international accounting firm make him
exceptionally qualified to continue to lead the Board in overseeing its functions and business objectives. Moreover,
his independence of thought and judgment at the policy-making level has contributed to the achievement of our
long-term goals.

José Rafael Ferndndez (Age 47) 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 and Trust). He is also the Vice Chairman
of our Board of Directors and of the Boards of Directors of our principal subsidiaries, including Oriental Bank and
Trust, Oriental Financial Services Corp., and Oriental Insurance Inc., and the President of our subsidiaries. Since
joining the Company in 1991, Mr. Fernandez has managed each of our core businesses, including playing a major role
in the Company s leadership in trust and retirement services in Puerto Rico. Previously, he was an investment
executive at various United States and international investment and wealth management firms. He holds a Bachelor of
Science degree from the University of Notre Dame and a Masters of Business Administration from the University of
Michigan. Mr. Ferndndez was appointed as a member of the Community Depository Institutions Advisory Council
established recently by the Federal Reserve Bank of New York to provide information and insight from the
perspective of community depository institutions. He and his wife chair the Puerto Rico Center for Social Concerns, a
local non-profit organization that recruits volunteers from the University of Notre Dame to work in poor
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communities in Puerto Rico. Mr. Ferndndez is also a member of the Advisory Council of the University of Notre
Dame s Mendoza Business School and serves as a trustee of Sacred Heart University in Santurce, Puerto Rico. He
formerly served as a director on the boards of the Puerto Rico Manufacturers Association and of the Puerto Rico
Conservation Trust.

Our Board of Directors concluded that he 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 26 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 Eurobank in an FDIC-assisted transaction. As our
CEO and Vice Chairman, 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.

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).

José Ramon Gonzdlez, Esq. (Age 56) Mr. Gonzdlez is our Senior Executive Vice President in charge of Banking
and Corporate Development. Mr. Gonzalez most recently served as a member of the Board of Directors of Santander
BanCorp. (NYSE: SBP) since 2000. From 2002 to 2008 he was Vice Chairman of the Board, President and CEO of
Santander BanCorp. Having joined Santander in 1996 as President and CEO of its securities broker-dealer, he was
named Senior Executive Vice President and Chief Financial Officer of the holding company in 2001. Mr. Gonzélez
remains a member of the Board of Directors of the Federal Home Loan Bank of New York, which he joined in 2004,
and its Vice Chairman since 2008. In 1983, Mr. Gonzélez began his career in banking as Vice President, Investment
Banking, for Credit Suisse First Boston, and later, from 1989 until 1995, as President and CEO of its Puerto Rico
subsidiary. He served as President and CEO of the Government Development Bank for Puerto Rico, the Puerto Rico
government s fiscal agent, from 1986 to 1989. He received a B.A. in Economics from Yale University and an M.B.A.
and Juris Doctor from Harvard University. He is a past President of the Puerto Rico Bankers Association and the
Securities Industry Association of Puerto Rico.

Julio Micheo, C.P.A. (Age 51) Mr. Micheo is our Senior Executive Vice President and Chief Investment Strategist.
He was our Treasurer and Chief Investment Officer from December 2006 through September 2010. He was Executive
Vice President and Treasurer of Doral Financial Corporation, where, from February 2005 to August 2006, he was in
charge of investments, funding and hedging, in addition to all mortgage secondary market activities, and a member of
Doral s ALCO. He joined Doral in May 1998, becoming President and member of the Board of Directors of its Doral
Securities subsidiary in 2002, also serving as Vice President of Doral s co-sponsored $400 million Puerto Rico GNMA
closed-end mutual fund. Prior to Doral, Mr. Micheo was Senior Vice President of PaineWebber of Puerto Rico (now
part of UBS) for four years, where he started and headed the Financial Institutions Taxable Fixed Income Sales Desk;
Vice President of The First Boston Corporation investment banking firm (now part of Credit Suisse) for eight years,
where he supervised development and marketing of strategies and products to institutional investors in Puerto Rico;
and auditor-in-charge and tax specialist in San Juan with the accounting firm of Peat, Marwick, Mitchell & Company
(now part of KPMG LLP) for four years, where his clients included large financial institutions. He holds a Bachelor of
Science in Business Administration, Summa Cum Laude, from Saint Joseph s University, Philadelphia.

Norberto Gonzdlez, C.P.A., J.D. (Age 52) Mr. Gonzilez is our Executive Vice President and Chief Financial
Officer. Before joining the Company in March 2003, he was Executive Vice President and Risk Management Director
of Banco Bilbao Vizcaya Argentaria (BBV A) Puerto Rico, a wholly owned subsidiary of Spain s second largest bank.
He was Senior Vice President of Credit Administration of PonceBank (a publicly held financial institution acquired by
BBVA in 1998) from 1992 to 1998. He started his professional career at Peat Marwick
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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. Gonzdlez 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. Gonzélez is a
member of the Puerto Rico Society of Certified Public Accountants and the American Institute of Certified Public
Accountants.

Ganesh Kumar (Age 47) Mr. Kumar is our Executive Vice President, Chief Operating Officer and Chief Risk
Officer. He oversees risk management, business line operations, information technology, human resources, strategic
planning and marketing functions with a focus on continuous refinement of growth positioning and execution
strategies. 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.

José Gabriel Diaz, Esq. (Age 46) Mr. Diaz is our First Senior Vice President and Executive Trust Officer. He
oversees the management and operations of our Trust Division. He has over 12 years of fiduciary experience serving
trust departments of commercial banks. Before joining the Company in March 2004, Mr. Diaz worked with Banco
Santander, ABN AMRO Bank and with the law firm of McConnell Valdés, as a tax and employee benefits attorney
specializing on ERISA matters. Mr. Diaz was also the President of the Trust Committee of the Puerto Rico Bankers
Association from September 2002 to February 2004. Mr. Diaz is an active member of various non-profit groups,
including the board of directors of the Puerto Rico Diabetes Association, the Chamber of Commerce, the Puerto Rico
Manufacturers Association, the Puerto Rico Bar Association, the Puerto Rico Medical Association, and the Puerto
Rico Chapter of the National Alliance for the Mentally Ill. Mr. Diaz holds a Bachelor s Degree in Economics from
Harvard, a Juris Doctor from Tulane Law School, and two Master of Law Degrees in Taxation and Securities
Regulation from the Georgetown Law Center. In addition, Mr. Diaz holds a Certificate in ERISA and Employee
Benefits Law from the Georgetown Law Center.

Ramon Rosado, Esq. (Age 47) Mr. Rosado is our Senior Vice President and Treasurer. Mr. Rosado has 20 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 Executive Vice President and
Treasurer of Banco Bilbao Vizcaya Argentaria Puerto Rico. 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.

Mari Evelyn Rodriguez (Age 40) Ms. Rodriguez is our Senior Vice President and Head of Retail Banking. Before
joining the Company in July 2006, she worked at Puerto Rico Telephone Company for five years, starting as General
Manager for the internet service provider Coqui.net, then Director of Marketing for Verizon Wireless and finally as
Vice President of Sales, where she was responsible for sales of wireline and wireless telephony and data products.
Mrs. Rodriguez has a Bachelor of Arts degree from Harvard College and an M.B.A. from the University of Michigan
at Ann Arbor.

Tomds Torres (Age 48) Mr. Torres is our Senior Vice President and Chief Credit Officer. Mr. Torres has over
25 years of experience in the Puerto Rico banking industry, most recently serving as the Executive Vice President of
the Workout Loan Division for Banco Santander Puerto Rico and previously as its Chief Credit Officer. He was a
Senior Executive Officer for Doral Bank from 2002 until 2006. Mr. Torres began his service with Banco Santander in
1990 as an Assistant Vice President and was steadily promoted until becoming a First Senior Vice President. He
commenced his career as a manager trainee at Banco de Ponce, where he eventually attained the position of
Commercial Credit Manager. Mr. Torres has a B.B.A. in Management from the Interamerican University of Puerto
Rico.
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César A. Ortiz, C.P.A., J.D. (Age 36) Mr. Ortiz is our Senior Vice President and Controller. He was 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 licensed to practice law in the
Commonwealth of 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 CEO, all of our directors are independent pursuant to
the corporate governance listing standards adopted by the New York Stock Exchange ( NYSE ) for listed companies.
Two directors who resigned in 2010 were also independent while they served on our Board of Directors.

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 Chairman of the Board and the CEO. The
position of Board Chairman is held by Mr. Gil de Lamadrid, an independent director, whereas the position of CEO is
held by Mr. Fernandez. We believe that the separation of the Chairman and CEO positions is the most appropriate
structure for us because it (i) promotes a balance of power; (ii) provides a more effective channel for our 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 Chairman can focus on leading the Board.

Our Board of Directors, the Audit and Compliance Committee, the Compensation Committee, and management s
Asset and Liability Management Committee (the ALCO 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. The principal objective of this
committee is to enhance profitability while
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maintaining appropriate levels of liquidity and interest rate risks. In this regard, it assists and reports to the Board in
connection with the monitoring and oversight of such risks and the implementation of the investment policies and
objectives adopted by the Board.

COMPENSATION RISK ASSESSMENT

We believe that our approach to the setting of 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. In this regard, we allocate compensation among base salary and incentive compensation 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 goal
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 metrics encourages decision-making that is consistent with our philosophy and that is in the
best long-term interests of the Company and its shareholders as a whole. Moreover, the mix of equity awards in our
incentive program that includes full value awards, such as restricted stock units, also mitigates risk. Finally, the
multi-year vesting of our equity awards properly accounts for the time horizon of risk.

BOARD MEETINGS

Our Board of Directors held nine meetings in 2010 and took several actions by unanimous written consent without
a meeting. 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.

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. José
J. Gil de Lamadrid, the Chairman of the Board, has been chosen to preside at such meetings.

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, Chairman, Francisco Arrivi, Juan Carlos Aguayo, and José J. Gil de
Lamadrid, ex officio member. 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 SEC Regulation S-K. It met ten times in 2010.
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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 Julian S. Incldn, Chairman, Francisco Arrivi, Rafael Machargo Chardén, and José J.

Gil de Lamadrid, ex officio member. It met four times in 2010 and took an action by unanimous written consent

without a meeting.

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, Chairman, Pablo I. Altieri, Josen Rossi, and José J. Gil de
Lamadrid, ex officio member. It met four times in 2010.

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.

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 or management. 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
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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 the Board 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 industrie
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