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PROSPECTUS SUPPLEMENT

(To prospectus dated June 11, 2008)

42,250,000 Shares

PRINCIPAL FINANCIAL GROUP, INC.

Common Stock

We are offering 42,250,000 shares of our common stock, par value $0.01 per share.

Our common stock is listed on the New York Stock Exchange under the symbol "PFG." The last reported sale price of our common stock
on the New York Stock Exchange on May 8, 2009 was $23.68 per share.

Investing in our common stock involves risks. See ''Risk Factors'' beginning on page S-3 of this prospectus
supplement.

Per Share Total

Public offering price $ $
Underwriting discount $ $
Proceeds, before expenses, to Principal Financial Group, Inc. $ $

The underwriters may also purchase up to an additional 6,337,500 shares of common stock from us at the public offering price, less the
underwriting discount, within 30 days from the date of this prospectus supplement to cover overallotments.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The shares will be ready for delivery on or about May , 2009.

Sole Book-Running Manager

Merrill Lynch & Co.

Lead Manager

Deutsche Bank Securities

Co-Managers

Wachovia Securities
Fox-Pitt Kelton Cochran Caronia Waller
Ramirez & Co., Inc.

The date of this prospectus supplement is May , 2009.
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You should rely only on the information contained in this prospectus supplement, any related free-writing prospectus issued by us
(which we refer to as a ''company free-writing prospectus''), the accompanying prospectus and the documents incorporated by reference
in this prospectus supplement and the accompanying prospectus or to which we have referred you. We have not, and the underwriters
have not, authorized anyone to provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. This prospectus supplement, any related company free-writing prospectus and the accompanying
prospectus do not constitute an offer to sell, or a solicitation of an offer to purchase, the securities offered by this prospectus
supplement, any related company free-writing prospectus and the accompanying prospectus in any jurisdiction to or from any person to
whom or from whom it is unlawful to make such offer or solicitation of an offer in such jurisdiction. You should not assume that the
information contained in this prospectus supplement, any related company free-writing prospectus and the accompanying prospectus or
any document incorporated by reference is accurate as of any date other than the date of the applicable document. Neither the delivery
of this prospectus supplement, any related company free-writing prospectus and the accompanying prospectus nor any distribution of
securities pursuant to this prospectus supplement and the accompanying prospectus shall, under any circumstances, create any
implication that there has been no change in the information set forth or incorporated by reference into this prospectus supplement, any
related company free-writing prospectus and the accompanying prospectus or in our affairs since the date of this prospectus
supplement. Our business, financial condition, results of operations and prospects may have changed since that date.
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This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this common stock
offering and also adds to and updates information contained in the accompanying prospectus and the documents incorporated by reference into
this prospectus supplement and the accompanying prospectus. The second part, the 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

"Principal," the "Company," "we," "us" and "our" or similar terms are to Principal Financial Group, Inc. and references to "Principal Life" are to
Principal Life Insurance Company.

We are offering to sell the common stock only in those jurisdictions in the United States, and may offer the common stock in those
jurisdictions in Europe, Asia and elsewhere, where it is lawful to make such offers. The distribution of this prospectus supplement and the
accompanying prospectus and the common stock offering in certain jurisdictions may be restricted by law. Persons who receive this prospectus
supplement and the accompanying prospectus should inform themselves about and observe any such restrictions. This prospectus supplement
and the accompanying prospectus do not constitute, and may not be used in connection with, an offer or solicitation by anyone in any
jurisdiction in which such offer or solicitation is not 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 offer or solicitation. See "Underwriting."

You should read this entire prospectus supplement carefully, including the section entitled "Risk Factors," our financial statements and the
notes thereto incorporated by reference into this prospectus supplement, the accompanying prospectus and any related company free writing
prospectus, before making an investment decision.
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FORWARD-LOOKING STATEMENTS

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

non non

adverse capital and credit market conditions may significantly affect our ability to meet liquidity needs as well as our access
to capital and cost of capital;

difficult conditions in the global capital markets and the economy generally may materially adversely affect our business and
results of operations and we do not expect these conditions to improve in the near future;

continued declines and volatility in the equity markets could reduce our assets under management and may result in
investors withdrawing from the markets or decreasing their rates of investment, all of which could reduce our revenues and

net income;

there can be no assurance that actions of the U.S. government, Federal Reserve and other governmental and regulatory
bodies for the purpose of stabilizing the financial markets will achieve the intended effect;

our participation in a securities lending program may subject us to potential liquidity and other risks;

changes in interest rates or credit spreads may adversely affect our results of operations, financial condition and liquidity,
and our net income can vary from period-to-period;

our investment portfolio is subject to several risks that may diminish the value of our invested assets and the investment
returns credited to customers, which could reduce our sales, revenues, assets under management and net income;

our valuation of fixed maturity and equity securities may include methodologies, estimations and assumptions which are
subject to differing interpretations and could 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 is highly subjective 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;



Edgar Filing: PRINCIPAL FINANCIAL GROUP INC - Form 424B3

competition from companies that may have greater financial resources, broader arrays of products, higher ratings and
stronger financial performance may impair our ability to retain existing customers, attract new customers and maintain our
profitability;
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a downgrade in our financial strength or credit ratings may increase policy surrenders and withdrawals, reduce new sales and
terminate relationships with distributors, impact existing liabilities and increase our cost of capital, any of which 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;

if we are unable to attract and retain sales representatives and develop new distribution sources, sales of our products and
services may be reduced;

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 Iowa
insurance laws impose on Principal Life;

the pattern of amortizing our deferred policy acquisition costs and other actuarial balances on our investment contract,
participating life insurance and universal life-type products 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 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
profitability;

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
profitability;

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
additional taxes, interest, and penalties in amounts that may be material;
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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 combinations that our stockholders might consider in their best interests;

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

additional information concerning these and other factors is contained in our filings with the Securities and Exchange
Commission (the "SEC"), including but not limited to our Annual Report on Form 10-K for the year ended December 31,
2008 and our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009, incorporated by reference in this
prospectus supplement and the accompanying prospectus, and the risk factors or uncertainties listed under "Risk Factors" in
this prospectus supplement.

v
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SUMMARY

This summary highlights information contained elsewhere in this prospectus supplement and the accompanying prospectus or incorporated
by reference in this prospectus supplement and the accompanying prospectus. This summary does not contain all of the information that you
should consider before deciding to invest in our common stock. You should read this entire prospectus supplement and the accompanying
prospectus carefully, including the "Risk Factors" section contained in this prospectus supplement and our consolidated financial statements
and the related notes and the other documents incorporated by reference in this prospectus supplement and the accompanying prospectus.

Principal Financial Group

The Principal Financial Group is a leading provider of retirement savings, investment and insurance products and services with
$236.6 billion in assets under management and approximately 18.8 million customers worldwide as of March 31, 2009.

Our U.S. and international operations concentrate primarily on asset accumulation and management. In addition, we offer a broad range of
individual and group life insurance, group health insurance, 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
broad array of retirement and employee benefit solutions to meet the needs of the business, the business owner and their employees. With over
33,000 plans, we are a leading provider of corporate defined contribution plans in the U.S. We are also the leading employee stock ownership
plan consultant. In addition, we are a leading provider of nonqualified plans, defined benefit plans and plan 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
services and other employee benefits. We also believe there is a significant opportunity to leverage our U.S. retirement expertise into select
international markets that have adopted or are moving toward private sector defined contribution pension systems. This opportunity is
particularly compelling as aging populations around the world are driving increased demand for retirement accumulation, retirement asset
management, and retirement income management solutions.

We organize our business into the following operating segments: (1) U.S. Asset Accumulation, which provides a comprehensive portfolio
of asset accumulation products and services for retirement savings and investment to businesses and individuals in the U.S., with a concentration
on small and medium-sized businesses; (2) Global Asset Management, which provides a diverse range of asset management services covering a
broad range of asset classes, investment styles and portfolio structures to our other segments and third-party institutional clients; (3) International
Asset Management and Accumulation, which provides retirement products and services, annuities, mutual funds, institutional asset management
and life insurance accumulation products through subsidiaries and joint ventures in various countries; and (4) Life and Health Insurance, which
provides individual life insurance, group health insurance and specialty benefits, which includes group dental, group vision, group long-term
disability, group short-term disability and individual disability insurance throughout the U.S. We also have a Corporate segment, 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, formed a mutual insurance holding company in 1998, and Principal Financial
Group, Inc. was organized on April 18, 2001 as a Delaware business corporation. Under the terms of Principal Mutual Holding Company's Plan
of Conversion, Principal Mutual Holding Company converted from a mutual insurance holding company to a stock 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, Iowa 50392, and the telephone
number is (515) 247-5111.

S-1
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The Offering

The offering terms are summarized below solely for your convenience. You should read the full text and more specific details contained
elsewhere in this prospectus supplement and the accompanying prospectus. For a more detailed description of our capital stock, including our
common stock, see "Description of Capital Stock of Principal Financial Group, Inc." in the accompanying prospectus. Except as otherwise
noted, all information in this prospectus supplement assumes no exercise of the underwriters' overallotment option.

Common stock offered by us
Common stock to be outstanding
after this offering

Underwriters' overallotment
option

Use of proceeds

Dividend policy

Transfer agent and registrar
New York Stock Exchange
symbol

Risk factors

42,250,000 shares.
302,272,901 shares.

6,337,500 shares.

We expect to use the estimated net proceeds of
approximately $964.7 million from this offering

($1,109.5 million if the underwriters' overallotment option
is exercised in full) for general corporate purposes,
including, but not limited to, funding the operations of our
life insurance and other subsidiaries. The estimated net
proceeds are based on an assumed public offering price of
$23.68 per share. The ultimate use of the net proceeds
from this offering is subject to the discretion of our Board
of Directors in light of market conditions and other
relevant factors. See "Use of Proceeds."

We paid an annual cash dividend for the 2008 fiscal year
of $0.45 per share. Future dividend decisions will be based
on and affected by a number of factors, including our
operating results, our financial requirements, the impact of
regulatory restrictions and other factors. See "Price Range
of Our Common Stock and Dividends."

Computershare Investor Services, LLC.

PFG.

See "Risk Factors" and the other information included or
incorporated by reference in this prospectus supplement
and the accompanying prospectus for a discussion of
factors you should carefully consider before deciding to
invest in our common stock.

The number of shares outstanding after this offering is based on the number of shares of common stock outstanding as of May 7, 2009, and
excludes an aggregate of 15,406,750 shares of common stock available for future issuance under outstanding and future grants and awards under

our equity plans.

10
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RISK FACTORS

An investment in our common stock involves certain risks. In considering whether to purchase the shares of our common stock, you should
carefully consider the risks described below and all of the information contained in or incorporated by reference in this prospectus supplement
and the accompanying prospectus, including but not limited to, our Annual Report on Form 10-K for the year ended December 31, 2008 and our
Quarterly Report on Form 10-Q for the quarter ended March 31, 2009 and other information which may be incorporated by reference in this
prospectus supplement and the accompanying prospectus after the date hereof. Our business, financial condition and results of operations could
be materially adversely affected by any of these risks. The trading price of our common stock could decline due to any of these risks, and you
may lose all or part of your investment.

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
and cost of capital.

Since mid-2007, the capital and credit markets have been experiencing extreme volatility and disruption. Beginning in the second half of
2008 and continuing through 2009, the volatility and disruption have reached unprecedented levels and the markets have exerted downward
pressure on availability of liquidity and credit capacity for certain issuers and caused credit spreads to widen considerably. Our results of
operations, financial condition, cash flows and statutory capital position could be materially adversely affected by continued disruptions in the
capital and credit markets.

We maintain a level of cash and securities which, combined with expected cash inflows from investments and operations, is believed
adequate to meet anticipated short-term and long-term benefit and expense payment obligations. However, withdrawal and surrender levels may
differ from anticipated levels for a variety of reasons, such as changes in economic conditions or changes in our claims paying ability and
financial strength ratings. For additional information regarding our exposure to interest rate risk and the impact of a downgrade in our financial
strength ratings, see " Changes in interest rates or credit spreads may adversely affect our results of operations, financial condition and liquidity,
and our net investment income can vary from period-to-period" and " A downgrade in our financial strength or credit ratings may increase policy
surrenders and withdrawals, reduce new sales and terminate relationships with distributors, impact existing liabilities and increase our cost of
capital, any of which could adversely affect our profitability and financial condition." In the event our current internal sources of liquidity do not
satisfy our needs, we may have to seek additional financing and, in such case, we may not be able to successfully obtain additional financing on
favorable terms, or at all. The availability of additional financing will depend on a variety of factors such as market conditions, the general
availability of credit, the volume of trading activities, the overall availability of credit to the financial services industry, our credit ratings and
credit capacity, as well as customers' or lenders' perception of our long- or short-term financial prospects. Similarly, our access to funds may be
impaired if regulatory authorities or rating agencies take negative actions against us.

With the uncertainty surrounding the length and severity of the current global recession, we believe it is prudent capital management to
continue to explore any and all options available to us to maximize capital flexibility, including accessing the capital markets, utilizing our
commercial paper program, cost cutting and internal efficiency initiatives, asset sales, U.S. government sources of funding and transactions with
strategic and other investors. Disruptions, uncertainty or volatility in the capital and credit markets may also limit our access to capital required
to operate our business, most significantly our insurance operations. Such market conditions may limit our ability to replace, in a timely manner,
maturing liabilities; satisfy statutory capital requirements; fund redemption requests on insurance or other financial products; generate fee
income and market-related revenue to meet liquidity
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needs and access the capital necessary to grow our business. As such, we may be forced to delay raising capital, issue shorter tenor securities
than we prefer, utilize available internal resources or bear an unattractive cost of capital which could decrease our profitability and significantly
reduce our financial flexibility and liquidity. We will closely monitor market opportunities to issue securities at favorable terms, explore other
capital raising transactions, and continue to follow developments of government programs. An equity investment by a strategic or other investor
could take the form of voting or non-voting straight preferred stock, convertible preferred stock, convertible debt or other equity-type securities,
which would likely be senior in priority to our common stock in respect of dividends and other claims and could dilute significantly our common
stockholders, including their voting power. The terms of any such securities could also impose restrictions on us that could, among other things,
limit our ability to pay dividends on or repurchase our common stock.

For further discussion on liquidity risk management, see "Management's Discussion and Analysis of Financial Condition and Results of
Operations Liquidity and Capital Resources" in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009 incorporated by
reference herein.

Difficult conditions in the global capital markets and the economy generally may materially adversely affect our business and results of
operations and we do not expect these conditions to improve in the near future.

Our results of operations are materially affected by conditions in the global capital markets and the economy generally, both in the U.S. and
elsewhere around the world. The stress experienced by global capital markets that began in the second half of 2007 continued and substantially
increased during 2008 and 2009. Recently, concerns over the availability and cost of credit, the health of financial institutions, U.S. mortgage
market, a declining real estate market in the U.S., inflation, energy costs and geopolitical issues have contributed to increased volatility and
diminished expectations for the economy and the markets going forward. These factors, combined with volatile oil prices, declining business and
consumer confidence and increased unemployment, have precipitated a recession. In addition, the fixed-income markets are experiencing a
period of extreme volatility which has negatively impacted market liquidity conditions. Initially, the concerns on the part of market participants
were focused on the subprime segment of the mortgage-backed securities market. However, these concerns have since expanded to include a
broad range of mortgage- and asset-backed and other fixed income securities, including those rated investment grade, the U.S. and international
credit and interbank money markets, generally, and a wide range of financial institutions and markets, asset classes and sectors. As a result, the
market for fixed income instruments has experienced decreased liquidity, increased price volatility, credit downgrade events and increased
probability of default. Securities that are less liquid are more difficult to value and may be hard to dispose of. These events and the continuing
market upheavals have had and may continue to have an adverse effect on the value of our investment portfolio. Our assets under management
and revenues may decline in such circumstances and our profit margins could erode. In addition, in the event of extreme prolonged market
events, such as the global credit crisis, we could incur significant losses. 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
and consumer confidence and inflation all affect the business and economic environment and, ultimately, the amount and profitability of our
business. In an economic downturn characterized by higher unemployment, lower family income, lower corporate earnings, lower business
investment, negative investor sentiment and lower consumer spending, the demand for our financial and insurance products could be adversely
affected. In addition, we may experience an elevated incidence of claims and lapses or surrenders of policies. Our policyholders may choose to
defer paying insurance premiums or stop paying insurance premiums altogether. In addition, participants within the retirement plans we
administer may elect to reduce or stop their payroll

S-4

12



Edgar Filing: PRINCIPAL FINANCIAL GROUP INC - Form 424B3

Table of Contents

deferrals to these plans, which would reduce assets under management and revenues. Adverse changes in the economy could affect net income
negatively and could have a material adverse effect on our business, results of operations and financial condition.

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

Domestic and international equity markets have been experiencing severe declines and heightened volatility. Because the revenues of our
asset management and accumulation business are, to a large extent, based on the value of assets under management, a decline in domestic and
global equity markets will decrease our revenues. Turmoil in these markets could lead investors to withdraw from these markets, decrease their
rates of investment or refrain from making new investments which may reduce our net income, revenues and assets under management. In
addition, we may limit withdrawals if we believe it is appropriate given market conditions, which may harm our reputation.

For further discussion on equity risk management, see "Quantitative and Qualitative Disclosures About Market Risk Equity Risk" in our
Quarterly Report on Form 10-Q for the quarter ended March 31, 2009 incorporated by reference herein.

There can be no assurance that actions of the U.S. government, Federal Reserve and other governmental and regulatory bodies for the
purpose of stabilizing the financial markets will achieve the intended effect.

In response to the financial crisis affecting the banking system, financial markets, investment banks and other financial institutions, on
October 3, 2008, the Emergency Economic Stabilization Act of 2008 (the "EESA") was signed into law. Pursuant to the EESA, the U.S.
Treasury has the authority to, among other things, make equity investments in certain financial institutions and purchase mortgage-backed and
other securities from financial institutions for an aggregate amount of up to $700.0 billion. As a savings and loan holding company subject to
oversight of the Office of Thrift Supervision, we have applied to participate in the U.S. Department of the Treasury's Capital Purchase Program
("TCPP"). If we participate in TCPP, we would issue preferred shares and warrants to the Treasury. The amount for which a company can apply
is prescribed by the TCPP application. We have applied for and could participate in up to $2.0 billion under the program. If we were to
participate in the TCPP, we would be subject to certain limitations. Prior to the third anniversary of our participation, unless we had redeemed all
of the preferred stock issued under the TCPP or the U.S. Treasury had transferred all of the preferred stock to a third party, the consent of the
U.S. Treasury would be required for us to, among other things, increase our common stock dividend or repurchase our common stock or other
preferred stock (with certain exceptions, including the repurchase of our common stock to offset share dilution from equity-based employee
compensation awards).

The federal government, Federal Reserve and other governmental and regulatory bodies have taken and, in light of the continuing economic
crisis, are considering taking other actions to address the financial crisis, including future investments in other financial institutions. There can
be no assurance as to what impact such actions will have on the financial markets, including the extreme levels of volatility currently being
experienced. Such continued volatility could materially and adversely affect our business, financial condition and results of operations, or the
trading price of our common stock.

Our participation in a securities lending program may subject us to potential liquidity and other risks.

We have previously participated in a securities lending program for our general account whereby primarily fixed income securities were
loaned by us to third parties, primarily major brokerage firms

S-5
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and commercial banks. The borrowers of our securities provided us with cash collateral, which we separately maintained. We invested such cash
collateral in other securities, primarily U.S. Treasuries, U.S. government agency securities, U.S. government agency collateralized repurchase
agreements and government money market funds. During the third quarter of 2008, we decided to temporarily unwind the securities lending
program due to a downturn in current economic conditions. As of March 31, 2009, we did not have any general account securities on loan, nor
was the general account liable for any cash collateral.

We may consider resuming our general account securities lending program when and if market conditions improve in the future. If we
choose to resume the program in the future, we may be exposed to liquidity and other risks associated with securities lending.

Changes in interest rates or credit spreads may adversely affect our results of operations, financial condition and liquidity, and our net
income can vary from period-to-period.

We are exposed to significant financial and capital markets risk, including changes in interest rates, credit spreads, equity prices, real estate
values, foreign currency exchange rates, market volatility, the performance of the economy in general, the performance of the specific obligors
included in our portfolio and other factors outside our control. Our exposure to interest rate risk relates primarily to the market price and cash
flow variability associated with changes in interest rates. A rise in interest rates will increase the net unrealized loss position of our investment
portfolio and, if long-term interest rates rise dramatically within a six to twelve month time period, certain of our life insurance and annuities
businesses may be exposed to disintermediation risk. Disintermediation risk refers to the risk that our policyholders may surrender their
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
liabilities associated with certain of our life insurance businesses, sustained declines in long-term interest rates may subject us to reinvestment
risks and increased hedging costs. In other situations, declines in interest 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
by changes in interest rates from governmental monetary policies, domestic and international economic and political conditions and other factors
beyond our control. A rise in interest rates would increase the net unrealized loss position of our investment portfolio, offset by our ability to
earn higher rates of return on funds reinvested. Conversely, a decline in interest rates would decrease the net unrealized loss position of our
investment portfolio, offset by lower rates of return on funds reinvested. Although we take measures to manage the economic risks of investing
in a changing interest rate 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.
A widening of credit spreads will increase the net unrealized loss position of the investment portfolio, will increase losses associated with
credit-based derivatives that do not qualify or have not been designated for hedge accounting where we assume credit exposure and, if issuer
credit spreads increase as a result of fundamental credit deterioration, would likely result in higher other-than-temporary impairments. Credit
spread tightening will reduce net investment income associated with new purchases of fixed maturities. Credit spread tightening may also cause
an increase in the reported value of certain liabilities that are valued using a discount rate that reflects our own credit spread. In addition, market
volatility may make it difficult to value certain of our securities if trading becomes less frequent. As such, valuations may include assumptions
or estimates that may have significant period-to-period changes, which could have a material adverse effect on our results of operations or
financial condition. Recent credit spreads on both corporate and structured securities
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have widened, resulting in continuing depressed pricing. Continuing challenges include continued weakness in the U.S. residential real estate
market and increased mortgage delinquencies, investor anxiety over the U.S. economy, rating agency downgrades of various structured products
and financial issuers, unresolved issues with structured investment vehicles and monolines, deleveraging of financial institutions and hedge
funds and a serious dislocation in the inter-bank market. If significant, continued volatility, changes in interest rates, changes in credit spreads
and defaults, a lack of pricing transparency, market liquidity, declines in equity prices, declines in inflation-adjusted investments and the
strengthening or weakening of foreign currencies against the U.S. dollar, individually or in tandem, could continue to have a material adverse
effect 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 to customers, which could reduce our sales, revenues, assets under management and net income.

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

We are subject to the risk that the issuers of the fixed maturity securities we own will default on principal and interest payments,
particularly if a major downturn in economic activity occurs. As of March 31, 2009, our U.S. investment operations held $38.5 billion of fixed
maturity securities, or 70% of total U.S. invested assets, of which approximately 6.5% were below investment grade, including $500.8 million,
or 1.3% of our total fixed maturity securities which we classified as either "problem," "potential problem" or "restructured." See "Management's
Discussion and Analysis of Financial Condition and Results of Operations Investments U.S. Investment Operations Fixed Maturity Securities" in
our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009 incorporated by reference herein.

Our U.S. fixed maturity securities portfolio includes securities collateralized by residential and commercial mortgage loans. As of
March 31, 2009, our U.S. investment operations held $3.3 billion of residential mortgage-backed securities, $2.5 billion of which are
Government National Mortgage Association, Federal National Mortgage Association and Federal Home Loan Mortgage Corporation
pass-through securities, and $3.5 billion of commercial mortgage-backed securities, which represent in combination 17% of our total fixed
maturity securities portfolio. For residential mortgage-backed securities, prepayment speeds, changes in mortgage delinquency or recovery rates,
credit rating changes by rating agencies, decreases in property values underlying the loans, and the quality of service provided by service
providers on securities in our portfolios could lead to write-downs on these securities. For commercial mortgage-backed securities, changes in
mortgage delinquency or default rates, interest rate movement, credit quality and vintage of the underlying loans, decreases in property values
underlying the loans, and credit rating changes by rating agencies could result in write-downs of those securities. See "Management's Discussion
and Analysis of Financial Condition and Results of Operations Investments U.S. Investment Operations Fixed Maturity Securities" in our
Quarterly Report on Form 10-Q for the quarter ended March 31, 2009 incorporated by reference herein.

As of March 31, 2009, the international investment operations of our fully consolidated subsidiaries held $2.3 billion, or 65%, of total
international invested assets in fixed maturity securities, of which 15% are government bonds. Some non-government bonds have been rated on
the basis of the issuer's country credit rating. However, the ratings relationship between 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 of credit quality more difficult. See "Management's
Discussion and Analysis of Financial Condition and Results of Operations Investments International Investment Operations" in our Quarterly
Report on Form 10-Q for the quarter ended March 31, 2009 incorporated by reference herein. An increase in defaults on our fixed maturity
securities portfolio could harm our financial strength and reduce our profitability.
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An increased rate of delinquency and defaults on our commercial mortgage loans, especially those with amortizing balloon
payments, may adversely affect our profitability.

Our commercial mortgage loan portfolio faces both delinquency and default risk. Commercial mortgage loans of $11.1 billion represented
20% of our total invested assets as of March 31, 2009. As of March 31, 2009, loans that were in the process of foreclosure totaled $40.6 million,
or 3.6% of our commercial mortgage loan portfolio. The performance of our commercial mortgage loan investments, however, may fluctuate in
the future. An increase in the delinquency rate of, and defaults under, our commercial mortgage loan portfolio could harm our financial strength
and decrease our profitability.

As of March 31, 2009, approximately $9.4 billion, or 85%, of our commercial mortgage loans before valuation allowance had amortizing
balloon payment maturities. A 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 mortgage loans with balloon payment maturities has historically been higher than for commercial mortgage loans
with standard repayment schedules. Since most of the principal is repaid at maturity, the amount of loss on a default is generally greater than on
other commercial mortgage loans. An increase in defaults on such loans as a result of the foregoing factors could harm our financial strength and
decrease our profitability.

We may have difficulty selling our privately placed fixed maturity securities, commercial mortgage loans and real estate
investments because they are less liquid than our publicly traded fixed maturity securities and because they have been experiencing
significant market valuation fluctuations.

We hold certain investments that may lack liquidity, such as privately placed fixed maturity securities, commercial mortgage loans and real
estate investments. These asset classes represented approximately 43% of the value of our invested assets as of March 31, 2009. Even some of
our very high quality assets have been more illiquid as a result of the recent challenging market conditions.

If we require significant amounts of cash on short notice, we may have difficulty selling these investments in a timely manner, be forced to
sell them for less than we otherwise would have been able to realize or both. The reported value of our relatively illiquid types of investments,
our investments in the asset classes described above and, at times, our high 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 assets in the current market, there can be 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 lower prices.

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
Market Risk" in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009 incorporated by reference herein. We enter into a
variety of derivative instruments, including interest rate swaps, swaptions, futures, currency swaps, currency forwards, credit default swaps,
treasury lock agreements, commodity swaps and options, with a number of counterparties in the financial services industry, including brokers
and dealers, commercial banks, investment banks and other investment funds and other institutions. Many of these transactions expose us to
credit risk in the event of default of our counterparty. If our counterparties fail to honor their obligations under the derivative instruments, we
will have failed to effectively hedge the related risk. In addition, with respect to secured transactions, our credit risk may be exacerbated when
the collateral held by us cannot be realized upon or is liquidated at prices not sufficient to recover the full amount of the loan or derivative
exposure due to it. We also have exposure to these financial institutions in the form of unsecured debt instruments and equity investments. Such
losses or impairments to the carrying value of these assets may materially and adversely affect our business and results of operations.
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Our requirements to post collateral or make payments related to declines in market value of specified assets may adversely affect
our liquidity and expose us to counterparty credit risk.

Many of our derivative transactions with financial and other institutions specify the circumstances under which the parties are required to
post collateral. The amount of collateral we may be required to post under these agreements may increase under certain circumstances, which
could adversely affect our liquidity. In addition, under the terms of some of our transactions we may be required to make payment to our
counterparties related to any decline in the market value of the specified assets. Such payments could have an adverse effect on our liquidity.
Furthermore, with respect to any such payments, we will have unsecured risk to the counterparty as these amounts are not required to be
segregated from the counterparty's 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 transaction.

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
our financial strength and reduce our profitability. Under the laws of several states, contamination of a property may give rise to a lien on the
property to 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, which would impair our ability to foreclose on that property should the related loan be in default. In addition, under the laws of some
states and under the federal Comprehensive Environmental Response, Compensation and Liability Act of 1980, we may be liable for costs of
addressing releases or threatened releases of hazardous substances that require remedy at a property securing a mortgage loan held by us, if our
agents or employees have become sufficiently involved in the hazardous waste aspects of the operations of the related obligor on that loan,
regardless of whether or not the environmental damage or threat was caused by the obligor. We also may face this liability after foreclosing on a
property securing a mortgage loan held by us. This may harm our financial strength and decrease our profitability.

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

Credit extensions in the state of California accounted for 19%, or $2.1 billion, of our commercial mortgage loan portfolio as of March 31,
2009. Due to this concentration of commercial mortgage loans in California, we are exposed to potential losses resulting from the risk of an
economic downturn in California as well as to catastrophes, such as earthquakes, that may affect the region. While we generally do not require
earthquake insurance for properties on which we make commercial mortgage loans, we do take into account property specific engineering
reports, construction type and geographical concentration by fault lines in our investment underwriting guidelines. If economic conditions in
California do not improve or continue to deteriorate or catastrophes occur, we may in the future, experience delinquencies or defaults on the
portion of our commercial mortgage loan portfolio located in California, which may harm our financial strength and reduce our profitability.

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

Fixed maturity securities, equity securities and short-term investments which are reported at fair value on our consolidated statements of
financial position represented the majority of our total cash and invested assets. Statement of Financial Accounting Standard ("SFAS") No. 157,

Fair Value Measurements ("SFAS 157"), establishes a three-level hierarchy that prioritizes the inputs to valuation techniques used to measure
fair value. The level in the fair value hierarchy is based on the priority of
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the inputs to the respective valuation technique. The fair value hierarchy gives the highest priority to quoted prices in active markets for identical
assets or liabilities (Level 1) and the lowest priority to unobservable inputs (Level 3). An asset or liability's classification within the fair value
hierarchy is based on the lowest level of significant input to its valuation.

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,
either directly or indirectly.

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

At March 31, 2009, approximately 31%, 62% and 7% of our net assets and liabilities reported at fair value represented Level 1, Level 2 and
Level 3, respectively. Our Level 1 assets and liabilities primarily include exchange traded equity securities, mutual funds and U.S. Treasury
bonds. Our Level 2 assets and liabilities primarily include fixed maturity securities (including public and private bonds), equity securities,
over-the-counter derivatives and other investments for which public quotations are not available but that are priced by third-party pricing
services or internal models using observable inputs. Our Level 3 assets and liabilities include certain fixed maturity securities, private equity
securities, complex derivatives and embedded derivatives. Level 3 securities contain at least one significant unobservable market input and as a
result considerable judgment may be used in determining the fair values. These fair values are generally obtained through the use of valuation
models or methodologies using at least one significant unobservable input or broker quotes. Prices provided by independent pricing services or
independent broker quotes that are used in the determination of fair value can vary for a particular security.

For additional information on our valuation methodology, see Note 8, Fair Value of Financial Instruments, to our unaudited consolidated
financial statements included in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009 incorporated by reference herein.

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

The determination of the amount of allowances and impairments taken on our investments is highly subjective 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 monthly evaluation and
assessment of known and inherent risks associated with the respective asset class. Such evaluations and assessments are revised as conditions
change and new information becomes available. There can be no assurance that our management has accurately assessed the level of
impairments taken and allowances reflected in our financial statements.
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Furthermore, additional impairments may need to be taken 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 security issuer and uses their best judgment in evaluating the
cause of the decline in the estimated fair value of the security and in assessing the prospects for recovery. Inherent in management's evaluation
of the security are assumptions and estimates about the operations of the issuer and its future earnings potential. For further information
regarding our impairment methodology, see "Management's Discussion and Analysis of Financial Condition and Results of
Operations Investments U.S. Investment Operations Fixed Maturity Securities" in our Quarterly Report on Form 10-Q for the quarter ended
March 31, 2009 incorporated by reference herein.

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

Fixed maturity securities that are classified as available-for-sale ("AFS") are reported on the consolidated statements of financial position at
fair value. Unrealized gains or losses on AFS securities are recognized as a component of equity and are, therefore, excluded from net income.
Our U.S. investment operations held gross unrealized losses on fixed maturity securities of $8.2 billion pre-tax as of March 31, 2009, and the
component of gross unrealized losses for securities trading down 20% or more for over six months was approximately $3.3 billion pre-tax. The
accumulated change in fair value of the AFS securities is recognized in net income when the 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 as an other-than-temporary impairment). Realized
losses or impairments may have a material adverse impact on our net income in a particular quarter or annual period.

Competition from companies that may have greater financial resources, broader arrays of products, higher ratings and stronger
financial performance may impair our ability 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
performance, commission structure, distribution capacity, financial strength ratings and name recognition. We compete with a large number of
financial services companies such as banks, mutual funds, broker-dealers, insurers and asset 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 U.S. Asset Accumulation and Global Asset Management
segments are asset managers, banks, broker-dealers and insurers. Our ability to increase and retain assets under management is directly related to
the performance of our investments as measured against market averages and the performance of our competitors. Even when securities prices
are generally rising, performance can be affected by investment styles. Also, there is a risk that we may not be able to attract and retain the top
talent needed to compete in our industry.

Competition for our International Asset Management and Accumulation segment comes primarily from local financial services firms and
other international companies operating on a stand-alone basis or in partnership with local firms.

Our Life and Health Insurance segment competes with insurers and managed health care organizations.

National banks, with their large existing customer bases, may increasingly compete with insurers as a result of court rulings allowing
national banks to sell annuity products in some circumstances, and as
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a result of legislation removing restrictions on bank affiliations with insurers. Specifically, the Gramm-Leach-Bliley Act of 1999 permits
mergers that combine commercial banks, insurers and securities firms under one holding company. These developments may increase
competition, in particular for our asset management and accumulation businesses, by substantially increasing the number, size and financial
strength of potential competitors who may be able to offer, due to economies of scale, more competitive pricing than 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
limited to, direct government control or investment in certain entities. We may find that these actions create, among other things, unforeseen
competitive advantages for our competitors due to explicit or implied support from the government.

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

Nationally Recognized Statistical Rating Organizations ("NRSROs") publish financial strength ratings on U.S. life insurance companies
that are indicators of an insurance company's ability to meet contractholder and policyholder obligations. NRSROs also assign credit ratings on
non-life insurance entities, such as PFG and Principal Financial Services, Inc. ("PFS"). Credit ratings are indicators of a 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 access external capital.

Ratings are important factors in establishing the competitive position of insurance companies and maintaining public confidence in
products being offered. A ratings downgrade, or 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,
general account guaranteed investment contracts ("GICs") we have issued, and materially increase the number of

withdrawals by policyholders of cash values from their policies;

result in the termination of our relationships with broker-dealers, banks, agents, wholesalers and other distributors of our
products and services;

reduce new sales, particularly with respect to general account GICs and funding agreements purchased by pension plans and
other institutions;

cause some of our existing liabilities to be subject to acceleration, additional collateral support, changes in terms, or creation
of additional financial obligations; and

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.

In recent months, each of A.M. Best Company, Inc., Fitch Ratings Ltd., Moody's Investors Service, and Standard & Poor's has downgraded
our and our subsidiaries' ratings.

In addition, each of A.M. Best Company, Inc., Fitch Ratings Ltd., Moody's Investors Service, and Standard & Poor's has revised its outlook
for the U.S. life insurance industry to negative from stable. Of the many issues cited, the negative outlook is primarily based on expectations for
higher-than-normal credit losses, negative impact of the volatile equity market on earnings, and reduced financial flexibility.

These outlook revisions signal increased review of U.S. life insurance companies by A.M. Best Company, Inc., Fitch Ratings, Ltd.,
Moody's Investors Service, and Standard & Poor's. As a result, it is possible that there will be changes in the benchmarks for capital, liquidity,
earnings and other factors used by these NRSROs that are critical to a ratings assignment at a particular rating level. If any such changes are
made, it is possible that such changes could have an impact on the ratings of U.S. life insurance companies, including ours, which could
adversely impact our profitability and financial condition.
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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 and life and health insurance operations. We accomplish this reduction primarily by managing the duration of our assets relative to
the duration of our liabilities. During a period of rising interest rates, policy surrenders, withdrawals and requests for policy loans may increase
as customers seek to achieve higher returns. Despite our efforts to reduce the impact of rising interest rates, we may be required to sell assets to
raise the cash necessary to respond to such surrenders, withdrawals and loans, thereby realizing capital losses on the assets sold. Liquidations
may result in capital losses, particularly in periods of volatile interest rates and credit spreads. Because volatile interest rates and 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 necessary to
fund a very large amount of withdrawal activity. An increase in policy surrenders and withdrawals may also require us to accelerate amortization
of deferred policy acquisition costs ("DPAC") relating to these contracts, which would further reduce our profitability.

During periods of declining interest rates, borrowers may prepay or redeem mortgages and bonds that we own, which would force us to
reinvest the proceeds at lower interest 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 lower return we will earn on our 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 credit to our customers during periods of declining interest rates,
thereby reducing our profitability.

For further discussion on interest rate risk management, see "Quantitative and Qualitative Disclosures About Market Risk Interest Rate
Risk" in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009 incorporated by reference herein.

If we are unable to attract and retain sales representatives and develop new distribution sources, sales of our products and services may
be reduced.

We distribute our asset accumulation, asset management and life, health and specialty benefit insurance products and services through a
variety of distribution channels, including our own internal sales representatives, independent brokers, banks, broker-dealers and other
third-party marketing organizations. We must attract and retain sales representatives to sell our products. Strong competition exists among
financial services companies for efficient sales representatives. We compete with other financial services companies for sales representatives
primarily on the basis of our financial position, support services and compensation and product features. If we are unable to attract and retain
sufficient sales representatives to sell our 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
each country in which we operate. New interpretations of existing laws and regulations or the adoption of new laws and regulations may harm
our international businesses and reduce our profitability in those businesses.

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
risk of discriminatory regulation, nationalization or expropriation of assets, price controls and exchange controls or other restrictions that prevent
us from
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transferring funds from these operations out of the countries in which they operate or converting local currencies we hold into U.S. dollars or
other currencies. Some of our international businesses are, and are likely to continue to be, in emerging or 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 encounter labor problems with
local staff, especially in countries where workers' associations and trade unions are strong. If our business model, including in some cases a joint
venture model, is not successful in a particular 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
prices for our products and establishing liabilities for future insurance and annuity policy benefits and claims. The premiums that we charge and
the liabilities that we hold for future policy benefits are based on assumptions concerning a number of factors, including the amount of
premiums that we will receive in the future, rate of return on assets we purchase with premiums received, expected claims, mortality, morbidity,
expenses and persistency, which is the measurement of the percentage of insurance policies remaining in force from year to year. However, due
to the nature of the underlying risks and the high degree of uncertainty associated with the determination of the liabilities for unpaid policy
benefits and claims, we cannot determine precisely the amounts we will ultimately pay to settle these liabilities. As a result, we may experience
volatility in the level of our profitability and our reserves from period-to-period, particularly for our health and disability insurance products. To
the extent that actual experience is less favorable than our underlying assumptions, we could be required to increase our liabilities, which may
harm our financial strength and reduce our profitability.

For example, if mortality rates are higher than our pricing assumptions, we will be required to make greater claims payments on our life
insurance policies than we had projected. However, this risk is partially offset by our payout annuity business, where an increase in mortality
rates will result in a decrease in benefit payments. Our operating earnings may also be adversely impacted by an increase in morbidity rates.

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

Our ability to pay stockholder dividends and meet our obligations may be constrained by the limitations on dividends Iowa insurance
laws impose on Principal Life.

We are an insurance holding company whose assets include all of the outstanding shares of the common stock of Principal Life and other
subsidiaries. Our ability to pay dividends to our stockholders and meet our obligations, including paying operating expenses and any debt
service, depends upon the receipt of dividends from Principal Life. lowa insurance laws impose limitations on the ability of Principal Life to pay
dividends to us. Under the statutory limitation, Principal Life could pay approximately $651.3 million in stockholders dividends in 2009; on
March 27, 2009 a $645.0 million ordinary dividend was paid by Principal Life to its parent company from internal sources of liquidity. Any
inability of Principal Life to pay dividends to us in the future may cause us to be unable to pay dividends to our stockholders and meet our other
obligations. See "Management's Discussion and Analysis of Financial Condition and Results of Operations Liquidity and Capital Resources" in
our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009 incorporated by reference herein for a discussion of regulatory
restrictions on Principal Life's ability to pay us dividends.
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The pattern of amortizing our DPAC and other actuarial balances on our investment contract, participating life insurance and
universal life-type products may change, impacting both the level of the asset and the timing of our net income.

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

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
as a "Closed Block" for the benefit of participating ordinary life insurance policies that had a dividend scale in force on July 1, 1998. Dividend
scales are the actuarial formulas used by life insurance companies to determine amounts payable as dividends on participating policies based on
experience factors relating to, among other things, investment results, mortality, lapse rates, expenses, premium taxes and policy loan interest
and utilization rates. The Closed Block was designed to provide reasonable assurance to policyholders included in the Closed Block that, after
the conversion, assets would be available to 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
revenues from the policies in the Closed Block, to be sufficient to support the Closed Block business, including payment of claims, expenses,
charges and taxes and to provide for the continuation of aggregate dividend scales in accordance with the 1997 policy dividend scales if the
experience underlying such scales continued, and to allow for appropriate adjustments in such scales if the experience changed. We bear the
costs of expenses associated with Closed Block policies and, accordingly, these costs were not funded as part of the assets allocated to the
Closed Block. Any increase in such costs in the future will be borne by us. As of March 31, 2009, Closed Block assets and liabilities were
$4,384.1 million and $5,659.1 million, respectively.

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

The Closed Block assets, cash flows generated by the Closed Block assets and anticipated revenues from policies in the Closed Block will
benefit only the holders of those policies. In addition, to the extent that these amounts are greater than the amounts estimated at the time we
funded the Closed Block, dividends payable in respect of the policies included 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 distribution over time to Closed Block policyholders but will not be
available to our stockholders.

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
cause significant volatility in global financial markets,
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disruptions to commerce and reduced economic activity. The resulting macroeconomic conditions could adversely affect our cash flows, as well
as the value and liquidity of our invested assets. We may also experience operational disruptions if our employees are unable or unwilling to
come to work due to a pandemic or other catastrophe. We have developed extensive contingency plans to minimize the risk of operational
disruptions. In addition, our use of reinsurance reduces our exposure to adverse mortality experience. 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. However, we remain liable to the policyholder, even if
the reinsurer defaults on its obligations with respect to the ceded business. If a reinsurer fails to meet its obligations, we will be forced to cover
the claims on the reinsured policies. In 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 additional reserves.

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
reinsurance contracts contain provisions 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 block of in-force business, our 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 charge on new business, we may be forced 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
condition on a regular basis. We also 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
from acquisition transactions, including difficulties in integrating the acquired business into our operations, difficulties in assimilating and
retaining employees and intermediaries, difficulties in retaining the existing customers of the acquired entity, unforeseen liabilities that arise in
connection with the acquired business and unfavorable market conditions that could negatively impact our growth expectations for the acquired

business. These risks may prevent us from realizing the expected benefits from acquisitions and could result in the impairment of goodwill
and/or intangible assets recognized at the time of acquisition.

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
which we operate. We are also impacted by federal legislation and administrative policies in areas such as employee benefit plan regulation,
financial services regulations and federal taxation. The primary purpose of state regulation of the insurance business is to protect policyholders,
not stockholders. The laws of the various states establish insurance departments with broad powers to regulate such matters as:

licensing companies to transact business;

licensing agents;
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admitting statutory assets;

mandating a number of insurance benefits;

regulating premium rates;

approving policy forms;

regulating unfair trade and claims practices;

establishing statutory reserve requirements and solvency standards;

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 NAIC continually reexamine existing laws and regulations, and may 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
obligations of insolvent insurance companies to policyholders and claimants. Because the amount and timing of an assessment is beyond our
control, the liabilities we have established for these potential assessments may not be adequate.

Federal legislation and administrative policies in areas such as employee benefit plan regulation, financial services regulation and federal
taxation can reduce our profitability. For example, Congress has, from time to time, considered legislation relating to changes in the Employee
Retirement Income Security Act of 1974 to permit application of state law remedies, such as consequential and punitive damages, in lawsuits for
wrongful denial of benefits, which, if adopted, could increase our liability for damages in future litigation. Additionally, new interpretations of
existing laws and the passage of new legislation may harm our ability to sell new policies and increase our claims exposure on policies we issued
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 and life insurance products. Taxes, if any, are payable on income attributable to a distribution under the contract for the year in which
the distribution is made. Congress has, from time to time, considered legislation that would reduce or eliminate the benefit of such deferral of
taxation on the accretion of value within life insurance and nonqualified annuity contracts. Enactment of this legislation, including a simplified
"flat tax" income structure with an exemption from taxation for investment income, could result in fewer sales of our insurance, annuity and
investment products.

From time to time, Congress, as well as foreign, state and local governments, considers legislation that could increase our tax costs. If such
legislation is adopted, our profitability could be negatively impacted.

Repeal or modification of the federal estate tax could reduce our revenues.
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of the unified credit beginning in 2002, thereby increasing the amount of property not subject to the estate tax. The Act also gradually reduces
the federal estate tax rate over a period of years beginning in 2002, and repeals the tax entirely in 2010. The law in effect
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prior to the Act, however, is reinstated for years after 2010. Through the three months ended March 31, 2009, we received recurring premium of
$11.2 million for survivorship life insurance policies we have sold. A significant number of these policies were purchased for the purpose of
providing cash to pay federal estate taxes. The reduction of the federal estate tax and temporary repeal could result in policyholders reducing
coverage under, or surrendering, these policies.

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
foreign securities laws. These laws and regulations are primarily intended to protect investors in the securities markets or investment advisory or
brokerage clients and generally grant supervisory agencies broad administrative 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 financial markets and resulting market-wide losses have
caused legislative and regulatory bodies to consider various changes to existing securities laws and the legal framework governing the financial
industry. Changes to these laws or regulations that restrict the conduct of our business could significantly increase our compliance costs and
reduce our profitability.

Changes in accounting standards may reduce our profitability.

Accounting standards are subject to change and can negatively impact our profitability. In addition to recently issued accounting guidance,
the standard setters have a full agenda of topics they plan to review, any of which have the potential to negatively impact our profitability. The
results for past accounting periods are not necessarily indicative of the results to be expected for any future accounting period.

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
management and producing financial statements. While we have policies, procedures, automation and backup plans designed to prevent or limit
the effect of failure, our computer systems may be vulnerable to disruptions or breaches as the result of natural disasters, man-made disasters,
criminal activity, pandemics, or other events beyond our control. The failure of our computer systems for any reason could disrupt our
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
compromise of the security of our computer systems that results in the disclosure of personally identifiable customer information could damage
our reputation, expose us to litigation, increase regulatory scrutiny and require us to incur significant technical, legal and other expenses.

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

We are a plaintiff or defendant in actions arising out of our insurance businesses and investment operations. We are, from time to time, also
involved in various governmental, regulatory and administrative proceedings and inquiries. These factors may affect our financial strength or
reduce our profitability. For further discussion on litigation and regulatory investigation risk, see "Legal Proceedings" in our Quarterly Report on

Form 10-Q for the quarter ended March 31, 2009 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, interest and penalties in amounts 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
our accounting for tax-related matters in general, we are required to exercise judgment. We regularly make estimates where the ultimate tax
determination is uncertain. We cannot assure you that the final determination of any tax audit, appeal of the decision of a taxing authority, tax
litigation or similar proceedings will not be materially different from that reflected in our historical financial statements. The assessment of
additional 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
currencies. Although investing in local currencies limits the effect of currency exchange rate fluctuation on local operating results, fluctuations
in such rates affect the translation of these results into our consolidated financial statements. For further discussion on foreign currency exchange
risk, see "Quantitative and Qualitative Disclosures About Market Risk Foreign Currency Risk" in our Quarterly Report on Form 10-Q for the
quarter ended March 31, 2009 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,
resulting in a gradual increase in global average temperatures and an increase in the frequency and severity of natural disasters. These trends are
expected to continue in the future, and have the potential to impact nearly all sectors of the economy to varying degrees. Our initial research
indicates that climate change does not pose an imminent or significant threat to our operations or business, but we will 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 level of pollution and airborne allergens may cause an increase in upper respiratory and cardiovascular diseases, leading
to increased claims in our life, health and disability income business. However, the risk of increased mortality on our life
insurance business is partly offset by our payout annuity business, where an increase in mortality results in a decrease in

benefit payments.

Climate change may impact asset prices, as well as general economic conditions. For example, rising sea levels may lead to
decreases in real estate values in coastal areas. Additionally, government policies to slow climate change (e.g., setting limits
on carbon emissions) may have an adverse impact on sectors such as utilities, transportation and manufacturing. Changes in
asset prices may impact the value of our fixed income, real estate and commercial mortgage investments. We manage our
investment risks by maintaining a well-diversified portfolio, both geographically and by sector. We also monitor our
investments on an ongoing basis, allowing us to 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 employees.
However, we have extensive Business Continuity and Disaster Recovery planning programs in place to help mitigate this risk.

S-19

29



Edgar Filing: PRINCIPAL FINANCIAL GROUP INC - Form 424B3

Table of Contents

Risks Related to Our Common Stock
The price of our common stock may fluctuate significantly, and you could lose all or part of your investment.

Volatility in the market price of our common stock may prevent you from being able to sell your shares at or above the price you paid for
your shares. The market price of our common stock could fluctuate significantly for various reasons which include:

our quarterly or annual earnings or those of other companies in our industry;

the public's reaction to our press releases, our other public announcements and our filings with the SEC;

changes in earnings or recommendations by research analysts who track our common stock or the stock of other companies
in our industry;

a downgrade in our financial strength or credit ratings;

changes in general conditions in the U.S. and global economy, financial markets or insurance industry, including those
resulting from disruption in the global credit markets, extremely difficult conditions in the financial markets, large
companies in the financial and insurance sectors receiving government support, being acquired or filing for bankruptcy, war,

incidents of terrorism or responses to such events;

changes in the competitive landscape for or regulation of the insurance industry, including any changes resulting from
industry consolidation whether or not involving our company; and

the other factors described in these "Risk Factors" and "Forward-Looking Statements" in this prospectus supplement as well
as in our Annual Report on Form 10-K for the year ended December 31, 2008, our Quarterly Report on Form 10-Q for the
quarter ended March 31, 2009 and other information which may be incorporated by reference in this prospectus supplement
and the accompanying prospectus after the date hereof.

In addition, in recent years and months, the stock market has experienced extreme price and volume fluctuations. This volatility has had a
significant impact on the market price of securities issued by many companies, including companies in our industry. The changes frequently
appear to occur without regard to the operating performance of these companies. The price of our common stock could fluctuate based upon
factors that have little or nothing to do with our company, and these fluctuations could materially reduce our stock price.

We expect that the price of our common stock will be significantly affected by the availability of shares for sale in the market.

The sale or availability for sale of substantial amounts of our common stock could adversely impact its price. Our certificate of
incorporation authorizes us to issue 2,500,000,000 shares of common stock and 500,000,000 shares of preferred stock. On May 7, 2009 there
were 260,022,901 shares of our common stock and 13,000,000 shares of our preferred stock outstanding. Accordingly, a substantial number of
shares of our common stock and preferred stock are available for sale under our certificate of incorporation. We could issue such shares in future
offerings similar to this offering, private sales to strategic investors, business combinations or acquisitions by us of another company or certain
assets.

In addition, we maintain various plans providing for the grant of common stock, stock options, performance share awards and restricted
stock units. As of May 7, 2009, the maximum number of shares subject to outstanding common stock, stock options, performance share awards
and restricted
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stock units and other stock-based awards under such plans, and available for future grant under such plans, was approximately 15.4 million
shares of common stock.

You may not receive dividends on our common stock.

Holders of our common stock are only entitled to receive such dividends as our Board of Directors may declare out of funds legally
available for such payments. We are not required to declare cash dividends on our common stock. Future dividend decisions will be based on
and affected by a number of factors, including our operating results, our financial requirements, the impact of regulatory restrictions and other
factors, such as dividend restrictions, if any, in our debt instruments. See "Risk Factors Risks Related to Our Business Our ability to pay
stockholder dividends and meet our obligations may be constrained by the limitations on dividends Iowa insurance laws impose on Principal
Life." In the future, we may further reduce or eliminate our common stock dividend. These actions could adversely affect the market price of our
common stock.

Applicable laws and our stockholder rights plan, certificate of incorporation and by-laws may discourage takeovers and business
combinations that our stockholders might consider in their best interests.

State laws and our certificate of incorporation and by-laws may delay, defer, prevent, or render more difficult a takeover attempt that our
stockholders might consider in their best interests. For instance, they may prevent our stockholders from receiving the benefit from any premium
to the market price of our common stock offered by a bidder in a takeover context. Even in the absence of a takeover attempt, the existence of
these provisions may adversely affect the prevailing market price of our common stock if they are viewed as discouraging takeover attempts in
the future.

State laws and our certificate of incorporation and by-laws may also make it difficult for stockholders to replace or remove our
management. These provisions may facilitate management entrenchment, which may delay, defer or prevent a change in our control, which may
not be in the best interests of our stockholders.

The following provisions, included in our certificate of incorporation and by-laws, may also have anti-takeover effects and may delay, defer
or prevent a takeover attempt that our stockholders might consider in their best interests. In particular, our certificate of incorporation and
by-laws:

permit our Board of Directors to issue one or more series of preferred stock;

divide our Board of Directors into three classes;

limit the ability of stockholders to remove directors;

prohibit stockholders from filling vacancies on our Board of Directors;

prohibit stockholders from calling special meetings of stockholders;

impose advance notice requirements for stockholder proposals and nominations of directors to be considered at stockholder
meetings; and

require the approval by the holders of at least 75% of our outstanding common stock for the amendment of our by-laws and
provisions of our certificate of incorporation governing:
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Financial Group, Inc.;

the liability of directors; and
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the elimination of the prohibition on stockholder actions by written consent.

In addition, Section 203 of the General Corporation Law of the State of Delaware may limit the ability of an "interested stockholder" to
engage in business combinations with us. An interested stockholder is defined to include persons owning 15% or more of our outstanding voting
stock.

Our stockholder rights plan may have anti-takeover effects. The stockholder rights plan is designed to protect our stockholders in the event
of unsolicited offers to acquire us and other coercive takeover tactics, which, in the opinion of our Board of Directors, could impair the board's
ability to represent stockholder interests. Our stockholder rights plan might render an unsolicited takeover more difficult or less likely to occur,
even though such a takeover might offer our stockholders the opportunity to sell their stock at a price above the prevailing market price and may
be favored by our stockholders.
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PRICE RANGE OF OUR COMMON STOCK AND DIVIDENDS

Our common stock is traded on the New York Stock Exchange under the symbol "PFG." The following table sets forth the high and low
closing sales prices for our common stock as reported by the New York Stock Exchange and the dividends per share of common stock paid by
us for the periods indicated.

Cash
Dividends
High Low Per Share
Fiscal Year Ended December 31, 2007
First Quarter $64.17 $57.87 $
Second Quarter 64.92 56.56
Third Quarter 63.24 51.52
Fourth Quarter 70.85 60.55 0.90
Fiscal Year Ended December 31, 2008
First Quarter $68.94 $4723 §
Second Quarter 59.53 41.90
Third Quarter 54.28 34.80
Fourth Quarter 45.49 8.78 0.45

Fiscal Year Ended December 31, 2009
First Quarter $24.80 $ 541 $
Second Quarter (through May 8, 2009) 23.68 8.16
The last reported sale price of the common stock on the New York Stock Exchange on May 8, 2009 was $23.68 per share.

On May 7, 2009, there were 260,022,901 shares of our common stock outstanding, net of treasury stock, held by approximately 455,799
registered holders.

We declared an annual cash dividend of $0.90 per common share on October 29, 2007, and paid such dividend on December 7, 2007 to
stockholders of record on the close of business on November 16, 2007. We declared an annual cash dividend of $0.45 per share on October 11,
2008, and paid such dividend on December 5, 2008 to stockholders of record as of November 16, 2008. Future dividend decisions will be based
on and affected by a number of factors, including our operating results, our financial requirements, the impact of regulatory restrictions and other
factors. See "Risk Factors," especially "Risk Factors Risks Related to Our Business Our ability to pay stockholder dividends and meet our
obligations may be constrained by the limitations on dividends Iowa insurance laws impose on Principal Life," in our Annual Report on
Form 10-K for the year ended December 31, 2008 incorporated by reference herein and "Management's Discussion and Analysis of Financial
Condition and Results of Operations Liquidity and Capital Resources" in our Quarterly Report on Form 10-Q for the quarter ended March 31,
2009 incorporated by reference herein for a discussion of factors that could affect our dividend policy and ability to pay dividends, including
regulatory restrictions on Principal Life's ability to pay us dividends.
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USE OF PROCEEDS

We estimate that the net proceeds from this offering will be approximately $964.7 million ($1,109.5 million if the underwriters'
overallotment option is exercised in full) after deducting the underwriting discount and estimated expenses relating to this offering, based on an
assumed public offering price of $23.68 per share. We expect to use these net proceeds for general corporate purposes, including, but not limited
to, funding the operations of our life insurance and other subsidiaries. The ultimate use of the net proceeds from this offering is subject to the
discretion of our Board of Directors in light of market conditions and other relevant factors. A $1.00 decrease (or increase) in the assumed public
offering price of $23.68 per share would decrease (increase) the net proceeds to us from this offering by $40.8 million, assuming the number of
shares offered by us, as set forth on the cover page of this preliminary prospectus supplement remains the same, and after deducting the
underwriting discount and estimated expenses relating to this offering. The actual public offering price is subject to market conditions.
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CAPITALIZATION

The following table shows our cash and cash equivalents and our consolidated capitalization as of March 31, 2009 (unaudited) and as
adjusted to give effect to the issuance and sale of an aggregate of 42,250,000 shares of our common stock, based on an assumed offering price of
$23.68 per share. See "Use of Proceeds." This information should be read in conjunction with our unaudited consolidated financial statements
and the related notes and "Management's Discussion and Analysis of Financial Condition and Results of Operations" included in our Quarterly
Report on Form 10-Q for the quarter ended March 31, 2009 incorporated by reference herein.

As of March 31, 2009

As
Actual Adjusted

(Dollars in millions)
Cash and cash equivalents $ 2,699.6 $ 3,664.3
Total long-term debt $ 1,292.7 $ 1,292.7

Stockholders' equity:
Series A preferred stock, par value $.01 per share with
liquidation preference of $100 per share 3.0 million shares
authorized, issued and outstanding
Series B preferred stock, par value $.01 per share with
liquidation preference of $25 per share 10.0 million shares
authorized, issued and outstanding 0.1 0.1
Common stock, par value $.01 per share 2,500.0 million
shares authorized, 387.9 million shares issued, 260.0 million
shares outstanding (actual) and 302.3 million shares

outstanding

(as adjusted) 3.9 4.3

Additional paid-in capital 8,342.1 9,306.4

Retained earnings 3,845.2 3,845.2

Accumulated other comprehensive loss (4,841.1) (4,841.1)

Treasury stock, at cost (127.9 million shares) (4,721.6) (4,721.6)

Total stockholders' equity attributable to Principal Financial

Group, Inc. 2,628.6 3,593.3
Noncontrolling interest 80.3 80.3
Total stockholders' equity 2,708.9 3,673.6
Total capitalization $ 4,001.6 $ 4,966.3

Book value per share of common stock:

Including accumulated and other comprehensive loss $ 8.03 $ 10.10
Excluding accumulated and other comprehensive loss $ 26.65 $ 26.11
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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
the consolidated financial information (except for amounts referred to as "Other Supplemental Data") for each of the years ended December 31,
2008, 2007 and 2006 and as of December 31, 2008 and 2007 from our audited consolidated financial statements and notes to the financial
statements included in our Annual Report on Form 10-K for the year ended December 31, 2008 incorporated by reference herein. This selected
consolidated financial information should be read in conjunction with and is qualified by reference to these financial statements and the related
notes. We derived the consolidated financial information (except for amounts referred to as "Other Supplemental Data") for the years ended
December 31, 2005 and 2004 and as of December 31, 2006, 2005 and 2004 from our audited consolidated financial statements not included or
incorporated by reference in this prospectus supplement or the accompanying prospectus. The selected consolidated financial information as of
and for the three months ended March 31, 2009 and 2008 has been derived from the unaudited interim consolidated financial statements
included in our Quarterly Report on Form 10-Q for the three months ended March 31, 2009 incorporated by reference herein. The following
consolidated statements of operations and consolidated statements of position data have been prepared in conformity with accounting principles
generally accepted in the United States of America ("US GAAP").

As of or for the
Three Months Ended

March 31, March 31, As of or for the Year Ended December 31,

2009(1)  2008(1)  2008(1) 2007(1) 2006(1) 2005 2004
(Dollars and shares in millions, except for per share data and as otherwise

indicated)
Statement of Operations
Data:
Revenues:
Premiums and other
considerations $ 9499 $1,053.0 $4,209.2 $ 4,634.1 $ 4,305.3 $3,975.0 $3,710.0
Fees and other revenues 473.5 613.4 2,426.5 2,634.7 1,902.5 1,717.8 1,491.7
Net investment income 828.5 960.3 3,994.3 3,966.5 3,622.5 3,358.0 3,223.6
Net realized/unrealized capital
gains (losses) (63.3) (126.0) (694.1) (328.8) 44.7 (11.2)  (104.8)
Total revenues $2,188.6 $2,500.7 $9,935.9 $10,906.5 $ 9,875.0 $9,039.6 $8,320.5

Income from continuing

operations, net of related

income taxes (benefits) $ 1226 $ 1776 $ 4658 $§ 8643 $1,055.74 $ 9072 $ 700.7
Income (loss) from

discontinued operations, net of

related income taxes(2) 20.2 28.9 28.8 130.6

Income before cumulative

effect of accounting changes $ 1226 $ 1776 465.8 884.5 1,084.6 936.0 831.3
Cumulative effect of

accounting changes, net of

related income

taxes 5.7
Net income 122.6 177.6 465.8 884.5 1,084.6 936.0 825.6
Net income attributable to

noncontrolling interest 1.6 4.8) 7.7 24.2 20.3 17.0 N.A.(3)

Net income attributable to
Principal Financial Group, Inc. 121.0 182.4 458.1 860.3 1064.3 919.0 N.A.(3)
Preferred stock dividends(4) 8.2 8.2 33.0 33.0 33.0 17.7

$ 1128 $ 1742 $ 4251 $ 8273 $ 10313 $ 9013 $ 825.6
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As of or for the
Three Months Ended

March 31, March 31, As of or for the Year Ended December 31,
2009(1) 2008(1) 2008(1) 2007(1) 2006(1) 2005 2004
(Dollars and shares in millions, except for per share data and as otherwise indicated)
Earnings per Common Share
Data:
Income from continuing
operations, net of related
income taxes:

Basic $ 043 $ 0.67 $ 1.64 $ 3.04 $ 3.67 $ 3.03 $ 2.24
Diluted $ 043 $ 0.67 $ 1.63 $ 3.01 $ 3.64 $ 3.01 $ 2.23
Net income:
Basic $ 043 $ 0.67 $ 1.64 $ 312 $ 378 $ 313 $ 2.64
Diluted $ 043 $ 0.67 $ 1.63 $ 3.09 $ 374 $ 311 $ 2.62
Common shares outstanding at
end of period 260.0 258.6 259.3 259.1 268.4 280.6 300.6

Basic weighted-average

common shares outstanding for

the period 260.0 258.9 259.3 265.4 272.9 287.9 313.3
Weighted-average common

shares and potential common

shares outstanding for the

period for computation of

diluted earnings per share 260.5 261.3 261.1 268.1 275.5 289.9 314.7
Cash dividends per share $ $ $ 045 $ 0.90 $ 0.80 $ 0.65 $ 0.55
Statement of Financial

Position Data:

Total assets $123,234.8 $152,001.2 $128,182.4 $154,520.2 $143,658.1 $127,035.4 $113,798.3
Long-term debt 1,292.7 1,406.6 $ 1,2905 $ 13988 $ 1,511.3 $ 855.7 $ 799.8
Series A preferred stock $ $ $ $ $ $ $

Series B preferred stock 0.1 0.1 0.1 0.1 0.1 0.1

Common stock 3.9 3.9 39 39 3.8 3.8 3.8
Additional paid-in capital 8,342.1 8,326.1 8,376.5 8,295.4 8,141.8 8,000.0 7,269.4
Retained earnings (deficit) 3,845.2 3,589.4 3,722.5 3,414.3 2,824.1 2,008.6 1,289.5
Accumulated other

comprehensive income (loss) (4,841.1) (359.1) (4,911.6) 420.2 846.9 994.8 1,313.3
Treasury stock, at cost (4,721.6) (4,718.3) (4,718.6) (4,7122) (3,9559) (3,200.1) (2,331.7)

Total stockholders' equity

attributable to Principal

Financial Group, Inc. $ 26286 $ 6842.1 $§ 24728 $ 74217 $ 7.860.8 $ 7,807.2 N.A.(3)
Noncontrolling interest 80.3 96.7 96.5 97.6 58.8 359 N.A.(3)

Total stockholders' equity $ 27089 $ 69388 $ 25693 $ 75193 $ 79196 $ 7.843.1 § 75443

Other Supplemental Data:
AUM ($ in billions) $ 236.6 $ 3042 $ 247.0 $ 3111 $ 2569 $ 1952 $ 167.0
Number of employees (actual) 15,238 16,648 16,234 16,585 15,289 14,507 13,976

)

For a discussion of items materially affecting the comparability of the three months ended March 31, 2009 with the three months

ended March 31, 2008, please see "Management's Discussion and Analysis of Financial Condition and Results of

Operations Transactions Affecting Comparability of Results of Operations" in our Quarterly Report on Form 10-Q for the quarter
ended March 31, 2009 incorporated by reference herein. For a discussion of items materially affecting the comparability of 2008, 2007
and 2006, please see "Management's Discussion and Analysis of Financial Condition and Results of Operations Transactions Affecting
Comparability of Results of Operations" in our Annual Report on Form 10-K for the year ended December 31, 2008 incorporated by
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reference herein.

See Note 3, Discontinued Operations, to our audited consolidated financial statements included in our Annual Report on Form 10-K
for the year ended December 31, 2008, incorporated by reference herein, for a description of our discontinued operations for 2008,
2007 and 2006. For each of the years ended December 31, 2005 and 2004, income from discontinued operations related to our sale of
Principal Residential Mortgage, Inc., the sale of our Argentine companies and operating revenues of real estate properties that qualify
for discontinued operations treatment.

The presentation and disclosure requirements of SFAS No. 160, Noncontrolling Interests in Consolidated Financial Statements an
Amendment of Accounting Research Bulletin No. 51 ("SFAS 160"), have not been applied to the 2004 financial statements. For a
discussion of the impact of the adoption of SFAS 160 on our financial statement presentation see Note 1 to our unaudited consolidated
financial statements as of and for the quarter ended March 31, 2009 incorporated by reference herein.

On June 16, 2005, we issued 13.0 million shares of non-cumulative perpetual preferred stock under our shelf registration. We declared
preferred stock dividends of $33.0 million, $33.0 million, $33.0 million and $17.7 million in 2008, 2007, 2006 and 2005, respectively.
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CERTAIN U.S. FEDERAL TAX CONSIDERATIONS FOR NON-U.S. HOLDERS

The following is a summary of certain U.S. federal income and estate tax considerations relating to the purchase, ownership and disposition
of our common stock by Non-U.S. Holders (as defined below) that purchase our common stock pursuant to this offering and hold such common
stock as a capital asset. This summary is based on the U.S. Internal Revenue Code of 1986, as amended (the "Code"), U.S. Treasury regulations
thereunder, and administrative 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 to different interpretation. This summary does not address all of the tax considerations that may be relevant to
specific Non-U.S. Holders in light of their particular circumstances or to Non-U.S. Holders subject to special treatment under U.S. federal
income tax law (such as banks, insurance companies, tax-exempt entities, dealers in securities or other Non-U.S. Holders that mark their
securities to market for U.S. federal income tax purposes, foreign governments, international organizations, controlled foreign corporations,
passive foreign investment companies, certain former citizens or residents of the United States, or Non-U.S. Holders who hold our common
stock as part of a straddle, hedge, conversion transaction or other integrated investment). This summary does not address any other U.S. federal
tax considerations or any U.S. state or local, or non-U.S., tax considerations.

As used in this summary, the term "Non-U.S. Holder" means a beneficial owner of our common stock that is, for U.S. federal income tax
purposes:

an individual who is neither a citizen nor a resident of the United States;

a corporation that is not created or organized in or under the laws of the United States, any state thereof, or the District of
Columbia;

an estate that is not subject to U.S. federal income tax on income from non-U.S. sources which is not effectively connected
with the conduct of a trade or business within the United States; or

a trust unless (i) it is subject to the primary supervision of a court within the United States and one or more U.S. persons
have the authority to control all of its substantial decisions or (ii) it has a valid election in effect under applicable U.S.
Treasury regulations to be treated as a U.S. person.

If an entity treated as a partnership for U.S. federal income tax purposes holds our common stock, the tax treatment of such partnership and
each partner thereof will generally depend upon the status and activities of the partnership and the partner. Any such entity should consult its
own tax adviser regarding the U.S. federal income tax considerations applicable to it and its partners of the purchase, ownership and disposition
of our common stock.

PROSPECTIVE INVESTORS ARE URGED TO CONSULT THEIR OWN TAX ADVISERS AS TO THE U.S. FEDERAL INCOME,
ESTATE AND OTHER TAX CONSIDERATIONS, AND ANY STATE, LOCAL OR NON-U.S. TAX CONSIDERATIONS, RELATING TO
THE PURCHASE, OWNERSHIP AND DISPOSITION OF OUR COMMON STOCK IN LIGHT OF THEIR OWN PARTICULAR
CIRCUMSTANCES.

Distributions on Common Stock

If we make a distribution of cash or other property (other than certain pro rata distributions of our common stock) in respect of our common
stock, the distribution will be treated as a dividend to the extent it is paid from our current or accumulated earnings and profits (as determined
under U.S. federal income tax principles). If the amount of a distribution exceeds our current and accumulated earnings and profits, such excess
generally will be treated first as a tax-free return of capital, on a share by share basis, to the extent of the Non-U.S. Holder's tax basis in our
common stock, and then as capital gain. Distributions treated as dividends on our common stock that are paid to or for the
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account of a Non-U.S. Holder generally will be subject to U.S. federal withholding tax at a rate of 30%, or at a lower rate if provided by an
applicable tax treaty and the Non-U.S. Holder has provided the documentation (generally IRS Form W-8BEN) required to claim benefits under
such treaty.

If, however, a dividend is effectively connected with the conduct of a trade or business in the United States by a Non-U.S. Holder, the
dividend generally will not be subject to the 30% U.S. federal withholding tax, provided the Non-U.S. Holder has provided the appropriate
documentation (generally, IRS Form W-8ECI) to the withholding agent. Instead, the Non-U.S. Holder generally will be subject to U.S. federal
income tax in respect of such dividend on a net income basis in substantially the same manner as a U.S. holder (except as provided by an
applicable tax treaty). Dividends that are effectively connected with the conduct of a trade or business in the United States by a corporate
Non-U.S. Holder may also be subject to a branch profits tax at the rate of 30% (or a lower rate if provided by an applicable tax treaty).

Sale or Other Disposition of Common Stock

A Non-U.S. Holder generally will not be subject to U.S. federal income tax on gain realized on the sale or other disposition of our common
stock unless:

we are or have been a "United States real property holding corporation” for U.S. federal income tax purposes at any time
during the shorter of the five year period ending on the date of such sale or disposition or such Non-U.S. Holder's holding

period with respect to our common stock and certain other conditions are met;

such gain is effectively connected with the conduct by such Non-U.S. Holder of a trade or business in the United States, in
which event such Non-U.S. Holder generally will be subject to U.S. federal income tax on a net income basis in substantially
the same manner as a U.S. holder (except as provided by an applicable tax treaty) and, if it is a corporation, may also be

subject to a branch profits tax at the rate of 30% (or a lower rate if provided by an applicable tax treaty); or

such Non-U.S. Holder is an individual who is present in the United States for 183 days or more in the taxable year of such
sale or disposition and certain other conditions are met.

Generally, a corporation is a "United States real property holding corporation" if the fair market value of its United States real property
interests equals or exceeds 50% of the sum of the fair market value of its worldwide real property interests and its other assets used or held for
use in a trade or business (all as determined for U.S. federal income tax purposes). We do not believe that we are, and we do not presently
anticipate that we will become, a "United States real property holding corporation."

Information Reporting and Backup Withholding

Generally, the amount of dividends on our common stock paid to a Non-U.S. Holder, and the amount of any tax withheld from such
dividends, must be reported annually to the U.S. Internal Revenue Service (the "IRS") and to the Non-U.S. Holder. The IRS may make this
information available to the tax authorities of the country in which the Non-U.S. Holder is a resident under the provisions of an applicable tax
treaty or agreement.

The U.S. federal information reporting and backup withholding rules that apply to payments to U.S. individuals generally will not apply to
payments with respect to our common stock to a Non-U.S. Holder if such Non-U.S. Holder certifies under penalties of perjury that it is not a
U.S. person or otherwise establishes an exemption.
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Payment of the proceeds of the sale or other disposition of our common stock to or through a non-U.S. office of a U.S. broker or of a
non-U.S. broker with certain specified U.S. connections generally will be subject to information reporting requirements, but not backup
withholding, unless the holder certifies under penalties of perjury that it is not a U.S. person or an exemption otherwise applies. Payments of the
proceeds of a sale or other disposition of our common stock to or through a U.S. office of a broker generally will be subject to information
reporting and backup withholding, unless the holder certifies under penalties of perjury that it is not a U.S. person 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
refund or a credit against a Non-U.S. Holder's U.S. federal income tax liability provided the required information is furnished by the Non-U.S.
Holder on a timely basis to the IRS.

U.S. Federal Estate Tax

In the case of an individual Non-U.S. Holder who, for U.S. federal estate tax purposes, is not a citizen or resident of the United States at the
time of his or her death, shares of our common stock owned or treated as owned at such time by such individual will be included in his or her
gross estate for U.S. federal estate tax purposes and may be subject to U.S. federal estate tax unless an applicable estate tax treaty provides
otherwise.

Legislation enacted in 2001 provides for reductions in the U.S. federal estate tax through 2009 and the elimination of the tax entirely for the
year 2010. Under the legislation, the estate tax would be fully reinstated, as in effect prior to the reductions, for 2011 and thereafter.
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UNDERWRITING

We intend to offer the shares of common stock through the underwriters named below. Merrill Lynch, Pierce, Fenner & Smith Incorporated
is acting as representative of the underwriters named below. Subject to the terms and conditions described in an underwriting agreement among
us and the underwriters, we have agreed to sell to the underwriters, and the underwriters severally have agreed to purchase from us, the number
of shares listed opposite their names below.

Number

Underwriter of Shares

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Deutsche Bank Securities Inc.
Wachovia Capital Markets, LLC
Fox-Pitt Kelton Cochran Caronia Waller (USA) LLC
Samuel A. Ramirez & Co., Inc.

Total 42,250,000

The underwriters have agreed to purchase all of the shares sold under the underwriting agreement if any of these shares are purchased. If an
underwriter defaults, the underwriting agreement provides that the purchase commitments of the non-defaulting underwriters may be increased
or the underwriting agreement may be terminated.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933, as amended,
or to contribute to payments the underwriters may be required to make in respect of those liabilities.

The underwriters are offering the shares, subject to prior sale, when, as and if issued to and accepted by them, subject to approval of legal
matters by their counsel, including the validity of the shares, and other conditions contained in the underwriting agreement, such as the receipt
by the underwriters of officers' certificates and legal opinions. The underwriters reserve the right to withdraw, cancel or modify offers to the
public and to reject orders in whole or in part.

Commissions and Discounts

The representative has advised us that the underwriters propose initially to offer the shares to the public at the public offering price on the
cover page of this prospectus supplement, and to dealers at that price less a concession not in excess of $ per share. The underwriters may
allow, and the dealers may reallow, a discount not in excess of $ per share to other dealers. After the offering, the public offering price,
concession and discount may be changed.

The following table shows the public offering price, underwriting discount and proceeds before expenses to us. The information assumes
either no exercise or full exercise by the underwriters of their overallotment option.

Without
Per Share  Option  With Option
Public offering price $ $ $
Underwriting discount $ $ $
Proceeds, before expenses, to Principal $ $ $

The expenses of the offering, not including the underwriting discount, are estimated at $750,000 and are payable by us.
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Overallotment Option

We have granted an option to the underwriters to purchase up to 6,337,500 additional shares at the public offering price less the
underwriting discount. The underwriters may exercise this option for 30 days from the date of this prospectus supplement solely to cover
overallotments. If the underwriters exercise this option, each will be obligated, subject to certain conditions contained in the underwriting
agreement, to purchase a number of additional shares proportionate to that underwriter's initial amount reflected in the above table.

No Sale of Similar Securities

We, our directors and our executive officers have agreed, with certain exceptions, not to sell or transfer any common stock for 90 days after
the date of the underwriting agreement (the "lock-up period") without first obtaining the prior written consent of the representative. Specifically,
we and these directors and officers have agreed, subject to such exceptions, not to directly or indirectly:

offer, pledge, sell or contract to sell any common stock or any securities convertible into or exchangeable or exercisable for
our common stock (the "lock-up securities");

sell any option or contract to purchase any lock-up securities;

purchase any option or contract to sell any lock-up securities;

grant any option, right or warrant for the sale of any lock-up securities;

otherwise dispose of or transfer any lock-up securities;

file, or cause to be filed, any registration statement under the Securities Act of 1933, as amended, with respect to any lock-up
securities; or

enter into any swap or any other agreement or any transaction that transfers, in whole or in part, directly or indirectly, the
economic consequence of ownership of any lock-up securities, whether any such swap or transaction is to be settled by
delivery of common stock or other securities, in cash or otherwise.

Listing on the New York Stock Exchange
Our shares of common stock are traded on the New York Stock Exchange under the symbol "PFG."
Price Stabilization, Short Positions and Penalty Bids

Until the distribution of our shares is completed, SEC rules may limit the underwriters from bidding for and purchasing our common stock.
However, the representative may engage in transactions that stabilize the price of the common stock, such as bids or purchases to peg, fix or
maintain that price.

If the underwriters create a short position in the common stock in connection with the offering, i.e., if they sell more shares than are listed
on the cover page of this prospectus supplement, the representative may reduce that short position by purchasing shares in the open market.
Purchases of the common stock to stabilize its price or to reduce a short position may cause the price of the common stock to be higher than it
might be in the absence of such purchases. The underwriters must close out any short position by purchasing stock in the open market. A short
position is more likely to be created if the underwriters are concerned that there may be downward pressure on the price of our common stock in
the open market after pricing that could adversely affect investors who purchase in the offering. Stabilizing transactions consist of various bids
for or purchases of common stock made by the underwriters in the open market prior to the completion of the offering.
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The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the
underwriting discount received by it because the representative has repurchased shares sold by or for the account of such underwriter in
stabilizing or short covering transactions.

Similar to other purchase transactions, the underwriters' purchases to cover the syndicate short sales may have the effect of raising or
maintaining the market price of our common stock or preventing or retarding a decline in the market price of our common stock. As a result, the
price of our common stock may be higher than the price that might otherwise exist in the open market. Neither we nor any of the underwriters
make any representation or prediction as to the direction or magnitude of any effect that the transactions described above may have on the price
of the common stock. In addition, neither we nor any of the underwriters make any representation that the underwriters will engage in these
transactions or that these transactions, once commenced, will not be discontinued without notice.

Electronic Distribution

A prospectus in electronic format may be made available on the website maintained by the representative. Other than the electronic
prospectus, the information on the website of the representative is not part of this prospectus supplement. The representative may agree to
allocate a number of shares to itself for sale to its online brokerage account holders.

Other Relationships

The underwriters and their affiliates have provided investment and commercial banking and financial advisory services from time to time to
us in the ordinary course of business, for which they have received customary fees. Any of the underwriters or their respective affiliates may in
the future engage in investment banking or other transactions of a financial nature with us or our affiliates, including the provision of advisory
services and the making of loans to us or our affiliates, for which they would receive customary fees or other payments.

Notice to Prospective Investors in the EEA

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a "Relevant
Member State") an offer to the public of any shares which are the subject of the offering contemplated by this prospectus may not be made in
that Relevant Member State, except that an offer to the public in that Relevant Member State of any shares may be made at any time under the
following exemptions under the Prospectus Directive, if they have been implemented in that Relevant Member State:

(a)
to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or regulated,
whose corporate purpose is solely to invest in securities;

(b)
to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year; (2) a
total balance sheet of more than €43,000,000 and (3) an annual net turnover of more than €50,000,000, as shown in its last
annual or consolidated accounts;

()
by the underwriters to fewer than 100 natural or legal persons (other than "qualified investors" as defined in the Prospectus
Directive) subject to obtaining the prior consent of the representatives for any such offer; or

(@)

in any other circumstances falling within Article 3(2) of the Prospectus Directive;

provided that no such offer of shares shall result in a requirement for the publication by us or any representative of a prospectus pursuant to
Article 3 of the Prospectus Directive.
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Any person making or intending to make any offer of shares within the EEA should only do so in circumstances in which no obligation
arises for us or any of the underwriters to produce a prospectus for such offer. Neither we nor the underwriters have authorized, nor do they
authorize, the making of any offer of shares through any financial intermediary, other than offers made by the underwriters which constitute the
final offering of shares contemplated in this prospectus.

For the purposes of this provision, and your representation below, the expression an "offer to the public" in relation to any shares in any
Relevant Member State means the communication in any form and by any means of sufficient information on the terms of the offer and any
shares to be offered so as to enable an investor to decide to purchase any shares, as the same may be varied in that Relevant Member State by
any measure implementing the Prospectus Directive in that Relevant Member State and the expression "Prospectus Directive" means Directive
2003/71/EC and includes any relevant implementing measure in each Relevant Member State.

Each person in a Relevant Member State who receives any communication in respect of, or who acquires any shares under, the offer of
shares contemplated by this prospectus will be deemed to have represented, warranted and agreed to and with us and each underwriter that:

(@
it is a "qualified investor" within the meaning of the law in that Relevant Member State implementing Article 2(1)(e) of the
Prospectus Directive; and

(b)
in the case of any shares acquired by it as a financial intermediary, as that term is used in Article 3(2) of the Prospectus
Directive, (i) the shares acquired by it in the offering have not been acquired on behalf of, nor have they been acquired with
a view to their offer or resale to, persons in any Relevant Member State other than "qualified investors" (as defined in the
Prospectus Directive), or in circumstances in which the prior consent of the representatives has been given to the offer or
resale; or (ii) where shares have been acquired by it on behalf of persons in any Relevant Member State other than qualified
investors, the offer of those shares to it is not treated under the Prospectus Directive as having been made to such persons.

Notice to Prospective Investors in Switzerland

This document, as well as any other material relating to the shares which are the subject of the offering contemplated by this prospectus, do
not constitute an issue prospectus pursuant to Article 652a of the Swiss Code of Obligations. The shares will not be listed on the SWX Swiss
Exchange and, therefore, the documents relating to the shares, including, but not limited to, this document, do not claim to comply with the
disclosure standards of the listing rules of SWX Swiss Exchange and corresponding prospectus schemes annexed to the listing rules of the SWX
Swiss Exchange. The shares are being offered in Switzerland by way of a private placement, i.e. to a small number of selected investors only,
without any public offer and only to investors who do not purchase the shares with the intention to distribute them to the public. The investors
will be individually approached by us from time to time. This document, as well as any other material relating to the shares, is personal and
confidential and do not constitute an offer to any other person. This document may only be used by those investors to whom it has been handed
out in connection with the offering described herein and may neither directly nor indirectly be distributed or made available to other persons
without our express consent. It may not be used in connection with any other offer and shall in particular not be copied and/or distributed to the
public in (or from) Switzerland.

Notice to Prospective Investors in the Dubai International Financial Centre

This document relates to an exempt offer in accordance with the Offered Securities Rules of the Dubai Financial Services Authority. This
document is intended for distribution only to persons of a type specified in those rules. It must not be delivered to, or relied on by, any other
person. The Dubai
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Financial Services Authority has no responsibility for reviewing or verifying any documents in connection with exempt offers. The Dubai
Financial Services Authority has not approved this document nor taken steps to verify the information set out in it, and has no responsibility for
it. The shares which are the subject of the offering contemplated by this prospectus may be illiquid and/or subject to restrictions on their resale.
Prospective purchasers of the shares offered should conduct their own due diligence on the shares. If you do not understand the contents of this
document you should consult an authorised financial adviser.

Notice to Prospective Investors in Japan

The shares have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (Law No. 25 of 1948, as
amended) and, accordingly, will not be offered or sold, directly or indirectly, in Japan, or for the benefit of any Japanese Person or to others for
re-offering or resale, directly or indirectly, in Japan or to any Japanese Person, except in compliance with all applicable laws, regulations and
ministerial guidelines promulgated by relevant Japanese governmental or regulatory authorities in effect at the relevant time. For the purposes of
this paragraph, "Japanese Person" shall mean any person resident in Japan, including any corporation or other entity organized under the laws of
Japan.
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VALIDITY OF THE COMMON STOCK

The validity of the shares of common stock sold in this offering will be passed upon for us by Debevoise & Plimpton LLP, 919 Third
Avenue, New York, New York 10022, and for the underwriters by Pillsbury Winthrop Shaw Pittman LLP, 1540 Broadway, New York, New
York 10036.

EXPERTS

The consolidated financial statements of Principal Financial Group, Inc. appearing in Principal Financial Group, Inc.'s Annual Report on
Form 10-K for the year ended December 31, 2008 (including schedules appearing therein), and the effectiveness of Principal Financial
Group, Inc.'s internal control over financial reporting as of December 31, 2008 have been audited by Ernst & Young LLP, independent
registered public accounting firm, as set forth in their reports thereon (which contain an explanatory paragraph describing, in response to new
accounting standards, changes in methods of accounting for its pension and other post-retirement benefits effective December 31, 2006 and
January 1, 2008, and for the treatment of modifications or exchanges of insurance contracts and income tax contingencies effective January 1,
2007), included therein, and incorporated herein by reference. Such consolidated financial statements and Principal Financial Group, Inc.
management's assessment of the effectiveness of internal control over financial reporting as of December 31, 2008 are incorporated herein by
reference in reliance upon such reports given on the authority of such firm as experts in accounting and auditing.
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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
that we file with the SEC at the SEC's Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on
the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. In addition, the SEC maintains an Internet site at
http://www.sec.gov, from which interested persons can electronically access our filings with the SEC, including the 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
information to you by referring you to those documents. The information incorporated by reference is an important part of this prospectus
supplement, and information that we file later with the SEC prior to the termination of the offering under this prospectus supplement will
automatically update and supersede this information. We incorporate by reference the documents listed below and all documents we file 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 thereof
furnished under Item 2.02 or 7.01 on Form 8-K and not specifically incorporated by reference, prior to the termination or completion of the
offering under this prospectus supplement:

(a) Our Annual Report on Form 10-K for the fiscal year ended December 31, 2008;
(b) Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009;
(c) Our Current Reports on Form 8-K filed on January 15, 2009 and February 27, 20009;

(d) Description of our common stock and the rights associated with our common stock contained in our registration statement on
Form 8-A, dated October 10, 2001; and

(e) Our Proxy Statement filed on April 8, 2009 for the 2009 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
Internet site or at the address listed above. 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 by reference, other than exhibits to such documents (unless such exhibits are specifically
incorporated by reference into such documents). Requests for such copies should be directed to the office of the Corporate Secretary, Principal
Financial Group, Inc., 711 High Street, Des Moines, lowa 50392, Telephone: (515) 247-5111.
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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 I
Principal Capital I1
Principal Capital III

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
the trusts may offer from time to time the trust preferred securities.

We will provide specific terms of any securities and any associated subsidiary guarantee to be offered in supplements to this prospectus.

You should read this prospectus and any supplement carefully before you invest. A supplement may also change, add to, update, supplement or
clarify information contained in this prospectus.

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
to one or more purchasers on a continuous or delayed basis.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. They have not made,

nor will they make, any determination as to whether anyone should buy these securities. Any representation to
the contrary is a criminal offense.

The date of this prospectus is June 11, 2008
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we and the trusts filed with the Securities and Exchange Commission utilizing a
"shelf" registration process. Under this shelf process, we and the trusts are registering an unspecified amount of each class of the securities
described in this prospectus, and we may sell any combination of the securities described in this prospectus in one or more offerings, and the
trusts may sell their trust preferred securities. In addition, we or the trusts or any of their respective affiliates may use this prospectus and the
applicable prospectus supplement in a remarketing or other resale transaction involving the securities after their initial sale. This prospectus
provides you 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 prospectus supplement that will contain specific information about the terms of that offering. The prospectus supplement may also add
to, change, update, supplement or clarify information contained in this prospectus. Any statement that we make in this prospectus will be
modified or superseded by any inconsistent statement made by us in a prospectus supplement. The rules of the Securities and Exchange
Commission allow us to incorporate by reference information into this prospectus. This information incorporated by reference is considered to
be a part of this prospectus, and information that we file later with the Securities and Exchange Commission will automatically update and
supersede this information. See "Incorporation by Reference." You should read both this prospectus and any prospectus supplement together
with additional information described under the heading "Where You Can Find More Information."

No person has been authorized to give any information or to make any representations, other than those contained or incorporated by
reference in this prospectus and, if given or made, such information or representation must not be relied upon as having been authorized by
Principal Financial Group, Inc., or any underwriter, agent, dealer or remarketing firm. Neither the delivery of this prospectus nor any sale made
hereunder shall under any circumstances create any implication that there has been no change in the affairs of Principal Financial Group, Inc.
since the date hereof or that the information contained or incorporated by reference herein is correct as of any time subsequent to the date of
such information. This 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 or solicitation is not 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 offer or solicitation.

Unless otherwise indicated, or the context otherwise requires, references in this prospectus to the "trusts" are to Principal Capital I,
Principal Capital II and Principal Capital III, collectively, and references to a "trust" are to Principal Capital I, Principal Capital II or Principal
Capital III, individually. Unless otherwise indicated, or the context otherwise requires, references in this prospectus to "Principal,” "we," "us"
and "our" or similar terms are to Principal Financial Group, Inc. and its subsidiaries, references to the "Subsidiary Guarantor" are to Principal

Financial Services, Inc., and references to "Principal Life" are to Principal Life Insurance Company.

55



