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CALCULATION OF REGISTRATION FEE
Title of Each Class of Securities Maximum Aggregate A
to be Offered Offering Price Regist
1.850% Senior Notes due 2017 $300,000,000 $
3.125% Senior Notes due 2023 $300,000,000 $
4.350% Senior Notes due 2043 $300,000,000 $
Guarantee of 1.850% Senior Notes due 2017 by Principal Financial
Services, Inc. — N
Guarantee of 3.125% Senior Notes due 2023 by Principal Financial
Services, Inc. — N
Guarantee of 4.350% Senior Notes due 2043 by Principal Financial
Services, Inc. — \

(1) The registration fee of $122,760 is calculated in accordance with Rule 457(r) of the Securities Act of 1933, as amended (the "Securities .
the time of filing of the registrants' registration statement on Form S-3 filed with the Securities and Exchange Commission on May 24, 201
333-174438, 333-174438-04), was deferred pursuant to Rules 456(b) and 457(r) of the Securities Act, and is paid herewith. The "Calcul
deemed to update the "Calculation of Registration Fee" table in such registration statement.

) Pursuant to Rule 457(n) promulgated under the Securities Act, no separate fee is required for the guarantees.
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PROSPECTUS SUPPLEMENT
(To Prospectus Dated May 24, 2011)

Financial
Group

$900,000,000
PRINCIPAL FINANCIAL GROUP, INC.

$300,000,000 1.850% Senior Notes due 2017
$300,000,000 3.125% Senior Notes due 2023
$300,000,000 4.350% Senior Notes due 2043
Fully and Unconditionally Guaranteed by
PRINCIPAL FINANCIAL SERVICES, INC.

We are offering $300,000,000 aggregate principal amount of our 1.850% Senior Notes due 2017 (the 2017 Notes"), $300,000,000 aggregate principal amount of our 3.125% Senior Notes du
principal amount of our 4.350% Senior Notes due 2043 (the 2043 Notes" and, together with the 2017 Notes and the 2023 Notes, the "Notes"). The 2017 Notes will bear interest at a rate of 1.850%
of 3.125% per year. The 2043 Notes will bear interest at a rate of 4.350% per year. Interest on the Notes is payable on May 15 and November 15 of each year, beginning on May 15, 2013. The 2
2023 Notes will mature on May 15, 2023. The 2043 Notes will mature on May 15, 2043.

We may redeem the Notes of each series at any time at a make-whole redemption price described in the section entitled "Description of the Notes—Optional Redemption™ in this prospectus
in certain circumstances as specified in the section entitled "Description of the Notes—Special Mandatory Redemption™ in this prospectus supplement.

The Notes of each series will be fully and unconditionally guaranteed (each, a "Subsidiary Guarantee") by our subsidiary, Principal Financial Services, Inc. which is an intermediary holding ct
shares of our principal operating companies, including Principal Life Insurance Company.

The Notes of each series will be our senior unsecured and unsubordinated obligations and will rank equally in right of payment with all of our existing and future senior indebtedness and seni
indebtedness. Each Subsidiary Guarantee will be a senior unsecured and unsubordinated obligation of Principal Financial Services, Inc. and will rank equally in right of payment with all of its existin
existing and future subordinated indebtedness.

The Notes of each series are a new issue of securities with no established trading market. The Notes will not be listed on any national securities exchange or included in any automated quot
any series of the Notes.

Investing in the Notes involves risks. See ""Risk Factors® beginning on page S-7 of this prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if this prospectus si
truthful or complete. Any representation to the contrary is a criminal offense.

Per 2017 Per 2023 Per
Note Note __N
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Public Offering Price(1) 99.896% 99.858%
Underwriting Discounts 0.600% 0.650%
Proceeds to Principal Financial Group, Inc. (before expenses) 99.296% 99.208%
(€]

Plus accrued interest, if any, from November 16, 2012 if settlement occurs after that date.

The underwriters expect to deliver the Notes only in book-entry form through the facilities of The Depository Trust Company for the accounts of its participants, including Euroclear and Cle
New York on or about November 16, 2012.

Joint Book-Running Managers

Credit Suisse Deutsche Bank Securities Goldman, Sachs & Co. UB

Senior Co-Managers

BofA Merrill Lynch Morgan Stanley

Co-Managers

HSBC RBS Santander The Williams Capital Group, L.P. Wel

November 13, 2012
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You should rely only on the information contained in this prospectus supplement, any related free writing prospectus issued by us (wh
writing prospectus''), the accompanying prospectus and the documents incorporated by reference in this prospectus supplement and the a
we have referred you. We have not, and the unde rwriters have not, authorized anyone to provide you with different information. If anyor
inconsistent information, you should not rely on it. This prospectus supplement, any related company free writing prospectus and the acco
an offer to sell, or a solicitation of an offer to purchase, the securities offered by this prospectus supplement, any related company free w
accompanying prospectus in any jurisdiction to or from any person to whom or from whom it is unlawful to make such offer or solicitation
should not assume that the information contained in this prospectus supplement, any related company free writing prospectus and the acc
document incorporated by reference is accurate as of any date other than the date of the applicable document. Neither the delivery of thi
company free writing prospectus and the accompanying prospectus nor any distribution of securities pursuant to this prospectus suppleme
shall, under any circumstances, create any implication that there has been no change in the information set forth or incorporated by refer
any related company free writing prospectus and the accompanying prospectus or in our affairs since the date of this prospectus suppleme
results of operations and prospects may have changed since that date.

TABLE OF CONTENTS
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Description of the Debt Securities

Description of Junior Subordinated Debt Securities

Description of Junior Subordinated Debentures

Description of Capital Stock of Principal Financial Group, Inc.

Description of Depositary Shares

Description of Warrants

Description of Purchase Contracts and Purchase Units

Description of the Trust Preferred Securities

Description of Guarantee by Principal Financial Group, Inc. of the Trust Preferred Securities

Description of Corresponding Junior Subordinated Debt Securities

Relationship Among the Preferred Securities, the Corresponding Junior Subordinated Debt Securities and the Guarantees by Pi
Financial Group, Inc. of the Trust Preferred Securities

Plan of Distribution

\alidity of Securities

Experts

Where You Can Find More Information

Incorporation by Reference

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this offering of Notes and a
contained in the accompanying prospectus and the documents incorporated by reference into this prospectus supplement and the accompanying pri
accompanying prospectus, gives more general information, some of which may not apply to this offering.

Unless otherwise indicated, or the context otherwise requires, references in this prospectus supplement and the accompanying prospectus to

and "our" or similar terms are to Principal Financial Group, Inc. and its subsidiaries, references to "Principal Financial Services" and the "Subsi
Financial Services, Inc., and references to "Principal Life" are to Principal Life Insurance Company.

6 of 180
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We are offering to sell the Notes only in those jurisdictions in the United States, and may offer the Notes in those jurisdictions in Europe, As
make such offers. The distribution of this prospectus supplement and the accompanying prospectus and the offering of the Notes in certain jurisdic
who receive this prospectus supplement and the accompanying prospectus should inform themselves about and observe any such restrictions. Thi:
accompanying prospectus do not constitute, and may not be used in connection with, an offer or solicitation by anyone in any jurisdiction in whict
authorized or in which the person making such offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make such ¢
in this prospectus supplement.

You should read this entire prospectus supplement carefully, including the section entitled "Risk Factors," our consolidated financial stateme
incorporated by reference into this prospectus supplement and the accompanying prospectus and any related company free writing prospectus, be
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FORWARD-LOOKING STATEMENTS

Some of the statements contained in this prospectus supplement, the accompanying prospectus and the documents incorporated by reference |
statements, including any statements about our projected financial condition and results of operations, future business operations or strategies, fin
potential growth opportunities or the effects of competition and of future legislation or regulations. These statements can be identified by the use
"will likely result,” "may," "should,"” "expects," "plans,” "anticipates,” "estimates,” "projects,” "intends," or the negative of these terms or other si
forward-looking statements are made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995 and include e
economic, competitive and legislative developments. These forward-looking statements are subject to change and uncertainty which are, in many
been made based upon management's expectations and beliefs concerning future developments and their potential effect upon us. There can be no
be in accordance with management's expectations or that the effect of future developments on us will be those anticipated by management. Actual
those expected by us, depending on the outcome of various factors. These factors include:

nn nn nn noun

. adverse capital and credit market conditions may significantly affect our ability to meet liquidity needs as well as our access to ca
. continued difficult conditions in the global capital markets and the economy generally may materially and adversely affect our busi
. continued volatility or further declines in the equity markets could reduce our assets under management and may result in investors

decreasing their rates of investment, all of which could reduce our revenues and net income;

. changes in interest rates or credit spreads may adversely affect our results of operations, financial condition and liquidity, and our
to-period;
. our investment portfolio is subject to several risks that may diminish the value of our invested assets and the investment returns cre

our sales, revenues, assets under management and net income;

. our valuation of fixed maturities, equity securities and derivatives may include methodologies, estimations and assumptions which
and could result in changes to investment valuations that may materially adversely affect our results of operations or financial con

. the determination of the amount of allowances and impairments taken on our investments requires estimations and assumptions wh
interpretations and could materially impact our results of operations or financial position;

. gross unrealized losses may be realized or result in future impairments, resulting in a reduction in our net income;

. competition from companies that may have greater financial resources, broader arrays of products, higher ratings and stronger fina
ability to retain existing customers, attract new customers and maintain our profitability;

. a downgrade in our financial strength or credit ratings may increase policy surrenders and withdrawals, reduce new sales and terr
impact existing liabilities and increase our cost of capital, any of which could adversely affect our profitability and financial cond
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our efforts to reduce the impact of interest rate changes on our profitability and retained earnings may not be effective;

if we are unable to attract and retain sales representatives and develop new distribution sources, sales of our products and service
our international businesses face political, legal, operational and other risks that could reduce our profitability in those businesses
we may face losses if our actual experience differs significantly from our pricing and reserving assumptions;

our ability to pay stockholder dividends and meet our obligations may be constrained by the limitations on dividends lowa insurar

the pattern of amortizing our deferred policy acquisition costs ("DPAC") and other actuarial balances on our universal life-type in
insurance policies and certain investment contracts may change, impacting both the level of the asset and the timing of our net inco

we may need to fund deficiencies in our closed block assets;
a pandemic, terrorist attack, or other catastrophic event could adversely affect our net income;
our reinsurers could default on their obligations or increase their rates, which could adversely impact our net income and profitab

we face risks arising from our ability to obtain regulatory approvals, consummate and realize the expected benefits from the acqui
Pensiones Cuprum S.A. and from other acquisitions of businesses;

changes in laws, regulations or accounting standards may reduce our profitability;

we may be unable to mitigate the impact of Regulation XXX and Actuarial Guideline 38, potentially resulting in a negative impact
reduction in sales of term and universal life insurance products;

a computer system failure or security breach could disrupt our business, damage our reputation and adversely impact our profitabi
results of litigation and regulatory investigations may affect our financial strength or reduce our profitability;

from time to time we may become subject to tax audits, tax litigation or similar proceedings, and as a result we may owe addition:
amounts that may be material;

fluctuations in foreign currency exchange rates could reduce our profitability;

applicable laws and our certificate of incorporation and by-laws may discourage takeovers and business combinations that some ¢
interests; and

our financial results may be adversely impacted by global climate changes.
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Additional information concerning these and other factors is contained in our filings with the Securities and Exchange Commission (the "SE(

Annual Report on Form 10-K for the year ended December 31, 2011 and our Quarterly Report on Form 10-Q for the quarter ended September 30
in this prospectus supplement and the accompanying prospectus, and the risk factors or uncertainties listed in the section entitled "Risk Factors" i
We undertake no obligation to update publicly these forward-looking statements to reflect new information, future events or otherwise.

iv
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information contained elsewhere in this prospectus supplement and the accompanying prospectus or incorp
supplement and the accompanying prospectus. This summary does not contain all of the information that you should consider before decit
this entire prospectus supplement and the accompanying prospectus carefully, including the section entitled "Risk Factors™ in this prospe!
incorporated by reference in this prospectus supplement and the accompanying prospectus, which contain our consolidated financial stat

Principal Financial Group

The Principal Financial Group is a leading provider of retirement savings, investment and insurance products and services with $392.2 t
approximately 18.3 million customers worldwide as of September 30, 2012.

Our U.S. and international operations concentrate primarily on asset accumulation and management. In addition, we offer a broad range o
individual and group disability insurance and group dental and vision insurance.

We primarily focus on small and medium-sized businesses, which we define as companies with less than 1,000 employees, providing a t
benefit solutions to meet the needs of the business, the business owner and their employees. With over 30,000 plans as of September 30, 2012
defined contribution plans in the U.S. We are also the leading employee stock ownership plan consultant. In addition, we are a leading provid
plans, and are one of the top providers of plan termination annuities. We are also one of the largest providers of specialty benefits insurance p

We believe small and medium-sized businesses are an underserved market, offering attractive growth opportunities in the U.S. in retirem
We also believe there is a significant opportunity to leverage our U.S. retirement expertise into select international markets that have adopted
defined contribution pension systems. This opportunity is particularly compelling as aging populations around the world are driving increasec
retirement asset management and retirement income management solutions.

We organize our business into the following operating segments: (1) Retirement and Investor Services, which provides a comprehensive
and services for retirement savings and related investment products and services to businesses and individuals in the U.S., with a concentratio
(2) Principal Global Investors, which provides a diverse range of asset management services using a multi-boutique strategy that covers an ex
styles and portfolio structures to our other segments and third-party institutional clients; (3) Principal International, which provides retirement
funds, institutional asset management and life insurance accumulation products through subsidiaries and joint ventures in various countries; an
provides individual life insurance and specialty benefits, which includes group dental, group vision, individual and group disability and grouy
services and non-medical fee-for-service claims administration, throughout the U.S. We also have a Corporate segment, which consists of the
allocated to any other segment.

We were organized as an individual life insurer in 1879, formed a mutual insurance holding company in 1998, and Principal Financial G
as a Delaware business corporation. Under the terms of Principal Mutual Holding Company's Plan of Conversion, Principal Mutual Holding (
holding company to a stock
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company subsidiary of Principal Financial Group, Inc., effective October 26, 2001, when we completed our initial public offering.

The principal executive office for Principal Financial Group, Inc. is located at 711 High Street, Des Moines, lowa 50392, and the teleph

Pending Acquisition of Cuprum
Overview of the Acquisition

On October 5, 2012, Principal Financial Services entered into a Sale and Purchase Promise Agreement (as the same may be amended, th
Chilean private corporation ("Penta™), and Inversiones Banpenta Limitada, a Chilean limited liability company (together with Penta, the "Sells
the conditions set forth therein, (i) Principal Financial Services has agreed to cause a wholly-owned subsidiary to launch a tender offer (the "
voting shares (“shares") of Administradora de Fondos de Pensiones Cuprum S.A., a Chilean public corporation ("Cuprum™), and (ii) the Selle
Cuprum owned by the Sellers, representing approximately 63.44% of Cuprum's total outstanding shares, into the Offer for an aggregate price t
approximately Chilean UF 20.0 million (US$957.9 million), subject to adjustment as described below (the "Price"). The price per share to be
the Price divided by the number of outstanding Cuprum shares owned by the Sellers. If 100% of the outstanding shares are tendered into the O
Financial Services will be approximately Chilean UF 31.6 million (US$1,510.0 million). The Price is subject to adjustment based on Cuprum
preceding the launch of the Offer (in excess of the amount specified in the SPA) and any pre-closing dividends declared or paid to the Sellers.
Price will be increased if certain closing conditions are not satisfied by January 13, 2013.

The closing of the Offer is subject to (i) the absence of a judicial resolution issued by a competent court or government authority that prol
occurring (such condition, the "Governmental Resolution Condition™), (ii) receipt of the approval of the Chilean regulatory agency for pensior
(the "SP Approval™) and (iii) other customary conditions to closing, including the granting of an irrevocable commercial power of attorney by
Sellers will agree to accept the Offer with respect to its shares of Cuprum and the absence of a material adverse effect (as defined in the SPA)
Services to consummate the Offer are not subject to the availability of financing. The SPA will expire 270 days after the date of the SPA, or Ju
to the obligation of Principal Financial Services to launch the Offer set forth in the SPA are met or waived, in which case the term of the SPA
number of days needed to launch the Offer, transfer the shares and pay the Price.

If the Governmental Resolution Condition is not met or the SP Approval is not obtained on or before January 13, 2013, from January 14,
Governmental Resolution Condition is met and the SP Approval is obtained, the Price will be increased by Chilean UF 4,400 (US$210,540)

If the SP Approval is not obtained within 180 days following the date of the SPA and all other conditions precedent have been met, eithel
may terminate the SPA, in which case Principal Financial Services will be required to pay to the Sellers a termination fee in the amount of (i)
terminated by Principal Financial Services and (ii) 7% of the Price if the SPA is terminated by the Sellers, provided that the term of 180 days
not beyond 270 days following the date of the SPA), for any period during which the Governmental Resolution Condition is not met.

S-2
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If (i) the SP Approval is not obtained as a consequence of the breach by Principal Financial Services of its obligations under the SPA; (ii
publish the notice of commencement of the Offer in at least two Chilean newspapers with national circulation, informing of the commencemen
Chilean securities law; or (iii) in case of a successful Offer, Principal Financial Services (A) does not publish the notice of the result of the O
or fully and promptly comply with any of the requirements of the Offer, or (B) does not pay the Sellers the Price on the date of closing, then Pr
to pay to the Sellers a fee in the amount of 15% of the Price. Such fee does not constitute liquidated damages and Sellers will continue to be a
the terms of the SPA notwithstanding the payment of such fee.

Principal Financial Services and the Sellers have agreed to indemnify each other for losses arising from breaches of the representations,
subject to specified limitations.

We anticipate that the closing of the Cuprum acquisition will occur in the first quarter of 2013 after receipt of regulatory approvals in Ch
Financing of the Acquisition

We estimate the total amount of funds needed to pay the consideration to acquire 100% of the outstanding Cuprum shares will be approxi
adjustment as described above (the "Acquisition Consideration™). We expect to finance the Acquisition Consideration with the net proceeds fr
available cash.
Overview of Cuprum’s Business

Cuprumiis a large pension manager in Chile, with approximately US$30.6 billion of assets under management ("AUM") as of December -
International Financial Reporting Standards ("Chilean IFRS"). Cuprum's products include mandatory employee-funded pension plans, volunta
savings products. For the year ended December 31, 2011, Cuprum had US$176.3 million in fees and other revenues and US$72.2 million in ng

Chilean IFRS.

Cuprum has a high quality and affluent customer base as measured by AUM per customer. As of December 31, 2011, 71% of Cuprum's cl
pension accounts, compared to 52% for the Chilean pension system as a whole. We believe that Cuprum is also well positioned in the volunta

Rationale for the Acquisition
We believe that the acquisition of Cuprum will accelerate our strategy of developing an established and targeted presence for pensions al
The Cuprum acquisition is consistent with our goal of increasing diversification of our earnings across markets, geographies and currencies. \

expand our geographical presence and that the addition of Cuprum will solidify our position as a leading pension and retirement services spec

We believe that the Cuprum acquisition will provide us greater access to Chile's growing, stable and highly rated economy. We believe tl
of Chile's growing economy, as well as its expanding pension system.

We entered Chile in 1995 but have not historically been a participant in the mandatory pension market. Acquiring Cuprum should allow t
platform in Chile. The addition of Cuprum should allow us to take advantage of Cuprum's distribution platformin Chile,
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including mandatory and voluntary pension products channels. We believe that Chile's developed pension market and regulatory framework pr
continued growth of Cuprum'’s business.

For convenience, certain amounts in this prospectus supplement have been translated from Chilean UF into U.S. dollars using an exchang
based on the Chilean UF/Chilean Peso exchange rate as reported by the Central Bank of Chile and the Chilean Peso/U.S. dollar exchange rate
Corporation, each on October 5, 2012.

S-4
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The Offering

The terms of the Notes are summarized below solely for your convenience. This summary is not a complete description of the Notes.
specific details contained elsewhere in this prospectus supplement, any company free writing prospectus and the accompanying prospectu
Notes, see the discussion in the section entitled "Description of the Notes" in this prospectus supplement and "Description of the Debt Sec

Issuer
Subsidiary Guarantor

Notes Offered

Maturity
Interest Payment Dates

Subsidiary Guarantee

Record Dates

Optional Redemption: No
Sinking Fund

Special Mandatory Redemption

No Listing

Principal Financial Group, Inc.

Principal Financial Services, Inc.

$300,000,000 aggregate principal amount of 1.850% Senior Notes due 2017. $300,000,000 aggregate p
due 2023. $300,000,000 aggregate principal amount of 4.350% Senior Notes due 2043. We refer to the .
Notes together as the "Notes."

The 2017 Notes will mature on November 15, 2017. The 2023 Notes will mature on May 15, 2023. The
May 15 and November 15 of each year, beginning on May 15, 2013.

The Notes of each series will be fully and unconditionally guaranteed by our subsidiary, Principal Finar
Notes—Subsidiary Guarantee™ in this prospectus supplement.

The May 1 or November 1 of each year immediately preceding the related interest payment date.

The Notes of each series may be redeemed at any time and from time to time, at our option, in whole or
"Description of the Notes—Optional Redemption” in this prospectus supplement. The Notes will not ha

If (i) the Cuprum acquisition is not completed in accordance with the SPA on or prior to November 19,
November 19, 2013, we will redeem all of the Notes on the Special Mandatory Redemption Date at the
as defined herein). See "Description of the Notes—Special Mandatory Redemption™ in this prospectus s

The Notes will not be listed on any national securities exchange or included in any automated quotation
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Ranking

Use of Proceeds

Denominations

Covenants

Risk Factors

The Notes of each series will be our senior unsecured and unsubordinated obligations and will rank equ
existing and future senior indebtedness and senior to all of our existing and future subordinated indebted
senior unsecured and unsubordinated obligation of Principal Financial Services and will rank equally ir
future senior indebtedness and senior to all of its existing and future subordinated indebtedness.

We estimate that our net proceeds from the offering will be approximately $891.4 million after deductin
offering expenses payable by us. We intend to use the estimated net proceeds from this offering to pay a |
See "Use of Proceeds" in this prospectus supplement.

The Notes are to be issued in denominations of $2,000 or any multiple of $1,000 in excess thereof.

The Senior Indenture (as defined in the section entitled "Description of the Notes™ in this prospectus sup
apply to us; however, the limitation on liens and the limitation on consolidation, merger and sale of asse
"Description of the Debt Securities—Limitations upon Liens" and "—Consolidation, Merger and Sale o
The Senior Indenture also contains covenants that apply to the Subsidiary Guarantor. See "Description o
prospectus supplement.

See "Risk Factors" in this prospectus supplement and the other information included in or incorporated |
and the accompanying prospectus for a discussion of factors you should carefully consider before decidi
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RISK FACTORS

An investment in the Notes involves certain risks. In considering whether to purchase the Notes, you should carefully consider the risks
information contained in or incorporated by reference in this prospectus supplement and the accompanying prospectus, including but not lim
Form 10-K for the year ended December 31, 2011 and our Quarterly Report on Form 10-Q for the quarter ended September 30, 2012 and oth
incorporated by reference in this prospectus supplement and the accompanying prospectus after the date hereof. Our business, financial conc
prospects could be materially adversely affected by any of these risks.

Risks Related to the Cuprum Acquisition
We may not complete the acquisition of Cuprum within the time frame we anticipate or at all, which could have a negative effect on our k

On October 5, 2012, we signed the SPA under which we have agreed to launch the Offer for up to 100% of the shares of Cuprum. The Cupru
closing conditions, including, but not limited to, the receipt of SP Approval and the meeting of the Governmental Resolution Condition, which ma
than we expect. The acquisition is subject to other risks and uncertainties, such as the possibility that Cuprum could receive an unsolicited propos
Principal Financial Services or the Sellers could exercise their respective termination rights. Failure to complete the acquisition would, and any
could, prevent us from realizing the benefits that we expect from the Cuprum acquisition. If the acquisition is not consummated in accordance witl
2013, or, prior to such date, the SPA is terminated, we must redeem the notes in accordance with the provisions of the indenture. See "Descriptiol
Redemption” in this prospectus supplement.

If we successfully acquire Cuprum, the acquired business may underperform relative to our expectations.

If the Cuprum acquisition is consummated, Cuprum may underperform, causing our financial results to differ from our own or the investment
of the acquisition will depend, in part, on our ability to successfully integrate, operate and manage the future growth of Cuprum. It is possible that
regulatory, political, economic, business or competitive factors before or after the closing of the acquisition. Such a change could prevent us fron
from the acquisition.

Our increased debt obligations as a result of this offering could have negative consequences.

After giving effect to this offering, as of September 30, 2012, our as adjusted long-term debt would have been $3,080.0 million (not includir
obligations could have negative consequences, including:

. Making us more vulnerable to general adverse economic and industry conditions;

. Requiring us to dedicate increased cash flow from operations to the payment of principal and interest on our debt, thereby reducin
purposes;

. Reducing our ability to execute on our strategy and reducing our flexibility in planning for or reacting to changes in our business al

Limiting our access to capital markets such that additional capital may not be available or may only be available on unfavorable te

S-7
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We may not realize the expected benefits of the Cuprum acquisition.
The success of the Cuprum acquisition will in part depend on our ability to successfully integrate and operate Cuprum in conjunction with ot

assuming control of, integrating and operating Cuprum may be complex, costly and time-consuming. The potential difficulties of integrating and a
Cuprum include, among others:

. Implementing our business plan for our complementary businesses;

. Unanticipated issues in integrating logistics, information, communications and other systems;
. Retaining key employees of Cuprum;

. Changes in applicable laws and regulations or conditions imposed by regulators;

. Operating risks inherent in Cuprum's business;

. Retaining and growing Cuprum's customers; and

Realizing revenue and expense synergies.

In addition, we expect to continue to incur significant costs in connection with the Cuprum acquisition and the related operation of the Cupru
may also divert our or Cuprum's management's attention from other business concerns, which could have a negative effect on either our or Cuprun
financial condition.

The obligations and liabilities of Cuprum, some of which may be unanticipated or unknown, may be greater than we have anticipated, wt
Cuprum to us.

Cuprum's obligations and liabilities, some of which may not have been disclosed to us or may not be reflected or reserved for in Cuprum's h
greater than we have anticipated. The obligations and liabilities of Cuprum could have a material adverse effect on Cuprum'’s business or Cuprurr
financial condition or results of operations. We have only limited indemnification from the Sellers under the SPA with respect to obligations or li
unknown.

The acquisition of Cuprum increases our exposure in Chile and our overall exposure to international operations.

The growth and profitability of Cuprum depend on the level of economic activity in Chile. The Chilean economy has been influenced, to var:
other emerging market countries, including China. Economic conditions in Chile and other emerging market countries could have an adverse effec
of operations and financial condition. In addition, the acquisition of Cuprum will increase our overall exposure to risks related to international of
Business—Our international businesses face political, legal, operational and other risks that could reduce our profitability in those businesses."

There can be no assurance that the Chilean economy will continue to grow in the future or that future developments in or affecting the Chileal
adverse effect on Cuprum's business, results of operations or financial condition; nor can we assure you that future developments in or affecting tf
ability to proceed with our business plan or have a material adverse effect on us. Cuprum is also subject to comprehensive regulation and supervi
Chile. New interpretations of existing laws and regulations or the adoption of new laws and regulations may harm Cuprum's business and reduce
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The Cuprum acquisition will increase our exposure to fluctuations in Chilean currency exchange rates, which affects the translation of local «
financial statements and could reduce our profitability. See "—Risks Related to Our Business—Fluctuations in foreign currency exchange rates c

Risks Related to Our Business
Adverse capital and credit market conditions may significantly affect our ability to meet liquidity needs, as well as our access to capital ar

Since mid-2007, the capital and credit markets have been experiencing extreme volatility, uncertainty and disruption. Our results of operatio
statutory capital position could be materially adversely affected by continued volatility, uncertainty and disruption in the capital and credit marke

We maintain a level of cash and securities which, combined with expected cash inflows from investments and operations, is believed adequ
long-term benefit and expense payment obligations. However, withdrawal and surrender levels may differ from anticipated levels for a variety of
conditions or changes in our claims paying ability and financial strength ratings. For additional information regarding our exposure to interest rate
our financial strength ratings, see "—Changes in interest rates or credit spreads may adversely affect our results of operations, financial conditior
vary from period-to-period” and "—A downgrade in our financial strength or credit ratings may increase policy surrenders and withdrawals, red
relationships with distributors, impact existing liabilities and increase our cost of capital, any of which could adversely affect our profitability ar
Factors" section. In the event our current internal sources of liquidity do not satisfy our needs, we may have to seek additional financing and, in st
successfully obtain additional financing on favorable terms, or at all. The availability of additional financing will depend on a variety of factors
availability of credit, the volume of trading activities, the overall availability of credit to the financial services industry, our credit ratings and cre
lenders' perception of our long- or short-term financial prospects. Similarly, our access to funds may be impaired if regulatory authorities or ratin
us.

Disruptions, uncertainty or volatility in the capital and credit markets may limit our access to capital required to operate our business, most
Such market conditions may limit our ability to replace, in a timely manner, maturing liabilities; satisfy statutory capital requirements; fund redem
financial products; generate fee income and market-related revenue to meet liquidity needs and access the capital necessary to grow our business
raising capital, issue shorter tenor securities than we prefer, utilize available internal resources or bear an unattractive cost of capital, which cou
significantly reduce our financial flexibility and liquidity.

For further discussion on liquidity risk management, see "Management's Discussion and Analysis of Financial Condition and Results of Ope
Resources” in our Quarterly Report on Form 10-Q for the quarter ended September 30, 2012 incorporated by reference herein.

Continued difficult conditions in the global capital markets and the economy generally may materially and adversely affect our business &

Our results of operations are materially affected by conditions in the global capital markets and the economy generally, both in the U.S. and ¢
concerns over the slow economic recovery, the level of U.S. national debt and structural deficits, the European sovereign
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debt crisis, the U.S. mortgage market, inflation levels, energy costs and geopolitical issues have contributed to increased volatility and diminishe
markets going forward. These factors, combined with volatile oil prices, reduced business and consumer confidence and continued high unemplo
U.S. economy:. Initially, the concerns on the part of market participants were focused on the subprime segment of the mortgage-backed securities n
expanded to include a broad range of mortgage- and asset-backed and other fixed income securities, including those rated investment grade, the U
interbank money markets, generally, and a wide range of financial institutions and markets, asset classes and sectors. Although liquidity has imprc
instruments has continued to experience some price volatility, credit downgrade events and elevated probabilities of default. Our assets under ma
such circumstances and our profit margins could erode. In addition, in the event of extreme prolonged market events, such as the global credit cric
Even in the absence of a market downturn, we are exposed to substantial risk of loss due to market volatility.

Factors such as consumer spending, business investment, government spending, the volatility and strength of the capital markets, investor anc
levels all affect the business and economic environment and, ultimately, the amount and profitability of our business. In an economic downturn ch
lower family income, lower corporate earnings, lower business investment, negative investor sentiment and lower consumer spending, the demar
products could be adversely affected. In addition, we may experience an elevated incidence of claims and lapses or surrenders of policies. Our p
insurance premiums or stop paying insurance premiums altogether. In addition, reductions in employment levels of our existing employer custome
membership levels and premium income for our specialty benefits products. Participants within the retirement plans for which we provide admin
stop their payroll deferrals to these plans, which would reduce assets under management and revenues. In addition, reductions in employment lev
deposits into retirement plans. Adverse changes in the economy could affect net income negatively and could have a material adverse effect on ot
financial condition.

Continued volatility or further declines in the equity markets could reduce our assets under management and may result in investors with
decreasing their rates of investment, all of which could reduce our revenues and net income.

Domestic and international equity markets experienced severe declines and heightened volatility in 2008 and early 2009. Although equity m
values still remain below the values achieved in 2007. Because the revenues of our asset management and accumulation businesses are, to a large
under management, a decline in domestic and global equity markets will decrease our revenues. Turmoil in these markets could lead investors to
their rates of investment or refrain from making new investments, which may reduce our net income, revenues and assets under management.

For further discussion on equity risk management, see "Quantitative and Qualitative Disclosures About Market Risk—Equity Risk" in our Q
quarter ended September 30, 2012 incorporated by reference herein.

Changes in interest rates or credit spreads may adversely affect our results of operations, financial condition and liquidity, and our net in

We are exposed to significant financial and capital markets risk, including changes in interest rates, credit spreads, equity prices, real estate
market volatility, the performance of the economy in general, the performance of the specific obligors included in our

S-10




25 of 180

http://www.sec.gov/Archives/edgar/data/1094

Table of Contents

portfolio and other factors outside our control. Our exposure to interest rate risk relates primarily to the market price and cash flow variability as
Acrise ininterest rates would increase unrealized losses in our investment portfolio and, if long-term interest rates rise dramatically within a six 1
segments of our life insurance and annuities businesses may be exposed to disintermediation risk. Disintermediation risk refers to the risk that our
contracts in a rising interest rate environment, requiring us to liquidate assets in an unrealized loss position. Due to the long-term nature of the lial
of our life insurance businesses, sustained declines in long-term interest rates may subject us to reinvestment risks and increased hedging costs. Ir
rates may result in increasing the duration of certain life insurance liabilities, creating asset and liability duration mismatches.

Our investment portfolio also contains interest rate sensitive instruments, such as fixed income securities, which may be adversely affected &
governmental monetary policies, domestic and international economic and political conditions and other factors beyond our control. A rise in inte
losses in our investment portfolio, offset by our ability to earn higher rates of return on funds reinvested. Conversely, a decline in interest rates w
position of our investment portfolio, offset by lower rates of return on funds reinvested. Although we take measures to manage the economic risks
environment, we may not be able to mitigate the interest rate risk of our assets relative to our liabilities.

Our exposure to credit spreads primarily relates to market price variability and reinvestment risk associated with changes in credit spreads.
increase unrealized losses in our investment portfolio, would increase losses associated with credit-based derivatives we have sold that do not ¢
hedge accounting where we assume credit exposure and, if issuer credit spreads increase as a result of fundamental credit deterioration, would li
than-temporary impairments. Credit spread tightening will reduce net investment income associated with new purchases of fixed maturities. Cred
increase in the reported value of certain liabilities that are valued using a discount rate that reflects our own credit spread. In addition, market vo
certain of our securities if trading becomes less frequent. As such, valuations may include assumptions or estimates that may have significant peri
volatility, which could have a material adverse effect on our results of operations or financial condition. Continuing challenges include continued
commercial real estate market and increased mortgage delinquencies, investor anxiety over the U.S. economy, rating agency downgrades of vario
issuers, unresolved issues with structured investment vehicles and monolines, deleveraging of financial institutions and hedge funds and a serious
significant, continued volatility, changes in interest rates, changes in credit spreads and defaults, a lack of pricing transparency, market liquidity, ¢
inflation-adjusted investments and the strengthening or weakening of foreign currencies against the U.S. dollar, individually or in tandem, could ct
on our results of operations, financial condition or cash flows through realized losses, impairments and changes in unrealized positions.

Our investment portfolio is subject to several risks that may diminish the value of our invested assets and the investment returns credited
sales, revenues, assets under management and net income.

An increase in defaults or write-downs on our fixed maturities portfolio may reduce our profitability.

We are subject to the risk that the issuers of the fixed maturities we own will default on principal and interest payments, particularly if a maj
occurs. As of
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September 30, 2012, our U.S. investment operations held $48.7 billion of fixed maturities, or 76% of total U.S. invested assets, of which approxi
grade, including $596.7 million, or 1.2% of our total fixed maturities which we classified as either "problem," "potential problem" or "restructur

Our U.S. fixed maturities portfolio includes securities collateralized by residential and commercial mortgage loans. As of September 30, 20
$4.5 billion of residential mortgage-backed securities, of which $3.3 billion are Government National Mortgage Association, Federal National N\
Loan Mortgage Corporation pass-through securities, and $3.8 billion of commercial mortgage-backed securities, which represent in combination
portfolio. For residential mortgage-backed securities, prepayment speeds, changes in mortgage delinquency or recovery rates, credit rating chang
property values underlying the loans and the quality of service provided by service providers on securities in our portfolios could lead to write-c
commercial mortgage-backed securities, changes in mortgage delinquency or default rates, interest rate movements, credit quality and vintage of t
values underlying the loans and credit rating changes by rating agencies could result in write-downs of those securities. See "Management's Discl
Condition and Results of Operations—Investments—U.S. Investment Operations—Fixed Maturities” in our Quarterly Report on Form 10-Q for tf
incorporated by reference herein.

As of September 30, 2012, the international investment operations of our fully consolidated subsidiaries held $3.7 billion of fixed maturities
assets, of which 17% are government bonds. Some non-government bonds have been rated on the basis of the issuer's country credit rating. Howe
national ratings and global ratings is not linear with the U.S. The starting point for national ratings differs by country, which makes the assessment
"Management's Discussion and Analysis of Financial Condition and Results of Operations—Investments—International Investment Operations™ il
for the quarter ended September 30, 2012 incorporated by reference herein. An increase in defaults on our fixed maturities portfolio could harm c
profitability.

An increased rate of delinquency and defaults on our commercial mortgage loans, especially those with amortizing balloon payme
profitability.

Our commercial mortgage loan portfolio faces both delinquency and default risk. Commercial mortgage loans of $9.9 billion represented 14
September 30, 2012. As of September 30, 2012, there were no loans that were in the process of foreclosure. The performance of our commercial
may fluctuate in the future. An increase in the delinquency rate of, and defaults under, our commercial mortgage loan portfolio could harm our fin
profitability.

As of September 30, 2012, approximately $8.4 billion, or 84%, of our commercial mortgage loans before valuation allowance had amortizil
balloon maturity is a loan with larger dollar amounts of payments becoming due in the later years of the loan. The default rate on commercial mor
maturities has historically been higher than for commercial mortgage loans with standard repayment schedules. Since most of the principal is rep
default is generally greater than on other commercial mortgage loans. An increase in defaults on such loans as a result of the foregoing factors cot
decrease our profitability.
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We may have difficulty selling our privately placed fixed maturities, commercial mortgage loans and real estate investments becau
publicly traded fixed maturities.

We hold certain investments that may lack liquidity, such as privately placed fixed maturities, commercial mortgage loans and real estate inv
represented approximately 38% of the value of our invested assets as of September 30, 2012.

If we require significant amounts of cash on short notice, we may have difficulty selling these investments in a timely manner, be forced to se
would have been able to realize or both. The reported value of our relatively illiquid types of investments, our investments in the asset classes de
quality, generally liquid asset classes, do not necessarily reflect the lowest possible price for the asset. If we were forced to sell certain of our as
no assurance that we will be able to sell them for the prices at which we have recorded them and we may be forced to sell them at significantly Ic

The impairment of other financial institutions could adversely affect us.

We use derivative instruments to hedge various risks we face in our businesses. See "Quantitative and Qualitative Disclosures About Marke
Form 10-Q for the quarter ended September 30, 2012 incorporated by reference herein. We enter into a variety of derivative instruments, includir
collars, swaptions, futures, currency swaps, currency forwards, credit default swaps, options and total return swaps, with a number of counterpar
including brokers and dealers, commercial banks, investment banks and other investment funds and other institutions. For transactions where we
credit risk in the event of default of our counterparty. We establish collateral agreements with nominal thresholds for a large majority of our coun
However, our credit risk may be exacerbated when the collateral held by us cannot be realized or is liquidated at prices not sufficient to recover
exposure. With regard to our derivative exposure, we have over-collateralization requirements on the portion of collateral we hold, based on the
collateral. We also have exposure to these financial institutions in the form of unsecured debt instruments and equity investments. Such losses or i
these assets may materially and adversely affect our business and results of operations.

Our requirements to post collateral or make payments related to declines in market value of specified assets may adversely affect o
counterparty credit risk.

Many of our derivative transactions with financial and other institutions specify the circumstances under which the parties are required to pc
we may be required to post under these agreements may increase under certain circumstances, which could adversely affect our liquidity. In addit
transactions we may be required to make payment to our counterparties related to any decline in the market value of the specified assets. Such pa:
our liquidity. Furthermore, with respect to any such payments, we will have unsecured risk to the counterparty as these amounts are not required t
other funds, are not held in a third-party custodial account, and are not required to be paid to us by the counterparty until the termination of the tra

Environmental liability exposure may result from our commercial mortgage loan portfolio and real estate investments.

Liability under environmental protection laws resulting from our commercial mortgage loan portfolio and real estate investments may harm
profitability. Under the laws of several states, contamination of a property may give rise to a lien on the property to
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secure recovery of the costs of cleanup. In some states, this kind of lien has priority over the lien of an existing mortgage against the property, whi
on that property should the related loan be in default. In addition, under the laws of some states and under the federal Comprehensive Environmer
Liability Act of 1980, we may be liable for costs of addressing releases or threatened releases of hazardous substances that require remedy at a p
by us, if our agents or employees have become sufficiently involved in the hazardous waste aspects of the operations of the related obligor on tha
environmental damage or threat was caused by the obligor. We also may face this liability after foreclosing on a property securing a mortgage loa
financial strength and decrease our profitability.

Regional concentration of our commercial mortgage loan portfolio in California may subject us to economic downturns or losses
state.

Commercial mortgage lending in the state of California accounted for 19%, or $1.9 billion, of our commercial mortgage loan portfolio as of
concentration of commercial mortgage loans in California, we are exposed to potential losses resulting from the risk of an economic downturn in
such as earthquakes, that may affect the region. While we generally do not require earthquake insurance for properties on which we make commel
account property specific engineering reports, construction type and geographical concentration by fault lines in our investment underwriting guid
California do not improve or continue to deteriorate or catastrophes occur, we may in the future experience delinquencies or defaults on the porti
portfolio located in California, which may harm our financial strength and reduce our profitability.

Our valuation of fixed maturities, equity securities and derivatives may include methodologies, estimations and assumptions which are su
could result in changes to investment valuations that may materially adversely affect our results of operations or financial condition.

Fixed maturities, equity securities and derivatives reported at fair value on our consolidated statements of financial position represented the
assets. The fair value hierarchy prioritizes the inputs to valuation techniques used to measure fair value into three levels. The level in the fair val
the inputs to the respective valuation technique. The fair value hierarchy gives the highest priority to quoted prices in active markets for identical
lowest priority to unobservable inputs (Level 3). An asset or liability's classification within the fair value hierarchy is based on the lowest level

. Level 1: Fair values are based on unadjusted quoted prices in active markets for identical assets or liabilities.

. Level 2: Fair values are based on inputs other than quoted prices within Level 1 that are observable for the asset or liability, eithe

Level 3: Fair values are based on at least one significant unobservable input for the asset or liability.

Excluding separate account assets, as of September 30, 2012, 1%, 98% and 1% of our net assets and liabilities reported at fair value repres
respectively. Our Level 1 assets and liabilities primarily include exchange traded equity securities, mutual funds and U.S. Treasury bonds. Our Le
include fixed maturities (including public and private bonds), equity securities, over-the-counter derivatives and other investments for which pub
are priced by third-party pricing services or internal models using substantially all observable inputs. Our Level 3 assets and liabilities include c
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private equity securities, commercial mortgage loan investments and obligations of consolidated variable interest entities for which the fair value
derivatives and embedded derivatives. Level 3 securities contain at least one significant unobservable market input and as a result considerable j
fair values. These fair values are generally obtained through the use of valuation models or methodologies using at least one significant unobserv:
provided by independent pricing services or independent broker quotes that are used in the determination of fair value can vary for a particular s¢

For additional information on our valuation methodology, see "Financial Statements, Notes to Consolidated Financial Statements, Note 9, Fe
Quarterly Report on Form 10-Q for the quarter ended September 30, 2012 incorporated by reference herein.

During periods of market disruption including periods of significantly rising or high interest rates, rapidly widening credit spreads or illiqui
of our securities, for example collateralized mortgage obligations and collateralized debt obligations, if trading becomes less frequent and/or mal
There may be certain asset classes that were in active markets with significant observable data that become illiquid due to the current financial el
securities may fall to Level 3 and thus require more subjectivity and management judgment. As such, valuations may include inputs and assumptic
greater estimation as well as valuation methods that require greater estimation, which could result in values that are different from the value at wi
sold. Further, rapidly changing credit and equity market conditions could materially impact the valuation of securities as reported within our cons
period-to-period changes in value could vary significantly. Decreases in value may have a material adverse effect on our results of operations or

The determination of the amount of allowances and impairments taken on our investments requires estimations and assumptions which ¢
and could materially impact our results of operations or financial position.

The determination of the amount of allowances and impairments vary by investment type and is based upon our periodic evaluation and asse
associated with the respective asset class. Such evaluations and assessments are revised as conditions change and new information becomes avai
our management has accurately assessed the level of impairments taken and allowances reflected in our financial statements. Furthermore, additic
or allowances provided for in the future. Historical trends may not be indicative of future impairments or allowances.

Additionally, our management considers a wide range of factors about the instrument issuer and uses their best judgment in evaluating the cal
value of the instrument and in assessing the prospects for recovery. Inherent in management's evaluation of the security are assumptions and estim
and its future earnings potential. For further information regarding our impairment methodology, see "Management's Discussion and Analysis of F
Operations—Investments—U.S. Investment Operations—Fixed Maturities." in our Quarterly Report on Form 10-Q for the quarter ended Septemt
herein.

Gross unrealized losses may be realized or result in future impairments, resulting in a reduction in our net income.

Fixed maturities that are classified as available-for-sale ("AFS") are reported on the consolidated statements of financial position at fair val
securities are recognized as a component of equity and are, therefore, excluded from net income. Our U.S.
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investment operations held gross unrealized losses on fixed maturities of $1.0 billion pre-tax as of September 30, 2012, and the component of grc
trading down 20% or more for over six months was approximately $0.8 billion pre-tax. The accumulated change in fair value of the AFS securiti
gain or loss is realized upon the sale of the asset or in the event that the decline in fair value is determined to be other than temporary (referred to
Realized losses or impairments may have a material adverse impact on our net income in a particular quarterly or annual period.

Competition from companies that may have greater financial resources, broader arrays of products, higher ratings and stronger financial
to retain existing customers, attract new customers and maintain our profitability.

We believe that our ability to compete is based on a number of factors including scale, service, product features, price, investment performa
capacity, financial strength ratings and name recognition. We compete with a large number of financial services companies such as banks, mutual
managers, many of which have advantages over us in one or more of the above competitive factors.

Each of our segments faces strong competition. The primary competitors for our Retirement and Investor Services and Principal Global Inve
banks, broker-dealers and insurers. Our ability to increase and retain assets under management is directly related to the performance of our inves
averages and the performance of our competitors. Even when securities prices are generally rising, performance can be affected by investment sty
be able to attract and retain the top talent needed to compete in our industry.

Competition for our Principal International segment comes primarily from local financial services firms and other international companies o
partnership with local firms.

Our U.S. Insurance Solutions segment competes with insurers.

National banks, with their large existing customer bases, may increasingly compete with insurers as a result of court rulings allowing nation:
circumstances, and as a result of legislation removing restrictions on bank affiliations with insurers. Specifically, the Gramm-Leach-Bliley Act of
commercial banks, insurers and securities firms under one holding company. These developments may increase competition, in particular for our
businesses, by substantially increasing the number, size and financial strength of potential competitors who may be able to offer, due to economie:
we can.

In response to current market conditions, the U.S. and foreign governments in the markets we serve have taken actions, including but not limi
investment in certain entities. We may find that these actions create, among other things, unforeseen competitive advantages for our competitors di
the government.

A downgrade in our financial strength or credit ratings may increase policy surrenders and withdrawals, reduce new sales and terminate
impact existing liabilities and increase our cost of capital, any of which could adversely affect our profitability and financial condition.

A.M. Best, Fitch, Moody's Investors Services and Standard & Poor's publish financial strength ratings on U.S. life insurance companies that
company's ability to meet contractholder and policyholder obligations. These rating agencies also assign credit ratings on non-life insurance entit
Financial Services. Credit ratings are indicators of a
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debt issuer's ability to meet the terms of debt obligations in a timely manner, and are important factors in overall funding profile and ability to acc

Ratings are important factors in establishing the competitive position of insurance companies and maintaining public confidence in products
the potential for such a downgrade, could, among other things:

. materially increase the number of surrenders for all or a portion of the net cash values by the owners of policies, contracts and ger
contracts ("GICs") we have issued, and materially increase the number of withdrawals by policyholders of cash values from their

. result in the termination of our relationships with broker dealers, banks, agents, wholesalers and other distributors of our products
. reduce new sales, particularly with respect to general account GICs and funding agreements purchased by pension plans and other
. cause some of our existing liabilities to be subject to acceleration, additional collateral support, changes in terms, or creation of a

increase our cost of capital and limit our access to the capital markets.
Any of these consequences could adversely affect our profitability and financial condition.
Our efforts to reduce the impact of interest rate changes on our profitability and retained earnings may not be effective.

We attempt to significantly reduce the impact of changes in interest rates on the profitability and retained earnings of our asset accumulation
accomplish this reduction primarily by managing the duration of our assets relative to the duration of our liabilities. During a period of rising inte
withdrawals and requests for policy loans may increase as customers seek to achieve higher returns. Despite our efforts to reduce the impact of ri
to sell assets to raise the cash necessary to respond to such surrenders, withdrawals and loans, thereby realizing capital losses on the assets sold.
credit spreads often make it more difficult to sell certain fixed income securities, there is also a risk that we will find it difficult to raise the cash
withdrawal activity. An increase in policy surrenders and withdrawals may also require us to accelerate amortization of DPAC relating to these c
our profitability.

During periods of declining interest rates, borrowers may prepay or redeem mortgages and bonds that we own, which would force us to reir
rates. For some of our products, such as GICs and funding agreements, we are unable to lower the rate we credit to customers in response to the |
investments. In addition, it may be more difficult for us to maintain our desired spread between the investment income we earn and the interest we
of declining interest rates, thereby reducing our profitability. Interest rates are currently at historically low levels. Interest rates have remained lo
putting additional pressure on our spreads. Primarily as a result of lower interest rates, we had an unlocking of DPAC and other actuarial balance
decreased net income by $96.7 million and continued lower interest rates could potentially result in increases in reserves.

For further discussion on interest rate risk management, see "Quantitative and Qualitative Disclosures About Market Risk—Interest Rate Ri:
Form 10-Q for the quarter ended September 30, 2012 incorporated by reference herein.
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If we are unable to attract and retain sales representatives and develop new distribution sources, sales of our products and services may b

We distribute our asset accumulation, asset management and life and specialty benefit insurance products and services through a variety of d
internal sales representatives, independent brokers, banks, broker-dealers and other third-party marketing organizations. We must attract and retai
products. Strong competition exists among financial services companies for efficient sales representatives. We compete with other financial servi
primarily on the basis of our financial position, support services and compensation and product features. If we are unable to attract and retain suf
products, our ability to compete and revenues from new sales would suffer.

Our international businesses face political, legal, operational and other risks that could reduce our profitability in those businesses.

Our international businesses are subject to comprehensive regulation and supervision from central and/or local governmental authorities in €
interpretations of existing laws and regulations or the adoption of new laws and regulations may harm our international businesses and reduce oul
example, Mexican legislation requires that all employees contribute to a mandatory pension fund. When employees do not select a pension provic
AFORE by the Mexican regulator. Numerous AFOREs, including Principal AFORE, have been assigned such customers. The Mexican regulator
various investment criteria. If, and to the extent, existing customers are reassigned, it would have a negative impact on our revenues and earnings.

Our international businesses face political, legal, operational and other risks that we do not face in our operations in the U.S. We face the ris
nationalization or expropriation of assets, price controls and exchange controls or other restrictions that prevent us from transferring funds from tt
which they operate or converting local currencies we hold into U.S. dollars or other currencies. Some of our international businesses are, and are
potentially volatile markets. In addition, we rely on local staff, including local sales forces, in these countries where there is a risk that we may e
especially in countries where workers' associations and trade unions are strong. If our business model, including in some cases a joint venture mc
country, we may lose all or most of our investment in that country.

We may face losses if our actual experience differs significantly from our pricing and reserving assumptions.

Our profitability depends significantly upon the extent to which our actual experience is consistent with the assumptions used in setting price
liabilities for future insurance and annuity policy benefits and claims. The premiums that we charge and the liabilities that we hold for future poli
reflecting a number of factors, including the amount of premiums that we will receive in the future, rate of return on assets we purchase with pren
mortality, morbidity, expenses and persistency, which is the measurement of the percentage of insurance policies remaining in force from year to
underlying risks and the high degree of uncertainty associated with the determination of the liabilities for unpaid policy benefits and claims, we ci
we will ultimately pay to settle these liabilities. As a result, we may experience volatility in the level of our profitability and our reserves fromp
health and disability insurance products. To the extent that actual experience is less favorable than our underlying assumptions, we could be requi
may harm our financial strength and reduce our profitability.
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For example, if mortality rates are higher than our pricing assumptions, we will be required to make greater claims payments on our life inst
However, this risk may be partially offset by our payout annuity business, where an increase in mortality rates will result in a decrease in benefit
reinsurance. Our results of operations may also be adversely impacted by an increase in morbidity rates.

Our results of operations may also be adversely impacted if our actual investment earnings differ from our pricing and reserve assumptions.
lead to changes in market interest rates or changes in our investment strategies, either of which could cause our actual investment earnings to diffe
assumptions.

For additional information on our insurance reserves, see "Management's Discussion and Analysis of Financial Condition and Results of Op
and Estimates—Insurance Reserves" in our Annual Report on Form 10-K for the year ended December 31, 2011 incorporated by reference hereit

Our ability to pay stockholder dividends and meet our obligations may be constrained by the limitations on dividends lowa insurance laws

We are an insurance holding company whose assets include all of the outstanding shares of the common stock of Principal Life and other sub
to our stockholders and meet our obligations, including paying operating expenses and any debt service, depends upon the receipt of dividends fr
impose limitations on the ability of Principal Life to pay dividends to us. Any inability of Principal Life to pay dividends to us in the future may c
our stockholders and meet our other obligations. See "Management's Discussion and Analysis of Financial Condition and Results of Operations—
Quarterly Report on Form 10-Q for the quarter ended September 30, 2012 incorporated by reference herein for a discussion of regulatory restrict
dividends.

The pattern of amortizing our DPAC and other actuarial balances on our universal life-type insurance contracts, participating life insura
contracts may change, impacting both the level of the DPAC and other actuarial balances and the timing of our net income.

Amortization of the DPAC asset and other actuarial balances depends on the actual and expected profits generated by the lines of business th
profits are dependent on assumptions regarding a number of factors including investment returns, benefit payments, expenses, mortality and policy
with establishing these assumptions, we cannot, with precision, determine the exact pattern of profit emergence. As a result, amortization of DPA(
from period-to-period. To the extent that actual experience emerges less favorably than expected, or our expectation for future profits decreases, 1
balances may be reduced, reducing our profitability in the current period.

For additional information, see "Management's Discussion and Analysis of Financial Condition and Results of Operations—Critical Accour
Policy Acquisition Costs and Other Actuarial Balances" in our Quarterly Report on Form 10-Q for the quarter ended September 30, 2012 incorp

We may need to fund deficiencies in our Closed Block assets.
In connection with its conversion in 1998 into a stock life insurance company, Principal Life established an accounting mechanism, known &
participating ordinary life insurance policies that had a dividend scale in force on July 1, 1998. Dividend scales are the actuarial formulas used &

amounts payable as dividends on
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participating policies based on experience factors relating to, among other things, investment results, mortality, lapse rates, expenses, premium ta:
utilization rates. The Closed Block was designed to provide reasonable assurance to policyholders included in the Closed Block that, after the cc
maintain the aggregate dividend scales in effect for 1997 if the experience underlying such scales were to continue.

We allocated assets to the Closed Block as of July 1, 1998, in an amount such that we expected their cash flows, together with anticipated re
Block, to be sufficient to support the Closed Block business, including payment of claims, certain direct expenses, charges and taxes and to provi
dividend scales in accordance with the 1997 policy dividend scales if the experience underlying such scales continued, and to allow for appropri
experience changed. We bear the costs of administrative expenses associated with Closed Block policies and, accordingly, these costs were not f
the Closed Block. Any increase in such costs in the future will be borne by us. As of September 30, 2012, Closed Block assets and liabilities wel
$5,153.2 million, respectively.

We will continue to pay guaranteed benefits under the policies included in the Closed Block, in accordance with their terms. The Closed B«
Closed Block assets and anticipated revenues from policies included in the Closed Block may not be sufficient to provide for the benefits guaran
sufficient, we must fund the shortfall. Even if they are sufficient, we may choose for business reasons to support dividend payments on policies in
account funds.

The Closed Block assets, cash flows generated by the Closed Block assets and anticipated revenues from policies in the Closed Block will
policies. In addition, to the extent that these amounts are greater than the amounts estimated at the time we funded the Closed Block, dividends pa:
in the Closed Block may be greater than they would have been in the absence of a Closed Block. Any excess net income will be available for dis
policyholders but will not be available to our stockholders or holders of the Notes.

A pandemic, terrorist attack or other catastrophic event could adversely affect our net income.

Our mortality and morbidity experience could be adversely impacted by a catastrophic event. In addition, a severe catastrophic event may c:
financial markets, disruptions to commerce and reduced economic activity. The resulting macroeconomic conditions could adversely affect our cz
liquidity of our invested assets. We may also experience operational disruptions if our employees are unable or unwilling to come to work due to
have developed extensive contingency plans to minimize the risk of operational disruptions. In addition, our use of reinsurance reduces our expos
Despite these measures, we may still be exposed to losses in the event of a pandemic, terrorist attack or other catastrophe.

Our reinsurers could default on their obligations or increase their rates, which could adversely impact our net income and profitability.

We cede life and health insurance to other insurance companies through reinsurance. See "Financial Statements and Supplementary Data, No
Statements, Note 1, Nature of Operations and Significant Accounting Policies" in our Annual Report on Form 10-K for the year ended December
herein. However, we remain liable to the policyholder, even if the reinsurer defaults on its obligations with respect to the ceded business. If a rei
will be forced to cover the claims on the reinsured policies. In
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addition, a reinsurer insolvency may cause us to lose our reserve credits on the ceded business, in which case we would be required to establish

The premium rates that we charge are based, in part, on the assumption that reinsurance will be available at a certain cost. Some of our reins
which limit the reinsurer's ability to increase rates on in-force business; however, some do not. If a reinsurer raises the rates that it charges on a k
profitability may be negatively impacted if we are not able to pass the increased costs on to the customer. If reinsurers raise the rates that they che
to raise the premiums that we charge, which could have a negative impact on our competitive position.

To mitigate the risks associated with the use of reinsurance, we carefully select our reinsurers, and we monitor their ratings and financial col
spread our business among several reinsurers, in order to diversify our risk exposure.

We face risks arising from acquisitions of businesses.

We have engaged in acquisitions of businesses in the past, and expect to continue to do so in the future. We face a number of risks arising fro
difficulties in integrating the acquired business into our operations, difficulties in assimilating and retaining employees and intermediaries, diffict
of the acquired entity, unforeseen liabilities that arise in connection with the acquired business and unfavorable market conditions that could nega
for the acquired business. These risks may prevent us from realizing the expected benefits from acquisitions and could result in the impairment of
recognized at the time of acquisition. See "—Risks Related to the Cuprum Acquisition.”

For additional information on our goodwill and other intangible assets, see "Management's Discussion and Analysis of Financial Condition:
Accounting Policies and Estimates—Goodwill and Other Intangible Assets" in our Annual Report on Form 10-K for the year ended December 31

Changes in laws, regulations or accounting standards may reduce our profitability.
Changes in regulations may reduce our profitability.
Our insurance business is subject to comprehensive state regulation and supervision throughout the U.S. and in the international markets in w
by federal legislation and administrative policies in areas such as employee benefit plan regulation, financial services regulations and federal tax

regulation of the insurance business is to protect policyholders, not stockholders or holders of the Notes. The laws of the various states establish
powers to regulate such matters as:

. licensing companies to transact business,

. licensing agents,

. admitting statutory assets,

. mandating a number of insurance benefits,

. regulating premium rates,

. approving policy forms,

. regulating unfair trade and claims practices,
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establishing statutory reserve requirements and solvency standards,
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. fixing maximum interest rates on life insurance policy loans and minimum rates for accumulation of surrender values,

. restricting various transactions between affiliates and

regulating the types, amounts and valuation of investments.

State insurance regulators, federal regulators and the National Association of Insurance Commissioners ("NAIC") continually reexamine exi
impose changes in the future.

State insurance guaranty associations have the right to assess insurance companies doing business in their state for funds to help pay the obli
companies to policyholders and claimants. Because the amount and timing of an assessment is beyond our control, the liabilities we have establis
not be adequate.

Federal legislation and administrative policies in areas such as employee benefit plan regulation, financial services regulation and federal t:
example, the U.S. Congress has, from time to time, considered legislation relating to changes in the Employee Retirement Income Security Act of
remedies, such as consequential and punitive damages, in lawsuits for wrongful denial of benefits, which, if adopted, could increase our liability
Additionally, new interpretations of existing laws and the passage of new legislation may harm our ability to sell new policies and increase our ¢
previously. In addition, reductions in contribution levels to defined contribution plans may decrease our profitability.

Changes in tax laws could increase our tax costs and reduce sales of our insurance, annuity and investment products.

Current federal income tax laws generally permit the tax-deferred accumulation of earnings on the premiums paid by the holders of annuities
any, are payable on income attributable to a distribution under the contract for the year in which the distribution is made. The U.S. Congress has, 1
that would reduce or eliminate the benefit of such deferral of taxation on the accretion of value within life insurance and nonqualified annuity con
including a simplified "flat tax" income structure with an exemption from taxation for investment income, could result in fewer sales of our insura

In addition, we benefit from certain tax items, including but not limited to, tax-exempt bond interest, dividends-received deductions, tax crec
insurance reserve deductions. From time to time, the U.S. Congress, as well as foreign, state and local governments, considers legislation that cot
associated with these tax items. If such legislation is adopted, our profitability could be negatively impacted. \We continue to evaluate the impact 1
sufficient detail and is relatively uncertain, may have on our future results of operations and financial condition.

Repeal or modification of the federal estate tax could reduce our revenues.

The U.S. Congress has, from time to time, considered legislation modifying the federal estate tax regime, including the Tax Reform Act of 2C
2010. Among its many provisions were modifications to the estate tax for 2010, 2011 and 2012. These changes, while generally beneficial to taxy

If these favorable estate tax modifications continue beyond 2012, or if the federal estate tax is repealed, there could be some level of contrac
possible that
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some segment of this existing business would be terminated or sold to investor groups. On the other hand, a portion of this coverage would likely
associated with death such as state estate/inheritance taxes, capital gains taxes, or income taxes. We currently have approximately $38.5 billion o
over 22,200 policies in force as of September 30, 2012. This block of policies accounts for approximately $309.7 million of annual recurring lif
just over $2.1 billion of policy cash value.

Based on an average of the last three years of estimated new sales of estate-tax related products, we have issued approximately 1,700 polici
of annual premium and nearly $4.9 billion of life insurance coverage.

Changes in federal, state and foreign securities laws may reduce our profitability.

Our asset management and accumulation and life insurance businesses are subject to various levels of regulation under federal, state and for:
regulations are primarily intended to protect investors in the securities markets or investment advisory or brokerage clients and generally grant st
powers, including the power to limit or restrict the conduct of business for failure to comply with such laws and regulations. The downturn in the
market-wide losses have caused legislative and regulatory bodies to consider various changes to existing securities laws and the legal frameworl
Changes to these laws or regulations that restrict the conduct of our business could significantly increase our compliance costs and reduce our prc

Financial services regulatory reform may reduce our profitability, impact how we do business or limit our ability to engage in cert

On July 21, 2010, the Dodd-Frank Wall Street Reform and Consumer Protection Act (the "Dodd-Frank Act” or "Dodd-Frank™) became law.
changes to the laws regulating financial services firms and requires various federal agencies to adopt a broad range of new implementation rules
were given significant discretion in drafting the implementation rules and regulations, and consequently, many of the details and much of the impa
known for many months or years. In addition, the legislation mandates multiple studies and reports for Congress, which could result in additional

In July 2011, we became subject to oversight from and examination by the Federal Reserve and, therefore, various banking, capital and liqui
to our wholly-owned full-service federal savings bank subsidiary. Due to our ownership of our federal savings bank subsidiary, we are classifiec
and loan holding company ("SLHC"). The Federal Reserve has adopted a procedure for deregistration as a SLHC for companies seeking to avail
within Dodd-Frank. We intend to submit an application to the Federal Reserve to deregister as a SLHC. For our application to be successful, our
to limit its activities to only those permitted for a limited purpose trust institution. Deregistration from SLHC status will exempt us from capital re
promulgates for SLHCs. There can be no assurance our application will be successful. We anticipate that this process will take approximately on

Nonetheless, even if we are successful in deregistering as a SLHC, it is possible (although we currently believe unlikely) that we could be c
Important Financial Institution” by the Financial Stability Oversight Council ("FSOC"). Being so designated would subject us to enhanced oversis
Federal Reserve, beyond those applicable to our competitors not so designated.
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As to derivatives activities, while the initial regulations indicate that we will not fall within the definition of a *Major Swap Participant” ("'
final rules could alter this interpretation. Designation as an MSP will result in more oversight of derivative transactions under the separate jurisd
Futures Trading Commission. This includes swaps traded through either regulated exchanges or approved clearinghouses, and requires additional
transactions.

The changes resulting from the Dodd-Frank Act and the yet to be finalized implementation rules and regulations, as well as discretionary act
may lower the profitability of our business activities, require changes to certain of our business practices or otherwise adversely affect our busin

Changes in accounting standards may negatively impact our reported profitability and financial ratios.

Accounting standards are subject to change and can negatively impact our reported profitability. See "Financial Statements and Supplementa
Financial Statements, Note 1, Nature of Operations and Significant Accounting Policies™ in our Annual Report on Form 10-K for the year ended L
reference herein and in our Quarterly Report on Form 10-Q for the quarter ended September 30, 2012 incorporated by reference herein. In additi
guidance, the U.S. and international standard setters have a full agenda of topics they plan to review, any of which have the potential to negatively
financial ratios. The results for past accounting periods are not necessarily indicative of the results to be expected for any future accounting perio

We may be unable to mitigate the impact of Regulation XXX and Actuarial Guideline 38, potentially resulting in a negative impact to our
sales of term and universal life insurance products.

The NAIC Model Regulation entitled "Valuation of Life Insurance Policies," commonly known as "Regulation XXX", establishes statutory re
insurance policies and universal life insurance policies with secondary guarantees. Actuarial Guideline 38 ("AG38") clarifies the application of
universal life insurance products with secondary guarantees.

The NAIC has amended AG38 in an effort to create more clarity around reserving practices for certain policies that are accounted for under
to AG38 are two-fold:

. Reserves for certain inforce policies will be subject to additional statutory reserve minimums effective for the December 31, 201.

Reserves for businesses sold after January 1, 2013 will be subject to a higher statutory reserve basis.

We have implemented reinsurance and capital management actions to mitigate the capital impact of Regulation XXX and AG38 on our term
We cannot provide assurance that we will be able to continue to implement these actions for reinsuring future increases in redundant term and uni
unable to mitigate the impact of Regulation XXX and AG38 on these products, additional capital will be required to support those products, and
and/or reduce sales of our term and universal life insurance products. Even if we are able to continue utilizing these mitigating actions of reinsurz
could be negatively impacted due to costs related to additional amounts of reinsurance needed.
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A computer system failure or security breach could disrupt our business, damage our reputation and adversely impact our profitability.

We rely on computer systems to conduct business, including customer service, marketing and sales activities, customer relationship manager
While we have policies, procedures, automation and backup plans designed to prevent or limit the effect of failure, our computer systems may be
the result of natural disasters, man-made disasters, criminal activity, pandemics, or other events beyond our control. The failure of our computer ¢
operations, result in the loss of customer business and adversely impact our profitability.

We retain confidential information on our computer systems, including customer information and proprietary business information. Any comy
systems that results in the disclosure of personally identifiable customer information could damage our reputation, expose us to litigation, increas
incur significant technical, legal and other expenses.

Results of litigation and regulatory investigations may affect our financial strength or reduce our profitability.

We are regularly involved in litigation, both as a defendant and as a plaintiff, but primarily as a defendant. Litigation naming us as a defenda
operations as a provider of asset management and accumulation products and services, life, health and disability insurance, and our investment ac

For example, Principal Life received approximately $440.0 million in connection with the termination of certain structured transactions and
Life's investment in those transactions. The transactions involved Lehman Brothers Special Financing Inc. and Lehman Brothers Holdings Inc. (cc
capacities. Subsequent to Lehman's September 2008 bankruptcy filing, its bankruptcy estate has sought to recover from numerous sources signific
entitlement under various theories. The estate is attempting to recover from us an unspecified amount, but possibly up to the amount paid to us, plt
defendants to this action, which has been stayed by the bankruptcy court. While we believe we have meritorious defenses to Lehman's claims and
them once the stay is lifted, the outcome of any pending or future litigation (or appeal thereof) cannot be predicted. Management does not believe
adverse effect on our business or financial position.

We are, fromtime to time, also involved in various governmental, regulatory and administrative proceedings and inquiries. We have receive
insurance regulators and other officials relating to compliance with unclaimed property laws and the use of data available on the U.S. Social Sect
(or a similar database) to identify instances where benefits under life insurance policies, annuities and retained asset accounts are payable. It is p
pursue similar inquiries and that such inquiries may result in payments to beneficiaries, escheatment of funds deemed abandoned under state laws
identification and escheatment of abandoned property.

These factors may affect our financial strength or reduce our profitability. For further discussion on litigation and regulatory investigation ris
"Financial Statements, Notes to Consolidated Financial Statements, Note 7, Contingencies, Guarantees and Indemnifications"” under the section, "'
Contingencies," and "Financial Statements, Notes to Consolidated Financial Statements, Note 5, Income Taxes," in our Quarterly Report on Form
September 30, 2012 incorporated by reference herein.
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From time to time we may become subject to tax audits, tax litigation or similar proceedings, and as a result we may owe additional taxes
that may be material.

We are subject to income taxes in the United States as well as many other jurisdictions. In determining our provisions for income taxes and ¢
general, we are required to exercise judgment. We regularly make estimates where the ultimate tax determination is uncertain. The final determine
decision of a taxing authority, tax litigation or similar proceedings may be materially different from that reflected in our historical financial staten
taxes, interest and penalties could be materially adverse to our current and future results of operations and financial condition.

Fluctuations in foreign currency exchange rates could reduce our profitability.

Principal International generally writes policies denominated in various local currencies and invests the premiums and deposits in local cur
currencies limits the effect of currency exchange rate fluctuation on local operating results, fluctuations in such rates affect the translation of these
statements. For further discussion on foreign currency exchange risk, see "Quantitative and Qualitative Disclosures About Market Risk—Foreign
on Form 10-Q for the quarter ended September 30, 2012 incorporated by reference herein.

Our financial results may be adversely impacted by global climate changes.

Atmospheric concentrations of carbon dioxide and other greenhouse gases have increased dramatically since the industrial revolution, resuls
average temperatures and an increase in the frequency and severity of natural disasters. These trends are expected to continue in the future and ha
sectors of the economy to varying degrees. Our initial research indicates that climate change does not pose an imminent or significant threat to oul
continue to monitor new developments in the future.

Potential impacts may include the following:

. Changes in temperatures and air quality may adversely impact our mortality and morbidity rates. For example, increases in the lev
may cause an increase in upper respiratory and cardiovascular diseases, leading to increased claims in our insurance businesses.
on our life insurance business may be partly offset by our payout annuity business, where an increase in mortality results in a decre

. Climate change may impact asset prices, as well as general economic conditions. For example, rising sea levels may lead to decre
areas. Additionally, government policies to slow climate change (e.g., setting limits on carbon emissions) may have an adverse in
transportation and manufacturing. Changes in asset prices may impact the value of our fixed income, real estate and commercial m
investment risks by maintaining a well-diversified portfolio, both geographically and by sector. We also monitor our investments
adjust our exposure to sectors and/or geographical areas that face severe risks due to climate change.

. A natural disaster that affects one of our office locations could disrupt our operations and pose a threat to the safety of our employ
Business Continuity and Disaster Recovery planning programs in place to help mitigate this risk.
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Risks Related to the Notes
We may be unable to redeem the Notes in the event of a special mandatory redemption.

If the Cuprum acquisition has not been completed in accordance with the SPA on or prior to November 19, 2013 or if, prior to such date, the
to redeem all of the Notes on the Special Mandatory Redemption Date at the Special Mandatory Redemption Price. We are not obligated to place
Notes in escrow prior to the closing of the Cuprum acquisition or to provide a security interest in those proceeds, and there are no other restrictic
such time. Accordingly, we will need to fund any special mandatory redemption using proceeds that we have voluntarily retained or from other sc
special mandatory redemption, we may not have sufficient funds to purchase all of the Notes.

In the event of a special mandatory redemption, you may not obtain your expected return on the Notes.

We may not be able to consummate the Cuprum acquisition or the SPA may be terminated prior to November 19, 2013. Our ability to consun
to various closing conditions as described in "Prospectus Supplement Summary—~Pending Acquisition of Cuprum," many of which are beyond ou
the Cuprum acquisition in accordance with the SPA or the SPA is terminated prior to November 19, 2013, we will be required to redeem all of tt
Redemption Price. In that case, you may not obtain your expected return on the Notes and may not be able to reinvest the proceeds from such spec
investment that results in a comparable return.

The special mandatory redemption provisions will not protect you from trading price fluctuations with respect to the Notes or changes to-
acquisition.

As a result of the special mandatory redemption provisions of the Notes, the trading prices of the Notes may not reflect the financial results
factors. You will have no rights under the special mandatory redemption provisions if the Cuprum acquisition closes, nor will you have any right
if, between the closing of this offering and the closing of the Cuprum acquisition, we experience any changes (including material changes) in our |
terms of the SPA change, including in material respects.

The Senior Indenture does not limit the amount of indebtedness that we or our subsidiaries can issue.

The Senior Indenture does not limit the amount of unsecured indebtedness (including under the Senior Indenture) or secured indebtedness the
except, with respect to secured indebtedness, to the extent set forth in the section entitled "Description of the Debt Securities—Limitations upon L
The Notes of each series will be our senior unsecured and unsubordinated obligations and will rank equally in right of payment with all of our ex
senior to all of our existing and future subordinated indebtedness. As of September 30, 2012, Principal Financial Group, Inc. had $1,950.1 millio
have ranked equally in right of payment with the Notes. In addition, the Notes of each series will be effectively subordinated to any future securec
the assets securing such indebtedness. As of September 30, 2012, Principal Financial Group, Inc. had no secured indebtedness outstanding.

Each Subsidiary Guarantee will be a senior unsecured and unsubordinated obligation of Principal Financial Services and will rank equally
existing and future senior indebtedness and senior to all of its future subordinated indebtedness. As of September 30, 2012, Principal Financial S
would have ranked equally in right of payment with the Subsidiary Guarantees (other than other subsidiary guarantees of our senior debt). In
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addition, each Subsidiary Guarantee will be effectively subordinated to any existing and future secured indebtedness of Principal Financial Servi
such indebtedness. As of September 30, 2012, Principal Financial Services had no secured indebtedness outstanding.

Any additional senior or secured indebtedness incurred could reduce the amount of cash we or the Subsidiary Guarantor would have availat
under the Notes and the applicable Subsidiary Guarantee. We and the Subsidiary Guarantor expect from time to time to incur additional senior inc

The terms of the Notes will not necessarily afford you protection in the event of a highly leveraged transaction that may adversely affect you,
recapitalization, restructuring, merger or other similar transaction involving us. We could enter into any such transaction even though the transacti
outstanding debt, adversely affect our capital structure or credit rating or otherwise adversely affect the holders of the Notes. These transactions f
power or beneficial ownership or result in a downgrade in the ratings of the Notes. The Senior Indenture does not contain provisions that permit 1
repurchase the Notes in the event of a takeover, recapitalization or similar transaction.

We are a holding company with no direct operations and the Subsidiary Guarantor is an intermediary holding company with no direct ope
to satisfy our obligations under the Notes and the Subsidiary Guarantor’s ability to satisfy its obligations under the applicable Subsidiary
on the ability of our and the Subsidiary Guarantor's subsidiaries to pay dividends, and the dividend paying ability of our insurance compa

We are an insurance holding company whose assets include all of the outstanding shares of common stock of the Subsidiary Guarantor. The S
holding company whose assets include all of the outstanding shares of Principal Life and other subsidiaries. Our and the Subsidiary Guarantor's a
depends upon the ability of Principal Life and other subsidiaries to declare and distribute dividends or to advance money in the form of intercom,
subsidiaries are subject to various statutory and regulatory restrictions, applicable to insurance companies generally, that limit the amount of cask
those subsidiaries may pay. Regulations relating to capital requirements affecting some of our other subsidiaries also restrict their ability to pay ¢
make loans to us. The payment of dividends from Principal Life to the Subsidiary Guarantor is subject to restrictions set forth in the insurance lav
"Management's Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources—The Holding Corr
and Principal Financial Services, Inc." in our Quarterly Report on Form 10-Q for the quarter ended September 30, 2012, incorporated by referen
and ability to service our obligations, including the Notes, are dependent upon the earnings of our subsidiaries, distributions of those earnings to |
funds by our subsidiaries to us. It is possible that in the future, Principal Life may be unable to pay dividends in an amount sufficient to permit us
respective obligations due to a lack of statutory net gain from operations, a diminishing statutory policyholders surplus, changes to the lowa insur
other reason. If the Subsidiary Guarantor cannot pay sufficient dividends to us in the future, we would be unable to meet our obligation to make sc
would negatively affect our business and financial condition as well as the trading price of the Notes.
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The Notes of each series will be effectively subordinated to the indebtedness and other obligations of our subsidiaries, which could impail
Notes, and each Subsidiary Guarantee will be effectively subordinated to the indebtedness and other obligations of the Subsidiary Guaran
the Subsidiary Guarantor's ability to make payments on the Subsidiary Guarantees.

Except to the extent we have a prior or equal claim against our subsidiaries as a creditor or in connection with the Subsidiary Guarantor's ol
Subsidiary Guarantee, the Notes will be effectively subordinated to all of our subsidiaries' existing and future indebtedness and other liabilities k
our subsidiaries, we will be subject to the prior claims of our subsidiaries' creditors, including trade accounts payable and other liabilities arisir
claims of policyholders with respect to our insurance subsidiaries, and the claims of our subsidiaries' preferred stockholders. Consequently, the T
subordinated to all liabilities (excluding the applicable Subsidiary Guarantee) of any of our subsidiaries and the claims of their preferred stockhc
creditors.

Moreover, a default by one or more of our subsidiaries could have a material adverse effect on our ability to meet our obligations under the
default by a subsidiary under any of its indebtedness, the subsidiary's creditors could elect to declare such indebtedness, together with any accrue
to be due and payable prior to any distributions by the subsidiary to pay interest or principal due on the Notes. In addition, if we caused a subsidi
make payments in respect of the Notes of any series, and the dividend were deemed a fraudulent transfer or in breach of relevant corporate or ins
such series could be required to return the payment to (or for the benefit of) the creditors of that subsidiary. In addition, our subsidiaries have no
Notes of any series, other than the Subsidiary Guarantor's obligations under the applicable Subsidiary Guarantee. Substantially all of our busines:
subsidiaries, and we expect this to continue.

Because the Subsidiary Guarantor is an intermediary holding company, the rights of the Subsidiary Guarantor and the rights of its creditors, i
beneficiaries of the applicable Subsidiary Guarantee, to a share of the assets of any subsidiary upon the liquidation or recapitalization of such suf
claims of such subsidiary's creditors, except to the extent the Subsidiary Guarantor may be a creditor with recognized claims against such subsidi
Guarantee will be effectively subordinated to all existing and future indebtedness and other liabilities of the Subsidiary Guarantor's subsidiaries,
and other liabilities arising in the ordinary course of business (including obligations to policyholders and preferred stockholders). As of Septemk
arising from obligations to our policyholders, the subsidiaries of the Subsidiary Guarantor had approximately $258.4 million of indebtedness that
the Subsidiary Guarantees.

An active after-market for the Notes may not develop.
The Notes of each series constitute a new issue of securities with no established trading market. We do not intend to have the Notes of any s¢
exchange or included in any automated dealer quotation system. We cannot assure you that an active after-market for the Notes will develop or be

be able to sell their Notes or that holders of the Notes will be able to sell their Notes at favorable prices.

If a trading market does develop, general market conditions and unpredictable factors could adversely affect market prices for the Notes, an
market prices for

S-29




http://www.sec.gov/Archives/edgar/data/1094

Table of Contents

the Notes. Several factors, many of which are beyond our control, will influence the market value of the Notes. Factors that might influence the m

not limited to:
. our creditworthiness, financial condition, performance and prospects;
. whether the ratings on the Notes provided by any ratings agency have changed,;
. the market for similar securities; and

economic, financial, geopolitical, regulatory or judicial events that affect us or the financial markets generally.
If you purchase Notes, whether in this offering or in the secondary market, the Notes may subsequently trade at a discount to the price that yo

Each Subsidiary Guarantee may be subject to challenge under fraudulent transfer laws.

Under U.S. bankruptcy law and comparable provisions of state fraudulent transfer laws, a court could subordinate or void any guarantee if i
with actual intent to hinder, delay or defraud creditors or the guarantor did not receive fair consideration or reasonably equivalent value for the g
the following: (i) insolvent or was rendered insolvent because of the guarantee; (ii) engaged in a business or transaction for which its remaining ¢
capital; or (iii) intended to incur, or believed that it would incur, debts beyond its ability to pay at maturity. To the extent the Subsidiary Guarante
were to be voided as a fraudulent conveyance or held unenforceable for any other reason, holders of the Notes of such series would cease to have
Guarantor and would be solely our creditors. In that event, the claims of the holders of the Notes of such series against the Subsidiary Guarantor \
all liabilities of the Subsidiary Guarantor. There can be no assurance that, after providing for all prior claims, there would be sufficient assets to
Notes of each series relating to the voided Subsidiary Guarantee.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table shows our ratio of earnings to fixed charges for each of the periods indicated.

For the Nine
Months Ended
September 30, For the Year Ende
2012 2011 2011 2010 2009
Ratio of earnings to fixed charges before interest credited on investment products 5.8 6.0 51 51 4.
Ratio of earnings to fixed charges 2.5 24 2.2 1.9 1.

(1) 2007 data was not retroactively recasted to reflect DPAC guidance and a reinsurance accounting change.

We calculate the ratio of "earnings to fixed charges before interest credited on investment products” by dividing the sum of income from con
(BT), interest expense, which includes interest expense incurred on uncertain tax positions (1), interest factor of rental expense (IF) less undistrib
(E) by the sum of interest expense, which includes interest expense incurred on uncertain tax positions (1), interest factor of rental expense (IF), a
registrant (PD). The formula for this ratio is: (BT+I+IF-E) / (I+IF+PD).

We calculate the ratio of "earnings to fixed charges" by dividing the sum of income from continuing operations before income taxes (BT), int
expense incurred on uncertain tax positions (1), interest factor of rental expense (IF) less undistributed income from equity investees (E) and the a
investment products (IC) by interest expense, which includes interest expense incurred on uncertain tax positions (1), interest factor of rental expe
the registrant (PD) and interest credited on investment products (IC). The formula for this calculation is: (BT+I+IF-E+IC) / (I+IF+PD+IC). "Inter
includes interest paid on guaranteed investment contracts, funding agreements and other investment-only pension products. Similar to debt, these |
fixed maturity date.
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USE OF PROCEEDS

We estimate that our net proceeds from this offering will be approximately $891.4 million, after deducting the underwriting discounts and es
We intend to use the estimated net proceeds from this offering, together with other available cash, to pay the Acquisition Consideration.

Pending such use, we may invest the net proceeds temporarily in short-term, interest-bearing, investment-grade securities or similar assets. |
completed in accordance with the SPA on or prior to November 19, 2013, or (ii) prior to such date, the SPA is terminated, we will redeem all of
Redemption Date at the Special Mandatory Redemption Price, as described in "Description of the Notes—Special Mandatory Redemption” in thi
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CAPITALIZATION

The following table shows our cash and cash equivalents and our consolidated capitalization as of September 30, 2012 (i) on an actual basi:
effect to the sale of the Notes offered hereby. This information should be read in conjunction with our unaudited consolidated financial statements
"Management's Discussion and Analysis of Financial Condition and Results of Operations” included in our Quarterly Report on Form 10-Q for tF
incorporated by reference herein.

As of Septembel

Actual .

(in millior

Cash and cash equivalents $ 22790 $

Long-term debt(1) $ 21800 $
2017 Notes offered hereby —
2023 Notes offered hereby —
2043 Notes offered hereby —
Total stockholders' equity 9,845.9

Total capitalization $ 12,0259 $

(1) Includes (a) current maturities (due within the next twelve months) of $10.2 million as of September 30, 2012
principal amount outstanding of 7.875% Senior Notes due May 15, 2014 Notes (the "2014 Notes"), which we
quarter of 2013 using available cash, principally comprising net proceeds from our September 2012 offering «
supplement does not constitute a notice of redemption under the indenture governing the 2014 Notes nor an off

Notes.
In addition to long-term debt outstanding, as of September 30, 2012, we had short-term debt outstanding of $28.5 million.
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SELECTED FINANCIAL INFORMATION

The following table sets forth certain selected historical consolidated financial information of Principal Financial Group, Inc. We derived t
(except for amounts referred to as "Other Supplemental Data™) for each of the years ended December 31, 2011, 2010 and 2009 and as of Decemb
consolidated financial statements and notes to the financial statements included in our Annual Report on Form 10-K for the year ended December
herein. This selected consolidated financial information should be read in conjunction with and is qualified by reference to these financial statem
the consolidated financial information (except for amounts referred to as "Other Supplemental Data™) for the years ended December 31, 2008 anc
2008 and 2007 from our audited consolidated financial statements not included or incorporated by reference in this prospectus supplement or the
consolidated financial information as of and for the nine months ended September 30, 2012 and 2011 has been derived from the unaudited interir
included in our Quarterly Report on Form 10-Q for the quarter ended September 30, 2012 incorporated by reference herein. The following conso
consolidated statements of position data have been prepared in conformity with accounting principles generally accepted in the United States of /

The selected financial information as of and for the nine months ended September 30, 2011 and the years ended December 31, 2011, 2010, 2
recasted to reflect DPAC guidance and a reinsurance accounting change. See "Financial Statements, Notes to Consolidated Financial Statements,
Significant Accounting Policies” in our Quarterly Report on Form 10-Q for the quarter ended September 30, 2012 incorporated by reference here
changes.
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As of or for the
Nine Months Ended

September 30, September 30, As of or for the Year Ended Dece
2012(1) 2011(1)(2) 2011(1)(2) 2010(1)(2) 2009(1)(2)
(Dollars in millions, except as otherwise indicated)

Statement of Operations Data:
Revenues:

Premiums and other considerations $ 25193 $ 22217  $ 2891.0 $ 35555 $ 37506 $

Fees and other revenues 1,909.1 1,892.6 2,526.7 2,337.1 2,103.7

Net investment income 2,409.6 2,548.6 3,375.3 3,495.8 3,400.1
Net realized capital losses 81.2 (51.0) (122.3) (190.2) (398.3)
Total revenues 6,919.2 66119 $ 8,670.7 9,198.2 88561 $
Income before income taxes $ 6935 $ 7228 $ 893.1 7857 $ 6451 $
Net income(4) 594.3 532.5 688.9 680.8 579.5
Net income attributable to noncontrolling interest 15.3 36.6 36.2 17.9 23.0
Net income attributable to Principal Financial Group, Inc. 579.0 495.9 652.7 662.9 5565
Preferred stock dividends(5) 247 24.7 33.0 33.0 33.0

Net income available to common stockholders $ 5543 $ 4712 $ 619.7 $ 6299 $ 5235 $
Statement of Financial Position Data: o
Total assets $ 159,1933 $ 1423842 $ 1473617 $ 1446730 $ 1371297 $
Long-term debt 2,180.0 1570.4 1,564.8 1583.7 1584.6
Series A preferred stock $ — % — 3 — % — $ —  $
Series B preferred stock 0.1 0.1 0.1 0.1 0.1
Common stock 45 45 4.5 45 45
Additional paid-in capital 9,712.2 9,617.9 9,634.7 9,563.8 9,492.9
Retained earnings 4,784.3 4,470.6 4,402.3 3,999.4 3,584.1
Accumulated other comprehensive loss 880.8 462.1 258.0 306.7 (1,061.8)
Treasury stock, at cost (5,554.4) (5,181.7) (5,281.7) (4,725.3) (4,722.7)
Total stockholders' equity attributable to Principal Financial -

Group, Inc. 9,827.5 9,373.5 9,017.9 9,149.2 7297.1
Noncontrolling interest 184 309.1 353.8 157.2 122.9

Total stockholders' equity $ 98459 $ 96826 $ 93717 $ 93064 $ 74200 $
Other Supplemental Data: -
Assets Under Management ($ in billions) $ 3922 % 3208 $ 33%0 $ 3188 $ 2847 3
(1) For a discussion of items materially affecting the comparability of the nine months ended September 30, 2012 with the nine months ended September 30, 2011, pl

Financial Condition and Results of Operations—Transactions Affecting Comparability of Results of Operations" in our Quarterly Report on Form 10-Q for the q
reference herein. For a discussion of items materially affecting the comparability of 2011, 2010 and 2009, please see “Management's Discussion and Analysis of
—Transactions Affecting Comparability of Results of Operations" in our Annual Report on Form 10-K for the year ended December 31, 2011 incorporated by r

(@] Selected financial information as of and for the nine months ended September 30, 2011 and the years ended December 31, 2011, 2010, 2009 and 2008 were retr
reinsurance accounting change. See "Financial Statements, Notes to Consolidated Financial Statements, Note 1, Nature of Operations and Significant Accountin
the quarter ended September 30, 2012 incorporated by reference herein for an explanation of the accounting changes.

(©)] Selected financial information as of and for the year ended December 31, 2007 was not retroactively recasted to reflect DPAC guidance and a reinsurance accc
4) Net income for December 31, 2007 includes $20.2 million of income from discontinued operations, net of related income taxes.
©)]

We declared preferred stock dividends of $33.0 million in each of 2011, 2010, 2009, 2008 and 2007.
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DESCRIPTION OF THE NOTES

Each series of Notes offered by this prospectus supplement is a series of "senior debt securities" as described in the accompanying prospect
description of the general terms and provisions of the debt securities found in the accompanying prospectus in the section entitled "Description of

Capitalized terms used and not otherwise defined below or elsewhere in this prospectus supplement or the accompanying prospectus are use
thereto in the Senior Indenture among Principal Financial Group, Inc., Principal Financial Services, as the subsidiary guarantor, and The Bank of
as trustee (the "trustee™), dated as of May 21, 2009, as will be supplemented by a supplemental indenture with respect to the Notes of each series
Indenture"). References to the "Notes" contained in this prospectus supplement refer collectively to the 1.850% Senior Notes due 2017, the 3.125
4.350% Senior Notes due 2043 offered by this prospectus supplement, unless the context indicates otherwise. In this "Description of the Notes," |
"our" or similar terms are only to Principal Financial Group, Inc. and not its subsidiaries.

The Senior Indenture contains negative covenants that apply to us; however, the limitation on liens and the limitation on consolidation, merge
exceptions. See "Description of the Debt Securities—Limitations upon Liens" and "—Consolidation, Merger and Sale of Assets" in the accompal

General

The 2017 Notes initially will be limited to $300,000,000 aggregate principal amount. The 2023 Notes initially will be limited to $300,000,(
2043 Notes initially will be limited to $300,000,000 aggregate principal amount. WWe may, without the consent of the holders of the Notes, increas
2017 Notes, the 2023 Notes or the 2043 Notes in the future, on the same terms and conditions (except that the issue price, the first interest paymer
with the same CUSIP number as the applicable series of Notes being offered by this prospectus supplement. The Notes of each series will be our
obligations and will rank equally in right of payment with all of our existing and future senior indebtedness and senior to all of our existing and fu
addition, the Notes of each series will be effectively subordinated to future secured indebtedness of ours to the extent of the assets securing such |

Principal of, and premium, if any, and interest on the Notes will be payable, and transfers of the Notes will be registrable, at our office or ag
City of New York. Transfers of the Notes will also be registrable at any of our other offices or agencies that we may maintain for that purpose. Tt
denominations of $2,000 or any multiple of $1,000 in excess thereof. No service charge will be made for any registration of transfer or exchange
governmental charge that may be imposed in connection therewith.
Subsidiary Guarantee
General

Our obligations under the Senior Indenture and the Notes of each series, including payment of principal of, and premium, if any, and interest
fully and unconditionally guaranteed by our subsidiary, Principal Financial Services (the "Subsidiary Guarantor™), which is an intermediary holdi
the outstanding shares of our principal operating companies.
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Ranking

Each Subsidiary Guarantee will be a senior unsecured and unsubordinated obligation of the Subsidiary Guarantor and will rank equally in ri
and future senior indebtedness and senior to all of its existing and future subordinated indebtedness. In addition, each Subsidiary Guarantee will |
secured indebtedness of the Subsidiary Guarantor to the extent of the assets securing such indebtedness.

Modification of each Subsidiary Guarantee

Each Subsidiary Guarantee may be modified or amended on the same terms as the Senior Indenture may be modified or amended as describe
Securities—Modification and Waiver" in the accompanying prospectus.

Merger or Consolidation of the Subsidiary Guarantor

Each Subsidiary Guarantee will provide that the Subsidiary Guarantor will not consolidate with or merge with or into any other person or c
substantially as an entirety to any person, and no person may consolidate with or merge with or into the Subsidiary Guarantor, unless:

. the Subsidiary Guarantor or Principal Financial Group, Inc. will be the surviving company in any merger or consolidation, or

. if the Subsidiary Guarantor consolidates with or merges into another person or conveys, transfers or leases its assets substantially
successor person is an entity organized and validly existing under the laws of the United States of America or any state thereof or |
successor entity expressly assumes all of the obligations of the Subsidiary Guarantor under the Senior Indenture and such Subsidia

. immediately after giving effect to the consolidation, merger, conveyance, transfer or lease there exists no event of default, and no e
or both, would become an event of default, and

other conditions described in such Subsidiary Guarantee are met.

Each Subsidiary Guarantee will further provide that upon any consolidation of the Subsidiary Guarantor with, or merger of the Subsidiary G
conveyance, transfer or lease of the assets of the Subsidiary Guarantor substantially as an entirety to any person, the successor person formed by ¢
Subsidiary Guarantor is merged or to which such conveyance, transfer or lease is made shall succeed to, and be substituted for, and may exercise
Subsidiary Guarantor under such Subsidiary Guarantee with the same effect as if such successor person had been named as the Subsidiary Guarar
any lease, the Subsidiary Guarantor shall be relieved of all obligations and covenants under such Subsidiary Guarantee.

This covenant would not apply to the direct or indirect conveyance, transfer or lease of all or any portion of the stock, assets or liabilities of
wholly owned subsidiaries to the Subsidiary Guarantor, Principal Financial Group, Inc. or to other wholly owned subsidiaries of the Subsidiary |
would not apply to any recapitalization transaction, a change of control of the Subsidiary Guarantor or a highly leveraged transaction unless such
structured to include a merger or consolidation by the Subsidiary Guarantor or the conveyance, transfer or lease of the Subsidiary Guarantor's ass
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Interest; Maturity; No Sinking Fund

Each Note will bear interest from November 16, 2012 payable semiannually on May 15 and November 15 of each year, beginning May 15, :
Note is registered, subject to certain exceptions as provided in the Senior Indenture, at the close of business on May 1 or November 1, as the case
May 15 and November 15. The 2017 Notes will bear interest at a rate of 1.850% per year. The 2017 Notes will mature on November 15, 2017. T
rate of 3.125% per year. The 2023 Notes will mature on May 15, 2023. The 2043 Notes will bear interest at a rate of 4.350% per year. The 2043
Interest on the Notes will be computed on the basis of a 360-day year comprised of twelve 30-day months. The Notes are not subject to any sinkil

If any interest payment date or maturity date falls on a day that is not a business day, the required payment shall be made on the next business
payment was due and no interest shall accrue on the amount so payable for the period from and after such interest payment date or maturity date,

Optional Redemption
We may redeem the Notes of each series, at our option, at any time (the "Redemption Date") in whole or from time to time in part at a redem
(a) 100% of the principal amount of the Notes being redeemed, or
(b) anamount equal to the sum of the present values of the remaining scheduled payments of principal and interest on the Notes to b
the payments of interest accrued as of such Redemption Date) discounted to such Redemption Date on a semiannual basis (assuming a 36C
months) at the Treasury Rate, plus (i) 20 basis points in respect of the 2017 Notes, (ii) 20 basis points in respect of the 2023 Notes and (i
Notes, each as calculated by an Independent Investment Banker;

plus, in any of the above cases, accrued and unpaid interest on the Notes to be redeemed to, but excluding, such Redemption Date.

If we have given notice as provided in the Senior Indenture and made funds available for the redemption of any Notes called for redemption
that notice, those Notes will cease to bear interest on that Redemption Date. Any interest accrued to the date fixed for redemption will be paid as
written notice of any redemption of any Notes to holders of the Notes to be redeemed at their addresses, as shown in the security register for the
60 days prior to the date fixed for redemption. The notice of redemption will specify, among other items, the date fixed for redemption, the redem

amount of the Notes to be redeemed.

If we choose to redeem less than all of the Notes of a series, the particular Notes to be redeemed shall be selected by the trustee not more th
Date. The trustee will select the method in its sole discretion, in such manner as it shall deem appropriate and fair, for the Notes to be redeemed i

As used in this prospectus supplement:
"Comparable Treasury Issue"” means the United States Treasury security selected by the Independent Investment Banker as having a maturity
Notes to be redeemed that would be utilized, at the time of selection and in accordance with customary financial practice, in pricing new issues o

comparable maturity to the remaining term of the Notes.
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"Comparable Treasury Price” means, with respect to any Redemption Date for the Notes, the average of the Reference Treasury Dealer Quo!
excluding the highest and lowest of such Reference Treasury Dealer Quotations, or if we obtain fewer than five such Reference Treasury Dealer (
quotations.

"Independent Investment Banker" means an independent investment banking institution of national standing appointed by us.

"Reference Treasury Dealer" means each of Credit Suisse Securities (USA) LLC, Deutsche Bank Securities Inc., Goldman, Sachs & Co. anc
primary U.S. government securities dealers (each, a "Primary Treasury Dealer"), as specified by us; provided that if any of Credit Suisse Securiti
Securities Inc., Goldman, Sachs & Co. and UBS Securities LLC or any Primary Treasury Dealer as specified by us shall cease to be a Primary Tt
therefor another Primary Treasury Dealer.

"Reference Treasury Dealer Quotations" means, with respect to the Reference Treasury Dealer and any Redemption Date, the average, as de
prices for the Comparable Treasury Issue (expressed, in each case, as a percentage of its principal amount) quoted in writing to us by such Refere
York City time, on the third business day preceding such Redemption Date.

"Treasury Rate" means the rate per year equal to the semiannual equivalent yield to maturity of the Comparable Treasury Issue, calculated us
Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for such Redemption Date. The Treasury Rate
day preceding the Redemption Date.

Special Mandatory Redemption

If, for any reason, (i) the acquisition of Administradora de Fondos de Pensiones Cuprum S.A. (“Cuprum®) is not completed in accordance w
2013, or (ii) prior to such date, the SPA is terminated, we will redeem each series of Notes on the Special Mandatory Redemption Date at the Sp
Notice of a special mandatory redemption will be mailed, with a copy to the trustee, promptly after the occurrence of the event triggering such rec
its registered address. If funds sufficient to pay the Special Mandatory Redemption Price of all of the Notes of each series to be redeemed on the
are deposited with The Bank of New York Mellon Trust Company, N.A., in its capacity as paying agent, on or before the Special Mandatory Redé
will cease to bear interest and, other than the right to receive the Special Mandatory Redemption Price, all rights under that series of Notes shall

For the purpose of the foregoing discussion of a special mandatory redemption, the following definitions are applicable:

"SPA" means the Sale and Purchase Promise Agreement, dated October 5, 2012, by and among Empresas Penta S.A. and Inversiones Banpe!
Principal Financial Services, as promising buyer, as the same may be amended.

"Special Mandatory Redemption Date™ means the earlier to occur of (1) December 19, 2013 if the Cuprum acquisition has not been complet
prior to November 19, 2013 or (2) the 30th day (or if such day is not a business day, the first business day thereafter) following the termination of

"Special Mandatory Redemption Price™ means 101% of the aggregate principal amount of each series of Notes together with accrued and un
of initial issuance
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(or the most recent interest payment date on which interest was paid) to but excluding the Special Mandatory Redemption Date.
Events of Default

In addition to the events of default set forth under "Description of the Debt Securities—Events of Default” in the accompanying prospectus,
an event of default for the Notes of each series:

. default for 30 days in the payment of any interest on the Notes of such series under the applicable Subsidiary Guarantee by the Suk
. default in the payment of principal of the Notes of such series, or premium, if any, when due under the applicable Subsidiary Guar
. default (other than those relating to payment) in the performance, or breach, of any covenant or warranty in the Senior Indenture or

90 days after written notice;
. certain events of bankruptcy, insolvency or reorganization with respect to the Subsidiary Guarantor; or

. the applicable Subsidiary Guarantee ceases to be in full force and effect (other than in accordance with its terms) or the Subsidiar
obligations under the applicable Subsidiary Guarantee.

Global Securities

The Notes of each series will be issued in the form of one or more global securities that will be deposited with, or on behalf of, the deposite
("DTC" or the "depositary"). Interests in the global securities will be issued only in denominations of $2,000 or any multiple of $1,000 in excess
in whole or in part for Notes in definitive form, a global security may not be transferred except as a whole to a nominee of the depositary for the
depositary to the depositary or another nominee of the depositary, or by the depositary or any nominee to a successor depositary or a nominee of 1

Same-Day Settlement and Payment

Settlement for the Notes will be made by the underwriters in immediately available funds. So long as the depositary continues to make same
payments of principal and interest on the Notes will be made by us in immediately available funds.

The depositary will facilitate same-day settlement for trading in the Notes until maturity, and secondary market trading activity in the Notes \
depositary to settle in immediately available funds.

Book-Entry System
DTC

Initially, the Notes will be registered in the name of Cede & Co., the nominee of the depositary. Accordingly, beneficial interests in the Note
will be effected only through, records maintained by the depositary and its participants.

The depositary has advised us and the underwriters as follows: the depositary is a limited-purpose trust company organized under the New
organization” within the
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meaning of the New York Banking Law, a member of the United States Federal Reserve System, a "clearing corporation” within the meaning of th
and a "clearing agency" registered pursuant to the provisions of Section 17A of the United States Securities Exchange Act of 1934, as amended. T
participants ("Direct Participants™) deposit with the depositary. The depositary also eliminates the need for physical movement of securities certi
among Direct Participants of securities transactions, such as transfers and pledges, in deposited securities through electronic computerized book-
accounts. Direct Participants include securities brokers and dealers, including the underwriters, banks, trust companies, clearing corporations, an
depositary is owned by a number of its Direct Participants and by the New York Stock Exchange, Inc., the American Stock Exchange, Inc. and the
Authority, Inc. Access to the depositary's book-entry system is also available to others such as securities brokers and dealers, banks and trust con
custodial relationship with a Direct Participant, either directly or indirectly ("Indirect Participants™). The rules applicable to the depositary and i
file with the SEC.

The depositary advises that its established procedures provide that:

. upon our issuance of the Notes, the depositary will credit the accounts of Direct Participants designated by the underwriters with
purchased by the underwriters; and

. ownership of interests in the global securities will be shown on, and the transfer of the ownership will be effected only through, re
Direct Participants and the Indirect Participants.

The laws of some states require that certain persons take physical delivery in definitive form of securities which they own. Persons requirec
they own may not be able to purchase beneficial interests in the global securities.

So long as a nominee of the depositary is the registered owner of the global securities, the nominee for all purposes will be considered the s
securities under the Senior Indenture. Except as provided below, owners of beneficial interests in the global securities will not be entitled to hav
not receive or be entitled to receive physical delivery of Notes in definitive form and will not be considered the owners or holders thereof under

Neither we, the trustee, any paying agent nor the registrar will have any responsibility or liability for any aspect of the records relating to or
ownership interests in the global securities, or for maintaining, supervising or reviewing any records relating to those beneficial ownership intere

Principal, premium and interest payments on the Notes registered in the name of the depositary’'s nominee will be made in immediately avail
as the registered owner of the global securities. Under the terms of the Notes, we and the trustee will treat the persons in whose names the Notes
Notes for the purpose of receiving payment of principal and interest on those Notes and for all other purposes whatsoever. Therefore, neither we,
direct responsibility or liability for the payment of principal or interest on the Notes to owners of beneficial interests in the global securities. The
trustee that its current practice is, upon receipt of any payment of principal or interest, to credit Direct Participants' accounts on the payment date
holdings of beneficial interests in the global securities as shown on the depositary's records, unless the depositary has reason to believe that it wi
date. Payments by Direct and Indirect Participants to owners of beneficial interests in the global

S-41




59 of 180

http://www.sec.gov/Archives/edgar/data/1094

Table of Contents

securities will be governed by standing instructions and customary practices, as is the case with securities held for the accounts of customers in b
name," and will be the responsibility of the Direct and Indirect Participants and not of the depositary, the trustee or us, subject to any statutory rec
time to time. Payment of principal and interest to the depositary is our responsibility or the responsibility of the trustee; disbursement of those pay
interests in the global securities shall be the responsibility of the depositary and Direct and Indirect Participants.

Notes represented by a global security will be exchangeable for Notes in definitive form of like tenor as the global security in denomination
excess thereof if the depositary notifies us that it is unwilling or unable to continue as depositary for the global security or if at any time the depos
registered under applicable law and a successor depositary is not appointed by us within 90 days or we in our discretion at any time determine n
represented by a global security and notify the trustee thereof. Any Notes that are exchangeable pursuant to the preceding sentence are exchangeat
denominations and registered in such names as the depositary shall direct. Subject to the foregoing, a global security is not exchangeable, except 1
of the same aggregate denominations to be registered in the name of the depositary or its nominee.

Clearstream Banking, société anonyme ("Clearstream™) and Euroclear Bank S.A./N.V. ("Euroclear") have provided us with the following in
underwriters take any responsibility for its accuracy:

Clearstream

Clearstream is incorporated under the laws of Luxembourg as a professional depositary. Clearstream holds securities for its participating or
and settlement of securities transactions between Clearstream participants through electronic book-entry changes in accounts of Clearstream parti
physical movement of certificates. Clearstream provides to Clearstream participants, among other things, services for safekeeping, administratior
internationally traded securities and securities lending and borrowing. Clearstream interfaces with domestic securities markets in several countri
Clearstream is subject to regulation by the Luxembourg Commission for the Supervision of the Financial Sector (Commission de Surveillance du
participants include underwriters, securities brokers and dealers, banks, trust companies, clearing corporations and certain other organizations ar
Clearstream's U.S. participants are limited to securities brokers and dealers and banks. Indirect access to Clearstream is also available to others,
trust companies that clear through or maintain a custodial relationship with a Clearstream participant either directly or indirectly.

Distributions with respect to Notes held beneficially through Clearstream will be credited to cash accounts of Clearstream participants in ac
to the extent received by the U.S. depositary for Clearstream.

Euroclear

Euroclear was created in 1968 to hold securities for participants of Euroclear and to clear and settle transactions between Euroclear partici
book-entry delivery against payment, thereby eliminating the need for physical movement of certificates and any risk from lack of simultaneous tr:
performs various other services, including securities lending and borrowing and interacts with domestic markets in several countries. Euroclear i
under contract with Euroclear plc, a UK.
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corporation. All operations are conducted by the Euroclear operator, and all Euroclear securities clearance accounts and Euroclear cash account:
operator, not Euroclear plc. Euroclear plc establishes policy for Euroclear on behalf of Euroclear participants. Euroclear participants include ba
brokers and dealers and other professional financial intermediaries and may include the underwriters. Indirect access to Euroclear is also availal
maintain a custodial relationship with a Euroclear participant, either directly or indirectly.

The Euroclear operator is a Belgian bank. As such it is regulated by the Belgian Banking and Finance Commission.

Securities clearance accounts and cash accounts with the Euroclear operator are governed by the Terms and Conditions Governing Use of E:
Procedures of the Euroclear System, and applicable Belgian law (collectively, the "Terms and Conditions™). The Terms and Conditions govern tr
Euroclear, withdrawals of securities and cash from Euroclear, and receipts of payments with respect to securities in Euroclear. All securities in I
without attribution of specific certificates to specific clearance accounts. The Euroclear operator acts under the Terms and Conditions only on bel
record of or relationship with persons holding through Euroclear participants.

Distributions with respect to Notes held beneficially through Euroclear will be credited to the cash accounts of Euroclear participants in acc
to the extent received by the U.S. depositary for Euroclear.

Euroclear has further advised us that investors who acquire, hold and transfer interests in the Notes by book-entry through accounts with the
securities intermediary are subject to the laws and contractual provisions governing their relationship with their intermediary, as well as the laws
the relationship between such an intermediary and each other intermediary, if any, standing between themselves and the global securities certifica

Global Clearance and Settlement Procedures

Secondary market trading between Clearstream participants and/or Euroclear participants will occur in the ordinary way in accordance witt
procedures of Clearstream and Euroclear and will be settled using the procedures applicable to conventional eurobonds in immediately available

Cross market transfers between persons holding directly or indirectly through DTC, on the one hand, and directly or indirectly through Clear
participants, on the other, will be effected through DTC in accordance with DTC rules on behalf of the relevant European international clearing s
such cross market transactions will require delivery of instructions to the relevant European international clearing system by the counterparty in s
and procedures and within its established deadlines (European time). The relevant European international clearing system will, if the transaction
deliver instructions to its U.S. depositary to take action to effect final settlement on its behalf by delivering or receiving Notes through DTC, and
accordance with normal procedures for same day funds settlement applicable to DTC. Clearstream participants and Euroclear participants may n
respective U.S. depositaries.

Because of time zone differences, credits of Notes received through Clearstream or Euroclear as a result of a transaction with a DTC partici
securities settlement processing and dated the business day following the DTC settlement date. Such credits or any transactions in such Notes sett
reported to the relevant Euroclear participants or Clearstream participants on such business day. Cash received in Clearstream or
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Euroclear as a result of sales of Notes by or through a Clearstream participant or a Euroclear participant to a DTC participant will be received w
will be available in the relevant Clearstream or Euroclear cash account only as of the business day following settlement in DTC.

Although DTC, Clearstream and Euroclear have agreed to the foregoing procedures in order to facilitate transfers of Notes among participar
they are under no obligation to perform or continue to perform such procedures and such procedures may be modified or discontinued at any time
any responsibility for the performance by DTC, Euroclear or Clearstream or their respective direct or indirect participants of their obligations ur
their operations.
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U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a discussion of certain U.S. federal income tax considerations relating to the purchase, ownership and disposition of the Nc
as defined below) that purchase the Notes at their issue price (generally the first price at which a substantial amount of the Notes of the applicabl
houses, brokers or similar persons or organizations acting in the capacity of underwriters, placement agents or wholesalers) pursuant to this offer
assets. This discussion is based on the U.S. Internal Revenue Code of 1986, as amended (the "Code"), U.S. Treasury regulations promulgated or |
and judicial interpretations thereof, all as in effect on the date hereof, and all of which are subject to change, possibly with retroactive effect, or t
discussion does not address all of the U.S. federal income tax considerations that may be relevant to specific Holders (as defined below) in light
Holders subject to special treatment under U.S. federal income tax law (such as banks, insurance companies, dealers in securities or other Holde
market for U.S. federal income tax purposes, tax-exempt entities, retirement plans, regulated investment companies, real estate investment trusts,
the United States, Holders that hold a Note as part of a straddle, hedge, conversion or other integrated transaction or U.S. Holders that have a "fur
dollar). This discussion does not address any U.S. state or local or non-U.S. tax considerations or any U.S. federal estate, gift or alternative minir

As used in this discussion, the term "U.S. Holder" means a beneficial owner of a Note that, for U.S. federal income tax purposes, is (i) an in
the United States, (ii) a corporation created or organized in or under the laws of the United States, any state thereof or the District of Columbia, (i
subject to U.S. federal income tax regardless of its source or (iv) a trust (X) with respect to which a court within the United States is able to exerc
administration and one or more United States persons have the authority to control all of its substantial decisions or (y) that has in effect a valid e
regulations to be treated as a United States person.

As used in this discussion, the term "Non-U.S. Holder" means a beneficial owner of a Note that is neither a U.S. Holder nor a partnership fo
the term "Holder" means a U.S. Holder or a Non-U.S. Holder.

If an entity treated as a partnership for U.S. federal income tax purposes invests in a Note, the U.S. federal income tax considerations relatin
upon the status and activities of such entity and the particular partner. Any such entity should consult its own tax advisor regarding the U.S. federa
to itand its partners relating to the purchase, ownership and disposition of a Note.

PERSONS CONSIDERING AN INVESTMENT IN THE NOTES SHOULD CONSULT THEIR OWN TAX ADVISORS REGARDING THI

LOCAL AND NON-U.S. INCOME, ESTATE AND OTHER TAX CONSIDERATIONS RELATING TO THE PURCHASE, OWNERSHIP AND
LIGHT OF THEIR PARTICULAR CIRCUMSTANCES.

Certain Additional Payments
As described above under the heading "Description of the Notes—Special Mandatory Redemption,” we are required to redeem all of the Nc
Redemption Date (as defined under that heading) at a price equal to 101% of their principal amount, plus accrued and unpaid interest, if certain c

regulations provide special rules for contingent payment debt instruments that, if applicable, could cause the timing, amount and character
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of a Holder's income, gain or loss with respect to the Notes to be different from those described below. We intend to treat the possibility of our v
causing the Notes to be contingent payment debt instruments. Our treatment will be binding on all Holders, except a Holder that discloses its diffe
its timely filed U.S. federal income tax return for the taxable year during which such Holder acquired its Notes. However, our treatment is not bir
Service (the "IRS"). If the IRS were to challenge our treatment, a Holder might be required to accrue income on the Notes in excess of stated intel
rather than capital gain, gain recognized on the disposition of the Notes. The remainder of this discussion assumes that the Notes will not be treat
instruments.

U.S. Holders
Interest

In general, interest payable on a Note will be taxable to a U.S. Holder as ordinary interest income when it is received or accrued, in accord:
method of accounting for U.S. federal income tax purposes. The Notes are not expected to be issued with an amount of original issue discount ("C
statutorily defined de minimis amount. However, if a Note is issued with an amount of OID that is equal to or greater than the statutorily defined c
such Note generally will be required to include OID in its income as it accrues, regardless of its regular method of accounting for U.S. federal inc
yield method, possibly before such U.S. Holder receives any payment attributable to such income. The remainder of this discussion assumes that
of OID that is equal to or greater than the statutorily defined de minimis amount.

Sale, Exchange, Retirement or Other Disposition of the Notes

Upon the sale, exchange, retirement or other disposition of a Note, a U.S. Holder generally will recognize gain or loss in an amount equal to
realized on such sale, exchange, retirement or other disposition (other than any amount attributable to accrued interest, which, if not previously in
will be taxable as interest income to such U.S. Holder) and such U.S. Holder's adjusted tax basis in such Note. Any gain or loss so recognized ge
will be long-term capital gain or loss if such U.S. Holder has held such Note for more than one year at the time of such sale, exchange, retirement
capital gain of certain non-corporate U.S. Holders is generally subject to preferential rates of tax. The deductibility of capital losses is subject to

Information Reporting and Backup Withholding

Information reporting generally will apply to a U.S. Holder with respect to payments of interest on, or proceeds from the sale, exchange, reti
unless such U.S. Holder is an entity that is exempt from information reporting and, when required, demonstrates this fact. Any such payments or pi
to information reporting generally will also be subject to backup withholding, unless such U.S. Holder provides the appropriate documentation (¢
applicable withholding agent certifying that, among other things, its taxpayer identification number (which for an individual would be such indivi
correct, or otherwise establishes an exemption.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules generally will be allowed as a refun
federal income tax liability if the required information is furnished by the U.S. Holder on a timely basis to the IRS.
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Medicare Tax

Beginning in 2013, certain U.S. Holders that are individuals, estates or trusts will be subject to a 3.8% tax on all or a portion of their "net in
all or a portion of their interest income and net gains from a disposition of the Notes. Each U.S. Holder that is an individual, estate or trust should

Non-U.S. Holders
General
Subject to the discussion below concerning backup withholding and FATCA:

(a) payments of principal, interest and premium with respect to a Note owned by a Non-U.S. Holder generally will not be subject tc
that, in the case of amounts treated as payments of interest, (i) such amounts are not effectively connected with the conduct of a trade or bu
Non-U.S. Holder; (ii) such Non-U.S. Holder does not own, actually or constructively, 10% or more of the total combined voting power of
(iii) such Non-U.S. Holder is not a controlled foreign corporation described in section 957(a) of the Code that is related to us through sto
Holder is not a bank whose receipt of such amounts is described in section 881(c)(3)(A) of the Code; and (v) the certification requiremen

(b) a Non-U.S. Holder generally will not be subject to U.S. federal income or withholding tax on any gain recognized on the sale, e
of a Note, unless (i) such gain is effectively connected with the conduct of a trade or business in the United States by such Non-U.S. Hold
individual who is present in the United States for 183 days or more in the taxable year of such sale, exchange, retirement or other disposit
(in each case, subject to the provisions of an applicable tax treaty).

The certification requirements referred to in clause (a)(v) above generally will be satisfied if the Non-U.S. Holder provides the applicable
generally on IRS Form W-8BEN, signed under penalties of perjury, stating, among other things, that such Non-U.S. Holder is not a United States
provide additional rules for a Note held through one or more intermediaries or pass-through entities.

If the requirements set forth in clause (a) above are not satisfied with respect to a Non-U.S. Holder, amounts treated as payments of interest
withholding tax at a rate of 30%, unless another exemption is applicable. For example, an applicable tax treaty may reduce or eliminate this withl
provides the appropriate documentation (generally, IRS Form W-8BEN) to the applicable withholding agent.

If a Non-U.S. Holder is engaged in the conduct of a trade or business in the United States, and if amounts treated as interest on a Note or as ¢
retirement or other disposition of a Note are effectively connected with such trade or business, such Non-U.S. Holder generally will not be subje:
such amounts; provided that, in the case of amounts treated as interest, such Non-U.S. Holder provides the appropriate documentation (generally,
withholding agent. Instead, such Non-U.S. Holder generally will be subject to U.S. federal income tax on such interest or gain in substantially the
as provided by an applicable tax treaty). In addition, a Non-U.S. Holder that is a corporation may be subject to a branch profits tax at the rate of :
applicable tax treaty) on its effectively connected income for the taxable year, subject to certain adjustments.
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FATCA Legislation

Legislation enacted on March 18, 2010, commonly referred to as the Foreign Account Tax Compliance Act provisions, or "FATCA," general
payments of (i) interest on a debt obligation of a U.S. issuer on or after January 1, 2014, and (ii) gross proceeds from the sale or other dispositior
January 1, 2017, in each case made to (a) a foreign financial institution (as a beneficial owner or as an intermediary), unless such institution enter
government (or is required by applicable local law) to collect and provide to the U.S. or other relevant tax authorities certain information regardi
institution; or (b) a foreign entity that is not a financial institution (as a beneficial owner or as an intermediary), unless such entity provides the wi
it does not have any substantial U.S. owners or identifying its substantial U.S. owners, which generally includes any specified U.S. person that dif
specified percentage of such entity.

Pursuant to proposed U.S. Treasury regulations, FATCA generally does not apply to a debt obligation outstanding on January 1, 2013, unless
"significant modification" (within the meaning of Treasury Regulation section 1.1001-3) after such date. However, these regulations are currently
be finalized. Non-U.S. Holders should consult their own tax advisers regarding the application of FATCA to the Notes.

Information Reporting and Backup Withholding

Amounts treated as payments of interest on a Note to a Non-U.S. Holder and the amount of any tax withheld from such payments generally m
to such Non-U.S. Holder.

The information reporting and backup withholding rules that apply to payments of interest to a U.S. Holder generally will not apply to amour
Non-U.S. Holder if such Non-U.S. Holder certifies under penalties of perjury that it is not a United States person (generally by providing an IRS
establishes an exemption.

Proceeds from the sale, exchange, retirement or other disposition of a Note by a Non-U.S. Holder effected through a non-U.S. office of a U.S
certain specified U.S. connections generally will be subject to information reporting, but not backup withholding, unless such Non-U.S. Holder c
is not a United States person (generally by providing an IRS Form W-8BEN) or otherwise establishes an exemption. Proceeds from the sale, exct
a Note by a Non-U.S. Holder effected through a U.S. office of a broker generally will be subject to information reporting and backup withholding
under penalties of perjury that it is not a United States person (generally by providing an IRS Form W-8BEN) or otherwise establishes an exempt

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules generally will be allowed as a refun
U.S. federal income tax liability if the required information is furnished by such Non-U.S. Holder on a timely basis to the IRS.
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UNDERWRITING
General

The Company, the Subsidiary Guarantor and the underwriters for the offering named below, for whom Credit Suisse Securities (USA) LLC,
Goldman, Sachs & Co. and UBS Securities LLC are acting as representatives, have entered into an underwriting agreement with respect to the Nc
supplement. Subject to certain conditions in the underwriting agreement, we have agreed to sell to each of the underwriters named below and eac
jointly, agreed to purchase the principal amount of Notes indicated in the following table.

Principal Principal F
Amount Amount /
of the 2017 of the 2023 of
Unde rwriter Notes Notes
Credit Suisse Securities (USA) LLC. $ 50,000,000 $ 50,000,000 $ E
Deutsche Bank Securities Inc. 50,000,000 50,000,000 L
Goldman, Sachs & Co. 50,000,000 50,000,000 E
UBS Securities LLC 50,000,000 50,000,000 £
Merrill Lynch, Pierce, Fenner & Smith
Incorporated 30,000,000 30,000,000 K
Morgan Stanley & Co. LLC 30,000,000 30,000,000 :
HSBC Securities (USA) Inc. 8,000,000 8,000,000
RBS Securities Inc. 8,000,000 8,000,000
Santander Investment Securities Inc. 8,000,000 8,000,000
The Williams Capital Group, L.P. 8,000,000 8,000,000
Wells Fargo Securities, LLC 8,000,000 8,000,000
Total $ 300,000,000 $ 300,000,000 $ 3C

The underwriting agreement provides that the obligations of the underwriters to purchase the Notes in connection with this offering are subje
counsel and other conditions. The underwriters are committed to take and pay for all of the Notes being offered, if any are taken.

Notes sold by the underwriters to the public will initially be offered at the applicable public offering price set forth on the cover of this pros
the underwriters to securities dealers may be sold at a discount from the applicable public offering price of up to 0.350% of the principal amount
principal amount of the 2023 Notes and 0.500% of the principal amount of the 2043 Notes, as applicable. Any such securities dealers may resell
underwriters to certain other brokers or dealers at a discount from the applicable public offering price of up to 0.125% of the principal amount of
principal amount of the 2023 Notes and 0.250% of the principal amount of the 2043 Notes, as applicable. If all of the Notes of a series are not so
price, the underwriters may change the offering price and the other selling terms for such series.

New Issue
The Notes of each series are a new issue of securities with no established trading market. We have been advised by the underwriters that the
the Notes of each series but are not obligated to do so and may discontinue market making at any time without notice. No assurance can be given

for the Notes of any series.
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Unde rwriting Discounts

The following table shows the underwriting discounts that we are to pay to the underwriters in connection with this offering (expressed as a

Per 2017 Note
Per 2023 Note
Per 2043 Note

Price Stabilization and Short Positions
In connection with the offering, the underwriters may purchase and sell Notes in the open market. These transactions may include short sales
to cover positions created by short sales. Short sales involve the sale by the underwriters of a greater number of Notes than they are required to p

transactions consist of certain bids or purchases made for the purpose of preventing or retarding a decline in the market price of the Notes while 1

The underwriters also may impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the unde
because the representatives have repurchased Notes sold by or for the account of such underwriter in stabilizing or short covering transactions.

These activities by the underwriters, as well as other purchases by the underwriters for their own accounts, may stabilize, maintain or other
of each series. As a result, the price of the Notes of each series may be higher than the price that otherwise might exist in the open market. If these
discontinued by the underwriters at any time. These transactions may be effected in the over-the-counter market or otherwise.

Expenses and Indemnification

We estimate that our share of the total expenses of the offering, excluding the underwriting discounts, will be approximately $750,000.

We and the Subsidiary Guarantor have agreed to indemnify the several underwriters against certain liabilities, including liabilities under the
Relationships

The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include securi
banking, financial advisory, investment management, investment research, principal investment, hedging, financing and brokerage activities. Certz
respective affiliates have, from time to time, performed, and may in the future perform, various financial advisory, commercial banking and inves
affiliates, for which they received or will receive customary fees and expenses. Certain of the underwriters provide credit to our affiliates as len

In addition, in the ordinary course of their business activities, the underwriters and their affiliates may make or hold a broad array of investn
securities (or related derivative securities) and financial instruments (including bank loans) for their own account and for the accounts of their cu

activities may involve securities and/or instruments of ours or our affiliates. Certain of the underwriters or their affiliates that have a lending
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relationship with us routinely hedge their credit exposure to us consistent with their customary risk management policies. Typically, such underwr
such exposure by entering into transactions which consist of either the purchase of credit default swaps or the creation of short positions in our se
offered hereby. Any such short positions could adversely affect future trading prices of the Notes offered hereby. The underwriters and their affili
recommendations and/or publish or express independent research views in respect of such securities or financial instruments and may hold, or re:
long and/or short positions in such securities and instruments.

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a "Relevant Memk
represented and agreed that with effect from and including the date on which the Prospectus Directive is implemented in that Relevant Member Si
offer of the notes which are the subject of the offering contemplated by this prospectus supplement and the accompanying prospectus to the public
than:

(a) toany legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) to fewer than 100 or, if the Relevant Member State has implemented the relevant Provision of the 2010 PD Amending Directive
than qualified investors as defined in the Prospectus Directive), as permitted under the Prospectus Directive, subject to obtaining the prio
such offer; or

(c) inany other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of notes shall require the Company or any underwriter to publish a prospectus pursuant to Article 3 of the Prospectus
provision, the expression an "offer of notes to the public" in relation to any notes in any Relevant Member State means the communication in any
information on the terms of the offer and the notes to be offered so as to enable an investor to decide to purchase or subscribe the notes, as the sar
Member State by any measure implementing the Prospectus Directive in that Relevant Member State.

This prospectus supplement and accompanying prospectus have been prepared on the basis that any offer of notes in a Relevant Member Sta
exemption under the Prospectus Directive from the requirement to publish a prospectus for offers of notes. Accordingly any person making or inte
Member State of the notes which are the subject of the placement contemplated by this prospectus supplement and the accompanying prospectus n
no obligation arises for the Company or any of the underwriters to publish a prospectus pursuant to Article 3 of the Prospectus Directive, in each
the Company nor the underwriters have authorized nor do they authorize, the making of any offer of the notes in circumstances in which an obligat
underwriters to publish a prospectus for such offer.

The expression "Prospectus Directive" means Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive,
Relevant Member State), and includes any relevant implementing measure in the Relevant Member State and the expression “2010 PD Amending
2010/73/EU.

United Kingdom

This prospectus supplement and the accompanying prospectus are only being distributed to, and are only directed at, (1) persons who are ou
(2) investment professionals
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falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the "Order"), (3) high net worth:
(d) of the Order, or (4) other persons to whom it may lawfully be communicated (each such personin (1) to (4) being referred to as a "relevant pe
and any invitation, offer or agreement to subscribe, purchase or otherwise acquire the notes will be engaged in only with, relevant persons. Any
should not act or rely on this prospectus supplement or the accompanying prospectus or any of their contents.
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VALIDITY OF THE NOTES

The validity of the Notes and the Subsidiary Guarantees will be passed upon for us by Debevoise & Plimpton LLP, 919 Third Avenue, New
underwriters by Pillsbury Winthrop Shaw Pittman LLP, 1540 Broadway, New York, New York 10036. Certain legal matters relating to the issuan
passed upon for us by Karen E. Shaff, Executive Vice President and General Counsel of the Company.

EXPERTS

The consolidated financial statements of Principal Financial Group, Inc. appearing in Principal Financial Group, Inc.'s Annual Report on Fo
December 31, 2011 (including schedules appearing therein), and the effectiveness of Principal Financial Group, Inc.'s internal control over finan
have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports thereon, included therein, anc
consolidated financial statements are incorporated herein by reference in reliance upon such reports given on the authority of such firm as experts

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any document th
Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the Public Reference Roc
SEC-0330. In addition, the SEC maintains an Internet site at http://www.sec.gov, from which interested persons can electronically access our fili
registration statement to which this prospectus supplement relates (including the exhibits and schedules thereto).

The SEC allows us to "incorporate by reference" the information we file with them, which means that we can disclose important informatior
documents. The information incorporated by reference is an important part of this prospectus supplement, and information that we file later with t
offering under this prospectus supplement will automatically update and supersede this information. We incorporate by reference the documents |
with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, other than reports or portions the
on Form 8-K and not specifically incorporated by reference, prior to the termination or completion of the offering under this prospectus suppleme

(a) Our Annual Report on Form 10-K for the fiscal year ended December 31, 2011,
(b) Our Quarterly Reports on Form 10-Q for the quarters ended September 30, 2012, June 30, 2012 and March 31, 2012;

(c) Our Current Reports on Form 8-K filed on November 13, 2012, October 9, 2012, September 10, 2012, September 5, 2012, May
January 20, 2012; and

(d) Our Proxy Statement filed on April 11, 2012 for the 2012 Annual Meeting of Stockholders.
You can obtain any of the filings incorporated by reference in this prospectus supplement through us or from the SEC through the SEC's Inter
You may request orally or in writing, without charge, a copy of any or all of the documents which are incorporated in this prospectus supplement
documents (unless such exhibits are specifically incorporated by reference into such documents). Requests for such copies should be directed to 1
Principal Financial Group, Inc., 711 High Street, Des Moines, lowa 50392, Telephone: (515) 247-5111.
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PROSPECTUS

Principal Financial Group, Inc.

Debt Securities
Junior Subordinated Debt Securities
Junior Subordinated Debentures

Preferred Stock
Common Stock

Depositary Shares

Warrants

Purchase Contracts

Purchase Units

Principal Capital |
Principal Capital 11
Principal Capital 111
Preferred Securities Guaranteed
as Described in this Prospectus
and the Accompanying Prospectus Supplement

by Principal Financial Group, Inc.

By this prospectus, we may offer from time to time the securities described in this prospectus separately or together in any combination and
trust preferred securities.

We will provide specific terms of any securities and any associated subsidiary guarantee to be offered in supplements to this prospectus. Yo
supplement carefully before you invest. A supplement may also change, add to, update, supplement or clarify information contained in this prospe

We will not use this prospectus to confirm sales of any of our securities unless it is attached to a prospectus supplement.
Unless we state otherwise in a prospectus supplement, we will not list any of these securities on any securities exchange.
Our Common Stock is listed on the New York Stock Exchange under the symbol "PFG".

We or the trusts may offer and sell these securities to or through one or more agents, underwriters, dealers or other third parties or directly t
continuous or delayed basis.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disap
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is May 24, 2011
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we and the trusts filed with the Securities and Exchange Commission util
Under this shelf process, we and the trusts are registering an unspecified amount of each class of the securities described in this prospectus, and v
securities described in this prospectus in one or more offerings, and the trusts may sell their trust preferred securities. In addition, we or the trust
use this prospectus and the applicable prospectus supplement in a remarketing or other resale transaction involving the securities after their initia
with a general description of the securities we or the trusts may offer. Each time we or the trusts sell securities, we or the trusts will provide a pr
specific information about the terms of that offering. The prospectus supplement may also add to, change, update, supplement or clarify informatic
statement that we make in this prospectus will be modified or superseded by any inconsistent statement made by us in a prospectus supplement. T
Commission allow us to incorporate by reference information into this prospectus. This information incorporated by reference is considered to b
information that we file later with the Securities and Exchange Commission will automatically update and supersede this information. See "Incor;
both this prospectus and any prospectus supplement together with additional information described under the heading "Where You Can Find More

No person has been authorized to give any information or to make any representations, other than those contained or incorporated by referen
made, such information or representation must not be relied upon as having been authorized by Principal Financial Group, Inc., or any underwrite
Neither the delivery of this prospectus nor any sale made hereunder shall under any circumstances create any implication that there has been no cl
Financial Group, Inc. since the date hereof or that the information contained or incorporated by reference herein is correct as of any time subsequ
prospectus does not constitute an offer to sell or a solicitation of an offer to buy any securities by anyone in any jurisdiction in which such offer o
which the person making such offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make such offer or solicitati

Unless otherwise indicated, or the context otherwise requires, references in this prospectus to the “trusts™ are to Principal Capital I, Princip
collectively, and references to a "trust" are to Principal Capital I, Principal Capital 1l or Principal Capital 111, individually. Unless otherwise indi
references in this prospectus to "Principal,” "we," "us" and "our" or similar terms are to Principal Financial Group, Inc. and its subsidiaries, refe
to Principal Financial Services, Inc., and references to "Principal Life" are to Principal Life Insurance Company.
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FORWARD-LOOKING STATEMENTS

Certain of the statements contained in this prospectus or incorporated by reference are forward-looking statements. These forward-looking s
harbor provisions of the Private Securities Litigation Reform Act of 1995 and include estimates and assumptions related to economic, competitiv
forward-looking statements are subject to change and uncertainty which are, in many instances, beyond our control and have been made based up
beliefs concerning future developments and their potential effect upon us. There can be no assurance that future developments will be in accordar
that the effect of future developments on us will be those anticipated by management. Actual results could differ materially from those expected b
various factors, including but not limited to, those set forth in our most recently filed Annual Report on Form 10-K (as updated from time to time)

. adverse capital and credit market conditions may significantly affect our ability to meet liquidity needs, as well as our access to c:
. continued difficult conditions in the global capital markets and the economy generally may materially and adversely affect our busi
. continued volatility or further declines in the equity markets could reduce our assets under management ("AUM") and may result ir

markets or decreasing their rates of investment, all of which could reduce our revenues and net income;

. changes in interest rates or credit spreads may adversely affect our results of operations, financial condition and liquidity, and our
to-period;
. our investment portfolio is subject to several risks that may diminish the value of our invested assets and the investment returns cre

our sales, revenues, AUM and net income;

. our valuation of fixed maturities and equity securities may include methodologies, estimations and assumptions which are subject
result in changes to investment valuations that may materially adversely affect our results of operations or financial condition;

. the determination of the amount of allowances and impairments taken on our investments requires estimations and assumptions wh
interpretations and could materially impact our results of operations or financial position;

. gross unrealized losses may be realized or result in future impairments, resulting in a reduction in our net income;

. competition from companies that may have greater financial resources, broader arrays of products, higher ratings and stronger fina
ability to retain existing customers, attract new customers and maintain our profitability;

. a downgrade in our financial strength or credit ratings may increase policy surrenders and withdrawals, reduce new sales and terr
impact existing liabilities and increase our cost of capital, any of which could adversely affect our profitability and financial cond

. our efforts to reduce the impact of interest rate changes on our profitability and retained earnings may not be effective;

if we are unable to attract and retain sales representatives and develop new distribution sources, sales of our products and service
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our international businesses face political, legal, operational and other risks that could reduce our profitability in those businesses
we may face losses if our actual experience differs significantly from our pricing and reserving assumptions;
our ability to pay stockholder dividends and meet our obligations may be constrained by the limitations on dividends lowa insurar

the pattern of amortizing our deferred policy acquisition costs and other actuarial balances on our universal life-type insurance col
policies and certain investment contracts may change, impacting both the level of the asset and the timing of our net income;

we may need to fund deficiencies in our closed block ("Closed Block™) assets;

a pandemic, terrorist attack or other catastrophic event could adversely affect our net income;

our reinsurers could default on their obligations or increase their rates, which could adversely impact our net income and profitab
we face risks arising from acquisitions of businesses;

changes in laws, regulations or accounting standards may reduce our profitability;

a computer system failure or security breach could disrupt our business, damage our reputation and adversely impact our profitabi
results of litigation and regulatory investigations may affect our financial strength or reduce our profitability;

from time to time we may become subject to tax audits, tax litigation or similar proceedings, and as a result we may owe addition:
amounts that may be material;

fluctuations in foreign currency exchange rates could reduce our profitability;

applicable laws and our stockholder rights plan, certificate of incorporation and by-laws may discourage takeovers and business ¢
might consider in their best interests;

our financial results may be adversely impacted by global climate changes; and

the risk factors or uncertainties listed from time to time in any prospectus supplement or any document incorporated into this prosy

We undertake no obligation to update publicly these forward-looking statements to reflect new information, future events or otherwise.

iv
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NOTE REGARDING RELIANCE ON STATEMENTS IN OUR CONTRACTS

In reviewing the agreements included as exhibits to any of the documents incorporated by reference into this prospectus and the accompanyir
remember that they are included to provide you with information regarding their terms and are not intended to provide any other factual or disclo:
subsidiaries or the other parties to the agreements. The agreements contain representations and warranties by each of the parties to the applicable
warranties have been made solely for the benefit of the other parties to the applicable agreement and:

. should not in all instances be treated as categorical statements of fact, but rather as a way of allocating the risk to one of the partie
inaccurate;
. have been qualified by disclosures that were made to the other party in connection with the negotiation of the applicable agreemer

reflected in the agreement;

. may apply standards of materiality in a way that is different from what may be viewed as material to investors; and

were made only as of the date of the applicable agreement or such other date or dates as may be specified in the agreement and are

Accordingly, these representations and warranties may not describe the actual state of affairs as of the date they were made or at any other time. /£
and its subsidiaries may be found elsewhere in this prospectus and the accompanying prospectus supplement, as well as Principal's other public 1
charge through the SEC website at www.sec.gov.
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PRINCIPAL FINANCIAL GROUP, INC.

The Principal Financial Group is a leading provider of retirement savings, investment and insurance products and services with $327.4 billi
16 million customers worldwide as of March 31, 2011.

Our U.S. and international operations concentrate primarily on asset accumulation and asset management. In addition, we offer a broad range
individual and group disability insurance and group dental and vision insurance.

We primarily focus on small and medium-sized businesses, which we define as companies with less than 1,000 employees, providing a broz
benefit solutions to meet the needs of the business, the business owner and their employees. We are the leading provider of corporate defined con
Spectrem Group. We are also the leading employee stock ownership plan consultant. In addition, we are a leading provider of nonqualified plans
termination annuities. We are also one of the largest providers of non-medical insurance product solutions.

We believe small and medium-sized businesses are an underserved market, offering attractive growth opportunities in the U.S. in retirement
We also believe there is a significant opportunity to leverage our U.S. retirement expertise into select international markets that have adopted or
defined contribution pension systems. This opportunity is particularly compelling as aging populations around the world are driving increased de
retirement asset management and retirement income management solutions.

We organize our business into the following reportable segments: (1) Retirement and Investor Services, which provides a comprehensive pc
and services for retirement savings and investment to businesses and individuals, with a concentration on small and medium-sized businesses; (2)
provides a diverse range of asset management services covering a broad range of asset classes, investment styles and portfolio structures to our c
institutional clients; (3) Principal International, which provides retirement products and services, annuities, mutual funds, institutional asset mana
products through acquisitions, start-up operations and joint ventures in various countries; and (4) U.S. Insurance Solutions, which provides indivi
benefits, which include group dental, group vision, group life, group disability, wellness and individual disability insurance throughout the U.S. V
which consists of the assets and activities that have not been allocated to any other segment.

We were organized as an individual life insurer in 1879 and formed a mutual insurance holding company in 1998. Principal Financial Groug
as a Delaware business corporation. Under the terms of Principal Mutual Holding Company's Plan of Conversion, Principal Mutual Holding Con
holding company to a stock company subsidiary of Principal Financial Group, Inc., and merged into Principal Financial Services, Inc. on Octobel
initial public offering.

The principal executive office for both Principal Financial Group, Inc. and Principal Financial Services, Inc. is located at 711 High Street, [
telephone number is (515) 247-5111.
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THE PRINCIPAL CAPITAL TRUSTS

We created each trust as a Delaware statutory trust pursuant to a trust agreement. We will enter into an amended and restated trust agreement
and conditions for the trust to issue and sell its preferred securities and common securities. We will amend and restate each trust agreement in its
an exhibit to the registration statement that includes this prospectus. Each trust agreement will be qualified as an indenture under the Trust Indentu
refer to in this prospectus as the "Trust Indenture Act."

Each trust exists for the exclusive purposes of:

. issuing and selling to the public preferred securities, representing undivided beneficial interests in the assets of the trust,
. issuing and selling to us common securities, representing undivided beneficial interests in the assets of the trust,
. using the proceeds from the sale of the preferred securities and common securities to acquire a corresponding series of junior sub

which we refer to in this prospectus as the "corresponding junior subordinated debt securities,"

. distributing the cash payments it receives from the corresponding junior subordinated debt securities it owns to you and the other t
the holder of common securities, and

engaging in the other activities that are necessary, convenient or incidental to these purposes.

Accordingly, the corresponding junior subordinated debt securities will be the sole assets of each trust, and payments under the correspondil
and the related expense agreement will be the sole revenue of each trust.

We will own all of the common securities of each trust. The common securities of a trust will rank equally with, and payments will be made
the trust, except that if an event of default under a trust agreement then exists, our rights as holder of the common securities to payment of distribut
redemption will be subordinated to your rights as a holder of the preferred securities of the trust. See "Description of Preferred Securities—Subc

Unless we state otherwise in a prospectus supplement, each trust has a term of approximately 45 years from its date of formation. A trust ma
each trust will conduct its business and affairs. As holder of the common securities we will initially appoint the trustees. Initially, the trustees wil

. Wilmington Trust Company, which will act as property trustee and as Delaware trustee, and

Two of our employees or officers or those of our affiliates, who will act as administrative trustees.

Wilmington Trust Company, as property trustee, will act as sole indenture trustee under each trust agreement for purposes of compliance wit
Act. Wilmington Trust Company will also act as trustee under the guarantee and the junior subordinated debt security indenture pursuant to which
debt securities. See "Description of Junior Subordinated Debt Securities" and "Description of Guarantee by Principal Financial Group, Inc. of th

The holder of the common securities of a trust, or the holders of a majority in liquidation preference of the preferred securities if an event of
trust has
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occurred and is continuing, will be entitled to appoint, remove or replace the property trustee and/or the Delaware trustee of the trust. You will n
remove or replace the administrative trustees. Only we, as the holder of the common securities, will have these voting rights. The duties and obli
the applicable trust agreement. We will pay all fees and expenses related to the trusts and the offering of the preferred securities and will pay, dir
expenses and liabilities of the trusts, except for payments made on the preferred securities or the common securities, subject to the guarantee.

The principal executive office of each trust is 711 High Street, Des Moines, lowa 50392, Attention: Corporate Secretary and its telephone ni

In the future, we may form additional Delaware statutory trusts or other entities similar to the trusts, and those other trusts or entities could is
securities described in this prospectus. In that event, we may issue debt securities to those other trusts or entities and guarantees under a guarantes
securities they may issue. The debt securities and guarantees we may issue in those cases would be similar to those described in this prospectus,
described in the applicable prospectus supplement.

USE OF PROCEEDS
Unless we state otherwise in a prospectus supplement, we intend to use the proceeds from the sale of the securities offered by this prospectt
subordinated debt securities issued to the trusts in connection with their investment of all the proceeds from the sale of preferred securities, for ge
working capital, capital expenditures, investments in subsidiaries, acquisitions and refinancing of debt, including commercial paper and other shc

more detailed description of the use of proceeds of any specific offering of securities in the prospectus supplement relating to the offering.

3
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth, for each of the periods indicated, our ratio of earnings to fixed charges.

For the Three Months

Ended March 31, For the Years En
2011 2010 2010 2009 _2C
Ratio of earnings to fixed charges before interest credited on investment
products 7.1 6.5 55 51
Ratio of earnings to fixed charges 2.6 2.1 2.0 1.7

We calculate the ratio of "earnings to fixed charges before interest credited on investment products" by dividing the sum of income from con
(BT), interest expense, which includes interest expense incurred on uncertain tax positions (1), interest factor of rental expense (IF) less undistrib
by the sum of interest expense, which includes interest expense incurred on uncertain tax positions (1), interest factor of rental expense (IF), prefe
(PD) and dividends on majority-owned subsidiary redeemable preferred securities (non-intercompany) (D). The formula for this ratio is: (BT+I+

We calculate the ratio of "earnings to fixed charges" by dividing the sum of income from continuing operations before income taxes (BT), int
expense incurred on uncertain tax positions (1), interest factor of rental expense (IF) less undistributed income from equity investees (E) and the a
investment products (IC) by interest expense, which includes interest expense incurred on uncertain tax positions (1), interest factor of rental expe
the registrant (PD), dividends on majority-owned subsidiary redeemable preferred securities (non intercompany) (D) and interest credited on inv
this calculation is: (BT+I+IF-E+IC) / (I+IF+PD+D+IC). "Interest credited on investment products™ includes interest paid on guaranteed investme
other investment-only pension products. Similar to debt, these products have a total fixed return and a fixed maturity date.

DESCRIPTION OF GUARANTEE OF PRINCIPAL FINANCIAL SERVICES, INC.

Principal Financial Services, Inc. may guarantee, fully and unconditionally or otherwise, our obligations with respect to any non-convertible
described in the applicable prospectus supplement.

If Principal Financial Services, Inc. guarantees these obligations under any such securities, we will tell you in the applicable prospectus sup
subsidiary guarantee in such prospectus supplement. Unless we tell you otherwise in the applicable prospectus supplement, such subsidiary guare
Principal Financial Services, Inc. and will be enforceable against Principal Financial Services, Inc. without any need to first enforce against Prin

4
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DESCRIPTION OF THE DEBT SECURITIES

We may offer unsecured senior debt securities or subordinated debt securities. We refer to the senior debt securities and the subordinated de
as the "debt securities.” The senior debt securities will rank equally with all of our other unsecured, unsubordinated obligations. The subordinate
and junior in right of payment to all of our senior debt.

We will issue the senior debt securities in one or more series under an indenture, which we refer to as the "senior indenture,” entered into ar
Inc. which we refer to in this prospectus as the Subsidiary Guarantor, as guarantor, and The Bank of New York Mellon Trust Company, N.A., as t
securities in one or more series under an indenture, which we refer to as the "subordinated indenture," between us, the Subsidiary Guarantor, as g
Mellon Trust Company, N.A., as trustee.

We may from time to time without notice to, or the consent of, the holders of the debt securities, create and issue additional debt securities ul
existing debt securities in all respects (or in all respects except for the payment of interest accruing prior to the issue date of the new debt securiti
interest following the issue date of the new debt securities) so that the new debt securities may be consolidated and form a single series with exis
terms as to status, redemption and otherwise as existing debt securities.

The following description of the terms of the indentures is a summary. It summarizes only those portions of the indentures which we believe
to invest in our debt securities. You should keep in mind, however, that it is the indentures, and not this summary, which define your rights as a de
in the indentures which are also important to you. You should read the indentures for a full description of the terms of the debt. The senior indentu
filed as exhibits to the registration statement that includes this prospectus. See "Where You Can Find More Information” for information on how t
and the subordinated indenture.

The Debt Securities Are Unsecured Obligations

Our debt securities will be unsecured obligations and our senior debt securities will be unsecured and will rank equally with all of our othe
obligations.

We are an insurance holding company with no direct operations whose assets include all of the outstanding shares of common stock of the St
Guarantor is an intermediary holding company with no direct operations whose assets include all of the outstanding shares of Principal Life Insur
other subsidiaries. As a consequence, our ability to satisfy our obligations under the debt securities and the Subsidiary Guarantor's ability to satis
guarantee will depend in large part on the ability of our insurance company and other subsidiaries to declare and distribute dividends or to advan
loans. Our insurance company subsidiaries are subject to various statutory and regulatory restrictions, applicable to insurance companies general
dividends, loans and advances that those subsidiaries may pay. Regulations relating to capital requirements affecting some of our other subsidiari
dividends and other distributions and make loans to us. The payment of dividends from Principal Life to the Subsidiary Guarantor is subject to re
of the State of lowa. As a result, our cash flows and ability to service our obligations, including the debt securities, are dependent upon the earnir
those earnings to us and other payments or distributions of funds by our subsidiaries to us. In addition, the debt securities will be effectively subo
liabilities of our subsidiaries, including those of the Subsidiary
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Guarantor, and the subsidiary guarantee will be effectively subordinated to all existing and future liabilities of the Subsidiary Guarantor's subsidi
policyholders.

Unless we state otherwise in the applicable prospectus supplement, the indentures do not limit us from incurring or issuing other secured or
indentures or any other indenture that we may have entered into or enter into in the future. See "—Subordination under the Subordinated Indenture
to any offering of subordinated debt securities.

Terms of the Debt Securities

We may issue the debt securities in one or more series through an indenture that supplements the senior indenture or the subordinated indentt
of directors or an authorized committee of our board of directors.

You should refer to the applicable prospectus supplement for the specific terms of the debt securities. These terms may include the followin

. title of the debt securities,

. any limit upon the aggregate principal amount of the series,

. maturity date(s) or the method of determining the maturity date(s),

. interest rate(s) or the method of determining the interest rate(s),

. dates on which interest will be payable and circumstances, if any, in which interest may be deferred,

. dates from which interest will accrue and the method of determining those dates,

. place or places where we may pay principal, premium, if any, and interest and where you may present the debt securities for regis
. place or places where notices and demands relating to the debt securities and the indentures may be made,

. redemption or early payment provisions,

. sinking fund or similar provisions,

. authorized denominations if other than denominations of $1,000,

. currency, currencies, or currency units, if other than in U.S. dollars, in which the principal of, premium, if any, and interest on the

the debt securities are denominated,
. any additions, modifications or deletions, in the events of default or covenants of Principal Financial Group, Inc. specified inthe i

. if other than the principal amount of the debt securities, the portion of the principal amount of the debt securities that is payable up



http://www.sec.gov/Archives/edgar/data/1094

maturity,

. any additions or changes to the indenture relating to a series of debt securities necessary to permit or facilitate issuing the series ir
registrable as to principal, and with or without interest coupons,

° any index or indices used to determine the amount of payments of principal of and premium, if any, on the debt securities and the n

6
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. whether a temporary global security will be issued and the terms upon which these temporary debt securities may be exchanged fo
. whether the debt securities will be issued in whole or in part in the form of one or more global securities,

. identity of the depositary for global securities,

. appointment of any paying agent(s),

. the terms and conditions of any obligation or right we would have or any option you would have to convert or exchange the debt st

property of Principal Financial Group, Inc. or any other person and any changes to the indenture to permit or facilitate such convel
. in the case of the subordinated indenture, any provisions regarding subordination,

. provided the debt securities are non-convertible, whether the Subsidiary Guarantor will guarantee our obligations under the debt
of such subsidiary guarantee, and

any other special terms of such debt securities or related guarantee.

Debt securities may also be issued under the indentures upon the exercise of warrants or delivery upon settlement of purchase contracts. See
"Description of Purchase Contracts."”

Special Payment Terms of the Debt Securities

We may issue one or more series of debt securities at a substantial discount below their stated principal amount. These may bear no interest
issuance is below market rates. We will describe United States federal tax consequences and special considerations relating to any series in the

The purchase price of any of the debt securities may be payable in one or more foreign currencies or currency units. The debt securities may
currencies or currency units, or the principal of, premium, if any, or interest on any debt securities may be payable in one or more foreign currenc
the restrictions, elections, United States federal income tax considerations, specific terms and other information relating to the debt securities and
currency units in the applicable prospectus supplement.

If we use any index to determine the amount of payments of principal of, premium, if any, or interest on any series of debt securities, we will
prospectus supplement the special United States federal income tax, accounting and other considerations applicable to the debt securities.

Denominations, Registration and Transfer
We expect to issue most debt securities in fully registered form without coupons and in denominations of $1,000 and any integral multiple of
the applicable prospectus supplement, debt securities of any series will be exchangeable for other debt securities of the same issue and series, in

tenor and aggregate principal amount and bearing the same interest rate.

You may present debt securities for exchange as described above, or for registration of transfer, at the office of the security registrar or at the
designate for that purpose. You will not incur a service charge but you must pay any taxes, assessments and other governmental
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charges as described in the indentures. We will appoint the trustees as security registrar under the indentures. WWe may at any time rescind the desi
initially designate or approve a change in the location through which the transfer agent acts. We will specify the transfer agent in the applicable p
time designate additional transfer agents.
Global Debt Securities

We may issue all or any part of a series of debt securities in the form of one or more global securities. We will appoint the depositary holdir

otherwise state in the applicable prospectus supplement, the depositary will be The Depository Trust Company, or DTC. We will issue global se
temporary or definitive form. Unless it is exchanged for individual debt securities, a global security may not be transferred except:

. by the depositary to its nominee,

. by a nominee of the depositary to the depositary or another nominee, or

by the depositary or any nominee to a successor of the depositary, or a nominee of the successor.

We will describe the specific terms of the depositary arrangement in the applicable prospectus supplement. We expect that the following prc
depositary arrangements.

Beneficial Interests in a Global Security

If we issue a global security, the depositary for the global security or its nominee will credit on its book-entry registration and transfer systel
individual debt securities represented by the global security to the accounts of persons that have accounts with it. We refer to those persons as "ps
accounts will be designated by the dealers, underwriters or agents for the debt securities, or by us if the debt securities are offered and sold direc
interests in a global security will be limited to participants or persons who may hold interests through participants. Ownership and transfers of be
will be shown on, and transactions can be effected only through, records maintained by the applicable depositary or its nominee, for interests of |
participants, for interests of persons who hold through participants. The laws of some states require that you take physical delivery of securities i
may impair your ability to transfer beneficial interests in a global security.

So long as the depositary or its nominee is the registered owner of a global security, the depositary or nominee will be considered the sole ¢
represented by the global security for all purposes under the indenture. Except as provided below, you:

. will not be entitled to have any of the individual debt securities represented by the global security registered in your name,

. will not receive or be entitled to receive physical delivery of any debt securities in definitive form, and

will not be considered the owner or holder of the debt securities under the indenture.
Payments of Principal, Premium and Interest

We will make principal, premium, if any, and interest payments on global securities to the depositary that is the registered holder of the glob
depositary for the
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global securities will be solely responsible and liable for all payments made on account of your beneficial ownership interests in the global secu
reviewing any records relating to your beneficial ownership interests.

We expect that the depositary or its nominee, upon receipt of any principal, premium, if any, or interest payment immediately will credit part
proportion to their respective beneficial interests in the principal amount of the global security as shown on the records of the depositary or its nc
participants to you, as an owner of a beneficial interest in the global security held through those participants, will be governed by standing instruc
now the case with securities held for the accounts of customers in bearer form or registered in "street name." These payments will be the responsi

Issuance of Individual Debt Securities

Unless we state otherwise in the applicable prospectus supplement, if a depositary for a series of debt securities is at any time unwilling, un
depositary, we will appoint a successor depositary or we will issue individual debt securities in exchange for the global security. In addition, we
discretion, subject to any limitations described in the prospectus supplement relating to the debt securities, determine not to have any debt securit
securities. If that occurs, we will issue individual debt securities in exchange for the global security.

Further, we may specify that you may, on terms acceptable to us, the trustee and the depositary, receive individual debt securities in exchang
security, subject to any limitations described in the prospectus supplement relating to the debt securities. In that instance, you will be entitled to p

securities equal in principal amount to that beneficial interest and to have the debt securities registered in your name. Unless we otherwise specif
securities in denominations of $1,000 and integral multiples of $1,000.

Payment and Paying Agents

Unless we state otherwise in an applicable prospectus supplement, we will pay principal of, premium, if any, and interest on your debt secu
debt securities in the City of New York or at the office of any paying agent that we may designate.

Unless we state otherwise in an applicable prospectus supplement, we will pay any interest on debt securities to the registered owner of the
the record date for the interest, except in the case of defaulted interest. We may at any time designate additional paying agents or rescind the desic
maintain a paying agent in each place of payment for the debt securities.

Any moneys or U.S. government obligations (including the proceeds thereof) deposited with the trustee or any paying agent, or then held by (
principal of, premium, if any, and interest on any debt security that remain unclaimed for two years after the principal, premium or interest has be
request, be repaid to us. After repayment to us, you are entitled to seek payment only from us as a general unsecured creditor.

Redemption

Unless we state otherwise in an applicable prospectus supplement, debt securities will not be subject to any sinking fund.

9
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Unless we state otherwise in an applicable prospectus supplement, we may, at our option, redeem any series of debt securities after its issua
and from time to time. We may redeem debt securities in denominations larger than $1,000 but only in integral multiples of $1,000.

Redemption Price

Except as we may otherwise specify in the applicable prospectus supplement, the redemption price for any debt security which we redeem
plus any accrued and unpaid interest up to, but excluding, the redemption date.

Notice of Redemption

Unless we state otherwise in an applicable prospectus supplement, we will mail notice of any redemption of debt securities at least 30 days
redemption date to the registered holders of the debt securities at their addresses as shown on the security register. Unless we default in payment
redemption date interest will cease to accrue on the debt securities or the portions called for redemption.

Consolidation, Merger and Sale of Assets

We will not consolidate with or merge into any other person or convey, transfer or lease our assets substantially as an entirety to any person,
merge into us, unless:

. we will be the surviving company in any merger or consolidation,

. if we consolidate with or merge into another person or convey or transfer our assets substantially as an entirety to any person, the
and validly existing under the laws of the United States of America or any state thereof or the District of Columbia, and the succes
obligations relating to the debt securities,

. immediately after giving effect to the consolidation, merger, conveyance or transfer, there exists no event of default, and no event v
both, would become an event of default, and

other conditions described in the relevant indenture are met.

This covenant would not apply to the direct or indirect conveyance, transfer or lease of all or any portion of the stock, assets or liabilities of
to us or to our other wholly owned subsidiaries. In addition, this covenant would not apply to any recapitalization transaction, a change of control
highly leveraged transaction unless such transaction or change of control were structured to include a merger or consolidation by us or the convey
substantially as an entirety.

Limitations upon Liens
The indentures provide that neither we nor any of our restricted subsidiaries, are permitted, directly or indirectly, to, create, issue, assume, i
respect to any indebtedness for money borrowed which is secured by a lien on any of the present or future common stock of a restricted subsidiar

so elect, any of our other indebtedness ranking at least pari passu with the debt securities, shall be secured equally and ratably with, or prior to,
money borrowed so long as it is outstanding.

10
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When we use the term "restricted subsidiary,” we mean Principal Life Insurance Company and any other subsidiary which is incorporated ur
States or of the District of Columbia, and which is a regulated insurance company principally engaged in one or more of the life, annuity, property
However, no subsidiary, other than Principal Life Insurance Company, is a restricted subsidiary:

if the total assets of that subsidiary are less than 10% of our total assets and the total assets of our consolidated subsidiaries, inclu
forth on the most recent fiscal year-end balance sheets of the subsidiary and us and our consolidated subsidiaries, respectively, an
generally accepted accounting principles, or

if in the judgment of our board of directors, as evidenced by a board resolution, the subsidiary is not material to the financial cond
a whole.

Modification and Waiver
Modification

We, the trustee and, if applicable, the Subsidiary Guarantor may modify and amend each indenture with the consent of the holders of a major
series of debt securities affected. However, no modification or amendment may, without the consent of the holder of each outstanding debt securit

change the stated maturity of the principal of, or any installment of interest payable on, any outstanding debt security,

reduce the principal amount of, or the rate of interest on or any premium payable upon the redemption of, or the amount of principe
that would be due and payable upon a redemption or would be provable in bankruptcy, or adversely affect any right of repayment
security,

change the place of payment, or the coin or currency in which any outstanding debt security or the interest on any outstanding debt !
impair your right to institute suit for the enforcement of any payment on any outstanding debt security after the stated maturity or re

reduce the percentage of the holders of outstanding debt securities necessary to modify or amend the applicable indenture, to waiv
the applicable indenture or certain defaults and consequences of such defaults or to reduce the quorum or voting requirements set 1

modify any of these provisions or any of the provisions relating to the waiver of certain past defaults or certain covenants, except
effect such action or to provide that certain other provisions may not be modified or waived without the consent of all of the holde

modify the provisions with respect to the subordination of outstanding subordinated debt securities in a manner materially adverse
subordinated debt securities, or

modify the provisions with respect to any outstanding guarantee of any debt securities in a manner materially adverse to the holder
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Waiver

The holders of a majority in aggregate principal amount of the outstanding debt securities of a series may, on behalf of the holders of all debt
compliance by us with certain restrictive covenants of the indenture which relate to that series.

The holders of not less than a majority in aggregate principal amount of the outstanding debt securities of a series may, on behalf of the holde
past default under the indenture relating to that series of debt securities and the consequences of such default. However, a default in the payment
any interest on, any debt security of that series or relating to a covenant or provision which under the indenture relating to that series of debt secul
without the consent of the holder of each outstanding debt security of that series affected cannot be so waived.

Events of Default

Under the terms of each indenture, each of the following constitutes an event of default for a series of debt securities:

. default for 30 days in the payment of any interest when due,

. default in the payment of principal, or premium, if any, when due,

. default in the performance, or breach, of any covenant or warranty in the indenture for 90 days after written notice,
. certain events of bankruptcy, insolvency or reorganization,

any other event of default described in the applicable board resolution, guarantee or supplemental indenture under which the serie

We are required to furnish the trustee annually with a statement as to the fulfillment of our obligations under the indenture. Each indenture pr
notice to you of any default, except in respect of the payment of principal or interest on the debt securities, if it considers it in the interests of the |

Effect of an Event of Default

If an event of default exists (other than an event of default in the case of certain events of bankruptcy), the trustee or the holders of not less th
a series of outstanding debt securities may declare the principal amount, or, if the debt securities are original issue discount securities, the portior
specified in the terms of that series, of the debt securities of that series to be due and payable immediately, by a notice in writing to us, and to the
declaration the principal (or specified) amount will become immediately due and payable. However, at any time after a declaration of acceleratic
or decree for payment of the money due has been obtained, the holders of not less than a majority in aggregate principal amount of a series of outs
conditions specified in the indenture, rescind and annul that declaration.

If an event of default in the case of certain events of bankruptcy exists, the principal amount of all debt securities outstanding under the inden
any declaration or other action on the part of the trustee or any holder of such outstanding debt, become immediately due and payable.

Subject to the provisions of the indentures relating to the duties of the trustee, if an event of default then exists, the trustee will be under no ol
powers under the indentures (other than the payment of any amounts on the debt securities furnished to it pursuant
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to the indenture) at your (or any other person's) request, order or direction, unless you have (or such other person has) offered to the trustee secur
trustee. Subject to the provisions for the security or indemnification of the trustee, the holders of a majority in aggregate principal amount of a ser
the right to direct the time, method and place of conducting any proceeding for any remedy available to the trustee, or exercising any trust or pows
with the debt securities of that series.

Legal Proceedings and Enforcement of Right to Payment

You will not have any right to institute any proceeding in connection with the indentures or for any remedy under the indentures, unless you h
written notice of a continuing event of default with respect to debt securities of that series. In addition, the holders of at least 25% in aggregate pr
outstanding debt securities must have made written request, and offered security or indemnity satisfactory to the trustee, to the trustee to institute t|
60 days following the receipt of that notice, the trustee must not have received from the holders of a majority in aggregate principal amount of the
series a direction inconsistent with that request, and must have failed to institute the proceeding. However, you will have an absolute and uncondi
principal of, premium, if any, and interest on that debt security on or after the due dates expressed in the debt security (or, in the case of redemptic
to institute a suit for the enforcement of that payment.

Satisfaction and Discharge

Each indenture provides that when, among other things, all debt securities of a series not previously delivered to the trustee for cancellation

. have become due and payable,

. will become due and payable at their stated maturity within one year, or

. are to be called for redemption within one year under arrangements satisfactory to the trustee for the giving of notice of redemptiol
expense,

and we deposit or cause to be deposited with the trustee, money or United States government obligations or a combination thereof, as trust funds,
certified in the case of United States government obligations) to be sufficient to pay and discharge the entire indebtedness on the debt securities o
the trustee for cancellation, for the principal, and premium, if any, and interest to the date of the deposit or to the stated maturity or redemption da
will cease to be of further effect with respect to debt securities of such series, and we will be deemed to have satisfied and discharged the indent
such series. However, we will continue to be obligated to pay all other sums due under the indenture and to provide the officers' certificates and
indenture.

13
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Defeasance and Covenant Defeasance

Unless we state otherwise in the applicable prospectus supplement, each indenture provides that we may discharge all of our obligations, ot

and certain other specified obligations, under any series of the debt securities at any time, and that we may also be released from our obligations
Liens” and "Consolidation, Merger and Sale of Assets" and from certain other obligations, including obligations imposed by supplemental indentt
and elect not to comply with those sections and obligations without creating an event of default. Discharge under the first procedure is called "def
procedure is called "covenant defeasance."

Defeasance or covenant defeasance may be effected only if:

we irrevocably deposit with the trustee money or United States government obligations or a combination thereof, as trust funds in
pay on the respective stated maturities, the principal of and any premium and interest on, all outstanding debt securities of that seri

we deliver to the trustee an opinion of counsel to the effect that:

. the holders of the debt securities of that series will not recognize gain or loss for United States federal income tax purpose
and discharge or as a result of the deposit and covenant defeasance, and

. the deposit, defeasance and discharge or the deposit and covenant defeasance will not otherwise alter those holders' Unite
principal and interest payments on the debt securities of that series,

in the case of a defeasance, this opinion must be based on a ruling of the Internal Revenue Service or a change in United States federal income tax
execution of the applicable indenture, that result would not occur under current tax law,

no event of default under the indenture has occurred and is continuing,

such defeasance or covenant defeasance does not result in a breach or violation of, or constitute a default under, any indenture or c
borrowed money to which we are a party or by which we are bound,

such defeasance or covenant defeasance does not result in the trust arising from such deposit constituting an investment company v
Company Act of 1940 unless such trust shall be registered under the Investment Company Act of 1940 or exempt from registration

we deliver to the trustee an officers' certificate and an opinion of counsel, each stating that all conditions precedent with respect tc
defeasance have been complied with, and

other conditions specified in the indentures are met.

The subordinated indenture will not be discharged as described above if we have defaulted in the payment of principal of, premium, if any,

defined below under "Subordination under the Subordinated Indenture,” and that default is continuing or another event of default on the senior ind
the senior indebtedness becoming or being declared due and payable prior to the date it otherwise would have become due and payable.
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Conversion or Exchange

We may issue debt securities that we may convert or exchange into common stock or other securities, property or assets. If so, we will descr
securities may be converted or exchanged in the applicable prospectus supplement. The conversion or exchange may be mandatory, at your optior
prospectus supplement will describe the manner in which the shares of common stock or other securities, property or assets you would receive w

Subordination Under the Subordinated Indenture

In the subordinated indenture, we have agreed, and holders of subordinated indebtedness will be deemed to have agreed, that any subordinat
junior in right of payment to all senior indebtedness to the extent provided in the subordinated indenture.

Upon any payment or distribution of assets to creditors upon any liquidation, dissolution, winding up, reorganization, assignment for the ben
any bankruptcy, insolvency, debt restructuring or similar proceeding in connection with our insolvency or bankruptcy, the holders of senior indebt
payment in full of principal of, premium, if any, and interest on the senior indebtedness before the holders of subordinated debt securities will be
of the principal of, premium, if any, or interest on the subordinated debt securities.

If the maturity of any subordinated debt securities is accelerated, the holders of all senior indebtedness outstanding at the time of the acceler:
payment in full of all amounts due, including any amounts due upon acceleration, before you will be entitled to receive any payment of the princip
subordinated debt securities.

We will not make any payments of principal of, premium, if any, or interest on the subordinated debt securities or for the acquisition of subol
sinking fund payment) if:

. a default in any payment on senior indebtedness then exists,

. an event of default on any senior indebtedness resulting in the acceleration of its maturity then exists, or

any judicial proceeding is pending in connection with default.

When we use the term "indebtedness™ we mean, with respect to any person, whether recourse is to all or a portion of the assets of that persol
. every obligation of, or any obligation guaranteed by, that person for money borrowed,

. every obligation of, or any obligation guaranteed by, that person evidenced by bonds, debentures, notes or other similar instrument
connection with the acquisition of property, assets or businesses but excluding the obligation to pay the deferred purchase price of
payable in full within 90 days from the date such indebtedness was created,

. every capital lease obligation of that person,

. leases of property or assets made as part of any sale and lease-back transaction to which that person is a party, and

any amendments, renewals, extensions, modifications and refundings of any such indebtedness.
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The term "indebtedness" does not include trade accounts payable or accrued liabilities arising in the ordinary course of business.

When we use the term "senior indebtedness™ we mean the principal of, premium, if any, and interest on indebtedness, whether incurred on, p
subordinated indenture, unless the instrument creating or evidencing that indebtedness or pursuant to which that indebtedness is outstanding states
in right of payment to the subordinated debt securities or to other indebtedness which ranks equally with, or junior to, the subordinated debt secur
indebtedness includes interest accruing on or after the filing of any petition in bankruptcy or for reorganization relating to Principal Financial Gro
post-petition interest is allowed in that proceeding.

The subordinated indenture does not limit the amount of additional senior indebtedness that we may incur. We expect from time to time to inc

The subordinated indenture provides that we may change the subordination provisions relating to any particular issue of subordinated debt s
describe any change in the prospectus supplement relating to the subordinated debt securities.

Governing Law

The indentures and the debt securities will be governed by and construed in accordance with the laws of the State of New York, without reg:
thereof.

Concerning the Trustees

The trustee under each indenture will have all the duties and responsibilities of an indenture trustee specified in the Trust Indenture Act. Nei
its own funds or otherwise incur financial liability in performing its duties or exercising its rights and powers if it reasonably believes that it is n
adequate indemnity.

Each of the trustees may act as depositary for funds of, makes loans to, and performs other services for, us and our subsidiaries in the norma
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DESCRIPTION OF JUNIOR SUBORDINATED DEBT SECURITIES

We will issue the junior subordinated debt securities in one or more series under a junior subordinated indenture to be entered into between
guarantor, and Wilmington Trust Company, as trustee. We refer to this junior subordinated indenture in this prospectus as the junior subordinated
issue junior subordinated debt under our junior subordinated debenture indenture. Unless otherwise specified in a prospectus supplement, each se
under our junior subordinated debt security indenture or our junior subordinated debenture indenture will rank equally with all other such series
subordinated, as described in the applicable indenture, to all of our senior indebtedness, as defined in such applicable indenture, including all de
subordinated indenture. See "Junior Subordinated Debentures™ for a description of our junior subordinated debenture indenture and junior subord

We may, in certain circumstances, without notice to or consent of the holders of the junior subordinated debt securities, issue additional juni
the same terms and conditions as junior subordinated debt securities previously issued under this prospectus and any applicable prospectus suppl
subordinated debt securities and the junior subordinated debt securities previously offered under this prospectus and any applicable prospectus s
references in this prospectus and any applicable prospectus supplement to the junior subordinated debt securities shall include, unless the context
subordinated debt securities issued as described in this paragraph.

The following description of the terms of the junior subordinated debt securities and any associated subsidiary guarantee is a summary. It su
subordinated debt securities and any associated subsidiary guarantee which we believe will be most important to your decision to invest in our jt
should keep in mind, however, that it is the junior subordinated debt security indenture, and not this summary, which defines your rights as a hold
securities. There may be other provisions in the junior subordinated debt security indenture which are also important to you. You should read the
indenture for a full description of the terms of the junior subordinated debt securities. The junior subordinated debt security indenture is filed as &
that includes this prospectus. See "Where You Can Find More Information” for information on how to obtain a copy of the junior subordinated del

Ranking of the Junior Subordinated Debt Securities

Each series of junior subordinated debt securities will rank equally with all of our equally ranking debt securities including, unless otherwis
supplement relating to such series or such securities, all other series of junior subordinated debt securities and with all series of our junior subor
unsecured and subordinate and junior, as described in the junior subordinated debt security indenture, to all of our senior indebtedness as defined
indenture, which includes all debt issued under our senior indenture or subordinated indenture. See "—Subordination."

We are an insurance holding company with no direct operations whose assets include all of the outstanding shares of common stock of the St
Guarantor is an intermediary holding company with no direct operations whose assets include all of the outstanding shares of Principal Life and c
our ability to satisfy our obligations under the junior subordinated debt securities and the Subsidiary Guarantor's ability to satisfy its obligations t
depend in large part on the ability of our insurance company and other subsidiaries to declare and distribute dividends or to advance money in the
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intercompany loans. Our insurance company subsidiaries are subject to various statutory and regulatory restrictions, applicable to insurance com
cash dividends, loans and advances that those subsidiaries may pay. Regulations relating to capital requirements affecting some of our other subsi
dividends and other distributions and make loans to us. The payment of dividends from Principal Life to the Subsidiary Guarantor is subject to re
of the State of lowa. As a result, our cash flows and ability to service our obligations, including the junior subordinated debt securities, are deper
subsidiaries, distributions of those earnings to us and other payments or distributions of funds by our subsidiaries to us. In addition, the junior sub
effectively subordinated to all existing and future liabilities of our subsidiaries, including the Subsidiary Guarantor, and the subsidiary guarantee
existing and future liabilities of the Subsidiary Guarantor's subsidiaries, including obligations to policyholders.

Unless we state otherwise in the applicable prospectus supplement, the junior subordinated debt security indenture does not limit us from in
unsecured debt under the junior subordinated debt security indenture or any other indenture that we may have entered into or enter into in the futur
prospectus supplement relating to any offering of securities.

Terms of the Junior Subordinated Debt Securities

We may issue the junior subordinated debt securities in one or more series through an indenture that supplements the junior subordinated dek
resolution of our board of directors or an authorized committee of our board of directors.

You should refer to the applicable prospectus supplement for the specific terms of the junior subordinated debt securities. These may includk

. the title and any limit upon the aggregate principal amount,

. the date(s) on which the principal is payable or the method of determining those date(s),

. the interest rate(s) or the method of determining these interest rate(s),

. the date(s) on which interest will be payable or the method of determining these date(s),

. the circumstances in which interest may be deferred, if any,

. the regular record date or the method of determining this date,

. the place or places where we may pay principal, premium, if any, and interest,

. conversion or exchange provisions, if any,

. the redemption or early payment provisions,

. the authorized denominations,

. the currency, currencies or currency units in which we may pay the purchase price for, the principal of, premium, if any, and intere
securities,

. additions to or changes in the events of default or any changes in any of our covenants specified in the junior subordinated debt sec
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. whether we will issue the junior subordinated debt securities, in whole or in part, in the form of one or more global securities,

. the terms and conditions of any obligation or right we would have to convert or exchange the junior subordinated debt securities i
securities,

. provided the junior subordinated debt securities are non-convertible, whether the Subsidiary Guarantor will guarantee, on an unse

obligations under the junior subordinated debt securities and, if so, the material terms of such subsidiary guarantee, and

any other special terms of such junior subordinated debt securities or related subsidiary guarantee.
Special Payment Terms of the Junior Subordinated Debt Securities

We may issue junior subordinated debt securities at a substantial discount below their stated principal amount, bearing no interest or interest
is below market rates. We will describe United States federal income tax consequences and special considerations relating to any junior subordir
prospectus supplement.

The purchase price of any of the junior subordinated debt securities may be payable in one or more foreign currencies or currency units. The
be denominated in one or more foreign currencies or currency units, or the principal of, premium, if any, or interest on any junior subordinated de
more foreign currencies or currency units. We will describe the restrictions, elections, United States federal income tax considerations, specific t
the junior subordinated debt securities and the foreign currency units in the applicable prospectus supplement.

If we use any index to determine the amount of payments of principal of, premium, if any, or interest on any series of junior subordinated dek
special United States federal income tax, accounting and other considerations relating to the junior subordinated debt securities in the applicable

Denominations, Registration and Transfer

Unless we state otherwise in the applicable prospectus supplement, we will issue the junior subordinated debt securities only in registered
of $25 and any integral multiple of $25. Junior subordinated debt securities of any series will be exchangeable for other junior subordinated debt
of any authorized denomination of a like aggregate principal amount, of the same original issue date and stated maturity and bearing the same intel

You may present junior subordinated debt securities for exchange as described above, or for registration of transfer, at the office of the secur
transfer agent we designate for that purpose. You will not incur a service charge but you must pay any taxes and other governmental charges as de
security indenture. We will appoint the debenture trustee as securities registrar under the junior subordinated debt security indenture. We may at
transfer agent that we initially designate or approve a change in the location through which the transfer agent acts. We must maintain a transfer age
specify the transfer agent in the applicable prospectus supplement. We may at any time designate additional transfer agents.
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If we redeem any junior subordinated debt securities, neither we nor the debenture trustee will be required to:

. issue, register the transfer of, or exchange junior subordinated debt securities during a period beginning at the opening of business
redemption of the junior subordinated debt securities and ending at the close of business on the day of mailing of the relevant notic

. transfer or exchange any junior subordinated debt securities selected for redemption, except for any portion not redeemed of any jt
being redeemed in part.

Global Junior Subordinated Debt Securities

We may issue a series of junior subordinated debt securities in the form of one or more global junior subordinated debt securities. We will i
junior subordinated debt securities in the applicable prospectus supplement. We will issue global junior subordinated debt securities only in fully
or permanent form. Unless it is exchanged for an individual junior subordinated debt security, a global junior subordinated debt security may not |

. by the depositary to its nominee,

. by a nominee of the depositary to the depositary or another nominee, or

by the depositary or any nominee to a successor depositary, or any nominee of the successor.

We will describe the specific terms of the depositary arrangement in the applicable prospectus supplement. We expect that the following prc
depositary arrangements.

Beneficial Interests in a Global Junior Subordinated Debt Security

If we issue a global junior subordinated debt security, the depositary for the global junior subordinated debt security or its nominee will cre
transfer system the principal amounts of the individual junior subordinated debt securities represented by the global junior subordinated debt sect
accounts with it. We refer to those persons as "participants™ in this prospectus. The accounts will be designated by the dealers, underwriters or a
securities, or by us if the junior subordinated debt securities are offered and sold directly by us. Ownership of beneficial interests in a global juni
limited to participants or persons that may hold interests through participants. Ownership and transfers of beneficial interests in the global junior
shown on, and effected only through, records maintained by the applicable depositary or its nominee, for interests of participants, and the records
who hold through participants. The laws of some states require that you take physical delivery of securities in definitive form. These limits and Iz
beneficial interests in a global junior subordinated debt security.

So long as the depositary or its nominee is the registered owner of the global junior subordinated debt security, the depositary or the nomine:

holder of the junior subordinated debt securities represented by the global junior subordinated debt security for all purposes under the junior sub
as provided below, you:

will not be entitled to have any of the individual junior subordinated debt securities represented by the global junior subordinated
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. will not receive or be entitled to receive physical delivery of any junior subordinated debt securities in definitive form, and

will not be considered the owner or holder of the junior subordinated debt security under the junior subordinated debt security ind
Payments of Principal, Premium and Interest

We will make principal, premium and interest payments on global junior subordinated debt securities to the depositary that is the registered
debt security or its nominee. The depositary for the junior subordinated debt securities will be solely responsible and liable for all payments mac
ownership interests in the global junior subordinated debt security and for maintaining, supervising and reviewing any records relating to your be

We expect that the depositary or its nominee, upon receipt of principal, premium or interest payments, immediately will credit participants' ¢
their respective beneficial interests in the principal amount of the global junior subordinated debt security as shown on the records of the deposit:
payments by participants to you, as an owner of a beneficial interest in the global junior subordinated debt security held through those participant
instructions and customary practices, as is now the case with securities held for the accounts of customers in bearer form or registered in "street r
responsibility of those participants.

Issuance of Individual Junior Subordinated Debt Securities

Unless we state otherwise in the applicable prospectus supplement, if a depositary for a series of junior subordinated debt securities is at ar
continue as depositary, we will issue individual junior subordinated debt securities in exchange for the global junior subordinated debt security. |
our sole discretion, subject to any limitations described in the prospectus supplement relating to the junior subordinated debt securities, determin
debt securities represented by one or more global junior subordinated debt securities. If that occurs, we will issue individual junior subordinated
global junior subordinated debt security.

Further, we may specify that you may, on terms acceptable to us, the debenture trustee and the depositary for the global junior subordinated c
subordinated debt securities in exchange for your beneficial interest in a global junior subordinated debt security, subject to any limitations descr
relating to the junior subordinated debt securities. In that instance, you will be entitled to physical delivery of individual junior subordinated deb
that beneficial interest and to have the junior subordinated debt securities registered in your name. Unless we otherwise specify, those individual
be issued in denominations of $25 and integral multiples of $25.

Payment and Paying Agents

Unless we state otherwise in the applicable prospectus supplement, we will pay principal of, premium, if any, and interest on your junior su
of the debenture trustee or at the office of any paying agent that we may designate.

Unless we state otherwise in the applicable prospectus supplement, we will pay any interest on junior subordinated debt securities to the re
subordinated debt security at the close of business on the regular record date for the interest, except in the case of defaulted interest. We may at ar
agents or rescind the designation of any

21

110 of 180



http://www.sec.gov/Archives/edgar/data/1094

Table of Contents
paying agent. We must maintain a paying agent in each place of payment for the junior subordinated debt securities.

Any moneys deposited with the debenture trustee or any paying agent, or then held by us in trust, for the payment of the principal of, premiun
subordinated debt security that remain unclaimed for two years after the principal, premium or interest has become due and payable will, at our r
to us, you are entitled to seek payment only from us as a general unsecured creditor.

Redemption

Unless we state otherwise in the applicable prospectus supplement, junior subordinated debt securities will not be subject to any sinking fur

We may, at our option, redeem any series of junior subordinated debt securities after its issuance date in whole or in part at any time and fro
subordinated debt securities in denominations larger than $25 but only in integral multiples of $25.

Redemption Price

Except as we may otherwise specify in the applicable prospectus supplement, the redemption price for any junior subordinated debt security
accrued and unpaid interest as of the redemption date, and (ii) the greater of:

. the principal amount, and

. an amount equal to:
. for junior subordinated debt securities bearing interest at a fixed rate, the discounted remaining fixed amount payments, cal
. for junior subordinated debt securities bearing interest determined by reference to a floating rate, the discounted swap equ

described below.

The discounted remaining fixed amount payments will equal the sum of the current values of the amounts of interest and principal that would
interest payment date after the redemption date and at stated maturity of the final payment of principal. This calculation will take into account any
otherwise assume that we have not redeemed the junior subordinated debt security prior to the stated maturity.

The current value of any amount is the present value of that amount on the redemption date after discounting that amount on a monthly, quartel
corresponds to the interest payment date periods of the related series of junior subordinated debt securities, from the originally scheduled date fo
to calculate this present value.

The treasury rate is a per annum rate, expressed as a decimal and, in the case of United States Treasury bills, converted to a per annum yield
be the per annum rate equal to the semiannual bond equivalent yield to maturity, adjusted to reflect monthly or quarterly compounding in the case
having monthly or quarterly interest payment dates for United States Treasury securities maturing at the stated maturity of the final payment of prir
securities redeemed. We will determine this rate by reference to the weekly average yield to maturity for United States Treasury securities maturi
the most recent Statistical Release H.15(519) of the Board of Governors of the Federal Reserve. If no such securities mature at the stated maturit
interpolation between the most recent weekly average yields to maturity for two series of United States Treasury securities, (1) one maturing as ¢
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the stated maturity and (2) the other maturing as close as possible to, but later than, the stated maturity, in each case as published in the most recer
Board of Governors of the Federal Reserve.

The discounted swap equivalent payments will equal the sum of:

the current value of the amount of principal that would have been payable by us pursuant to the terms of the junior subordinated de
final payment of the principal of the junior subordinated debt securities. This calculation will take into account any required sinkir
assume that we had not redeemed the junior subordinated debt security prior to the stated maturity, and

the sum of the current values of the fixed rate payments that leading interest rate swap dealers would require to be paid by an assu
credit standing as ours against floating rate payments to be made by these leading dealers equal to the interest payments on the juni
redeemed, taking into account any required sinking fund payment, but otherwise assuming we had not redeemed the junior subordil
maturity, under a standard interest rate swap agreement having a notional principal amount equal to the principal amount of the jun
termination date set at the stated maturity of the junior subordinated debt securities and payment dates for both fixed and floating r:
date of the junior subordinated debt securities. The amount of the fixed rate payments will be based on quotations received by the
purpose, from four leading interest rate swap dealers or, if quotations from four leading interest rate swap dealers are not obtainal

dealers.

Special Event Redemption

Unless we state otherwise in the applicable prospectus supplement, if a special event relating to a series of junior subordinated debt securit
redeem the series of junior subordinated debt securities in whole, but not in part, on any date within 90 days of the special event occurring. The r
amount of the junior subordinated debt securities then outstanding plus accrued and unpaid interest to the date fixed for redemption.

A "special event" means a "tax event” or an "investment company event." A "tax event" occurs when a trust receives an opinion of counsel e
that, as a result of any amendment to, or change, including any announced prospective change in, the laws or regulations of the United States or an
authority affecting taxation, or as a result of any official administrative pronouncement or judicial decision interpreting or applying those laws or
change is effective or pronouncement or decision is announced on or after the date of issuance of the preferred securities of a trust, there is more 1

the trust is, or will be within 90 days of that date, subject to United States federal income tax with respect to income received or a
junior subordinated debt securities;

interest payable by us on the series of junior subordinated debt securities is not, or within 90 days of that date, will not be, deduct
States federal income tax purposes; or

the trust is, or will be within 90 days of that date, subject to more than a de minimis amount of other taxes, duties or other governn
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An "investment company event" occurs when, in respect of a trust, there is a change in law or regulation, or a change in interpretation or app
legislative body, court, governmental agency or regulatory authority such that such trust is or will be considered an "investment company" that is 1
Investment Company Act of 1940, which change becomes effective on or after the date of issuance of the preferred securities of a trust.

Notice of Redemption

Unless we state otherwise in the applicable prospectus supplement, we will mail notice of any redemption of your junior subordinated debt
than 60 days before the redemption date to you at your registered address. Unless we default in payment of the redemption price, on and after the
accrue on the junior subordinated debt securities or the portions called for redemption.
Option to Defer Payment of Interest

If provided in the applicable prospectus supplement, we will have the right during the term of any series of junior subordinated debt securiti
otherwise due and payable on the junior subordinated debt securities for a period, subject to the terms, conditions and covenants specified in the
may not defer payment of interest beyond the maturity of the junior subordinated debt securities. We will describe the United States federal incorr
considerations relating to any junior subordinated debt securities in the applicable prospectus supplement.

If we exercise this right, during the deferral period we and our subsidiaries may not, except as otherwise stated in the applicable prospectus
. declare or pay any dividends or distributions on, or redeem, purchase, acquire or make a liquidation payment on, any of our capit

. make any payment of principal, premium, if any, or interest on or repay, repurchase or redeem any debt securities or guarantees th
to the junior subordinated debt securities,

other than:
. dividends or distributions on our common stock,
. redemptions or purchases of any rights pursuant to our rights plan, or any successor to our rights plan, and the declaration of a divi

payments under any guarantee.
Modification of Indenture

We, the debenture trustee and, if applicable, the Subsidiary Guarantor may, without the consent of the holders of junior subordinated debt sec
junior subordinated debt security indenture for specified purposes, including, among other things, curing ambiguities, defects or inconsistencies. |
adversely affect the interests of holders of any series of junior subordinated debt securities or, in the case of corresponding junior subordinated d
corresponding series of preferred securities so long as they remain outstanding. We may also amend the junior subordinated debt security indentu
junior subordinated debt security indenture under the Trust Indenture Act.
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We, the debenture trustee and, if applicable, the Subsidiary Guarantor may, with the consent of the holders of not less than a majority in princ
subordinated debt securities affected, modify the junior subordinated debt security indenture in a manner affecting the rights of the holders of juni
However, no modification may, without the consent of the holder of each outstanding junior subordinated debt security affected:

. change the stated maturity of the junior subordinated debt securities,
. reduce the principal amount of the junior subordinated debt securities,
. reduce the rate or, except as permitted by the junior subordinated debt security indenture and the terms of the series of junior subol

of payment of interest on the junior subordinated debt securities, or

. reduce the percentage of principal amount of the junior subordinated debt securities, the holders of which are required to consent |
subordinated debt security indenture.

In the case of corresponding junior subordinated debt securities, so long as any of the corresponding series of preferred securities remain ou
. no such modification may be made that adversely affects the holders of the preferred securities,

. no termination of the junior subordinated debt security indenture may occur, and

no waiver of any debenture event of default or compliance with any covenant under the junior subordinated debt security indenture

without the prior consent of the holders of at least a majority of the aggregate liquidation preference of the preferred securities unless the principe
subordinated debt securities and all accrued and unpaid interest on the corresponding junior subordinated debt securities have been paid in full a

In addition, we, the debenture trustee and, if applicable, the Subsidiary Guarantor may execute, without your consent, any supplemental indel
series of junior subordinated debt securities.

Debenture Events of Default

Under the terms of the junior subordinated debt security indenture, each of the following constitutes a debenture event of default for a series

. failure for 30 days to pay any interest on the series of junior subordinated debt securities when due, subject to the deferral of any
period,

. failure to pay any principal or premium, if any, on the series of junior subordinated debt securities when due, including at maturity

. failure to observe or perform in any material respect specified other covenants contained in the junior subordinated debt security i

from the debenture trustee or the holders of at least 25% in principal amount of the relevant series of outstanding junior subordina

certain events of our bankruptcy, insolvency or receivership, or

115 of 180



http://www.sec.gov/Archives/edgar/data/1094

25

116 of 180



http://www.sec.gov/Archives/edgar/data/1094

Table of Contents

any other event of default described in the applicable board resolution, guarantee or supplemental indenture under which the serie

Effect of Event of Default

The holders of a majority in outstanding principal amount of the series of junior subordinated debt securities have the right to direct the time

proceeding for any remedy available to the debenture trustee. The debenture trustee or the holders of not less than 25% in aggregate outstanding p
subordinated debt securities may declare the principal due and payable immediately upon a debenture event of default. In the case of correspondi
the debenture trustee or the holders of the corresponding junior subordinated debt securities fail to make this declaration, the holders of at least 2
of the corresponding series of preferred securities will have that right.

Waiver of Event of Default

The holders of a majority in aggregate outstanding principal amount of the series of junior subordinated debt securities may rescind and annt
if:

. the event of default is other than our non-payment of the principal of the junior subordinated debt securities which has become due
other events of default have been cured or waived, and

. we have paid or deposited with the debenture trustee a sum sufficient to pay:

. all overdue installments of interest (including interest on overdue installments of interest) and principal (and premium, if a

certain amounts owing to the debenture trustee, its agents and counsel.

The holders of a majority in aggregate outstanding principal amount of the junior subordinated debt securities affected by the default may, on
subordinated debt securities, waive any past default and its consequences, except:

. a default in the payment of principal (or premium, if any) or interest, and

. a default relating to a covenant or provision which under the junior subordinated debt security indenture cannot be modified or am
of each outstanding junior subordinated debt security.

We are required under the junior subordinated debt security indenture to file annually with the junior subordinated debt security indenture tri
Direct Actions by Holders of Trust Preferred Securities

If a debenture event of default is attributable to our failure to pay interest or principal on the corresponding junior subordinated debt securiti

payable, you, as a holder of preferred securities, may institute a legal proceeding directly against us or any guarantor, which we refer to in this pr

enforcement of payment to you of the principal of or interest on the corresponding junior subordinated debt securities having a principal amount e

of your related preferred securities.
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We may not amend the junior subordinated debt security indenture to remove the right to bring a direct action without the prior written conse
securities. If the right to bring a direct action is removed, the applicable issue may become subject to the reporting obligations under the Securitie
We have the right under the junior subordinated debt security indenture to set-off any payment made to you as a holder of preferred securities by
will not be able to exercise directly any other remedy available to holders of the corresponding junior subordinated debt securities.

You will not be able to exercise directly any remedies other than those described in the preceding paragraph available to holders of the junit
there has been an event of default under the trust agreement.

Consolidation, Merger, Sale of Assets and Other Transactions

We will not consolidate with or merge into any other corporation or convey, transfer or lease our properties and assets substantially as an er
consolidate with or merge into us or convey, transfer or lease its properties and assets substantially as an entirety to us, unless:

. if we consolidate with or merge into another corporation or convey or transfer our properties and assets substantially as an entiret
corporation is organized under the laws of the United States or any state or the District of Columbia, and the successor corporatiot
relating to the junior subordinated debt securities,

. immediately after giving effect to the consolidation, merger, conveyance or transfer, there exists no debenture event of default, and
time or both, would become a debenture event of default,

. in the case of corresponding junior subordinated debt securities, the transaction is permitted under the related trust agreement or g
breach or violation of the related trust agreement or guarantee, and

other conditions described in the junior subordinated debt security indenture are met.

The general provisions of the junior subordinated debt security indenture do not protect you against transactions, such as a highly leveraged
you.

Satisfaction and Discharge

The junior subordinated debt security indenture provides that when, among other things, all junior subordinated debt securities of a series nc
trustee for cancellation:

. have become due and payable, or

will become due and payable at their stated maturity within one year,

and we deposit or cause to be deposited with the debenture trustee, in trust, an amount in the currency or currencies in which the junior subordina
to pay and discharge the entire indebtedness on the junior subordinated debt securities of such series not previously delivered to the debenture tr
premium, if any, and interest on the date of the deposit or to the stated maturity, as the case may be, then the junior subordinated debt security inde
with respect to junior subordinated debt securities of such series and we will be deemed to have satisfied and discharged the indenture with resp
of such series. However, we will continue to be obligated to pay all other sums due under the junior subordinated debt security indenture and to f
opinions of counsel described in the junior subordinated debt security indenture.
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Conversion or Exchange

We may issue junior subordinated debt securities that we may convert or exchange into preferred securities or other securities, property or a
specific terms on which junior subordinated debt securities may be converted or exchanged in the applicable prospectus supplement. The conver:
your option or at our option. The applicable prospectus supplement will state the manner in which the preferred securities or other securities, prc
would be issued or delivered.

Subordination

In the junior subordinated debt security indenture, we have agreed, and holders of junior subordinated debt securities will be deemed to hav
debt security is subordinate and junior in right of payment to all senior indebtedness to the extent provided in the junior subordinated debt securit

Upon any payment or distribution of assets to creditors upon any liquidation, dissolution, winding up, reorganization, assignment for the ben
any bankruptcy, insolvency, debt restructuring or similar proceeding in connection with our insolvency or bankruptcy, the holders of senior indebt
payment in full of principal of, premium, if any, and interest on the senior indebtedness before the holders of junior subordinated debt securities v
payment of the principal of, premium, if any, or interest on the junior subordinated debt securities.

If the maturity of any junior subordinated debt security is accelerated, the holders of all senior indebtedness outstanding at the time of the ac
receive payment in full of all amounts due, including any amounts due upon acceleration, before you will be entitled to receive any payment of the
interest on the junior subordinated debt securities.

We will not make any payments of principal of, premium, if any, or interest on the junior subordinated debt securities or for the acquisition o
(other than any sinking fund payment) if:

. a default in any payment on senior indebtedness then exists,

. an event of default on any senior indebtedness resulting in the acceleration of its maturity then exists, or

any judicial proceeding is pending in connection with default.

When we use the term "indebtedness™ we mean, with respect to any person, whether recourse is to all or a portion of the assets of that persol
. every obligation of, or any obligation guaranteed by, that person for money borrowed,

. every obligation of, or any obligation guaranteed by, that person evidenced by bonds, debentures, notes or other similar instrument
connection with the acquisition of property, assets or businesses but excluding the obligation to pay the deferred purchase price of
payable in full within 90 days from the date such indebtedness was created,

. every capital lease obligation of that person,

. leases of property or assets made as part of any sale and lease-back transaction to which that person is a party, and

any amendments, renewals, extensions, modifications and refundings of any such indebtedness.
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The term "indebtedness" does not include trade accounts payable or accrued liabilities arising in the ordinary course of business.

When we use the term "senior indebtedness™ we mean the principal of, premium, if any, and interest on indebtedness, whether incurred on, p
subordinated debt security indenture, unless the instrument creating or evidencing that indebtedness or pursuant to which that indebtedness is outs
not superior in right of payment to the junior subordinated debt securities or to other indebtedness which ranks equally with, or junior to, the junic
on this senior indebtedness includes interest accruing on or after the filing of any petition in bankruptcy or for reorganization relating to Principal
the claim for post-petition interest is allowed in that proceeding.

The junior subordinated debt security indenture does not limit the amount of additional senior indebtedness that we may incur. We expect fro
indebtedness.

The junior subordinated debt security indenture provides that we may change the subordination provisions relating to any particular issue of
prior to issuance. We will describe any change in the prospectus supplement relating to the junior subordinated debt securities.

Governing Law

The junior subordinated debt security indenture and the junior subordinated debt securities will be governed by and construed in accordance
Information Concerning the Debenture Trustee

The debenture trustee will have all the duties and responsibilities of an indenture trustee specified in the Trust Indenture Act. Subject to thos
required to exercise any of its powers under the junior subordinated debt security indenture at your request, unless you offer reasonable indemnit,
liabilities which the trustee might incur. The debenture trustee is not required to expend or risk its own funds or incur personal financial liability |

trustee reasonably believes that it is not reasonably assured of repayment or adequate indemnity.
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DESCRIPTION OF JUNIOR SUBORDINATED DEBENTURES

We will issue the junior subordinated debentures in one or more series under a junior subordinated indenture to be entered into among us, th
and The Bank of New York Mellon Trust Company, N.A., as trustee. We refer to this junior subordinated indenture in this prospectus as the junior
may also issue junior subordinated debt under our junior subordinated debt security indenture. Unless otherwise specified in a prospectus supplel
debt issued under our junior subordinated debt security indenture or our junior subordinated debenture indenture will rank equally with all other ¢
and subordinated, as described in the applicable indenture, to all of our senior indebtedness, as defined in such applicable indenture, including al
or subordinated indenture. See "Junior Subordinated Debt Securities” for a description of our junior subordinated debt security indenture and jun

We may, in certain circumstances, without notice to or consent of the holders of the junior subordinated debentures, issue additional junior si
terms and conditions as junior subordinated debentures previously issued under this prospectus and any applicable prospectus supplement, so tha
debentures and the junior subordinated debentures previously offered under this prospectus and any applicable prospectus supplement form a sin
prospectus and any applicable prospectus supplement to the junior subordinated debentures shall include, unless the context otherwise requires,
debentures issued as described in this paragraph.

The following description of the terms of the junior subordinated debentures is a summary. It summarizes only those terms of the junior subol
will be most important to your decision to invest in our junior subordinated debentures. You should keep in mind, however, that it is the junior sul
this summary, which defines your rights as a holder of our junior subordinated debentures. There may be other provisions in the junior subordinat
important to you. You should read the junior subordinated debenture indenture for a full description of the terms of the junior subordinated debent
indenture is filed as an exhibit to the registration statement that includes this prospectus. See "Where You Can Find More Information™ for inform
junior subordinated debenture indenture.

Ranking of the Junior Subordinated Debentures

Each series of junior subordinated debentures will rank equally with all of our equally ranking debt securities including, unless otherwise sj
relating to such series or such securities, all other series of junior subordinated debentures and all series of our junior subordinated debt securitie
subordinate and junior, as described in the junior subordinated debenture indenture, to all of our senior indebtedness as defined in the junior subc
includes all debt issued under our senior indenture or subordinated indenture. See "—Subordination.”

We are an insurance holding company with no direct operations whose assets include all of the outstanding shares of common stock of the St
Guarantor is an intermediary holding company with no direct operations whose assets include all of the outstanding shares of Principal Life and c
our ability to satisfy our obligations under the junior subordinated debentures and the Subsidiary Guarantor's ability to satisfy its obligations unde
in large part on the ability of our insurance company and other subsidiaries to declare and distribute dividends or to advance money in the form o
company subsidiaries are subject to various statutory and regulatory restrictions, applicable to insurance companies generally, that limit the amou
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and advances that those subsidiaries may pay. Regulations relating to capital requirements affecting some of our other subsidiaries also restrict th
distributions and make loans to us. The payment of dividends from Principal Life to the Subsidiary Guarantor is subject to restrictions set forth in
As a result, our cash flows and ability to service our obligations, including the junior subordinated debentures, are dependent upon the earnings o
earnings to us and other payments or distributions of funds by our subsidiaries to us. In addition, the junior subordinated debentures will be effect
future liabilities of our subsidiaries, including the Subsidiary Guarantor, and the subsidiary guarantee will be effectively subordinated to all exist
Subsidiary Guarantor's subsidiaries, including obligations to policyholders.

Unless we state otherwise in the applicable prospectus supplement, the junior subordinated debenture indenture does not limit us from incur
unsecured debt under the junior subordinated debenture indenture or any other indenture that we may have entered into or enter into in the future. ¢
prospectus supplement relating to any offering of securities.

Terms of the Junior Subordinated Debentures

We may issue the junior subordinated debentures in one or more series through an indenture that supplements the junior subordinated debentt
our board of directors or an authorized committee of our board of directors.

You should refer to the applicable prospectus supplement for the specific terms of the junior subordinated debentures. These may include:

. the title and any limit upon the aggregate principal amount,

. the date(s) on which the principal is payable or the method of determining those date(s),

. the interest rate(s) or the method of determining these interest rate(s),

. the date(s) on which interest will be payable or the method of determining these date(s),

. the circumstances in which interest may be deferred, if any,

. the regular record date or the method of determining this date,

. the place or places where we may pay principal, premium, if any, and interest,

. the redemption or early payment provisions,

. the authorized denominations,

. the currency, currencies or currency units in which we may pay the purchase price for, the principal of, premium, if any, and intere
. additions to or changes in the events of default or any changes in any of our covenants specified in the junior subordinated debentu
. any index or indices used to determine the amount of payments of principal and premium, if any, or the method of determining thest
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. the terms and conditions of any obligation or right we would have to convert or exchange the junior subordinated debentures into ¢

. provided the junior subordinated debentures are non-convertible, whether the Subsidiary Guarantor will guarantee, on an unsecure
obligations under the junior subordinated securities and, if so, the material terms of such subsidiary guarantee, and

additional terms not inconsistent with the provisions of the junior subordinated debenture indenture.
Special Payment Terms of the Junior Subordinated Debentures

We may issue junior subordinated debentures at a substantial discount below their stated principal amount, bearing no interest or interest at ¢
below market rates. We will describe United States federal income tax consequences and special considerations relating to any junior subordinat
prospectus supplement.

The purchase price of any of the junior subordinated debentures may be payable in one or more foreign currencies or currency units. The jun
denominated in one or more foreign currencies or currency units, or the principal of, premium, if any, or interest on any junior subordinated deber
foreign currencies or currency units. We will describe the restrictions, elections, United States federal income tax considerations, specific terms
junior subordinated debentures and the foreign currency units in the applicable prospectus supplement.

If we use any index to determine the amount of payments of principal of, premium, if any, or interest on any series of junior subordinated dek
United States federal income tax, accounting and other considerations relating to the junior subordinated debentures in the applicable prospectus

Denominations, Registration and Transfer

Unless we state otherwise in the applicable prospectus supplement, we will issue the junior subordinated debentures only in registered forn
$1,000 and any integral multiple of $1,000. Junior subordinated debentures of any series will be exchangeable for other junior subordinated debe
any authorized denomination of a like aggregate principal amount, of the same original issue date and stated maturity and bearing the same interes

You may present junior subordinated debentures for exchange as described above, or for registration of transfer, at the office of the securitie:
agent we designate for that purpose. You will not incur a service charge but you may be obligated to pay any taxes and other governmental charge
debenture indenture. We will appoint the trustee as securities registrar under the junior subordinated debenture indenture. We may at any time res
that we initially designate or approve a change in the location through which the transfer agent acts. We must maintain a transfer agent in each pla
transfer agent in the applicable prospectus supplement. We may at any time designate additional transfer agents.

If we redeem any junior subordinated debentures, neither we nor the trustee will be required to:

. issue, register the transfer of, or exchange junior subordinated debentures during a period beginning at the opening of business 15
selection for redemption of the junior subordinated debentures and ending at the close of business on the day of mailing of the rele
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. register, transfer or exchange any junior subordinated debentures selected for redemption, except for any portion not redeemed of
being redeemed in part.

Global Junior Subordinated Debentures

We may issue a series of junior subordinated debentures in the form of one or more global junior subordinated debentures. We will identify
subordinated debentures in the applicable prospectus supplement. We will issue global junior subordinated debentures only in fully registered fol
form. Unless it is exchanged for an individual junior subordinated debenture, a global junior subordinated debenture may not be transferred excey

. by the depositary to its nominee,

. by a nominee of the depositary to the depositary or another nominee, or

by the depositary or any nominee to a successor depositary, or any nominee of the successor.

We will describe the specific terms of the depositary arrangement in the applicable prospectus supplement. We expect that the following prc
depositary arrangements.

Beneficial Interests in a Global Junior Subordinated Debenture

If we issue a global junior subordinated debenture, the depositary for the global junior subordinated debenture or its nominee will credit on
system the principal amounts of the individual junior subordinated debentures represented by the global junior subordinated debenture to the accc
it. We refer to those persons as "participants™ in this prospectus. The accounts will be designated by the dealers, underwriters or agents for the ju
the junior subordinated debentures are offered and sold directly by us. Ownership of beneficial interests in a global junior subordinated debentur
persons that may hold interests through participants. Ownership and transfers of beneficial interests in the global junior subordinated debenture w
through, records maintained by the applicable depositary or its nominee, for interests of participants, and the records of participants, for interests
participants. The laws of some states require that you take physical delivery of securities in definitive form. These limits and laws may impair yo
in a global junior subordinated debenture.

So long as the depositary or its nominee is the registered owner of the global junior subordinated debenture, the depositary or the nominee w

holder of the junior subordinated debentures represented by the global junior subordinated debenture for all purposes under the junior subordinat
provided below, you:

. will not be entitled to have any of the individual junior subordinated debentures represented by the global junior subordinated deb

. will not receive or be entitled to receive physical delivery of any junior subordinated debentures in definitive form, and

will not be considered the owner or holder of the junior subordinated debenture under the junior subordinated debenture indenture
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Payments of Principal, Premium and Interest

We will make principal, premium and interest payments on global junior subordinated debentures to the depositary that is the registered holc
debenture or its nominee. The depositary for the junior subordinated debentures will be solely responsible and liable for all payments made on a
interests in the global junior subordinated debenture and for maintaining, supervising and reviewing any records relating to your beneficial ownel

We expect that the depositary or its nominee, upon receipt of principal, premium or interest payments, immediately will credit participants' ¢
their respective beneficial interests in the principal amount of the global junior subordinated debenture as shown on the records of the depositary
payments by participants to you, as an owner of a beneficial interest in the global junior subordinated debenture held through those participants, v
and customary practices, as is now the case with securities held for the accounts of customers in bearer form or registered in "street name." Thes
those participants.

Issuance of Individual Junior Subordinated Debentures

Unless we state otherwise in the applicable prospectus supplement, if a depositary for a series of junior subordinated debentures is at any ti
continue as depositary, we will appoint a successor depositary or we will issue individual junior subordinated debentures in exchange for the glc
addition, we may at any time and in our sole discretion, subject to the procedures of the depositary and to any limitations described in the prospe
subordinated debentures, determine not to have any junior subordinated debentures represented by one or more global junior subordinated debent
individual junior subordinated debentures in exchange for the global junior subordinated debenture.

Further, we may specify that you may, on terms acceptable to us, the trustee and the depositary for the global junior subordinated debenture,
debentures in exchange for your beneficial interest in a global junior subordinated debenture, subject to any limitations described in the prospectt
subordinated debentures. In that instance, you will be entitled to physical delivery of individual junior subordinated debentures equal in principa
have the junior subordinated debentures registered in your name. Unless we otherwise specify, those individual junior subordinated debentures w
and integral multiples of $1,000.

Payment and Paying Agents

Unless we state otherwise in the applicable prospectus supplement, we will pay principal of, premium, if any, and interest on your junior su
trustee in the City of New York or at the office of any paying agent that we may designate.

Unless we state otherwise in the applicable prospectus supplement, we will pay any interest on junior subordinated debentures to the registe
debenture at the close of business on the regular record date for the interest, except in the case of defaulted interest. We may at any time designate
designation of any paying agent. We must maintain a paying agent in each place of payment for the junior subordinated debentures.

Any moneys deposited with the trustee or any paying agent, or then held by us in trust, for the payment of the principal of, premium, if any, ar
debenture that remain unclaimed for two years after the principal, premium or interest has become due and payable
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will, at our request, be repaid to us. After repayment to us, you are entitled to seek payment only from us as a general unsecured creditor.
Redemption

Unless we state otherwise in the applicable prospectus supplement, junior subordinated debentures will not be subject to any sinking fund.

Unless we state otherwise in the applicable prospectus supplement, we may, at our option, redeem any series of junior subordinated debentt
part at any time and from time to time. We may redeem junior subordinated debentures in denominations larger than $1,000 but only in integral m
specified in the applicable prospectus supplement, the redemption price for any junior subordinated debenture redeemed shall be equal to 100%
and unpaid interest as of the redemption date, provided however, that installments of accrued and unpaid interest whose stated maturity is on or p
payable to the holders of such securities, or one or more predecessor securities, registered as such at the close of business on the relevant regular
specified.

Notice of Redemption

Unless we state otherwise in the applicable prospectus supplement, we will mail notice of any redemption of your junior subordinated debe
60 days before the redemption date to you at your registered address. Unless we default in payment of the redemption price, on and after the redel
on the junior subordinated debentures or the portions called for redemption.
Option to Defer Payment of Interest

If provided in the applicable prospectus supplement, we will have the right during the term of any series of junior subordinated debentures t
due and payable on the junior subordinated debentures for a period, subject to the terms, conditions and covenants specified in the prospectus sug
payment of interest beyond the final maturity of the junior subordinated debentures. We will describe the United States federal income tax conseq

relating to any junior subordinated debentures in the applicable prospectus supplement.

If we exercise this right, during the deferral period we and our subsidiaries may not, except as otherwise stated in the applicable prospectus
. declare or pay any dividends or distributions on, or redeem, purchase, acquire or make a liquidation payment with respect to, any

. make any payment of principal of or interest or premium, if any, on or repay, repurchase or redeem any of our debt securities or gu
junior subordinated debentures or junior to the junior subordinated debentures.

Modification of Indenture
W, the trustee and, if applicable, the Subsidiary Guarantor may, without the consent of the holders of junior subordinated debentures, amenc
subordinated debenture indenture for specified purposes, including, among other things, curing ambiguities, defects or inconsistencies. However,

material respect the interests of
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holders of any series of junior subordinated debentures. We may also amend the junior subordinated debenture indenture to maintain the qualifica
indenture under the Trust Indenture Act.

We, the trustee and, if applicable, the Subsidiary Guarantor may, with the consent of the holders of not less than a majority in principal amou
debentures affected, modify the junior subordinated debenture indenture in a manner affecting the rights of the holders of junior subordinated debe
without the consent of the holder of each outstanding junior subordinated debenture affected:

. change the stated maturity of the junior subordinated debentures,
. reduce the principal amount of the junior subordinated debentures,
. reduce the rate or, except as permitted by the junior subordinated debenture indenture and the terms of the series of junior subordi

payment of interest on the junior subordinated debentures.

. modify the subordination provisions of the junior subordinated debenture indenture with respect to the subordination of a series of
manner materially adverse to the holders of such series, or

. reduce the percentage of principal amount of the junior subordinated debentures, the holders of which are required to consent to th
subordinated debenture indenture.

In addition, we, the trustee and, if applicable, the Subsidiary Guarantor may execute, without your consent, any supplemental indenture for th
junior subordinated debentures.

Debenture Events of Default

Under the terms of the junior subordinated debenture indenture, the events that constitute an event of default for a series of junior subordinate

. certain events of our bankruptcy, insolvency or receivership, and

any other event specified in the applicable board resolution or supplemental indenture under which the series of junior subordinat
Effect of Event of Default

The holders of a majority in aggregate outstanding principal amount of the series of junior subordinated debentures have the right to direct th
any proceeding for any remedy available to the trustee. The trustee or the holders of not less than 25% in aggregate outstanding principal amount
debentures may declare the principal and accrued but unpaid interest due and payable immediately upon a debenture event of default (other than a
bankruptcy, insolvency or reorganization). If an event of default relating to our bankruptcy, insolvency or reorganization occurs, the principal amo
of the series shall automatically become due and payable.
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Waiver of Event of Default

The holders of a majority in aggregate outstanding principal amount of the series of junior subordinated debentures may rescind and annul th

. the event of default is other than our non-payment of the principal of the junior subordinated debentures which has become due sol
events of default have been cured or waived, and

. we have paid or deposited with the trustee a sum sufficient to pay:

. all overdue installments of interest (including interest on overdue installments of interest) and principal (and premium, if a

certain amounts owing to the trustee, its agents and counsel.

The holders of a majority in aggregate outstanding principal amount of the junior subordinated debentures affected by the default may, on bet
subordinated debentures, waive any past default and its consequences, except a default (1) in the payment of the principal of, or premium, if any,
debenture or (2) in respect of a covenant or provision which under the junior subordinated debenture indenture cannot be modified or amended w
outstanding junior subordinated debenture affected.

We will be required under the junior subordinated debenture indenture to file annually with the junior subordinated debenture indenture trust

Consolidation, Merger, Sale of Assets and Other Transactions

We will not consolidate with or merge into any other person or convey, transfer or lease our properties and assets substantially as an entirety
consolidate with or merge into us, unless the Company is the surviving person or:

. if we consolidate with or merge into another person or convey or transfer our properties and assets substantially as an entirety to
a corporation, partnership, trust or limited liability company organized and validly existing under the laws of the United States or .
and the successor corporation expressly assumes our obligations relating to the junior subordinated debentures,

. immediately after giving effect to the consolidation, merger, conveyance or transfer, there exists no debenture event of default, and
time or both, would become a debenture event of default, and

other conditions described in the junior subordinated debenture indenture are met.
The general provisions of the junior subordinated debenture indenture do not protect you against transactions, such as a highly leveraged trar
Satisfaction and Discharge

The junior subordinated debenture indenture provides that when, among other things, all junior subordinated debentures of a series not previ
cancellation:

. have become due and payable, or
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. are to be called for redemption within one year under arrangements satisfactory to the trustee for the giving of notice of redemptiol
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and we deposit or cause to be deposited with the trustee, in trust, (1) money; (2) government obligations which through the scheduled payment of
in accordance with their terms will provide, not later than one day before the due date of any payment, money; or (3) a combination thereof, in ea
and discharge the entire indebtedness on the junior subordinated debentures of such series not previously delivered to the trustee for cancellation,
interest on the date of the deposit or to the stated maturity or redemption date, as the case may be, then the junior subordinated debenture indentur
respect to junior subordinated debentures of such series and we will be deemed to have satisfied and discharged the indenture with respect to jun
series. However, we will continue to be obligated to pay all other sums due under the junior subordinated debenture indenture and to provide the
counsel described in the junior subordinated debenture indenture.

Conversion or Exchange

We may issue junior subordinated debentures that we may convert or exchange into other securities, property or assets. If so, we will descril
subordinated debentures may be converted or exchanged in the applicable prospectus supplement. The conversion or exchange may be mandatory
applicable prospectus supplement will state the manner in which the securities, property or assets you would receive would be issued or deliver

Subordination

In the junior subordinated debenture indenture, we have agreed, and holders of junior subordinated debentures will be deemed to have agree
debentures are subordinate and junior in right of payment to all senior indebtedness to the extent provided in the junior subordinated debenture in

Upon any payment or distribution of assets to creditors upon any liquidation, dissolution, winding up, reorganization, assignment for the ben
any bankruptcy, insolvency, debt restructuring or similar proceeding in connection with our insolvency or bankruptcy, the holders of senior indebt
payment in full of principal of, premium, if any, and interest on the senior indebtedness before the holders of junior subordinated debentures will
payment of the principal of, premium, if any, or interest on the junior subordinated debentures.

If the maturity of any junior subordinated debentures is accelerated, the holders of all senior indebtedness outstanding at the time of the accel
payment in full of all amounts due, including any amounts due upon acceleration, before you will be entitled to receive any payment of the princip
junior subordinated debentures.

We will not make any payments of principal of, premium, if any, or interest on the junior subordinated debentures or for the acquisition of ju
any sinking fund payment) if:

. a default in any payment on senior indebtedness then exists,

. an event of default on any senior indebtedness resulting in the acceleration of its maturity then exists, or

any judicial proceeding is pending in connection with default.
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When we use the term "indebtedness™ we mean, with respect to any person, whether recourse is to all or a portion of the assets of that persol
. every obligation of, or any obligation guaranteed by, that person for money borrowed,

. every obligation of, or any obligation guaranteed by, that person evidenced by bonds, debentures, notes or other similar instrument
connection with the acquisition of property, assets or businesses but excluding the obligation to pay the deferred purchase price of
payable in full within 90 days from the date such indebtedness was created,

. every capital lease obligation of that person,

. leases of property or assets made as part of any sale and lease-back transaction to which that person is a party, and

any amendments, renewals, extensions, modifications and refundings of any such indebtedness.

The term "indebtedness" does not include trade accounts payable or accrued liabilities arising in the ordinary course of business.

When we use the term "senior indebtedness™ we mean the principal of, premium, if any, and interest on indebtedness, whether incurred on, p
subordinated debenture indenture, unless the instrument creating or evidencing that indebtedness or pursuant to which that indebtedness is outstan
superior in right of payment to the junior subordinated debentures or to other indebtedness which ranks equally with, or junior to, the junior subor
senior indebtedness includes interest accruing on or after the filing of any petition in bankruptcy or for reorganization relating to Principal Financ
for post-petition interest is allowed in that proceeding.

The junior subordinated debenture indenture does not limit the amount of additional senior indebtedness that we may incur. We expect from t
indebtedness.

The junior subordinated debenture indenture provides that we may change the subordination provisions relating to any particular issue of jur
issuance. We will describe any change in the prospectus supplement relating to the junior subordinated debentures.

Governing Law

The junior subordinated debenture indenture and the junior subordinated debentures will be governed by and construed in accordance with t
Information Concerning the Trustee

The trustee will have all the duties and responsibilities of an indenture trustee specified in the Trust Indenture Act. Subject to those provisio
exercise any of its powers under the junior subordinated debenture indenture at your request, unless you offer indemnity satisfactory to it against t
the trustee might incur. The trustee will not be required to expend or risk its own funds or incur personal financial liability in performing its dutie

it is not reasonably assured of repayment or adequate indemnity.
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DESCRIPTION OF CAPITAL STOCK OF PRINCIPAL FINANCIAL GROUP, INC.
Our authorized capital stock consists of 2.5 billion shares of common stock and 500 million shares of preferred stock.

As of March 31, 2011, we had 321.3 million outstanding shares of common stock. Holders of common stock have received a right entitling t
exercisable, to purchase shares of Series A Junior Participating Preferred Stock. See "—Stockholder Rights Plan." As of March 31, 2011, we ha
Preferred Stock and 10 million shares of Series B Perpetual Preferred Stock outstanding.

The following description of our capital stock is a summary. It summarizes only those aspects of our capital stock which we believe will be
invest in our capital stock. You should keep in mind, however, that it is our Amended and Restated Certificate of Incorporation and our Amended
Delaware General Corporation Law, and not this summary, which define your rights as a securityholder. There may be other provisions in these d
you. You should read these documents for a full description of the terms of our capital stock. Our Amended and Restated Certificate of Incorporat
By-Laws are incorporated by reference as exhibits to the registration statement that includes this prospectus. See "Where You Can Find More Inft
obtain copies of these documents.

Common Stock

Holders of common stock are entitled to receive such dividends as may from time to time be declared by our board of directors out of funds
such dividends. Holders of common stock are entitled to one vote per share on all matters on which the holders of common stock are entitled to v
voting rights. Holders of common stock have no preemptive, conversion, redemption or sinking fund rights. In the event of a liquidation, dissoluti
Group, Inc., holders of common stock are entitled to share equally and ratably in the assets of Principal Financial Group, Inc., if any, remaining a
Principal Financial Group, Inc. and the liquidation preference of any outstanding class or series of preferred stock. The rights and privileges of h
the outstanding Series A Perpetual Preferred Stock, the outstanding Series B Perpetual Preferred Stock or any series of preferred stock that we m
below. Our common stock is listed on the New York Stock Exchange under the symbol "PFG".

Preferred Stock

We will describe the particular terms of any series of preferred stock and any related guarantee in the prospectus supplement relating to the

Our board of directors has the authority to issue preferred stock in one or more series and to fix the number of shares constituting any such se
preferences and qualifications, limitations and restrictions of the shares constituting any series, without any further vote or action by our stockhol
our board of directors could adversely affect the rights of holders of common stock.

We will fix or designate the rights, preferences, privileges and restrictions, including dividend rights, voting rights, terms of redemption, reti
liquidation preferences, if any, of a series of preferred stock through a certificate of designation adopted by our board of directors. We will descr
any series of preferred stock are convertible or exchangeable into common stock in the prospectus supplement relating to the offering. The convel
your option or at our option. The
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applicable prospectus supplement will state the manner in which the shares of common stock that you will receive as a holder of preferred stock:

On October 22, 2001, our board of directors authorized the issuance of one right with respect to each share of common stock issued betweer
date (as described below). When these rights become exercisable, holders of the rights will be entitled to purchase Series A Junior Participating
Rights Plan".

Change of Control Related Provisions in Our Certificate of Incorporation and By-Laws, and Delaware Law

A number of provisions of our certificate of incorporation and by-laws deal with matters of corporate governance and rights of stockholders
summary of selected provisions of our certificate of incorporation and by-laws and regulatory provisions that might be deemed to have a potentia
may have the effect of discouraging a future takeover attempt which is not approved by our board of directors but which individual stockholders
in which stockholders may receive a substantial premium for their shares over then current market prices. As a result, stockholders who might de
may not have an opportunity to do so. Such provisions will also render the removal of the incumbent board of directors or management more diffi
General Corporation Law and the lowa insurance laws may also have an antitakeover effect. The following description of selected provisions of
by-laws and selected provisions of the Delaware General Corporation Law and the lowa insurance laws are necessarily general and reference st
certificate of incorporation and by-laws, which are filed as exhibits to the registration statement that includes this prospectus, and to the provisiol
Find More Information™ for information on where to obtain a copy of our certificate of incorporation and by-laws.

Unissued Shares of Capital Stock

Common Stock. As of March 31, 2011, we had 321.3 million outstanding shares of common stock. The remaining shares of authorized an
for future issuance without additional stockholder approval. While the additional shares are not designed to deter or prevent a change of control,
the additional shares to create voting impediments or to frustrate persons seeking to effect a takeover or otherwise gain control by, for example, i
to purchasers who might side with our board of directors in opposing a hostile takeover bid.

Preferred Stock. As of March 31, 2011, we had 3 million shares of Series A Perpetual Preferred Stock and 10 million shares of Series B
Our board of directors has the authority to issue additional preferred stock in one or more series and to fix the number of shares constituting any s
limitations and relative rights, including dividend rights, dividend rate, voting rights, terms of redemption, redemption price or prices, conversiot
the shares constituting any series, without any further vote or action by our stockholders. The existence of authorized but unissued preferred stock
target for an unsolicited takeover bid since we could, for example, issue shares of preferred stock to parties who might oppose such a takeover bi
potential acquiror may find unattractive. This may have the effect of delaying or preventing a change in control, may discourage bids for the comn
price of the common stock, and may adversely affect the market price of, and the voting and other rights of the holders of, common stock.
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Classified Board of Directors and Removal of Directors. Our certificate of incorporation provides that the directors shall be divided int
number as possible, with the term of office of each class to be three years. The classes serve staggered terms, such that the term of one class of di
obtain control of our board of directors by causing the election of a majority of the board of directors may require more time than would be requi
structure. Our certificate of incorporation also provides that directors may be removed only for cause at a meeting of stockholders by a vote of a |
vote. This provision may have the effect of slowing or impeding a change in membership of our board of directors that would effect a change of ¢

Restriction on Maximum Number of Directors and Filling of Vacancies on our Board of Directors. Our by-laws provide that the nun
increased or decreased from time to time by resolution of the board of directors, but the board of directors shall at no time consist of fewer than t
remove a director for cause by a vote of a majority of the shares entitled to vote, in which case the vacancy caused by such removal may be filled
entitled to vote for the election of the director so removed. Any vacancy on the board of directors, including a vacancy resulting from an increase
from a removal for cause where the stockholders have not filled the vacancy, may be filled by a majority of the directors then in office, although |
so filled, it shall be filled by the stockholders at the next annual meeting of stockholders. The stockholders are not permitted to fill vacancies betv
vacancy resulted from a removal for cause. These provisions give incumbent directors significant authority that may have the effect of limiting the
change in management.

Advance Notice Requirements for Nomination of Directors and Presentation of New Business at Meetings of Stockholders; Action b
provide for advance notice requirements for stockholder proposals and nominations for director. In addition, under the provisions of both our cer
action may not be taken by written consent of stockholders; rather, any action taken by the stockholders must be effected at a duly called meeting.
executive officer, or, under some circumstances, the president or any vice president, and the board of directors may call a special meeting. These
difficult for a stockholder to place a proposal or nomination on the meeting agenda or to take action without a meeting, and therefore may reduce 1
seek to take independent action to replace directors or seek a stockholder vote with respect to other matters that are not supported by managemen

Limitations on Director Liability

Our certificate of incorporation contains a provision that is designed to limit our directors' liability. Specifically, directors will not be held |
for monetary damages for breach of their fiduciary duty as a director, except to the extent that this limitation on or exemption from liability is not |
Corporation Law and any amendments to that law.

The principal effect of the limitation on liability provision is that a stockholder is unable to prosecute an action for monetary damages again:
Group, Inc. unless the stockholder can demonstrate a basis for liability for which indemnification is not available under the Delaware General Cc
however, does not eliminate or limit director liability arising in connection with causes of action brought under the federal securities laws. Our ¢
eliminate our directors' duty of care. The inclusion of this provision in our certificate of incorporation may, however, discourage or deter stockho
lawsuit against directors for a breach of their fiduciary duties, even though such an action, if successful, might otherwise have benefited Principal
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our stockholders. This provision should not affect the availability of equitable remedies such as injunction or rescission based upon a director's t

Our by-laws also provide that we will indemnify our directors and officers. We are required to indemnify our directors and officers for all j
and other expenses incurred in connection with pending, threatened or completed legal proceedings because of the director's or officer's position
another entity that the director or officer serves at our request, subject to various conditions, and to advance funds to our directors and officers to
proceedings. To receive indemnification, the director or officer must have been successful in the legal proceeding or have acted in good faith and
a lawful manner in the best interest of Principal Financial Group, Inc.

Supermajority Voting Requirement for Amendment of Certain Provisions of our Certificate of Incorporation and By-Laws. The pro
incorporation governing, among other things the classified board, the director's discretion in determining what he or she reasonably believes to b
Financial Group, Inc., the liability of directors and the elimination of stockholder actions by written consent may not be amended, altered or repe:
by the vote of holders of three/fourths of the shares then entitled to vote at an election of directors. This requirement exceeds the majority vote of
otherwise be required by the Delaware General Corporation Law for the repeal or amendment of such provisions of the certificate of incorporati
board of directors or by the vote of holders of three/fourths of the shares then entitled to vote. These provisions make it more difficult for any per
that have an antitakeover effect.

Business Combination Statute. Inaddition, as a Delaware corporation, we are subject to Section 203 of the Delaware General Corporat
certificate of incorporation not to be governed by the provisions of Section 203. We have not made that election. Section 203 can affect the abilit)
Principal Financial Group, Inc. to engage in business combinations, such as mergers, consolidations or acquisitions of additional shares of Princi
of three years following the time that the stockholder becomes an “interested stockholder." An “interested stockholder" is defined to include persc
more of the outstanding voting stock of a corporation. The provisions of Section 203 are not applicable in some circumstances, including those in
transaction which results in the stockholder becoming an "interested stockholder" is approved by the corporation's board of directors prior to the
"interested stockholder" or (b) the "interested stockholder," upon consummation of such transaction, owns at least 85% of the voting stock of the
transaction.

Limitations on Acquisitions of Securities

State insurance laws could be a significant deterrent to any person interested in acquiring control of Principal Financial Group, Inc. The inst
insurance laws of many states regulate changes of control of insurance holding companies, such as Principal Financial Group, Inc. A change of cc
acquisitions of 10% or more of voting securities. The lowa, Arizona and Vermont insurance holding company laws, which are applicable to us, re
proposed acquisitions of control of domestic insurance companies. These insurance holding company laws prohibit a person from acquiring direc
incorporated in the relevant jurisdiction without prior insurance regulatory approval.
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Stockholder Rights Plan

Our board of directors has adopted a stockholder rights plan under which each outstanding share of our common stock issued between Octot
described below) is coupled with a stockholder right. The stockholder rights are attached to the certificates representing outstanding shares of co
certificates will be distributed. Each right entitles the holder to purchase one one-thousandth of a share of our Series A Junior Participating Prefe
a share of Series A Junior Participating Preferred Stock have economic and voting terms equivalent to one share of Principal Financial Group, In
the right itself will not entitle the holder of the right to any rights as a stockholder, including the right to receive dividends or to vote at stockholde
the rights are found in a rights agreement entered into between Principal Financial Group, Inc. and Mellon Investor Services LLC, as rights agent.
agreement is a summary. You should read the rights agreement for a full description. The rights agreement is filed as an exhibit to the registration !
See "Where You Can Find More Information."

Stockholder rights are not exercisable until the distribution date and will expire at the close of business on October 22, 2011, unless earlier
distribution date would occur upon the earlier of:

. the tenth day after the first public announcement or communication to us that a person or group of affiliated or associated persons (
acquired beneficial ownership of 10% or more of our outstanding common stock (the date of such announcement or communicatiot
time), or

. the tenth business day after the commencement or announcement of the intention to commence a tender offer or exchange offer that

becoming an acquiring person.
If any person becomes an acquiring person, each holder of a stockholder right will be entitled to exercise the right and receive, instead of Series .
common stock or, in some circumstances, cash, a reduction in purchase price, property or other securities of Principal Financial Group, Inc., havi
purchase price of the stockholder right. All stockholder rights that are beneficially owned by an acquiring person or its transferee will become nt

If at any time after a public announcement has been made or Principal Financial Group, Inc. has received notice that a person has become an

. Principal Financial Group, Inc. is acquired ina merger or other business combination, or

50% or more of Principal Financial Group, Inc.'s assets, cash flow or earning power is sold or transferred,

each holder of a stockholder right, except rights which previously have been voided as described above, will have the right to receive, upon exer
company having a value equal to two times the purchase price of the right.

The purchase price payable, the number of one one-thousandth of a share of Series A Junior Participating Preferred Stock or other securities
stockholder rights and the number of such rights outstanding, are subject to adjustment from time to time to prevent dilution. Except as provided ir
the purchase price or the number of shares of Series A Junior Participating Preferred Stock issuable upon exercise of a stockholder right will be |
would require an increase or decrease of at least one percent in the purchase price or number of shares for which a right is exercisable.
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At any time until the earlier of (1) the stock acquisition time or (2) the final expiration date of the rights agreement, we may redeem all the st
right. At any time after a person has become an acquiring person and prior to the acquisition by such person of 50% or more of the outstanding sh
exchange the stockholder rights, in whole or in part, at an exchange ratio of one share of common stock, or one one-thousandth of a share of Serie:
or of a share of a class or series of preferred stock having equivalent rights, preferences and privileges, per right.

The stockholder rights plan is designed to protect stockholders in the event of unsolicited offers to acquire Principal Financial Group, Inc. a
which, in the opinion of Principal Financial Group, Inc.'s board of directors, could impair its ability to represent stockholder interests. The provi
render an unsolicited takeover more difficult or less likely to occur or may prevent such a takeover, even though such takeover may offer our stoc
stock at a price above the prevailing market rate and may be favored by a majority of our stockholders.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock, our Series A Junior Participating Preferred Stock, our Series A Perpetual Preferred S
Preferred Stock is Computershare Investor Services, LLC.

DESCRIPTION OF DEPOSITARY SHARES
General Terms

We may elect to offer depositary shares representing receipts for fractional interests in debt securities or preferred stock. In this case, we wi
each of which will represent a fraction of a debt security or share of a particular series of preferred stock, as the case may be.

We will deposit the debt securities or shares of any series of preferred stock represented by depositary shares under a deposit agreement be
will name in the applicable prospectus supplement. Subject to the terms of the deposit agreement, as an owner of a depositary share you will be
fraction of a debt security or share of preferred stock represented by the depositary share, to all the rights and preferences of the debt security or|
represented by the depositary share, including, as the case may be, interest, dividend, voting, conversion, redemption, sinking fund, repayment at
rights.

The following description of the terms of the deposit agreement is a summary. It summarizes only those terms of the deposit agreement that w
your decision to invest in our depositary shares. You should keep in mind, however, that it is the deposit agreement, and not this summary, which
depositary shares. There may be other provisions in the deposit agreement that are also important to you. You should read the deposit agreement f
depositary shares. The form of the deposit agreement is filed as an exhibit to the registration statement that includes this prospectus. See "Where
information on how to obtain a copy of the deposit agreement.

Interest, Dividends and Other Distributions

The depositary will distribute all payments of interest, cash dividends or other cash distributions received on the debt securities or preferre
proportion to the number of depositary shares that you own.
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In the event of a distribution other than in cash, the depositary will distribute property received by it to you in an equitable manner, unless th
feasible to make a distribution. In that case the depositary may sell the property and distribute the net proceeds from the sale to you.

Redemption of Depositary Shares

If we redeem a debt security or series of preferred stock represented by depositary shares, the depositary will redeem your depositary share
depositary resulting from the redemption. The redemption price per depositary share will be equal to the applicable fraction of the redemption pr
preferred stock, as the case may be, payable in relation to the redeemed series of debt securities or preferred stock. Whenever we redeem debt se
held by the depositary, the depositary will redeem as of the same redemption date the number of depositary shares representing, as the case may t
preferred stock redeemed. If fewer than all the depositary shares are to be redeemed, the depositary shares to be redeemed will be selected by lo
equitable method as the depositary may determine.

Exercise of Rights under the Indentures or Voting the Preferred Stock

Upon receipt of notice of any meeting at which you, as a holder of interests, in deposited preferred stock, are entitled to vote, or of any requ
you, as a holder of interests in deposited debt securities, the depositary will mail to you the information contained in that notice. Each record holc
record date will be entitled to instruct the depositary how to give instructions or directions with respect to the debt securities represented by that
vote the amount of the preferred stock represented by that holder's depositary shares. The record date for the depositary shares will be the same c
securities or preferred stock, as the case may be. The depositary will endeavor, to the extent practicable, to give instructions or directions with re
the amount of the preferred stock, as the case may be, represented by the depositary shares in accordance with those instructions. We will agree t
depositary may deem necessary to enable the depositary to do so. The depositary will abstain from giving instructions or directions with respect
the preferred stock, as the case may be, if it does not receive specific instructions from you.

Amendment and Termination of the Deposit Agreement
We and the depositary may amend the form of depositary receipt evidencing the depositary shares and any provision of the deposit agreemer
which materially and adversely alters the rights of the holders of the depositary shares will not be effective unless the amendment has been appro

of the depositary shares then outstanding.

The deposit agreement will terminate if:
. all outstanding depositary shares have been redeemed, or

. there has been a complete repayment or redemption of the debt securities or a final distribution in respect of the preferred stock, i
liquidation, dissolution or winding up, and the repayment, redemption or distribution proceeds, as the case may be, have been dist
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Resignation and Removal of Depositary

The depositary may resign at any time by delivering to us notice of its election to do so. We also may, at any time, remove the depositary. An
upon the appointment of a successor depositary and its acceptance of such appointment. We must appoint the successor depositary within 60 days
resignation or removal. The successor depositary must be a bank or trust company having its principal office in the United States and having a col
$50,000,000.

Charges of Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary arrangements. We will
connection with the initial deposit of the debt securities or preferred stock, as the case may be, and issuance of depositary receipts, all withdrawe
preferred stock, as the case may be, by you and any repayment or redemption of the debt securities or preferred stock, as the case may be. You wi
governmental charges, as well as the other charges that are expressly provided in the deposit agreement to be for your account.

Miscellaneous

The depositary will forward all reports and communications from us which are delivered to the depositary and which we are required or otl
of debt securities or preferred stock, as the case may be.

Neither we nor the depositary will be liable under the deposit agreement to you other than for the depositary's gross negligence, willful misc
depositary will be obligated to prosecute or defend any legal proceedings relating to any depositary shares, debt securities or preferred stock unl
We and the depositary may rely upon written advice of counsel or accountants, or upon information provided by persons presenting debt securitie
deposit, you or other persons believed to be competent and on documents which we and the depositary believe to be genuine.

DESCRIPTION OF WARRANTS

We may issue warrants, including warrants to purchase debt securities, preferred stock, common stock or other securities, property or assets
cash or securities based on the value, rate or price of one or more specified commodities, currencies, securities or indices) as well as other types
independently or together with any other securities, and they may be attached to or separate from those securities. We will issue the warrants unds
bank or trust company, as warrant agent, that we will describe in the prospectus supplement relating to the warrants that we offer.

The following description of the terms of the warrants is a summary. It summarizes only those terms of the warrants and the warrant agreeme
important to your decision to invest in our warrants. You should keep in mind, however, that it is the warrant agreement and the warrant certificat
summary, which defines your rights as a warrantholder. There may be other provisions in the warrant agreement and the warrant certificate relati
important to you. You should read these documents for a full description of the terms of the warrants. Forms of these documents are filed as exhib
includes this prospectus. See "Where You Can Find More Information” for information on how to obtain copies of these documents.
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Debt Warrants

We will describe in the applicable prospectus supplement the terms of warrants to purchase debt securities that we may offer, the warrant ag

and the warrant certificates representing the debt warrants. These terms will include the following:

the title of the debt warrants,
the debt securities for which the debt warrants are exercisable,
the aggregate number of the debt warrants,

the price or prices at which we will issue the debt warrants, the principal amount of debt securities that you may purchase upon e»
price or prices at which such principal amount may be purchased upon exercise,

currency, currencies, or currency units, if other than in U.S. dollars, in which such debt warrants are to be issued or for which the
the procedures and conditions relating to the exercise of the debt warrants,

the designation and terms of any related debt securities and guarantee issued with the debt warrants, and the number of debt warra
the date, if any, from which you may separately transfer the debt warrants and the related securities,

the date on which your right to exercise the debt warrants commences, and the date on which your right expires,

the maximum or minimum number of the debt warrants which you may exercise at any time,

if applicable, a discussion of material United States federal income tax considerations,

any other terms of the debt warrants and terms, procedures and limitations relating to your exercise of the debt warrants, and

the terms of the securities you may purchase upon exercise of the debt warrants.

We will also describe in the applicable prospectus supplement any provisions for a change in the exercise price or expiration date of the wa

timing of any notice to be given. You may exchange debt warrant certificates for new debt warrant certificates of different denominations and may
trust office of the warrant agent or any other office that we indicate in the applicable prospectus supplement. Prior to exercise, you will not have :
securities purchasable upon that exercise and will not be entitled to payments of principal, premium, if any, or interest on the debt securities purc

Other Warrants
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the value, rate or price of one or more specified commodities, currencies, securities or indices), for which you may exercise the w

48

145 of 180



http://www.sec.gov/Archives/edgar/data/1094

Table of Contents
. the aggregate number of the warrants,

. the price or prices at which we will issue the warrants, the number of securities or amount of other property or assets that you may
warrant and the price or prices at which such securities, property or assets may be purchased,

. currency, currencies, or currency units, if other than in U.S. dollars, in which such debt warrants are to be issued or for which the «
. the procedures and conditions relating to the exercise of the warrants,

. the designation and terms of any related securities issued with the warrants, and the number of warrants issued with each security,
. the date, if any, from which you may separately transfer the warrants and the related securities,

. the date on which your right to exercise the warrants commences, and the date on which your right expires,

. the maximum or minimum number of warrants which you may exercise at any time,

. if applicable, a discussion of material United States federal income tax considerations, and

any other terms of the warrants, including terms, procedures and limitations relating to your exchange and exercise of the warrants

We will also describe in the applicable prospectus supplement any provisions for a change in the exercise price or the expiration date of the
timing of any notice to be given. You may exchange warrant certificates for new warrant certificates of different denominations and may exercise
the warrant agent or any other office that we indicate in the applicable prospectus supplement. Prior to the exercise of your warrants, you will no
preferred stock, common stock or other securities purchasable upon that exercise and will not be entitled to dividend payments, if any, or voting r
stock or other securities purchasable upon the exercise.

Exercise of Warrants

We will describe in the prospectus supplement relating to the warrants the principal amount or the number of our securities, or amounts of ot
you may purchase for cash upon exercise of a warrant, and the exercise price. You may exercise a warrant as described in the prospectus supplen
up to the close of business on the expiration date stated in the prospectus supplement. Unexercised warrants will become void after the close of b
later expiration date that we determine.

We will forward the securities purchasable upon the exercise as soon as practicable after receipt of payment and the properly completed an
corporate trust office of the warrant agent or other office stated in the applicable prospectus supplement. If you exercise less than all of the warra
certificate, we will issue you a new warrant certificate for the remaining warrants.
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DESCRIPTION OF PURCHASE CONTRACTS AND PURCHASE UNITS

We may issue purchase contracts, including contracts obligating or entitling you to purchase from us, and obligating or entitling us to sell to \
common stock or preferred stock or other securities, property or assets, at a future date or dates. Alternatively, the purchase contacts may obligate
obligate or entitle you to sell to us, a specific or varying number of shares of common stock or preferred stock, or other securities, property or as:
of preferred stock or common stock may be fixed at the time the purchase contracts are issued or may be determined by reference to a specific for
contracts. We may issue purchase contracts separately or as a part of units each consisting of a purchase contract and debt securities, undivided b
securities, trust preferred securities, depositary shares representing fractional interests in debt securities or shares of preferred stock, or debt obl
Treasury securities, securing your obligations to purchase the preferred stock or the common stock, or other securities, property or assets, under t
contracts may require us to make periodic payments to you or vice versa and the payments may be unsecured or prefunded on some basis. The pul
secure your obligations in a specified manner. We will describe in the applicable prospectus supplement the terms of any purchase contracts or p

DESCRIPTION OF THE TRUST PREFERRED SECURITIES

The trustees of each trust will issue preferred securities and common securities of the trust. The preferred securities will represent preferrec
assets of the related trust. As a holder of trust preferred securities, you will generally be entitled to a preference with respect to distributions and
liquidation over the common securities of the trust, as well as other benefits as described in the corresponding trust agreement. Each of the trusts
of one trust are not available to satisfy the obligations of any other trust.

The following description of the terms of the form of trust agreement is a summary. It summarizes only those portions of the form of trust agre
important to your decision to invest in the preferred securities. You should keep in mind, however, that it is the trust agreement, and not this sumrr
holder. There may be other provisions in the trust agreement which are also important to you. You should read the form of trust agreement itself fc
preferred securities. The form of trust agreement is filed as an exhibit to the registration statement that includes this prospectus. See "Where You
information on how to obtain a copy of the trust agreement.

Ranking of Preferred Securities
The preferred securities of a trust will rank equally, and we will make payments proportionately, with the common securities of the trust exc
"—Subordination of Common Securities." The preferred securities of each trust represent preferred undivided beneficial interests in the assets of
legal title to the corresponding junior subordinated debt securities in trust for the benefit of the holders of the related preferred securities and con
Each guarantee agreement that we execute for your benefit, as a holder of preferred securities of a trust, will be a guarantee on a subordinate
preferred securities. However, our guarantee will not guarantee payment of distributions or amounts payable on redemption or liquidation of the |
trust does not have funds on hand available to make such payments. See "Description of Guarantee by Principal Financial Group, Inc. of the Trust
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Distributions on the Preferred Securities
The trust will pay the distributions on the preferred securities and common securities at a rate specified in the prospectus supplement.

The amount of distributions the trust must pay for any period will be computed on the basis of a 360-day year of twelve 30-day months unles
applicable prospectus supplement. Distributions that are in arrears may bear interest at the rate per annum specified in the applicable prospectus
we use it in this prospectus includes any additional amounts provided in the corresponding trust agreement.

Distributions on the preferred securities will be cumulative, will accrue from the date of original issuance and will be payable on the dates
supplement. If any date on which distributions are payable on the preferred securities is not a business day, the trust will instead make the paymer
business day, and without any interest or other payment on account of the delay. However, if that business day is in the next succeeding calendar y
the immediately preceding business day. In each case payment will be made with the same force and effect as if made on the date the payment wa
"business day" in this prospectus, we mean any day other than a Saturday or a Sunday, or a day on which banking institutions in the City of New Y
or executive order to remain closed or a day on which the corporate trust office of the applicable trustee is closed for business.

If provided in the applicable prospectus supplement, we have the right under the junior subordinated debt security indenture, the contract tha
corresponding junior subordinated debt securities, to extend the interest payment period for a specified number of periods. However, we may not
the maturity of the junior subordinated debt securities. As a consequence of any extension, distributions on the corresponding preferred securities
the extension period. These distributions would continue to accumulate additional distributions at the rate per annum set form in the prospectus st

If we exercise this right, during the extension period we and our subsidiaries may not:
. declare or pay any dividends or distributions on, or redeem, purchase, acquire or make a liquidation payment on, any of our capite

. make any payment of principal, premium, if any, or interest on or repay, repurchase or redeem any debt securities that rank equally
corresponding junior subordinated debt securities or make any related guarantee payments,

other than:
. dividends or distributions on our common stock,
. redemptions or purchases of any rights pursuant to our rights plan, or any successor to our rights plan, and the declaration of a divi

payments under any guarantee.

We anticipate that the revenue of each trust available for distribution to you, as a holder of preferred securities, will be limited to payments
subordinated debt securities in which the trust will invest the proceeds from the issuance and sale of its preferred securities and its common secu
Corresponding Junior Subordinated Debt Securities.”
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If we do not make interest payments on the corresponding junior subordinated debt securities, the property trustee will not have funds availa
corresponding preferred securities. The payment of distributions, if and to the extent the trust has funds legally available for the payment of these
limited basis as set forth under "Description of Guarantee by Principal Financial Group, Inc. of the Trust Preferred Securities.”

The trust will pay distributions on the preferred securities to you provided you are entered in the register of the trust on the relevant record ¢
remain in book-entry form, the record date will be one business day prior to the relevant distribution date. If any preferred securities are not in bc
preferred securities will be the date 15 days prior to the relevant distribution date.

Redemption
Redemption on a Repayment or Redemption of the Corresponding Junior Subordinated Debt Securities

Upon the repayment or redemption, in whole or in part, of any corresponding junior subordinated debt securities, the property trustee must a
or redemption to redeem a like amount of the corresponding preferred securities. This redemption must be made upon not less than 30 nor more tt
redemption price will be equal to the aggregate liquidation preference of the preferred securities, plus accumulated and unpaid distributions on tt
redemption and the related amount of any premium paid by us upon the concurrent redemption of the corresponding junior subordinated debt secu
Corresponding Junior Subordinated Debt Securities—Optional Redemption."”

If less than all of any series of corresponding junior subordinated debt securities are repaid or redeemed, then the proceeds from the repaym
redeem a proportionate amount of each of the preferred securities and the common securities. The amount of premium, if any, paid by us upon the
series of any corresponding junior subordinated debt securities repaid or redeemed will be allocated proportionately to the redemption of the pre
securities.

We must repay the principal of the corresponding junior subordinated debt securities when they are due. In addition, we will have the right t
junior subordinated debt securities:

. in whole or in part, subject to the conditions we describe under "Description of Corresponding Junior Subordinated Debt Securiti

. at any time, in whole, but not in part, upon the occurrence of a tax event or an investment company event, each as defined below, a
describe under "Description of Corresponding Junior Subordinated Debt Securities—Optional Redemption," or

as we may otherwise specify in the applicable prospectus supplement.
Redemption or Distribution Upon the Occurrence of a Tax Event or an Investment Company Event

If an event occurs that constitutes a tax event or an investment company event we will have the right to:

. redeem the corresponding junior subordinated debt securities in whole, but not in part, and cause a mandatory redemption of the p
securities in whole, but not in part, within 90 days following the occurrence of the tax event or an investment company event, or

52

149 of 180



http://www.sec.gov/Archives/edgar/data/1094

Table of Contents

. dissolve the related trust and cause the corresponding junior subordinated debt securities to be distributed to the holders of the pre
in liquidation of the trust.

If provided in the applicable prospectus supplement, we will have the right to extend or shorten the maturity of any series of corresponding j
time that we exercise our right to elect to dissolve the related trust and cause the corresponding junior subordinated debt securities to be distribut
securities and common securities in liquidation of the trust.

When we use the term "additional sums™ in this prospectus we mean the additional amounts that may be necessary in order that the amount of
trust on its outstanding preferred securities and common securities will not be reduced as a result of any additional taxes, duties and other govern
become subject as a result of a tax event.

When we use the term "tax event" we mean the receipt by the trust of an opinion of counsel experienced in those matters to the effect that, as
including any announced prospective change, in, the laws of the United States or any political subdivision or taxing authority affecting taxation, o
administrative pronouncement or judicial decision interpreting or applying those laws or regulations, which amendment or change is effective or
on or after the trust issues the preferred securities, there is more than an insubstantial risk that:

. the trust is, or will be within 90 days of the date of the opinion, subject to United States federal income tax with respect to income
corresponding series of corresponding junior subordinated debt securities,

. interest payable by us on the series of corresponding junior subordinated debt securities is not, or within 90 days of the date of the
whole or in part, for United States federal income tax purposes, or

the trust is, or will be within 90 days of the date of the opinion, subject to more than a de minimis amount of other taxes, duties or

When we use the term "investment company event" we mean the occurrence of a change in law or regulation or a change in interpretation or
legislative body, court, governmental agency or regulatory authority to the effect that the applicable trust is or will be considered an investment cc
under the Investment Company Act of 1940, which change becomes effective on or after the date of original issuance of the series of preferred sec

When we use the term "like amount," we mean:

. with respect to a redemption of any series of preferred securities, preferred securities having a liquidation amount equal to that po
corresponding junior subordinated debt securities to be contemporaneously redeemed, the proceeds of which will be used to pay
securities, and

. with respect to a distribution of corresponding junior subordinated debt securities to you, as a holder of preferred securities in col
liquidation of the related trust, corresponding junior subordinated debt securities having a principal amount equal to the liquidatio

When we use the term "liquidation amount," we mean the stated amount of $25 per preferred security and common security.
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After the liquidation date fixed for any distribution of corresponding junior subordinated debt securities for any series of preferred securitie
. the series of preferred securities will no longer be deemed to be outstanding,

. The Depository Trust Company, which we refer to in this prospectus as "DTC," or its nominee, as the record holder of the series c
registered global certificate or certificates representing the corresponding junior subordinated debt securities to be delivered upol

. any certificates representing the series of preferred securities not held by DTC or its nominee will be deemed to represent the cor
securities having a principal amount equal to the stated liquidation preference of the series of preferred securities, and bearing ace
equal to the accrued and unpaid distributions on the series of preferred securities until you present the certificates to the administr:

or reissuance.

We can make no assurance as to what the market prices will be for the preferred securities or the corresponding junior subordinated debt se
exchange for your preferred securities if a dissolution and liquidation of a trust were to occur. Accordingly, the preferred securities that you purcl
subordinated debt securities that you receive on dissolution and liquidation of a trust, may trade at a discount to the price that you paid to purchas

Voluntary Distribution of Junior Subordinated Debentures

If we so provide in the applicable prospectus supplement, we may elect, at any time, to dissolve the trust and cause the corresponding junior
distributed to you, as a holder of the preferred securities, and us, as the holder of the common securities, in liquidation of the trust.

Redemption Procedures

The trust will redeem the preferred securities on each redemption date at the redemption price with the applicable proceeds from the conten
corresponding junior subordinated debt securities. The trust will make redemptions of the preferred securities and pay the redemption price only
for the payment of the redemption price. See also "—Subordination of Common Securities.”

If a trust gives notice to you of redemption of your preferred securities, then by 12:00 noon, New York City time, on the redemption date, to |
property trustee will irrevocably deposit with DTC funds sufficient to pay the applicable redemption price and will give DTC irrevocable instru
redemption price to you. See "—Book-Entry Issuance.”

If the preferred securities are no longer in book-entry form, the trust, to the extent funds are available, will irrevocably deposit with the payi
funds sufficient to pay the applicable redemption price to you and will give the paying agent irrevocable instructions and authority to pay the rede
your certificates.

The trust will pay any distributions payable on or prior to the redemption date for any preferred securities called for redemption to you on tr
distribution. If the trust has given notice of redemption and has deposited the required funds, then upon the date of the deposit, all your rights will
redemption price, without interest on that redemption price, and your preferred securities will cease to be outstanding. If any date fixed for
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redemption of preferred securities is not a business day, then the trust will pay the redemption price on the next succeeding day which is a busine:
payment on account of the delay. However, if the business day falls in the next calendar year, the trust will make the payment on the immediately f
redemption price is improperly withheld or refused and not paid either by the trust or by us pursuant to the guarantee as described under "Descrif
Group, Inc. of the Trust Preferred Securities," distributions on the preferred securities will continue to accrue at the then applicable rate, from the
by the trust for the preferred securities to the date the redemption price is actually paid. In this case the actual payment date will be the date fixed
calculating the redemption price.

Subject to applicable law, including United States federal securities law, we or our subsidiaries may at any time purchase outstanding prefer
market or by private agreement.

The trust will make payment of the redemption price on the preferred securities and any distribution of corresponding junior subordinated de
holders as they appear on the register for the preferred securities on the relevant record date. This date will generally be one business day prior t
liquidation date. However, if any preferred securities are not in book-entry form, the relevant record date for the preferred securities will be the ¢
date or liquidation date.

If less than all of the preferred securities and common securities issued by a trust are to be redeemed on a redemption date, then the aggregat
securities and common securities to be redeemed will be allocated proportionately among the preferred securities and the common securities. Th
particular preferred securities to be redeemed on a proportionate basis not more than 60 days prior to the redemption date from the outstanding pi
for redemption, by any method that the property trustee deems fair and appropriate. This method may provide for the selection for redemption of |
multiple of $25, of the liquidation amount of preferred securities. The property trustee will promptly notify the trust registrar in writing of the pre
and, in the case of any preferred securities selected for partial redemption, the liquidation amount of the preferred securities to be redeemed.

Subordination of Common Securities

The trust will make payment of distributions, any additional amounts and the redemption price on the preferred securities and common secur
liquidation amount of the preferred securities and common securities. However, if on any distribution date or redemption date a debenture event
any payment on the common securities unless payment in full in cash of all accumulated and unpaid distributions, any additional amounts and the 1
all of the outstanding preferred securities of the trust, has been made or provided for. The property trustee will apply all available funds first to tt
distributions on, or redemption price of, the preferred securities then due and payable. If any event of default resulting from a debenture event of
common securities of the trust will be deemed to have waived any right to act with respect to the event of default under the trust agreement until tt
with respect to the preferred securities have been cured, waived or otherwise eliminated. Until any events of default under the trust agreement wi
have been so cured, waived or otherwise eliminated, the property trustee will act solely on your behalf, as a holder of the preferred securities, ar
common securities, and only you acting with the other holders will have the right to direct the property trustee to act on your behalf.
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Liquidation Distribution Upon Dissolution

Each trust will automatically dissolve upon expiration of its term or the redemption of all of the preferred securities of the trust. In addition,

occur of:
. our bankruptcy, dissolution or liquidation,
. the occurrence of a tax event, an investment company event or a grantor trust event (each as defined in the trust agreement) and wri
property trustee within forty-five days of such event to dissolve the trust,
. the redemption of all of the preferred securities, and

the entry of an order for the dissolution of the trust by a court of competent jurisdiction.

If an early dissolution occurs as described in the clauses above (except with respect to a redemption of all of the preferred securities), the tr
expeditiously as the trustees determine to be possible by distributing, after satisfaction of liabilities to creditors of the trust as provided by applic
securities and common securities a like amount of corresponding junior subordinated debt securities. If the property trustee determines that this d
entitled to receive out of the assets of the trust available for distribution, after satisfaction of liabilities to creditors of the trust as provided by apj
aggregate of the liquidation amount plus accrued and unpaid distributions to the date of payment. We refer to this liquidation amount in this prospe
the trust can make the liquidation distribution only in part because it has insufficient assets available to pay the full aggregate liquidation distribut
proportionate basis. We, as the holder of the common securities, will be entitled to receive distributions upon any liquidation proportionately wit
preferred securities, except that if an event exists that constitutes a debenture event of default, the preferred securities will have a priority over th
indenture may provide that if an early dissolution occurs as described in the third clause above, the corresponding junior subordinated debt secur
redemption in whole, but not in part.

Events of Default; Notice

Under the terms of the form of trust agreement, each of the following constitutes an event of default for a series of preferred securities:

. the occurrence of a debenture event of default under the junior subordinated debt security indenture (see "Description of Junior Su
Events of Default”) or an event of default described in any related guarantee,

. default by the trust in the payment of any distribution when it becomes due and payable, and continuation of that default for a perio
. default by the trust in the payment of any redemption price of the preferred securities or common securities when it becomes due a
. default in the performance, or breach, in any material respect, of any covenant or warranty of the trustees in the trust agreement, otl

in the performance of which or the breach of which is dealt with in the second and third clauses above, and continuation of the def
after there has been given to the defaulting trustee or trustees by the holders of at least 10% in aggregate liquidation amount of the:

written notice specifying the default or breach and requiring it to be remedied and stating that the notice is a notice of default unde
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the bankruptcy or insolvency of the property trustee and our failure to appoint a successor property trustee within 60 days of that e

Within five business days after the occurrence of any event of default actually known to the property trustee, the property trustee will transmi
the administrative trustees and us, as depositor, unless the event of default has been cured or waived. We, as depositor, and the administrative tru
the property trustee a certificate as to whether or not we are and they are in compliance with all the conditions and covenants applicable to them

If a debenture event of default then exists, the preferred securities will have a preference over the common securities upon termination of the
Upon Dissolution.”

The existence of an event of default does not entitle you to accelerate the maturity.
Removal of Trustees

Unless a debenture event of default then exists, the holder of the common securities may remove any trustee. If a debenture event of default tf
liquidation amount of the outstanding preferred securities may remove the property trustee and the Delaware trustee. In no event will you have the
replace the administrative trustees. These voting rights are vested exclusively in us as the holder of the common securities. No resignation or rem
successor trustee will be effective until the acceptance of appointment by the successor trustee in accordance with the provisions of the trust agre

Co-trustees and Separate Property Trustee

Unless an event of default then exists, for the purpose of meeting the legal requirements of the Trust Indenture Act or of any jurisdiction in w
located, we, as the holder of the common securities, and the administrative trustees will have power to appoint one or more persons approved by
co-trustee, jointly with the property trustee, of all or any part of the trust property, or, to the extent required by law, to act as separate trustee. The:
provided in the instrument of appointment, and we may vest in that person or persons any property, title, right or power deemed necessary or desi
trust agreement. If a debenture event of default exists, the property trustee alone will have power to make that appointment.

Merger or Consolidation of Trustees
Any corporation into which the property trustee, the Delaware trustee or any administrative trustee that is not a natural person may be merge
consolidated, or any corporation resulting from any merger, conversion or consolidation to which the trustee is a party, or any corporation succee

corporate trust business of the trustee, will be the successor of such trustee under the trust agreements, provided that the corporation is otherwise
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Mergers, Consolidations, Amalgamations or Replacements of the Trusts

A trust may not merge with or into, consolidate, amalgamate, or be replaced by, or convey, transfer or lease its properties and assets substan

or other body, except as described below or as described under "—Liquidation Distribution Upon Dissolution."

A trust may, at our request, with the consent of the administrative trustees and without your consent, merge with or into, consolidate, amalgar

under the laws of any state. However, the following conditions must be satisfied:

the successor entity must either:
. expressly assume all of the obligations of the trust relating to the preferred securities, or
. substitute for the preferred securities other securities having substantially the same terms and the same ranking as the prefe

we must expressly appoint a trustee of the successor entity possessing the same powers and duties as the property trustee as the ho
subordinated debt securities,

the successor securities must be listed, or any successor securities must be listed upon notification of issuance, on any national sec
onwhich the preferred securities are then listed,

the merger, consolidation, amalgamation or replacement must not cause the preferred securities, including any successor securities
recognized statistical rating organization,

the merger, consolidation, amalgamation or replacement must not adversely affect the rights, preferences and privileges of holders
any successor securities, in any material respect,

the successor entity must have a purpose substantially identical to that of the trust,
prior to the merger, consolidation, amalgamation, replacement, conveyance, transfer or lease we must have received an opinion of

. the merger, consolidation, amalgamation or replacement does not adversely affect the rights, preferences and privileges of
including any successor securities, in any material respect, and

. following the merger, consolidation, amalgamation or replacement neither the trust nor the successor entity will be require
under the Investment Company Act, and

we or any permitted successor or assignee must own all of the common securities of the successor entity and guarantee the obligat
successor securities at least to the extent provided by the guarantee.

However, a trust must not, except with the consent of holders of 100% in liquidation amount of the preferred securities, consolidate, amalgal

by or convey, transfer or lease its properties and assets substantially as an entirety to any other entity or permit any other entity to consolidate, am
it if it would cause the trust or the successor entity to be classified as other than a grantor trust for United States federal income tax purposes.
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Voting Rights; Amendment of Trust Agreement

Except as provided below and under "Description of Guarantee by Principal Financial Group, Inc. of the Trust Preferred Securities—Amen
otherwise required by law and the applicable trust agreement, you will have no voting rights.

We and the administrative trustees may amend a trust agreement without your consent:

. to cure any ambiguity, correct or supplement any provisions in the trust agreement which may be inconsistent with any other provis
with respect to matters or questions arising under the trust agreement, which are not inconsistent with the other provisions of the tr

. to modify, eliminate or add to any provisions of the trust agreement to the extent necessary to ensure that the trust will be classifiec
purposes as a grantor trust at all times that any preferred securities and common securities are outstanding, or to ensure that the tru

investment company under the Investment Company Act.

However, in the case of the first clause above, the action may not adversely affect in any material respect the interests of the holders of the p
the holder of the common securities. Any such amendments of the trust agreement will become effective when notice is given to you and us.

We and the administrative trustees may also amend a trust agreement with:

. the consent of holders representing not less than a majority, based upon liquidation amounts, of the outstanding preferred securities

. receipt by the trustees of an opinion of counsel to the effect that the amendment or the exercise of any power granted to the trustees
status of the trust as a grantor trust for United States federal income tax purposes or its exemption from the status of an "investment
Company Act.

Without both your and our consent a trust agreement may not be amended to:

. change the amount or timing of any distribution on the preferred securities and common securities or otherwise adversely affect the
preferred securities and common securities as of a specified date, or

restrict your or our right to institute suit for the enforcement of any payment on or after that date.

So long as any corresponding junior subordinated debt securities are held by the property trustee, the trustees may not:

. direct the time, method and place of conducting any proceeding for any remedy available to the debenture trustee, or for executing
debenture trustee with respect to the corresponding junior subordinated debt securities,

. waive any past default that is waiveable under specified sections of the junior subordinated debt security indenture,
. exercise any right to rescind or annul a declaration that the principal of all the junior subordinated debt securities is due and payat
. consent to any amendment, modification or termination of the junior subordinated debt security indenture or the corresponding juni
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without, in each case, obtaining the prior approval of the holders of a majority in aggregate liquidation amount of all outstanding preferred securi
the junior subordinated debt security indenture would require the consent of each holder of corresponding junior subordinated debt securities affe
given by the property trustee without the prior consent of each holder of the corresponding preferred securities.

The trustees may not revoke any action previously authorized or approved by a vote of the preferred securities except by subsequent vote of
The property trustee will notify you of any notice of default with respect to the corresponding junior subordinated debt securities. In addition to o
the preferred securities prior to taking any of these actions, the trustees must obtain an opinion of counsel experienced in these matters to the effec
corporation or partnership for United States federal income tax purposes on account of the action.

Any required approval of holders of preferred securities may be given at a meeting of holders of preferred securities convened for that purp
property trustee will cause a notice of any meeting at which you are entitled to vote to be given to each holder of record of preferred securities in
agreement.

Your vote or consent is not required for a trust to redeem and cancel the preferred securities under the applicable trust agreement.

Any preferred securities that are owned by us, the trustees or any of our affiliates or any affiliate of the trustees, will, for purposes of a vote
outstanding.

Global Preferred Securities
We may issue a series of preferred securities in the form of one or more global preferred securities. We will identify the depositary which w

the applicable prospectus supplement. Unless we otherwise indicate in the applicable prospectus supplement, the depositary will be DTC. We w
in fully registered form and in either temporary or permanent form. Unless it is exchanged for individual preferred securities, a global preferred

. by the depositary to its nominee,

. by a nominee of the depositary to the depositary or another nominee, or

by the depositary or any nominee to a successor depositary, or any nominee of the successor.

We will describe the specific terms of the depositary arrangement in the applicable prospectus supplement. We expect that the following prc
depositary arrangements.

Beneficial Interests in a Global Preferred Security

If we issue a global preferred security, the depositary for the global preferred security or its nominee will credit on its book-entry registratic
liquidation amounts of the individual preferred securities represented by the global preferred securities to the accounts of participants. The accol
underwriters or agents for the preferred securities, or by us if the preferred securities are offered and sold directly by us. Ownership of beneficia
will be limited to participants or persons that may hold interests through participants. Ownership and transfers of beneficial interests in the globa
and effected only through, records maintained by the applicable depositary or its nominee, for interests of participants, and the records of particif
through participants. The laws of some states require that you take physical delivery
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of the securities in definitive form. These limits and laws may impair your ability to transfer beneficial interests in a global preferred security.

So long as the depositary or its nominee is the registered owner of the global preferred security, the depositary or nominee will be considere
preferred securities represented by the global preferred security for all purposes under the trust agreement. Except as provided below, you:

. will not be entitled to have any of the individual preferred securities represented by the global preferred security registered in yot

. will not receive or be entitled to receive physical delivery of any preferred securities in definitive form, and

will not be considered the owner or holder of the preferred security under the trust agreement.
Payments of Distributions

We will pay distributions on global preferred securities to the depositary that is the registered holder of the global security, or its nominee. T
securities will be solely responsible and liable for all payments made on account of your beneficial ownership interests in the global preferred se
and reviewing any records relating to your beneficial ownership interests.

We expect that the depositary or its nominee, upon receipt of any payment of liquidation amount, premium or distributions, immediately will
amounts in proportion to their respective beneficial interests in the aggregate liquidation amount of the global preferred security as shown on the |
We also expect that payments by participants to owners of beneficial interests in the global preferred security held through those participants will
and customary practices, as is now the case with securities held for the accounts of customers in bearer form or registered in "street name." Thes
those participants.

Issuance of Individual Preferred Securities

Unless we state otherwise in the applicable prospectus supplement, if a depositary for a series of preferred securities is at any time unwillir
depositary and we do not appoint a successor depositary within 90 days, we will issue individual preferred securities in exchange for the global
at any time and in our sole discretion, subject to any limitations described in the prospectus supplement relating to the preferred securities, deterr
represented by one or more global preferred securities. If that occurs, we will issue individual preferred securities in exchange for the global pre

Further, we may specify that you may, on terms acceptable to us, the property trustee and the depositary for the global preferred security, rec
exchange for your beneficial interests in a global preferred security, subject to any limitations described in the prospectus supplement relating to 1
you will be entitled to physical delivery of individual preferred securities equal in liquidation amount to that beneficial interest and to have the p
name. Unless we otherwise specify, those individual preferred securities will be issued in denominations of $25 and integral multiples of $25.
Payment and Paying Agency

A trust will make payments on the preferred securities to DTC, which will credit the relevant accounts at DTC on the applicable distributior
securities are not held
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by DTC, the trust will make the payments by check mailed to the address of the holder entitled to the payment as shown on the register. Unless we
prospectus supplement, the paying agent will initially be the property trustee, together with any co-paying agent chosen by the property trustee an
trustees and us. The paying agent may resign as paying agent upon 30 days' written notice to the administrative trustees, property trustees and us. |
paying agent, the administrative trustees will appoint a successor to act as paying agent. The successor must be a bank or trust company acceptabl

Registrar and Transfer Agent
Unless we state otherwise in the applicable prospectus supplement, the property trustee will act as registrar and transfer agent for the prefer

A trust will register transfers of preferred securities without charge, but upon your payment of any tax or other governmental charges that ma
transfer or exchange. A trust will not be required to register the transfer of its preferred securities after the preferred securities have been called |

Information Concerning the Property Trustee

The property trustee, unless an event of default then exists, will be required to perform only those duties that are specifically set forth in the
event of default, the property trustee must exercise the same degree of care and skill as a prudent person would exercise or use in the conduct of t
property trustee is under no obligation to exercise any of the powers vested in it by the trust agreement at your request unless you offer indemnity
expenses and liabilities that it might incur. If no event of default then exists and the property trustee is required to decide between alternative caus
provisions in a trust agreement or is unsure of the application of any provision of a trust agreement, and the matter is not one on which holders are
vote, then the property trustee will take such action as is directed by us. If it is not so directed, the property trustee will take such action as it deer
the holders of the preferred securities and the holder of the common securities and will have no liability except for its own bad faith, negligence

Miscellaneous

The trust agreements authorize and direct the administrative trustees to operate the related trusts in such a way that the trusts will not be deer
required to be registered under the Investment Company Act or taxed as a corporation for United States federal income tax purposes and so that tf
debt securities will be treated as our indebtedness for United States federal income tax purposes. We and the administrative trustees are authorize
with applicable law, the certificate of trust of a trust or the trust agreement, that we and the administrative trustees determine in our discretion to
purposes, as long as the action does not materially adversely affect the interests of the holders of the preferred securities.

You have no preemptive or similar rights as a holder of preferred securities. No trust may borrow money or issue debt or mortgage or pledg
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DESCRIPTION OF GUARANTEE BY PRINCIPAL FINANCIAL GROUP, INC.
OF THE TRUST PREFERRED SECURITIES

At the same time as the issuance by a trust of its preferred securities, we will execute and deliver a guarantee for your benefit, as a holder of
Trust Company will act as indenture trustee under the guarantee for the purposes of compliance with the Trust Indenture Act. The guarantee will &
Trust Indenture Act.

The following description of the terms of the guarantee is a summary. It summarizes only those portions of the guarantee that we believe will
invest in the preferred securities of a trust. You should keep in mind, however, that it is the guarantee, and not this summary, which defines your ri
There may be other provisions in the guarantee that are also important to you. You should read the guarantee itself for a full description of its tern
the registration statement that includes this prospectus. See "Where You Can Find More Information™ for information on how to obtain a copy of t
summary to preferred securities, we mean the preferred securities issued by a trust to which the guarantee relates.

General Terms of the Guarantee

We will irrevocably agree to pay in full on a subordinated basis, to the extent described below, the guarantee payments, as defined below, tc
any defense, right of set-off or counterclaim that the trust may have or assert other than the defense of payment.

The following payments, which we refer to in this prospectus as the "guarantee payments," to the extent not paid by or on behalf of the relate

. any accrued and unpaid distributions required to be paid to you on the related preferred securities, to the extent that the trust has fu
. the redemption price for any preferred securities called for redemption, to the extent that the trust has funds available for the paym
. upon a voluntary or involuntary dissolution, winding up or liquidation of the trust, unless the corresponding junior subordinated de
lesser of:
. the liquidation distribution, and

the amount of assets of the trust remaining available for distribution to you.
Our obligation to make a guarantee payment may be satisfied by us directly paying to you the required amounts or by causing the trust to pay

The guarantee will be an irrevocable guarantee on a subordinated basis of the related trust obligations under the preferred securities, but wil
trust has funds sufficient to make the payments. It is not a guarantee of collection.

If we do not make interest payments on the corresponding junior subordinated debt securities held by the trust, we expect that the trust will n
securities and will not have funds legally available for those payments. The guarantee will rank subordinate and junior in right of payment to all <
Guarantee."

We are an insurance holding company with no direct operations whose assets include all of the outstanding shares of common stock of the St

Guarantor is an intermediary holding company with no direct operations whose assets include all of the outstanding shares of Principal Life and c
our ability to satisfy our obligations under the guarantee will depend in large part on the ability of our insurance company and other
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subsidiaries to declare and distribute dividends or to advance money in the form of intercompany loans. Our insurance company subsidiaries are
regulatory restrictions, applicable to insurance companies generally, that limit the amount of cash dividends, loans and advances that those subsid
capital requirements affecting some of our other subsidiaries also restrict their ability to pay dividends and other distributions and make loans to
Principal Life to the Subsidiary Guarantor is subject to restrictions set forth in the insurance laws of the State of lowa. As a result, our cash flows
including our obligations under the guarantee, are dependent upon the earnings of our subsidiaries, distributions of those earnings to us and other
subsidiaries to us. In addition, our obligations under the guarantee will be effectively subordinated to all existing and future liabilities of our subs
Guarantor.

Unless we state otherwise in the applicable prospectus supplement, the guarantee does not limit us from incurring or issuing other secured o
we may have entered into or enter into in the future. We expect from time to time to incur additional senior indebtedness. See "—Status of the Gu

We have, through the guarantee, the trust agreement, the junior subordinated debt securities, the junior subordinated debt security indenture a
together, fully, irrevocably and unconditionally guaranteed all of the obligations of the trust under the preferred securities. No single document st
with fewer than all of the other documents constitutes the guarantee. It is only the combined operation of these documents that has the effect of pro
unconditional guarantee of the obligations of the trust under the preferred securities. See "Relationship Among the Preferred Securities, the Corre
Securities and the Guarantees by Principal Financial Group, Inc. of the Trust Preferred Securities.”

Status of the Guarantee

The guarantee will constitute an unsecured obligation of Principal Financial Group, Inc. and will rank subordinate and junior in right of payr

Unless we state otherwise in the applicable prospectus supplement, the guarantee of a series of preferred securities will rank equally with tt
of preferred securities that we may issue. The guarantee will constitute a guarantee of payment and not of collection, which means that the guarant
proceeding directly against us to enforce its rights under the guarantee without first instituting a legal proceeding against any other person or entit
trust will hold the guarantee for your benefit. The guarantee will not be discharged except by payment of the guarantee payments in full to the exte
distribution of the corresponding junior subordinated debt securities to you.
Amendments and Assignment

We may not amend the guarantee without the prior approval of the holders of not less than a majority of the aggregate liquidation amount of
for any changes which do not materially adversely affect the rights of the holders of the preferred securities, in which case no vote will be requir:

approval will be as set forth under "Description of the Preferred Securities—\oting Rights; Amendment of Trust Agreement."

All guarantees and agreements contained in the guarantee will bind our successors, assigns, receivers, trustees and representatives and will
related preferred securities then outstanding.
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Events of Default

An event of default under the guarantee will occur when we fail to perform any of our payment or other obligations under the guarantee. The
aggregate liquidation amount of the related preferred securities have the right to direct the time, method and place of conducting any proceeding fi

trustee under the guarantee or to direct the exercise of any trust or power conferred upon the guarantee trustee under the guarantee.

You may institute a legal proceeding directly against us to enforce your rights under the guarantee without first instituting a legal proceeding
any other person or entity.

We, as guarantor, are required to file annually with the guarantee trustee a certificate as to whether or not we are in compliance with all the
us under the guarantee.

Information Concerning the Guarantee Trustee

The guarantee trustee, unless a default by us in the performance of the guarantee then exists, is required to perform only those duties that are
After a default under the guarantee, the guarantee trustee must exercise the same degree of care and skill as a prudent person would exercise or us
affairs. However, the guarantee trustee is under no obligation to exercise any of the powers vested in it by the guarantee at your request unless yol
costs, expenses and liabilities that it might incur.

Termination of the Guarantee

The guarantee will terminate and be of no further force and effect:
. upon full payment of the redemption price of the related preferred securities,

. upon full payment of the amounts payable upon liquidation of the related trust, or

upon distribution of corresponding junior subordinated debt securities to the holders of the preferred securities.
The guarantee will continue to be effective or will be reinstated if at any time you must restore payment of any sums paid under the preferrec
Governing Law
The guarantee will be governed by and construed in accordance with the laws of the State of New York.
The Expense Agreement

Under an expense agreement entered into by us, we will irrevocably and unconditionally guarantee to each person or entity to whom a trust
payment of any costs, expenses or liabilities of the trust, other than obligations of the trust to pay to you the amounts due to you under the terms of
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DESCRIPTION OF CORRESPONDING JUNIOR SUBORDINATED DEBT SECURITIES

The corresponding junior subordinated debt securities are to be issued in one or more series of junior subordinated debt securities under the
indenture with terms corresponding to the terms of the related preferred securities. See "Description of Junior Subordinated Debt Securities."

The following description of the terms of the corresponding junior subordinated debt securities and the junior subordinated debt security ind
those portions of the junior subordinated debt security indenture which we believe will be most important to your decision to invest in the prefert
however, that it is the junior subordinated debt security indenture, and not this summary, which defines your rights. There may be other provision:
indenture which are also important to you. You should read the junior subordinated debt security indenture itself for a full description of its terms
indenture is filed as an exhibit to the registration statement that includes this prospectus. See "Where You Can Find More Information™ for inform
junior subordinated debt security indenture.

General Terms of the Corresponding Junior Subordinated Debt Securities

At the same time a trust issues preferred securities, the trust will invest the proceeds from the sale and the consideration paid by us for the c
corresponding junior subordinated debt securities issued by us to the trust. Each series of corresponding junior subordinated debt securities will
aggregate stated liquidation amount of the related preferred securities plus our investment in the common securities and, unless we state otherwis
supplement, will rank equally with all other series of corresponding junior subordinated debt securities. The corresponding junior subordinated c
subordinate and junior in right of payment to the extent and in the manner set forth in the junior subordinated debt security indenture to all our seni
Junior Subordinated Debt Securities—Subordination” and the prospectus supplement relating to any offering of related preferred securities.

Optional Redemption
Unless we state otherwise in the applicable prospectus supplement, we may, at our option, redeem the corresponding junior subordinated de

date, in whole or in part. Unless we state otherwise in the applicable prospectus supplement, the redemption price for any corresponding junior s
equal to any accrued and unpaid interest to the date fixed for redemption, plus the greater of:

. the principal amount of the debentures, and
. an amount equal to:
. for junior subordinated debt securities bearing interest at a fixed rate, the discounted remaining fixed amount payments. Se

Debt Securities—Redemption."

. for junior subordinated debt securities bearing interest determined by reference to a floating rate, the discounted swap equ
Junior Subordinated Debt Securities—Redemption."

If a tax event or an investment company event exists, we may, at our option, redeem the corresponding junior subordinated debt securities on
90 days of the occurrence of the tax event or investment company event, in whole but not in part, subject to the
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provisions of the junior subordinated debt security indenture. The redemption price for any corresponding junior subordinated debt securities wil
amount of the corresponding junior subordinated debt securities then outstanding plus accrued and unpaid interest to the date fixed for redemption
Subordinated Debt Securities—Redemption.”

For so long as the applicable trust is the holder of all the outstanding series of corresponding junior subordinated debt securities, the trust w
redeem the corresponding preferred securities. WWe may not redeem a series of corresponding junior subordinated debt securities in part unless al
paid in full on all outstanding corresponding junior subordinated debt securities of the series for all interest periods terminating on or prior to the
Covenants of Principal Financial Group, Inc.

We will covenant in the junior subordinated debt security indenture for each series of corresponding junior subordinated debt securities that

if:
. the trust that has issued the corresponding series of preferred securities and common securities is the holder of all of the correspot
securities,
. a tax event exists, and
° we have not redeemed the corresponding junior subordinated debt securities or terminated the trust.
We will also covenant, for each series of corresponding junior subordinated debt securities, that we and our subsidiaries will not:
. declare or pay any dividends or distributions on, or redeem, purchase, acquire, or make a liquidation payment on any of our capite
. make any payment of principal of, interest or premium, if any, on or repay or repurchase or redeem any debt securities, including
debt securities, that rank equally with or junior in interest to the corresponding junior subordinated debt securities or make any rel
other than:
. dividends or distributions in our common stock,
. redemptions or purchases of any rights pursuant to our rights plan, or any successor to our rights plan, and the declaration of a divi

payments under any guarantee of preferred securities,

if at that time:

. there has occurred any event of which we have actual knowledge that with the giving of notice or the lapse of time, or both, would
the junior subordinated debt security indenture for that series of corresponding junior subordinated debt securities which we have
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. we are in default on our payment of any obligations under the related guarantee, or

. we have given notice of our selection of an extension period as provided in the junior subordinated debt security indenture for tha
subordinated debt securities and have not rescinded that notice, or the extension period, or any extension, is continuing.

We will also covenant, for each series of corresponding junior subordinated debt securities:

. to maintain, by ourselves or our permitted successors, directly or indirectly, 100% ownership of the common securities of the trus
subordinated debt securities have been issued,

. not to voluntarily terminate, wind-up or liquidate any trust, except in connection with a distribution of corresponding junior suborc
liquidation of the trust, or in connection with mergers, consolidations or amalgamations permitted by the related trust agreement, a

. to use our reasonable efforts, consistent with the terms and provisions of the related trust agreement, to cause the trust to remain a
an association taxable as a corporation for United States federal income tax purposes.

RELATIONSHIP AMONG THE PREFERRED SECURITIES, THE CORRESPONDING
JUNIOR SUBORDINATED DEBT SECURITIES AND THE GUARANTEES BY
PRINCIPAL FINANCIAL GROUP, INC. OF THE TRUST PREFERRED SECURITIES

As long as payments of interest and other payments are made when due on each series of corresponding junior subordinated debt securities,
cover distributions and other payments due on the related preferred securities, primarily because:

. the aggregate principal amount of each series of corresponding junior subordinated debt securities will be equal to the sum of the
the corresponding preferred securities and corresponding common securities,

. the interest rate and interest and other payment dates on each series of corresponding junior subordinated debt securities will matc
and other payment dates for the corresponding preferred securities,

. we will pay for all and any costs, expenses and liabilities of the trust except the obligations of the trust to holders of its preferred
and

each trust agreement further provides that the trust will not engage in any activity that is not consistent with the limited purposes of

We will irrevocably guarantee payments of distributions and other amounts due on the preferred securities, to the extent the trust has funds ax
distributions, to the extent set forth under "Description of Guarantee by Principal Financial Group, Inc. of the Trust Preferred Securities."

Taken together, our obligations under each series of junior subordinated debt securities, the junior subordinated debt security indenture, the r
expense agreement and the related guarantee provide a full, irrevocable and unconditional guarantee of payments of distributions and other amour
securities. No single document standing alone or operating in conjunction with fewer than all of the other documents constitutes the guarantee. It i
documents that has the effect of providing a full, irrevocable and unconditional guarantee of the obligations of the trust under the preferred securit
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and to the extent that we do not make payments on any series of corresponding junior subordinated debt securities, the trust will not pay distributi
preferred securities.

Notwithstanding anything to the contrary in the junior subordinated debt security indenture, we have the right to set-off any payment we are o
junior subordinated debt security indenture with and to the extent we have made or are making a payment under the related guarantee.

You may institute a legal proceeding directly against us to enforce your rights under the related guarantee without first instituting a legal proc
related trust or any other person or entity.

The preferred securities of each trust evidence your rights to the benefits of the trust. Each trust exists for the sole purpose of issuing its prefi
investing the proceeds from the sale of such securities in corresponding junior subordinated debt securities and related purposes.

A principal difference between your rights as a holder of a preferred security and the rights of a holder of a corresponding junior subordinat
corresponding junior subordinated debt security will accrue, and, subject to the permissible extension of the interest period, is entitled to receive
corresponding junior subordinated debt securities held, while you are only entitled to receive distributions if and to the extent the trust has funds ¢
distributions.

Upon any voluntary or involuntary termination, winding-up or liquidation of any trust involving the liquidation of the corresponding junior st
entitled to receive, out of assets held by the trust, the liquidation distribution in cash. See "Description of Preferred Securities—Liquidation Dist

Upon any voluntary or involuntary liquidation or bankruptcy of Principal Financial Group, Inc., the property trustee, as holder of the corresp
securities, would be a subordinated creditor. In this case, the property trustee would be subordinated in right of payment to all senior debt, but en
principal and interest, before any of our stockholders receive payments or distributions. Since we are the guarantor under each guarantee and hav
and liabilities of each trust, your position as a holder of the preferred securities and the position of a holder of the corresponding junior subordin:
creditors and to our stockholders in the event of liquidation or bankruptcy of our company would be substantially the same.

A default or event of default under any senior debt would not constitute a default or event of default under the junior subordinated debt secur
payment defaults under, or acceleration of, senior debt, the subordination provisions of the junior subordinated debt security indenture provide th
corresponding junior subordinated debt securities until the senior debt has been paid in full or any payment default under the senior debt has been
required payments on any series of corresponding junior subordinated debt securities would constitute an event of default under the junior subord
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PLAN OF DISTRIBUTION
We may sell securities from time to time in one or more transactions separately or as units with other securities, and the trusts may sell from
securities. We or the trusts may sell the securities of or within any series to or through agents, underwriters, dealers, remarketing firms or other th
purchasers or through a combination of any of these methods. We or the trusts may issue securities as a dividend or distribution. In some cases, w
or the trusts or on behalf of us or the trusts may also purchase securities and reoffer them to the public. We or the trusts may also offer and sell, or
or in connection with, any option agreement or other contractual arrangement.

Agents whom we or the trusts designate may solicit offers to purchase the securities.

. We or the trusts will name any agent involved in offering or selling securities, and disclose any commissions that we or the trusts \
prospectus supplement.

. Unless we or the trusts indicate otherwise in the applicable prospectus supplement, agents will act on a best efforts basis for the p
* Agents may be deemed to be underwriters under the Securities Act of 1933, as amended, of any of the securities that they offer or -
We or the trusts may use an underwriter or underwriters in the offer or sale of the securities.

. If we or the trusts use an underwriter or underwriters, we or the trusts will execute an underwriting agreement with the underwrite
the trusts reach an agreement for the sale of the securities.

. We or the trusts will include the names of the specific managing underwriter or underwriters, as well as the names of any other un
transactions, including the compensation the underwriters and dealers will receive, in the applicable prospectus supplement.

. The underwriters will use the applicable prospectus supplement to sell the securities.

. We or the trusts may use a dealer to sell the securities.

. If we or the trusts use a dealer, we or the trusts, as principal, will sell the securities to the dealer.

. The dealer will then sell the securities to the public at varying prices that the dealer will determine at the time it sells the securitie

We or the trusts will include the name of the dealer and the terms of the transactions with the dealer in the applicable prospectus s

We or the trusts may solicit directly offers to purchase the securities, and we or the trusts may directly sell the securities to institutional or of
describe the terms of direct sales in the applicable prospectus supplement.

We or the trusts may engage in at the market offerings into an existing trading market in accordance with Rule 415(a)(4) of the Securities Act

We or the trusts may also offer and sell securities, if so indicated in the applicable prospectus supplement, in connection with a remarketing
a redemption or repayment pursuant to their terms, or otherwise, by one or more firms referred to as remarketing firms, acting as principals for th
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underwriters under the Securities Act of 1933, as amended, in connection with the securities they remarket.

We or the trusts may indemnify agents, underwriters, dealers and remarketing firms against certain liabilities, including liabilities under the .
Agents, underwriters, dealers and remarketing firms, or their affiliates, may be customers of, engage in transactions with or perform services for |
business.

We or the trusts may authorize agents and underwriters to solicit offers by certain institutions to purchase the securities at the public offering

. If we or the trusts use delayed delivery contracts, we or the trusts will disclose that we or the trusts are using them in the prospect
or the trusts will demand payment and delivery of the securities under the delayed delivery contracts.

. These delayed delivery contracts will be subject only to the conditions that we or the trusts describe in the prospectus supplement

. We or the trusts will describe in the applicable prospectus supplement the commission that underwriters and agents soliciting purc
contracts will be entitled to receive.

Until the distribution of the securities is completed, rules of the SEC may limit the ability of underwriters and other participants in the offeri
As an exception to these rules, the underwriters in certain circumstances are permitted to engage in certain transactions that stabilize the price of
of bids or purchases for the purpose of pegging, fixing or maintaining the price of the securities. If the underwriters create a short position in the
i.e., if they sell more securities than are set forth on the cover page of the applicable prospectus supplement, the underwriters may reduce that sho
the open market. The underwriters also may impose a penalty bid on certain underwriters. This means that if the underwriters purchase the securi
underwriters' short position or to stabilize the price of the securities, they may reclaim the amount of the selling concession from the underwriters
offering. In general, purchases of a security for the purpose of stabilization or to reduce a short position could cause the price of the security to be
such purchases. The imposition of a penalty bid might also have an effect on the price of a security to the extent that it were to discourage resales

We or the trusts may enter into derivative or other hedging transactions involving the securities with third parties, or sell securities not covel
privately-negotiated transactions. If we or the trusts so indicate in the applicable prospectus supplement, in connection with those derivative tran:
securities covered by this prospectus and the applicable prospectus supplement, including in short sale transactions, or may lend securities in orc
others. If so, the third party may use securities pledged by us or the trusts or borrowed from us or the trusts or others to settle those sales or to clo
securities, and may use securities received from us or the trusts in settlement of those derivative or hedging transactions to close out any related o
party in such sale transactions will be an underwriter and will be identified in the applicable prospectus supplement (or a post-effective amendm
this prospectus is a part).

We or the trusts may effect sales of securities in connection with forward sale, option or other types of agreements with third parties. Any di
forward sale agreement may be effected from time to time in one or more transactions that may take place through a stock exchange, including blo
transactions, or through broker-dealers
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acting either as principal or agent, or through privately-negotiated transactions, or through an underwritten public offering, or through a combinati
market prices prevailing at the time of sale, at prices relating to such prevailing market prices or at negotiated or fixed prices.

We or the trusts may loan or pledge securities to third parties that in turn may sell the securities using this prospectus and the applicable pro:
default in the case of a pledge, may offer and sell the securities from time to time using this prospectus and the applicable prospectus supplement.
short positions to investors in the securities or in connection with a concurrent offering of other securities offered by this prospectus and the appl
otherwise.

In compliance with the guidelines of the Financial Industry Regulatory Authority ("FINRA"™), the aggregate maximum discount, commission,
underwriting compensation to be received by any FINRA member or independent broker-dealer will not exceed 8% of any offering pursuant to th
prospectus supplement; however, we anticipate that the maximum commission or discount to be received in any particular offering of securities w

If 5% or more of the net proceeds of any offering of securities made under this prospectus will be received by a FINRA member participatir
associated persons of such FINRA member, the offering will be conducted in accordance with FINRA Rule 5121 (or any successor rule).

Any underwriters, agents, dealers or remarketing firms will be identified and their compensation described in a prospectus supplement.
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VALIDITY OF SECURITIES

Unless we state otherwise in the applicable prospectus supplement the validity of any securities offered by this prospectus will be passed
LLP, New York, New York, and for the trusts and us by Richards, Layton & Finger, P.A., special Delaware counsel to the trusts, and for any undet
will name in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements of Principal Financial Group, Inc. appearing in the Principal Financial Group, Inc.'s Annual Report (F
December 31, 2010 (including schedules appearing therein), and the effectiveness of Principal Financial Group, Inc.'s internal control over finan
have been audited by Ernst & Young LLP, an independent registered public accounting firm, as set forth in their reports thereon which contain an ¢
response to new accounting standards, changes in methods of accounting for credit derivatives embedded in beneficial interests in securitized fin:
variable interest entities effective January 1, 2010, for other-than-temporary impairments on debt securities and for the treatment of noncontrollin
for its pension and other post retirement benefits effective January 1, 2008, included therein, and incorporated herein by reference. Such consolid
Financial Group, Inc. management's assessment of the effectiveness of internal control over financial reporting as of December 31, 2010, are incc
upon such reports given on the authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the Securities and Exchange Commission under th
information may be read and copied at the Public Reference Room of the Securities and Exchange Commission at 100 F Street, N.E., Washington,
and Exchange Commission at 1-800-SEC-0330 for further information on the operation of these public reference facilities. The Securities and Ex
Internet site, http://www.sec.gov, which contains reports, proxy and information statements and other information regarding issuers that are subje
Commission's reporting requirements.

This prospectus is part of a registration statement that we and the trusts have filed with the Securities and Exchange Commission relating to 1
prospectus does not contain all of the information we and the trusts have included in the registration statement and the accompanying exhibits and
and regulations of the Securities and Exchange Commission, and we and the trusts refer you to the omitted information. The statements this prospe
any contract, agreement or other document that is an exhibit to the registration statement necessarily are summaries of their material provisions an
qualifications contained in those contracts, agreements or documents. You should read those contracts, agreements or documents for information tl
registration statement, exhibits and schedules are available at the Securities and Exchange Commission's Public Reference Room or through its Ir

Our common stock is listed on the New York Stock Exchange, Inc. You can also inspect reports and other information concerning us at the of
Inc., 20 Broad Street, New York, New York 10005.
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INCORPORATION BY REFERENCE

The rules of the Securities and Exchange Commission allow us to incorporate by reference information into this prospectus. The informatior
considered to be a part of this prospectus, and information that we file later with the Securities and Exchange Commission will automatically upd
prospectus incorporates by reference the documents listed below:

. our Annual Report on Form 10-K for the year ended December 31, 2010,

. our Quarterly Report on Form 10-Q for the quarter ended March 31, 2011,

. our Current Report on Form 8-K filed on May 23, 2011,

. description of our common stock and the rights associated with our common stock contained in our registration statements on Forn
. our Proxy Statement dated April 6, 2011, as amended, and

° all documents filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as amended, afte

You can obtain any filing incorporated by reference into this prospectus through us or from the Securities and Exchange Commission through
Commission's Internet site or at the address listed above. We will provide without charge to each person, including any beneficial owner, to who
upon written or oral request of such person, a copy of any or all of the documents referred to above which have been or may be incorporated by r
direct requests for those documents to Office of the Corporate Secretary, Principal Financial Group, Inc., 711 High Street, Des Moines, lowa 503
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Financial
Group

$900,000,000

PRINCIPAL FINANCIAL GROUP, INC.

$300,000,000 1.850% Senior Notes due 2017
$300,000,000 3.125% Senior Notes due 2023
$300,000,000 4.350% Senior Notes due 2043

Fully and Unconditionally Guaranteed by
PRINCIPAL FINANCIAL SERVICES, INC.

PROSPECTUS SUPPLEMENT
November 13, 2012

Joint Book-Running Managers
Credit Suisse Deutsche Bank Securities Goldman, Sachs & Co. UB
Senior Co-Managers

BofA Merrill Lynch Morgan Sta
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