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CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities Maximum Aggregate Amount of
to be Offered Offering Price Registration Fee(1)
4.700% Senior Notes due 202 $400,000,00( $46,48C
Guarantee of 4.700% Senior Notes due 2025 by Primpzl Financial
Services, Inc. — None(2)

(1)  The registration fee of $46,480 is calculated icoadance with Rule 457(r) of the Securities Ac1883, as amended (the
"Securities Act"). Payment of the registration &ehe time of filing of the registrants’ regiskoat statement on Form S-3
filed with the Securities and Exchange CommissioMay 7, 2014 (Registration Statement Nos. 333-495333-
19574904), was deferred pursuant to Rules 456(b) andr#b67{he Securities Act, and is paid herewith. TBalculatior
of Registration Fee" table shall be deemed to wpthe "Calculation of Registration Fee" table intsvegistration
statement.

(2) Pursuant to Rule 457(n) promulgated under the 8&=IAct, no separate fee is required for the gntaes
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PROSPECTUS SUPPLEMENT
(To Prospectus Dated May 7, 2014)

Financial
Group

$400,000,000
PRINCIPAL FINANCIAL GROUP, INC.

4.700% Fixed-to-Floating Rate Junior Subordinated Ntes due 2055
Fully and Unconditionally Guaranteed by

PRINCIPAL FINANCIAL SERVICES, INC.

The 4.700% Fixed-to-Floating Rate Juisiobordinated Notes due 2055 (the "Notes") willrbeterest from, and including, the date they asaied to, but excluding, May 15, 2020, at
a rate of 4.700% per annum, payable semiannuabllyrgars on May 15 and November 15 of each yegmbimg on November 15, 2015 and ending on May2020. From, and including,
May 15, 2020, the Notes will bear interest at @ ggr annum equal to the three-month London Intdri@ffered Rate ("LIBOR") determined as describethie section entitled "Description
of the Notes—Floating-Rate Interest Period" in finiespectus supplement, plus 3.044%, payable glyainearrears on February 15, May 15, August 18 Hiovember 15 of each year,
beginning on August 15, 2020. So long as no evedefault with respect to the Notes has occurratliaontinuing, we will have the right at one comatimes to defer the payment of
interest on the Notes as described in the sectititiegl "Description of the Notes—Option to Defetdrest Payments" in this prospectus supplemerrferor more consecutive interest
periods that together do not exceed five yearsinguan extension period (as defined herein), istaréll continue to accrue on the Notes, and defitinterest on the Notes will bear
additional interest at the annual interest rate #ygplicable to the Notes.

The Notes will mature on May 15, 2058yent of the principal on the Notes will be accatied only in the case of certain events of bartksypnsolvency, reorganization or
receivership with respect to us or Principal FinahServices, Inc. and certain events relatindieo$ubsidiary Guarantee (as defined herein). Tieare right of acceleration in the case of
default in the payment of interest on the Notetherperformance of any of our other obligationshwéspect to the Notes.

We may redeem the Notes, in whole btiimpart, at any time prior to May 15, 2020, witli0 days after the occurrence of a "rating ageweyt," at a make-whole redemption price
calculated as described in the section entitledstbption of the Notes—Redemption” in this prospescupplement. We may redeem the Notes, in whdladiun part, at any time prior to
May 15, 2020, within 90 days after the occurrenica 'iax event” or a "regulatory capital event,’aaedemption price equal to the principal amodithe Notes plus accrued and unpaid
interest to, but excluding, the Redemption Datedéfied herein). On or after May 15, 2020, we madeem the Notes, at our option, at any time aomh time to time, in whole or in part,

a redemption price equal to the principal amourthefNotes to be redeemed plus accrued and unpgaist to, but excluding, the Redemption Date.

The Notes will be fully, unconditionaliynd irrevocably guaranteed (the "Subsidiary Gueedh by our subsidiary, Principal Financial Seegicinc., which is an intermediary holding
company whose assets include all of the outstarghiages of our principal operating companies, ficly Principal Life Insurance Company.

The Notes will be our junior subordirdhtensecured obligations, will rank equally with @fllour future equally ranking junior subordinatadebtedness, if any, and will be
subordinated and junior in right of payment tocdlbur existing and future senior indebtedness. Sihlesidiary Guarantee will be a junior subordinatesecured obligation of Principal
Financial Services, Inc., will rank equally with af Principal Financial Services, Inc.'s futureuaty ranking junior subordinated indebtednesanif, and will be subordinated and junior in
right of payment to all of its existing and futwgenior indebtedness.

The Notes are a new issue of secunitids no established trading market. The Notes moli be listed on any securities exchange or incudeny automated quotation system.

We are concurrently offering senior isddy means of a separate prospectus supplemeritétheurrent offering”). The senior notes beingeoéfl in the concurrent offering (and the
related guarantee of those senior notes by PrihEipancial Services, Inc.) will constitute seniodebtedness and, therefore, will rank seniorghtrbf payment to the Notes and the
Subsidiary Guarantee offered hereby. The offerirty@ Notes is not conditioned on the completiothef concurrent offering, and vice versa. Therelmno assurance that the concurrent
offering will be completed.

Investing in the Notes involves risks. See the gecentitled "Risk Factors” beginning on page S-7 this prospectus supplement and
the other information included in or incorporatedybreference in this prospectus supplement and tieea@npanying prospectus for a
discussion of factors you should carefully consideefore deciding to invest in the Notes.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or disproved of these securities or determined if thiprospectus
supplement or the accompanying prospectus is trutlf or complete. Any representation to the contraryis a criminal offense.

Per Note Total
Public Offering Price(1 100.000% $400,000,00(
Underwriting Discount: 1.000% $4,000,00(
Proceeds to Principal Financial Group, Inc. (befpenses 99.000% $396,000,00(

1) Plus accrued interest, if any, from May 7, 201Seittlement occurs after that date.

The underwriters expect to deliver theteé$ only in boc-entry form through the facilities of The Depositdmust Company ("DTC") for the accounts of its gapants, including



Euroclear Bank S.A./N.V. and Clearstream Banldgngiété anonymgeagainst payment therefor, in New York, New Yorkar about May 7, 2015.

Joint Book-Running Managers

BofA Merrill Lynch HSBC Wells Fargo Securitie:

Barclays Deutsche Bank Securitie: Goldman, Sachs & Cc

Co-Managers

BNP PARIBAS The Williams Capital Group, L.P.

May 4, 2015
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You should rely only on the information contained i this prospectus supplement, any related free wiihg prospectus issued by us
(which we refer to as a "company free writing prosgctus"), the accompanying prospectus and the documts incorporated by reference
in this prospectus supplement and the accompanyingrospectus or to which we have referred you. We havnot, and the underwriters
have not, authorized anyone to provide you with dferent information. If anyone provides you with different or inconsistent
information, you should not rely on it. This prospetus supplement, any related company free writing ppspectus and the accompanying
prospectus do not constitute an offer to sell, or aolicitation of an offer to purchase, the securiéis offered by this prospectus supplemet
any related company free writing prospectus and th@accompanying prospectus in any jurisdiction to ofrom any person to whom or
from whom it is unlawful to make such offer or solcitation of an offer in such jurisdiction. You shodd not assume that the information
contained in this prospectus supplement, any relatecompany free writing prospectus and the accompairilyg prospectus or any
document incorporated by reference is accurate asf any date other than the date of the applicable dument. Neither the delivery of
this prospectus supplement, any related company feswriting prospectus and the accompanying prospecsunor any distribution of
securities pursuant to this prospectus supplementra the accompanying prospectus shall, under any @umstances, create any
implication that there has been no change in the farmation set forth or incorporated by reference irto this prospectus supplement, an
related company free writing prospectus and the aammpanying prospectus or in our affairs since the d& of this prospectus
supplement. Our business, financial condition, redts of operations and prospects may have changedse that date.
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This document is in two parts. The firsttpa this prospectus supplement, which describespecific terms of this offering of Notes and
also adds to and updates information containedderatcompanying prospectus and the documents imrategl by reference into this
prospectus supplement and the accompanying pragpddie second part, the accompanying prospedties more general information, some
of which may not apply to this offering.

Unless otherwise indicated, or the contélierwise requires, references in this prospecetpplement and the accompanying prospectus
"Principal," the "Company," "we," "us" and "our" similar terms are to Principal Financial Groug.land its subsidiaries, references to
"Principal Financial Services" and the "Subsidi@tyarantor" are to Principal Financial Services,,|laad references to "Principal Life" are to
Principal Life Insurance Company.

We are offering to sell the Notes onlyhnge jurisdictions in the United States, and mégrdhe Notes in those jurisdictions in Europe,
Asia and elsewhere, where it is lawful to make softérs. The distribution of this prospectus suppat and the accompanying prospectus ar
the offering of the Notes in certain jurisdictiomsty be restricted by law. Persons who receivepitispectus supplement and the accompa
prospectus should inform themselves about and wbsary such restrictions. This prospectus suppléaraththe accompanying prospectus do
not constitute, and may not be used in connectitim &n offer or solicitation by anyone in any gdiction in which such offer or solicitation is
not authorized or in which the person making suéér@r solicitation is not qualified to do so arany person to whom it is unlawful to make
such offer or solicitation. See the section ertitlenderwriting (Conflicts of Interest)" in this gspectus supplement.

You should read this entire prospectus kupent carefully, including the section entitledsiRFactors," our consolidated financial
statements and the related notes thereto andhike ioformation incorporated by reference into fiigspectus supplement and the
accompanying prospectus and any related compaewfriéng prospectus, before making an investmetsion.
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FORWARD-LOOKING STATEMENTS

Some of the statements contained in tlisgectus supplement, the accompanying prospectuthamocuments incorporated by refere
herein and in the accompanying prospectus maymefdlooking statements, including any statements abouprojected financial conditic
and results of operations, future business opemaio strategies, financing plans, competitive fomsj potential growth opportunities or the
effects of competition and of future legislationregulations. These statements can be identifigtidyise of forward-looking language such a
"will likely result,” "may," "should," "expects,"plans," "anticipates," "estimates," "projects,"téinds," or the negative of these terms or other
similar words or expressions. These forward-loolstajements are made pursuant to the safe hantnasions of the Private Securities
Litigation Reform Act of 1995 and include estimatesl assumptions related to economic, competitieklegislative developments. These
forward-looking statements are subject to changeusitertainty which are, in many instances, beyammdcontrol and have been made based
upon management's expectations and beliefs comeefuiure developments and their potential effgdruus. There can be no assurance that
future developments will be in accordance with nggmaent's expectations or that the effect of futleeelopments on us will be those
anticipated by management. Actual results coulédihaterially from those expected by us, dependmghe outcome of various factors.
These factors include:

. adverse capital and credit market conditions sigxificantly affect our ability to meet liquidityeeds as well as our access to
capital and cost of capital;

. conditions in the global capital markets and theneeny generally may materially and adversely afteotbusiness and results
of operations;

. continued volatility or declines in the equity, lobor real estate markets could reduce our assder umanagement ("TAUM") ai
may result in investors withdrawing from the masket decreasing their rates of investment, all leitv could reduce our
revenues and net income;

. changes in interest rates or credit spreads ostaised low interest rate environment may adveragct our results of
operations, financial condition and liquidity, amdr net income can vary from period-to-period;

. our investment portfolio is subject to several sishat may diminish the value of our invested asaetl the investment returns
credited to customers, which could reduce our sad@®nues, AUM and net income;

. our valuation of investments and the determametiof the amount of allowances and impairmentsrtain our investments may
include methodologies, estimations and assumptidnish are subject to differing interpretations amdhanged, could
materially adversely affect our results of openagior financial condition;

. any impairments of or valuation allowances agaistdeferred tax assets could adversely affectesults of operations and
financial condition;

. we may face losses if our actual experiencedifsignificantly from our pricing and reservingasptions;
. the pattern of amortizing our deferred acquosittosts ("DAC") and other actuarial balances anumiversal life-type insurance
contracts, participating life insurance policiesl @ertain investment contracts may change, impgdtath the level of the DAC

and other actuarial balances and the timing ofhetiincome;

. we may not be able to protect our intellectual propand may be subject to infringement claims;
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. our ability to pay stockholder dividends and magtabligations may be constrained by the limitasiam dividends lowa
insurance laws impose on Principal Life;

. changes in laws or regulations may reduce our tatufity;

. changes in accounting standards may reduceghspgarency of our reported profitability and fioh condition;

. results of litigation and regulatory investigats may affect our financial strength or reducemuofitability;

. from time to time we may become subject to tadits, tax litigation or similar proceedings, argdaaresult we may owe

additional taxes, interest and penalties in amotinatsmay be material;

. applicable laws and our certificate of incorporatémd by-laws may discourage takeovers and busomesbinations that some
stockholders might consider in their best interests

. competition from companies that may have greatemftial resources, broader arrays of productsghigitings and stronger
financial performance may impair our ability toaiet existing customers, attract new customers agidtain our profitability;

. a downgrade in our financial strength or credliings may increase policy surrenders and withdisweduce new sales and
terminate relationships with distributors, impaxisting liabilities and increase our cost of cabitay of which could adversely
affect our profitability and financial condition;

. guarantees within certain of our products thatgmpolicyholders may decrease our earnings oe&se the volatility of our
results of operations or financial position unde® Ljenerally accepted accounting principles (" GSAP") if our hedging or
risk management strategies prove ineffective asfficgent;

. if we are unable to attract and retain qualig@ployees and sales representatives and develodisgibution sources, our
results of operations, financial condition and sa&our products may be adversely impacted;

. our international businesses face political, legpérational and other risks that could reducepoaofitability in those businesse

. we may need to fund deficiencies in our closedlbassets;

. a pandemic, terrorist attack, military actionotiner catastrophic event could adversely affecinetiincome;

. our reinsurers could default on their obligationsnarease their rates, which could adversely irhpac net income and financ
condition;

. we face risks arising from acquisitions of busiesss

. a computer system failure or security breach cdigdupt our business, damage our reputation andraély impact our
profitability;

. loss of key vendor relationships or failure of ader to protect information of our customers or &yees could adversely affi

our business or result in losses; and

. our financial results may be adversely impadtgdlobal climate changes.

Additional information concerning these anher factors is contained in our filings with tBecurities and Exchange Commission (the
"SEC"), including but not limited to our Annual Repon Form 10-K for the year ended December 3143¢the "2014 Form 10-K"),
incorporated by reference in this prospectus supgtt and the accompanying prospectus, and théagsérs or uncertainties

iv
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listed in the section entitled "Risk Factors" imsthrospectus supplement and in the 2014 Forrid 464d in the other documents incorporatec
reference in this prospectus supplement and thengeanying prospectus.

We undertake no obligation to update piyplicese forward-looking statements to reflect nefermation, future events or otherwise.

\
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information contained elsere in this prospectus supplement and the accoyipguprospectus or
incorporated by reference in this prospectus supglet and the accompanying prospectus. This sumde@y not contain all of the
information that you should consider before deajdio invest in the Notes. You should read thisemtiospectus supplement and the
accompanying prospectus carefully, including thetise entitled "Risk Factors" in this prospectupplement and the documents
incorporated by reference in this prospectus supglet and the accompanying prospectus, which cooiairtonsolidated financial
statements and the related notes.

Principal Financial Group, Inc.

Principal Financial Group, Inc. is a globalestment management leader offering businegstigiduals and institutional clients a
wide range of financial products and services uditlg retirement, asset management and insuranmegth our diverse family of
financial services companies. We had $530.3 billiimAUM and approximately 19.9 million customersnidwide as of March 31, 2015.

We primarily focus on small- and mediumesibusinesses, which we define as companies witbrfdhan 1,000 employees,
providing a broad array of retirement and empldyeeefit solutions to meet the needs of the busjrikedusiness owner and their
employees. We are a leading provider of corporafmed contribution plans in the U.S. We are alsleading employee stock
ownership plan consultant. In addition, we areaalileg provider of nonqualified plans, defined bér@hns and plan termination
annuities. We are also one of the largest providespecialty benefits insurance product solutions.

We believe small- and medium-sized busieesse an underserved market, offering attractiveriih opportunities in the U.S. in
retirement services and other employee benefitsaltebelieve there is a significant opportunityeteerage our U.S. retirement
expertise into select international markets thaetedopted or are moving toward private-sectomeeficontribution pension systems.
This opportunity is particularly compelling as agipopulations around the world are driving increledemand for retirement
accumulation, retirement asset management andmedint income management solutions.

We organize our businesses into the folmwieportable segments:

. Retirement and Investor Servicy, which offers a comprehensive portfolio of assetuanulation products and services fo
retirement savings and investment to businessal sizes with a concentration on small- and medgired businesses,
large institutional clients, and employees of basses and other individuals;

. Principal Global Investors, which manages assets for sophisticated inveatotsnd the world, using a multi-boutique
strategy that enables the segment to provide aanebgqul range of diverse investment capabilitiesittinly equity, fixed
income, real estate and other alternative investsnéacusing on providing services to our othemsegts and third-party
institutional clients;

. Principal International , which offers pension accumulation products amdises, mutual funds, asset management,
income annuities and life insurance accumulatiadpcts through acquisitions, start-up operatiorsjaimt ventures in
Brazil, Chile, China, Hong Kong Special AdminisivatRegion, India, Mexico and Southeast Asia; and

. U.S. Insurance Solution, which offers individual and group insurance siolug, focusing on providing comprehensive
insurance solutions for small- and medium-sizedriasses and their owners and executives.

S-1
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We also have a Corporate segment, whichistsnof the assets and activities that have rnen b#ocated to any other segment.

The principal executive office for both itipal Financial Group, Inc. and Principal Finah8arvices, Inc. is located at 711 High
Street, Des Moines, lowa 50392, and the telephongber is (515) 247-5111.

S-2
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The Offering

The terms of the Notes are summarized below simefyour convenience. This summary is not a coraplescription of the Notes.
You should read the full text and more specifiaifietontained elsewhere in this prospectus supphenany company free writing
prospectus and the accompanying prospectus. Faora ehetailed description of the Notes and the Rlidsi Guarantee, see the
discussion in the section entitled "Descriptioritaf Notes" in this prospectus supplement and "Deson of Junior Subordinated
Debentures" and "Description of Guarantee of PrpatiFinancial Services, Inc." in the accompanyimggpectus.

Maturity

The Notes will mature on May 15, 2055 (theturity date"). If that day is not a business,d@gyment of principal and interest will
be due on the next business day.

Interest

Interest will accrue from May 7, 2015. Fraand including, May 7, 2015 to, but excluding, Mg, 2020 or any earlier Redemption
Date, the Notes will bear interest at a rate 00@% per annum. We will pay accrued interest semialyiin arrears on May 15 and
November 15 of each year (or if any such date isrfmusiness day, on the next business day, airterest will accrue as a result of
such postponement), beginning on November 15, 20@%ending on May 15, 2020, subject to our rights @bligations described in the
section entitled "Description of the Notes—OptiorDtefer Interest Payments"” in this prospectus smeht. From, and including,

May 15, 2020 to, but excluding, the maturity dateway earlier Redemption Date, the Notes will haterest at a rate per annum equal t
three-month LIBOR (as defined herein), plus 3.044%d we will pay accrued interest quarterly in arseon February 15, May 15,
August 15 and November 15 of each year (or if d&guch date is not a business day, on the nexhessiday, except that, if such
business day is in the next succeeding calendatimimterest will be payable on the immediatelygeding business day, and no intereg
will accrue or fail to accrue as a result of suolstponement or earlier payment), beginning on Aufifis2020, subject to our rights and
obligations described in the section entitled "Diggion of the Notes—Option to Defer Interest Payisé in this prospectus supplement)

Option to Defer Interest Payments

So long as no event of default with respe¢he Notes has occurred and is continuing, wiehaize the right, at any time and from
time to time, to defer the payment of interestlua Motes for one or more consecutive interest geribat together do not exceed five
years as described in the section entitled "Desoripf the Notes—Option to Defer Interest Paymeintghis prospectus supplement.
We may not defer interest beyond the maturity datg,earlier accelerated maturity date arising fesnevent of default or any other
earlier redemption of the Notes. During an extemgieriod, interest will continue to accrue on thaté¢ at the then-applicable annual
interest rate described above and deferred intereite Notes will bear additional interest atttien-applicable annual interest rate,
compounded on each interest payment date, subjegiicable law. If we have paid all deferred iag (including compounded interest
thereon) on the Notes, we can again defer intpagghents on the Notes as described above.

Subsidiary Guarantee

Our obligations under the Junior Indent@®defined herein) and the Notes, including payroéprincipal of, and premium, if any,
and interest on the Notes, will be fully, uncoratitilly and irrevocably guaranteed by the Subsid@marantor. See the section entitled
"Description of the Notes—Subsidiary Guaranteethis prospectus supplement.

o

—F
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Ranking and Subordination

The Notes will be our junior subordinatetsecured obligations, will rank equally with allair future equally ranking junior
subordinated indebtedness, if any, and will be sdibhated and junior in right of payment to all afr@xisting and future senior
indebtedness, which means we will not be able tkenaay payments on the Notes if we are in defauliroy of our senior indebtedness.
In addition, except to the extent we have a pricequal claim against our subsidiaries as a creditin connection with the junior
subordinated obligation of the Subsidiary Guaraantater the Subsidiary Guarantee, the Notes wi#ffectively subordinated to all
existing and future indebtedness and other ligdslibf our subsidiaries, including obligations @igyholders.

The Subsidiary Guarantee will be a junidserdinated unsecured obligation of the Subsidzugrantor, will rank equally with all
of the Subsidiary Guarantor's future equally ragKkimior subordinated indebtedness, if any, antivéilsubordinated and junior in right
of payment to all of its existing and future seniatebtedness, which means the Subsidiary Guarwiitarot be able to make any
payments on the Notes pursuant to the Junior Indemtr the Subsidiary Guarantee if it is in defamtany of its senior indebtedness. In
addition, except to the extent the Subsidiary Gutarahas a prior or equal claim against its subsi€ls as a creditor, the Subsidiary
Guarantee will be effectively subordinated to alk&ng and future indebtedness and other liabgitf the Subsidiary Guarantor's
subsidiaries, including obligations to policyholsler

See the sections entitled "Descriptiorhef Notes—Ranking" and "—Subordination" in this pectus supplement for a summary
of the ranking and subordination provisions of lates and the Subsidiary Guarantee, and see ttierseatitled "Description of the
Notes—Subordination" in this prospectus supplenf@nthe definition of "senior indebtedness."

Certain Payment Restrictions Applicable to Us

We will agree in the Junior Indenture thsat|ong as any Notes remain outstanding, if wesltgven notice of our election to defer
interest payments on the Notes but the relatedhsixie period has not yet commenced or an exteqdnd is continuing, we and our
subsidiaries generally will not make any paymerith vespect to any shares of our capital stock,evaaky payments pursuant to our dej
securities or guarantees that rank upon our ligitidaon a parity with or junior to the Notes or aggbt securities or guarantees of the
Subsidiary Guarantor that rank upon its liquidatimna parity with or junior to the Subsidiary Gu#ese, subject to certain limited
exceptions. During an extension period, the teriiB@Notes permit us to make any payment of ctirmeneferred interest on pari passt
securities that is made pro rata to the amountodwsich pari passu securities (including the Naed any payment of principal or
current or deferred interest on pari passu seearhat, if not made, would cause us to breacketines of the instrument governing such
pari passu securities. "Pari passu securities" mgaiebtedness that by its terms ranks in rigipagiment upon our liquidation on a
parity with the Notes. The terms of the Junior Imtiee do not limit the amount of pari passu semgithat we may issue.
Notwithstanding the foregoing, the terms of theasowill not restrict in any manner the ability ofyaof our subsidiaries to pay dividends
or make any distributions, advances or other paysnerus or to any of our other subsidiaries.

See the section entitled "Description & Motes—Interest Rate and Interest Payment Datesidddid and Other Payment
Stoppages During Extension Periods and Under @e@tier Circumstances” in this prospectus supplémen

S-4
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Redemption of the Notes

We may redeem the Notes (the date of adly edemption, a "Redemption Date") at the applecatdemption price (the
"Redemption Price") set forth below:

. on or after May 15, 2020, at our option, at anyetiamd from time to time, in whole or in part, ademption Price equal
to the principal amount of the Notes to be redeepiesl accrued and unpaid interest to, but excludimg Redemption
Date;

. before May 15, 2020, within 90 days after the ocenee of a "tax event” or a "regulatory capitalréyein whole but not

in part, at a Redemption Price equal to the pradcgmount of the Notes plus accrued and unpaidesteo, but excluding,
the Redemption Date; and

. before May 15, 2020, within 90 days after thewsoence of a "rating agency event," in whole attin part, at a
Redemption Price equal to the make-whole redem ptite.

For more information and the definitions'@ting agency event,” "tax event," "regulatoryital event" and "make-whole
redemption price," see the section entitled "Desicm of the Notes—Redemption” in this prospectyspéement.

Events of Default

An "event of default" with respect to thetls will occur only upon (i) certain events of kiarptcy, insolvency, reorganization or
receivership with respect to us, (ii) certain egasftbankruptcy, insolvency, reorganization or reeeship with respect to the Subsidiary
Guarantor, or (iii) the Subsidiary Guarantee ceaginbe in full force and effect (other than in@wance with its terms) or the
Subsidiary Guarantor denying or disaffirming itdigdtion under the Subsidiary Guarantee.

There will be no right of acceleration lretcase of any payment default or other breacheswanants under the Junior Indenture o
the Notes. Notwithstanding the foregoing, in theecaf a default in the payment of any interesth@enNotes, including any compounded
interest, when such interest becomes due and gagabl such default continues for a period of 3Gdawd, in the case of payment of
deferred interest, such default continues for 36nckar days after the conclusion of any extensieniod), or in the case of a default in
the payment of the principal of (and premium, ifaon) the Notes at the maturity thereof, the holafea Note may, or if directed by the
holders of a majority in aggregate outstandinggipial amount of the Notes, the trustee will, subfeche conditions set forth in the
Junior Indenture, demand payment of the amount dioenand payable and may institute legal procesdmgthe collection of such
amount if we fail to make payment thereof upon detna

Form and Denomination

The Notes will be issued in denominatioh$2)000 and integral multiples of $1,000 in exceseof. The Notes will be
represented by one or more global securities m@idtin the name of Cede & Co., as nominee for CB&heficial interests in the Notes
will be represented through book-entry accountiinaincial institutions acting on behalf of benedilcowners as direct and indirect
participants in DTC. Investors may elect to holetiasts in the global securities through either OinGhe United States) or Clearstream|
Banking,société anonymelLuxembourg or Euroclear Bank S.A./N.V., as oparaf the Euroclear System (in Europe) if they are
participants in those systems, or indirectly thtoogganizations which are participants in thoseesys. We will issue certificated Notes
only in the limited circumstances described inghetion entitled "Description of the Notes—Book-fgrsystem” in this prospectus
supplement.
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The Indenture and the Trustee

The Notes will be issued pursuant to ad@u8ubordinated Indenture to be entered into biydipral Financial Group, Inc., Principal
Financial Services, as the subsidiary guarantat,Tdre Bank of New York Mellon Trust Company, N.As, trustee (the "trustee"), as
will be supplemented by a supplemental indentuth veispect to the Notes (as supplemented, theddumdenture").

Listing

The Notes are not, and are not expectbe ttisted on any securities exchange nor includeshy automated quotation system.
Governing Law

The Junior Indenture and the Notes wilgbgerned by and construed in accordance with the &f the State of New York.
Risk Factors

See the section entitled "Risk Factors'if@gg on page S-7 in this prospectus supplemethtiaa other information included in or
incorporated by reference in this prospectus suppte and the accompanying prospectus for a dismusdifactors you should carefully
consider before deciding to invest in the Notes.

Use of Proceeds

We estimate that the net proceeds fromatiesing will be approximately $394,750,000 afterducting the underwriting discounts
and estimated offering expenses payable by usnt€ad to use the estimated net proceeds from tiasrg, together with the estimated
net proceeds from the concurrent offering, to redeer Series A Non-Cumulative Perpetual PrefertediS(the "Series A preferred
stock") and Series B Non-Cumulative Perpetual PrefeStock (the "Series B preferred stock"), in iehar in part, and the remainder, if
any, for general corporate purposes. See the sestititled "Use of Proceeds" in this prospectupkipent.

Conflicts of Interest

Because more than 5% of the net proceettésobffering may be directed to Wells Fargo Sdims, LLC or its affiliates as a result
of the Series A preferred stock and the Serieseffepred stock owned by Wells Fargo Securities, Lih@s underwriter may have a
"conflict of interest” with us pursuant to Rule 81@f the Financial Industry Regulatory Authoritycl ("FINRA") and, accordingly, this
offering will be conducted in compliance with theguirements of Rule 5121. For additional informatisee the section entitled
"Underwriting (Conflicts of Interest)—RelationshjgSonflicts of Interest" in this prospectus suppéemn

Concurrent Offering

We are concurrently offering senior notgsiieans of a separate prospectus supplement. e setes being offered in the
concurrent offering (and the related guarante@adé senior notes by Principal Financial Servibes) will constitute senior
indebtedness and, therefore, will rank seniorghtrof payment to the Notes and the Subsidiary &ueae offered hereby. The offering o
the Notes is not conditioned on the completiorhefd¢oncurrent offering, and vice versa. There @andassurance that the concurrent
offering will be completed.
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RISK FACTORS

An investment in the Notes involves certain risksonsidering whether to purchase the Notes, yaukl carefully consider the risks
described below and all of the information contalie or incorporated by reference in this prospecsupplement and the accompanying
prospectus, including but not limited to, the riskal uncertainties discussed in "ltem—Risk Factors" of the 2014 Form 10-K and other
information that may be incorporated by referentéhis prospectus supplement and the accompanyogppctus on or after the date hereof.
Our business, financial condition, results of ogemas and prospects could be materially adverséfigcded by any of these risks.

We will have the right to defer interest on the Nstfor up to five consecutive years.

We will have the right, at any time andnfréime to time, to defer interest on the Notesdioe or more consecutive interest periods that
together do not exceed five years. During any sxténsion period, holders of Notes will receiveited or no current payments on the Notes.
At the end of an extension period, if all amounis dre paid, we may start a new extension periag @b five years. Holders will have no
remedies against us for nonpayment unless weofgiay all deferred interest (including compoundedriest) at the end of the applicable
extension period, at the maturity date, or, if &gglile, at the earlier accelerated maturity dateextemption Date of the Notes.

Deferral of interest payments and other characteits of the Notes could adversely affect the margate of the Notes

To the extent a secondary market developthe Notes, the market price of the Notes idyike be adversely affected if we defer
payments of interest on the Notes. As a resuluofdeferral right or if investors perceive thatrthes a likelihood that we will exercise our
deferral right, the market for the Notes may bectgse active or be discontinued during such amesite period or period of anticipation, and
the market price of the Notes may be more voldtigan the market prices of other securities thahatesubject to a similar deferral right. If we
do defer interest on the Notes and you sell youeslduring that extension period, you may not recie same return on your investment as
holder that continues to hold its Notes until wg gee deferred interest at the end of the apple&ahltension period.

A holder of the Notes will not have rights of aceehtion in the case of payment defaults or otheelches of covenant

The events of default under the Junior itidie are limited to certain events of bankrupiagplvency, reorganization or receivership with
respect to us or the Subsidiary Guarantor andineteents relating to the Subsidiary Guaranteerd ieno right of acceleration in the case of
payment defaults or other breaches of covenantsrithd Junior Indenture.

The Junior Indenture does not limit the amount ofidebtedness that we or our subsidiaries can issné the Notes will be junior in right of
payment to all of our existing and future seniordebtedness

We and our subsidiaries will not be limifeaim incurring or issuing any additional indebteds under the Junior Indenture or the Notes.
The Notes will be our junior subordinated unsecweliations, will rank equally with all of our fute equally ranking junior subordinated
indebtedness, if any, and will be subordinatedjanibr in right of payment to all of our existing@future senior indebtedness, which means
we will not be able to make any payments on theebldtwe are in default on any of our senior indebess. As of March 31, 2015, Principal
Financial Group, Inc., on a standalone basis, 2a449.0 million of senior indebtedness that wowdgidnrranked senior in right of payment to
the Notes and no indebtedness that would have dagdgeally in right of payment with the
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Notes. We are concurrently offering senior notesrigans of a separate prospectus supplement, winigll\lwe senior in right of payment
the Notes.

The Subsidiary Guarantee will rank equalith all of the Subsidiary Guarantor's future edyuednking junior subordinated indebtedness,
if any, and will be subordinated and junior in ttigi payment to all of its existing and future serindebtedness, which means the Subsidiary
Guarantor will not be able to make any paymenttherNotes pursuant to the Junior Indenture or thesiliary Guarantee if it is in default on
any of its senior indebtedness. As of March 31 52@%incipal Financial Services had no senior ineléhess that would have ranked senior in
right of payment to the Subsidiary Guarantee (cthan subsidiary guarantees of our senior indele&sg)rand no indebtedness that would hav
ranked equally in right of payment with the SubaigiGuarantee. In connection with the concurrefarifg, the Subsidiary Guarantor will
guarantee the senior notes being offered, whichegiee would be senior in right of payment to thbssdiary Guarantee.

Any additional indebtedness incurred caelduce the amount of cash we or the Subsidiary &tar would have available to satisfy our
respective obligations under the Notes and theiBialng Guarantee. We and the Subsidiary Guaranpe@ from time to time to incur
additional indebtedness.

The terms of the Notes will not afford yjanotection in the event of a highly leveraged teantion that may adversely affect you, including
a reorganization, recapitalization, restructurimgrger or other similar transaction involving use Wuld enter into any such transaction even
though the transaction could increase the totalsof our outstanding debt, adversely affect @pital structure or credit rating or otherwise
adversely affect the holders of the Notes. Theahundenture does not contain provisions that petinei holders of the Notes to require us to
repurchase the Notes in the event of a takeovesipilization or similar transaction.

We are a holding company with no direct operatiosmsd the Subsidiary Guarantor is an intermediary lithg company with no direct
operations; as a consequence, our ability to satisfir obligations under the Notes and the Subsidi@uarantor's ability to satisfy its
obligation under the Subsidiary Guarantee will depekin large part on the ability of our and the Suioary Guarantor's subsidiaries to pay
dividends, and the dividend paying ability of oursurance company subsidiaries is restricted by law.

We are an insurance holding company wheseta include all of the outstanding shares of comstock of the Subsidiary Guarantor.
Subsidiary Guarantor is an intermediary holding pany whose assets include all of the outstandiageshof Principal Life and other
subsidiaries. Our and the Subsidiary Guarantoilgyats meet our respective obligations dependsruthe ability of Principal Life and other
subsidiaries to declare and distribute dividend®@dvance money in the form of intercompany lo&hg insurance company subsidiaries are
subject to various statutory and regulatory restms, applicable to insurance companies generddt, limit the amount of cash dividends,
loans and advances that those subsidiaries mayReaylations relating to capital requirements dififgcsome of our other subsidiaries also
restrict their ability to pay dividends and oth&tdbutions and make loans to us. The paymentwfiends from Principal Life to the
Subsidiary Guarantor is subject to restrictiongaeh in the insurance laws of the State of lo®@e the section entitled "Management's
Discussion and Analysis of Financial Condition &webults of Operations—Liquidity and Capital Resesre-The Holding Companies:
Principal Financial Group, Inc. and Principal Fioih Services, Inc." in the 2014 Form 10-K, incaged by reference herein and in the
accompanying prospectus. As a result, our cashsfovd ability to service our obligations, includihg Notes, are dependent upon the ear
of our subsidiaries, distributions of those earnsitgus and other payments or distributions of uoylour subsidiaries to us. It is possible that
in the future Principal Life may be unable to payidknds in an amount sufficient to permit us ar Bubsidiary Guarantor to meet our
respective obligations due to a lack of statutaygain from operations, a diminishing statutorjigytolders surplus, changes to the lowa
insurance laws
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or regulations, or for some other reason. If thes®liary Guarantor or Principal Life were unablety sufficient dividends to us in the future,
we would be unable to meet our obligation to makteduled payments under the Notes, which wouldthetdya affect our business and
financial condition as well as the trading pricelté Notes.

The Notes will be effectively subordinated to tmelébtedness and other obligations of our subsidégriwhich could impair our ability to
make payments on the Notes, and the Subsidiary Gusge will be effectively subordinated to all exigt and future indebtedness and other
obligations of the Subsidiary Guarantor's subsidias, which could impair the Subsidiary Guarantorability to make payments on the
Subsidiary Guarantee

Except to the extent we have a prior ora¢glaim against our subsidiaries as a creditén @onnection with the junior subordinated
obligation of the Subsidiary Guarantor under thbstdiary Guarantee, the Notes will be effectivalpardinated to all of our subsidiaries'
existing and future indebtedness and other liagddlibecause, as the common stockholder of ourdiakisis, we will be subject to the prior
claims of our subsidiaries' creditors, includinadie accounts payable and other liabilities arigirtge ordinary course of business, the clain
policyholders with respect to our insurance sulasids, and the claims of our subsidiaries' prefesteckholders. Creditors of our subsidiaries
generally will be paid from the assets of thosessliaries before holders of the Notes have anyndab those assets by virtue of our equity
interest in those subsidiaries. Consequently, theedwill be effectively subordinated to all liabéds (excluding the Subsidiary Guarantee) of
any of our subsidiaries and the claims of theifgired stockholders, policyholders and other coedit

Moreover, a default by one or more of aursidiaries could have a material adverse effeciwrability to meet our obligations under the
Notes. In particular, in the event of a defaultebgubsidiary under any of its indebtedness, theidiany's creditors could elect to declare s
indebtedness, together with any accrued and unipicest and other amounts, to be due and payaiblietp any distributions by the subsidiz
to pay interest or principal due on the Notes.dditon, if we caused a subsidiary to pay a divitiemenable us to make payments in respect
the Notes, and the dividend were deemed a frauttremsfer or in breach of relevant corporate sumnce laws, the holders of the Notes
could be required to return the payment to (ottlierbenefit of) the creditors of that subsidiaryatldition, our subsidiaries have no obligation
to pay any amounts due on the Notes, other thaBubsidiary Guarantor's obligation under the Suagidsuarantee. Substantially all of our
business is currently conducted through our sudsal, and we expect this to continue.

Because the Subsidiary Guarantor is ammmédiary holding company, the rights of the SulasigiGuarantor and the rights of its credit
including the holders of the Notes as beneficianfethe Subsidiary Guarantee, to a share of theteieé any subsidiary upon the liquidation or
recapitalization of such subsidiary will be subjexcthe prior claims of such subsidiary's creditesscept to the extent the Subsidiary Guaranto
may be a creditor with recognized claims againshsubsidiary. Accordingly, the Subsidiary Guarantéll be effectively subordinated to all
existing and future indebtedness and other ligdslibf the Subsidiary Guarantor's subsidiarieduding their trade accounts payable and other
liabilities arising in the ordinary course of busss (including obligations to policyholders andf@ned stockholders). As of March 31, 2015
addition to the liabilities arising from obligatismo our policyholders, the subsidiaries of thesdibry Guarantor had approximately
$27.2 million of indebtedness that would have beféectively senior to the Subsidiary Guarantee émetefore, the Notes. In addition, as of
March 31, 2015, collateralized private investmegttigles that are "consolidated variable interesties' because Principal Financial Group,
Inc. is the primary beneficiary had approximate®p® million of secured indebtedness outstandiagwould have been effectively senior to
the Notes.
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We may redeem the Notes on or after May 15, 2021 at any time in the event of a tax event, ratiagency event or regulatory capital
event.

We may redeem the Notes, in whole but mqiart, at any time prior to May 15, 2020, withih @ays after the occurrence of a "rating
agency event," at a Redemption Price equal to #ikeemvhole redemption price calculated as desciibéite section entitled "Description of
the Notes—Redemption" in this prospectus supplenwetmay redeem the Notes, in whole but not in, @drany time prior to May 15, 2020,
within 90 days after the occurrence of a "tax event "regulatory capital event," at a Redemp#site equal to the principal amount of the
Notes plus accrued and unpaid interest to, buuexog, the Redemption Date. On or after May 15R0& may redeem the Notes, at
option, at any time and from time to time, in whotein part, at a Redemption Price equal to thegipal amount of the Notes to be redeemed
plus accrued and unpaid interest to, but excludimgRedemption Date.

Events that would constitute a "tax eveat,tating agency event" or a "regulatory capitadrg” could occur at any time and could result
in the Notes to be redeemed earlier than wouldrafise be the case. If we choose to redeem the Ngtesmay not be able to reinvest the
redemption proceeds in a comparable security affantive interest rate as high as the interestoatthe Notes.

We may make certain payments on pari passu se@situring an extension period.

During an extension period, the terms efffotes permit us to make any payment of curredeterred interest on pari passu securities
that is made pro rata to the amounts due on sutlp@ssu securities (including the Notes) or anynpent of principal or current or deferred
interest on pari passu securities that, if not maaeild cause us to breach the terms of the ingnimoverning such pari passu securities. The
terms of the Junior Indenture do not limit the amtoaf pari passu securities that we may issue.t&imas of other pari passu securities may
require us to make payments of deferred interedtaie not made pro rata with payments of defdntedest on the Notes.

If interest payments on the Notes are deferred, thates would be treated as issued with originalisgliscount for U.S. federal income tz
purposes at the time of such deferr:

If we were to defer interest payments anNlotes, the Notes would be treated as issuedoniginal issue discount ("OID") at the time of
such deferral, and all stated interest due aftel sieferral would be treated as OID. In such cas¢.S. Holder (as defined in the section
entitled "U.S. Federal Income Tax Considerationgthis prospectus supplement) generally would baired to include such OID in income
it accrues, regardless of its regular method obating for U.S. federal income tax purposes, usingnstant yield method, before such U.S.
Holder receives any payment attributable to sucbrme, and would not separately report the actusl payments of interest on the Notes as
taxable income. See the section entitled "U.S. Fe¢diecome Tax Considerations—U.S. Holders—Inteoesthe Notes" in this prospectus
supplement.

An active afte-market for the Notes may not develop.

The Notes constitute a new issue of seeantith no established trading market. We do ntrid to have the Notes listed on any
securities exchange or included in any automatatedguotation system. We cannot assure you thattwe after-market for the Notes will
develop or be sustained, that holders of the Netkt®¥e able to sell their Notes or that holdergiué Notes will be able to sell their Notes at
favorable prices.

If a trading market does develop, genermalk®t conditions and unpredictable factors coulkeskly affect market prices for the Notes,
and there can be no assurance about the markes [foic
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the Notes. Several factors, many of which are beéyan control, will influence the market value b&tNotes. Factors that might influence the
market value of the Notes include, but are nottahito:

. our election to defer interest payments on the $l(gee "—Deferral of interest payments and otharastteristics of the Notes
could adversely affect the market price of the Ngte

. the number of holders of the Notes;

. the interest of securities dealers in the Notes;

. prevailing interest rates;

. our creditworthiness, financial condition, penfance and prospects;

. whether the ratings on the Notes provided by atigga agency have changed;

. the market for similar securities; and

. economic, financial, geopolitical, regulatory odigcial events that affect us or the financial méslgenerally.

If you purchase Notes, whether in this ififg or in the secondary market, the Notes mayegisntly trade at a discount to the price that
you paid for them. The condition of the financiadmets and prevailing interest rates have fluctliatehe past and are likely to fluctuate in
future, which could have an adverse effect on thekat price of the Notes. Notes purchased in tfiesiag or in the secondary market may
subsequently trade at a discount to the price foaithem in any such transaction.

From, and including, May 15, 2020, the Notes wikar interest at a floating rate that may be volatilUncertainty relating to the LIBOR
calculation process may adversely affect the vadifigrour Notes.

From, and including, May 15, 2020 to, bxtlading, the maturity date or any earlier Redemp®ate, the Notes will bear interest at an
annual floating rate of interest equal to three-thaniBOR, as adjusted periodically, plus a fixedrgia. This interest rate may be volatile and
subject to wide fluctuations in response to factbed are beyond our control. For instance, regusaaind law enforcement agencies from a
number of governments, including entities in thetéth States, the United Kingdom, Japan and Caraatthothers, are conducting civil and
criminal investigations into the manner of calculgtLIBOR and in particular whether the banks ttattribute to the British Bankers'
Association (the "BBA") in connection with the calation of daily LIBOR may have been under-repator otherwise manipulating or
attempting to manipulate LIBOR. Actions by the BBAgulators or law enforcement agencies could t@sehanges to the manner in which
LIBOR is determined, and there can be no assurtraté. IBOR will continue to be calculated as it tee®n historically, if at all. Any such
change, as well as manipulative practices or tesat®n thereof, may result in a sudden or proldngerease or decrease in reported LIBOR,
which could have an adverse impact on the valubeoNotes. Uncertainty as to the nature of suchmi@ changes may adversely affect the
trading market for LIBOR-based securities, inclygthe Notes.

To the extent that interest rates weratodase significantly, our interest expense antblaong costs would correspondingly increase,
reducing our cash flow and decreasing funds aveilfs our operations. However, there can be narasge of an increase in market interest
rates, including three-month LIBOR, which are cuothgat low levels relative to historical rates. Whay elect to engage in interest rate
hedging, although there can be no assurance tbatredging will be available on commercially reasae terms or at all. Hedging itself
carries certain risks, including that we may neegay a significant amount (including costs) torterate any hedging arrangements.
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The historical levels of three-month LIBOR are nan indication of the future levels of three-monthlBOR.

In the past, the level of three-month LIBO&s experienced significant fluctuations. Histalrievels, fluctuations and trends of three-
month LIBOR are not necessarily indicative of fetlevels, fluctuations and trends. Any historigavard or downward trend in three-month
LIBOR is not an indication that three-month LIBO&Rmore or less likely to increase or decreaseyatiare during a floating-rate interest
period, and you should not take the historical lewé three-month LIBOR rate as an indication sffitture performance.

The Subsidiary Guarantee may be subject to challengpder fraudulent transfer laws.

Under U.S. bankruptcy law and comparabteigions of state fraudulent transfer laws, a coartld subordinate or void any guarantee
found that the guarantee was incurred with actutehit to hinder, delay or defraud creditors orgharantor did not receive fair consideratio
reasonably equivalent value for the guarantee lamdtiarantor was any of the following: (i) insolvenwas rendered insolvent because of the
guarantee; (ii) engaged in a business or transafiiovhich its remaining assets constituted urorably small capital; or (iii) intended to
incur, or believed that it would incur, debts begais ability to pay at maturity. To the extent tBebsidiary Guarantee with respect to the N
were to be voided as a fraudulent conveyance ardmenforceable for any other reason, holderseofNibtes would cease to have any claim in
respect of the Subsidiary Guarantor and would beysour creditors. In that event, the claims af tiolders of the Notes against the Subsidiar
Guarantor would be subject to the prior paymerglidiabilities of the Subsidiary Guarantor. Thean be no assurance that, after providing fo
all prior claims, there would be sufficient asdetsatisfy the claims of the holders of the Notlating to the voided Subsidiary Guarantee.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table shows our ratio of éags to fixed charges for each of the periods iatd:

For the

Three

Months

Ended

March 31, For the Year Ended December 31
2015 2014 2013 2012 2011 2010
Ratio of earnings to fixed charges before

interest credited on investment prodt 10.¢ 8.7 6.4 6.C 5.1 4.7
Ratio of earnings to fixed charg 6.C 4.7 3.2 2.€ 2.2 1.8

We calculate the ratio of "earnings to fixaarges before interest credited on investmeardymts” by dividing the sum of income from
continuing operations before income taxes (BTEgresgt expense, which includes interest expenseratton uncertain tax positions (1), intel
factor of rental expense (IF) less undistributembime from equity investees (E) by the sum of irteexpense, which includes interest expens
incurred on uncertain tax positions (1), interesttbr of rental expense (IF), and preferred staeklends by the registrant (PD). The formula
for this ratio is: (BT+I+IF-E) / (I+IF+PD).

We calculate the ratio of "earnings to fixaarges” by dividing the sum of income from couitng operations before income taxes (BT),
interest expense, which includes interest expersgried on uncertain tax positions (1), interestda of rental expense (IF) less undistributed
income from equity investees (E) and the additibmirest credited on investment products (IC)rigrest expense, which includes interest
expense incurred on uncertain tax positions (tgrast factor of rental expense (IF), preferredlsttividends by the registrant (PD) and inte
credited on investment products (IC). The formulathis calculation is: (BT+ I+IF-E+IC) / (I+IF+PDe). "Interest credited on investment
products” includes interest paid on guaranteedsimvent contracts, funding agreements and othesimeant-only pension products. Similar to
debt, these products have a total fixed returnaafixked maturity date.
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USE OF PROCEEDS

We estimate that the net proceeds fromdtiering will be approximately $394,750,000, afterducting the underwriting discounts and
estimated offering expenses payable by us. Wednizmise the estimated net proceeds from thisinffetogether with the estimated net
proceeds from the concurrent offering, to redeeenSéries A preferred stock and the Series B pexfestock, in whole or in part, and the
remainder, if any, for general corporate purpo$éss offering is not conditioned on the completmfrthe concurrent offering, and vice versa,
and there can be no assurance that the concuffering will be completed.

The Series A preferred stock has an agtgegdemption price of $300 million plus accrued anpaid dividends to the date of
redemption, and the Series B preferred stock haggregate redemption price of $250 million plusraed and unpaid dividends to the date o
redemption. This prospectus supplement does natitate a notice of redemption under the certiisadf designation governing the Series A
preferred stock or the Series B preferred stock.

Pending such use, we may invest the netgeds temporarily in short-term, interest-bearingestment-grade securities or similar assets

For additional information, see the sectatitled "Underwriting (Conflicts of Interest)}—Relonships; Conflicts of Interest” in this
prospectus supplement.
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CAPITALIZATION

The following table shows our cash and eaghivalents and our consolidated capitalizationfddarch 31, 2015 (i) on an actual basis
(ii) on an as adjusted basis giving effect to thie ®f the Notes offered hereby and the sale oféiméor notes in the concurrent offering, and
application of the net proceeds therefrom (assurfiagthe Series A preferred stock and the SeripseBerred stock are redeemed in full). This
information should be read in conjunction with geetion entitled "Use of Proceeds" in this progpesupplement and our unaudited
consolidated financial statements and the relatéelsrand "Management's Discussion and Analysisnafi€ial Condition and Results of
Operations" included in our Quarterly Report onrRdi0-Q for the quarter ended March 31, 2015, which éeiporated by reference herein
in the accompanying prospectus.

As of March 31, 201&

Actual As Adjusted
(in millions)
Cash and cash equivale $ 1,452.( $ 1,692.
Long-term debi $ 2,514¢ $ 2514
Notes offered herek — 400.(
Senior notes offered in the concurrent offel — 400.(
Total lon¢-term debt 2,514.¢ 3,314.¢
Series A preferred stoc — —
Series B preferred stox 0.1 —
Common stocl 4.6 4.€
Additional paic-in capital 9,975.¢ 9,433."
Retained earning 6,420.¢ 6,420.
Accumulated other comprehensive income (It 28.C 28.C
Treasury stock, at co (6,006.) (6,006.7)
Total stockholders' equity attributable to Printipa
Financial Group, Inc 10,422 9,880.¢
Noncontrolling interes 69.5 69.5
Total stockholders' equit 10,492.. 9,950..
Total capitalizatior $ 13,006." $ 13,264.

In addition to long-term debt outstandiag,of March 31, 2015, we had short-term debt oudétg of $27.2 million.

S-15




Table of Contents

SELECTED FINANCIAL INFORMATION

The following table sets forth certain s¢éel historical consolidated financial informatioinPrincipal Financial Group, Inc. We derived
the consolidated financial information (exceptdonounts referred to as "Other Supplemental Data"¢dch of the years ended December 31
2014, 2013 and 2012 and as of December 31, 2012@t®ifrom our audited consolidated financial sterts and notes to the financial
statements included in the 2014 Form 10-K, whidhésrporated by reference herein and in the acemyipg prospectus. This selected
consolidated financial information should be readdnjunction with and is qualified by referencedhese financial statements and the related
notes. We derived the consolidated financial infation (except for amounts referred to as "OthempBmental Data") for the years ended
December 31, 2011 and 2010 and as of Decembe032, 2011 and 2010 from our audited consolidateanitial statements not included or
incorporated by reference in this prospectus sup@ht or the accompanying prospectus. The selectesbtidated financial information as of
and for the three months ended March 31, 2015 8td Bas been derived from the unaudited interinsalichated financial statements inclu
in our Quarterly Report on Form IDfor the quarter ended March 31, 2015, which é@fporated by reference herein and in the acconipg
prospectus. The following consolidated statemehtgerations and consolidated statements of positada have been prepared in conformity
with U.S. GAAP.

In order to fully understand our consolathfinancial information, you should read the fallog information in conjunction with our
financial statements and the notes thereto andttier financial and statistical information that iwelude or incorporate by reference in this
prospectus supplement and the accompanying praspédie results for past accounting periods aremecgssarily indicative
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of the results to be expected for any future actingrperiod, and the interim period results aremextessarily indicative of the results for the
full year.

As of or for the

Three Months Ended
March 31 Year Ended December 31

2015 2014 2014(1) 2013(1) 2012(1) 2011 2010
(% in millions, except per share data and as note!

Consolidated
Statement of
Operations
Data:
Revenues
Premiums an
other
considerati $ 916.2 $ 803.€$ 3,722.¢$ 3,154. % 3,219.$ 2,891.($ 3,555!
Fees and
other
revenues 950.¢ 829.7 3,482.; 3,222.; 2,626." 2,526." 2,337.:
Net
investment
income 723.¢ 8447 3,257.¢ 3,138.¢ 3,254.¢ 3,375.1 3,495.¢
Net realized
capital
gains
(losses! 66.2 0.€ 14.7 (225.7) 114.1 (122.9) (190.2)
Total revenue $ 2,657..$% 2,478.¢$ 10,477.4% 9,289.! $ 9,215..$% 8,670.. $ 9,198.:

Income from

continuing

operations,

net of related

income taxe: $ 429.1 % 3241% 1,176 $ 936.1 $ 825.¢ $ 6745 $ 670.k
Net income $ 4291 % 3241% 1,176+ $ 936.1 $ 825.« $ 674.5 $ 670.k
Net income

attributable tc

noncontrollin

interest 6.7 22.2 32.¢ 23.4 18.¢ 36.2 17.¢
Net income

attributable tc

Principal

Financial

Group, Inc. 422.¢ 301.¢ 1,144.: 912.7 806.¢ 638.2 652.¢
Preferred stock

dividends 8.2 8.2 33.C 33.C 33.C 33.C 33.C
Net income

available to

common

stockholders $ 414.;: $ 2937 % 1,111 % 879.7 $ 773.¢ $ 605.2 $ 619.¢

Consolidated

Statement of

Financial

Position

Data:
Total asset $222,494.' $211,193.! $219,087./ $208,191.. $161,830.; $147,271.! $144,591..
Longtermdebt $ 2,514.¢$ 2,516.($% 2531.:% 2601.:$ 2671..$% 1564.¢($ 1,583."
Series A

preferred

stock $ —$ — $ — $ — $ —$ — $ —
Series B

preferred

stock $ 01% 01% 01% 01% 01% 01% 0.1

Total
stockholders’
equity
attributable tc
Principal




Financial

Group, Inc.  $ 10,422.($ 9,987.¢$ 10,184.($ 9,684.. % 9,683..$% 8,952..% 9,089.¢
Noncontrolling

interest 69.5 70.C 48.C 92.¢ 20.C 353.¢ 157.2
Total

stockholders'

equity $ 10,492.. $ 10,057t $ 10,232.($% 9,777.($ 9,703.« $ 9,306.: $ 9,246.¢

Other

Supplementa

Data:

AUM ($in

billions) $ 530.:% 495E53$ 519°¢$% 483:3% 403.(% 335.(% 318

Q) For a discussion of items materially affecting toenparability of 2014, 2013 and 2012, please s k. "Managemeni
Discussion and Analysis of Financial Condition &ebults of Operations—Transactions Affecting Corapdity of
Results of Operations" in the 2014 Form 10-K, whigcorporated by reference herein and in thempanying
prospectus
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DESCRIPTION OF THE NOTES

The Notes offered by this prospectus supplemerd aegies of "junior subordinated debentures” asatided in the accompanying
prospectus. This description supplements the datsmni of the general terms and provisions of thequsubordinated debentures found in
accompanying prospectus in the section entitledstption of Junior Subordinated Debentures."

Capitalized terms used and not otherwidimelé below or elsewhere in this prospectus supplgror the accompanying prospectus are
used with the respective meanings given theretbdénJunior Subordinated Indenture to be enteredhntPrincipal Financial Group, Inc.,
Principal Financial Services, as the subsidiaryrguot@r, and The Bank of New York Mellon Trust CompaN.A., as trustee (the "trustee"), as
will be supplemented by a supplemental indentuth véspect to the Notes (as supplemented, theddimdenture"). Any reference to "Notes"
contained in this prospectus supplement referbea@t700% Fixed-to-Floating Rate Junior Subordiuh&tetes due 2055 offered by this
prospectus supplement, unless the context indicditeswise. In this "Description of the Notes,"exnces to "Principal,” "we," "us" and "our"
or similar terms are only to Principal Financiab@p, Inc. and not its subsidiaries, and referetzdise "Subsidiary Guarantor" are only to
Principal Financial Services, Inc. and not its sdiasies.

General

The Notes will mature on May 15, 2055. Nwtes initially will be limited to $400,000,000 aggate principal amount. We may, without
the consent of the holders of the Notes, increas@tincipal amount of the Notes in the futurettosm same terms and conditions (except that
the public offering price, the first interest paymedate and the issue date may vary) and withahesCUSIP and ISIN numbers as the Notes
being offered by this prospectus supplement.

The Notes will not be subject to any simgkfand provision. Principal of, and premium, if aiayd interest on the Notes will be payable,
and transfers of the Notes will be registrableywatoffice or agency in the Borough of Manhattahe Tity of New York. Transfers of the No
will also be registrable at any of our other offia@ agencies that we may maintain for that purpblke Notes are to be issued in denomina
of $2,000 or any multiple of $1,000 in excess thérBlo service charge will be made for any registraof transfer or exchange of Notes,
except for any tax or other governmental chargerttey be imposed in connection therewith.

Subsidiary Guarantee

Our obligations under the Junior Indentame the Notes, including payment of principal ofd @remium, if any, and interest on the Nc
will be fully, unconditionally and irrevocably gusnteed by the Subsidiary Guarantor, which is arinédiary holding company whose assets
include all of the outstanding shares of our ppatbperating companies.

Ranking
Ranking of the Note:

The Notes will be our junior subordinategsecured obligations, will rank equally with allair future equally ranking junior
subordinated indebtedness, if any, and will be slibhated and junior in right of payment to all afr@xisting and future senior indebtedness,
which means we will not be able to make any paymentthe Notes if we are in default on any of @miar indebtedness. See the section
entitled "—Subordination" below for a summary of the subortieraprovisions of the Notes and the Subsidiary i@ogee and for the definitit
of "senior indebtedness." The Notes will rank setocall of our equity securities and any of oucisdties that expressly by their terms are
junior or otherwise subordinated to the Notes.ddiion, except to the extent we have a prior araéglaim against our subsidiaries €
creditor or in connection with the junior subordetobligation of the
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Subsidiary Guarantor under the Subsidiary GuaratiteeNotes will be effectively subordinated toetisting and future indebtedness and ¢
liabilities of our subsidiaries, including obligatis to policyholders.

We are an insurance holding company witllinect operations whose assets include all obtitetanding shares of common stock of the
Subsidiary Guarantor. The Subsidiary Guarantonimtermediary holding company with no direct opierss whose assets include all of the
outstanding shares of Principal Life and other glibges. As a consequence, Principal's abilitgatisfy its obligations under the Notes and th
Subsidiary Guarantor's ability to satisfy its oblign under the Subsidiary Guarantee will depentherability of Principal Life and our other
subsidiaries to declare and distribute dividend®@dvance money in the form of intercompany lo&hg insurance company subsidiaries are
subject to various statutory and regulatory restms, applicable to insurance companies generddt, limit the amount of cash dividends,
loans and advances that those subsidiaries mayReayilations relating to capital requirements diifgcsome of our other subsidiaries also
restrict their ability to pay dividends and othéstdbutions and make loans to us. The paymentwdlends from Principal Life to the
Subsidiary Guarantor is subject to restrictiond@eh in the insurance laws of the State of los.a result, our cash flows and ability to
service our obligations, including the Notes, aapehdent upon the earnings of our subsidiariesjliisons of those earnings to us and other
payments or distributions of funds by our subsid&to us.

Ranking of the Subsidiary Guarante

The Subsidiary Guarantee will be a junidsardinated unsecured obligation of the Subsid@umrantor, will rank equally with all of the
Subsidiary Guarantor's future equally ranking jursiobordinated indebtedness, if any, and will deosdinated and junior in right of payment
to all of its existing and future senior indebteskievhich means the Subsidiary Guarantor will moable to make any payments on the Notes
pursuant to the Junior Indenture or the Subsidizugrantee if it is in default on any of its senimdebtedness. See the section entitled "—
Subordination” for a summary of the subordinatioovgsions of the Notes and the Subsidiary Guaraatekfor the definition of "senior
indebtedness."” The Subsidiary Guarantee will ramkas to all of the equity securities of the Sukeigd Guarantor and any of the securities of
the Subsidiary Guarantor that expressly by theingeare junior or otherwise subordinated to thesilidry Guarantee. In addition, except to
the extent the Subsidiary Guarantor has a prieqoal claim against its subsidiaries as a crediter Subsidiary Guarantee will be effectively
subordinated to all existing and future indebtedra@w other liabilities of the Subsidiary Guarastsubsidiaries, including obligations to
policyholders.

Subordination

In the Junior Indenture, we will agree, &atbers of the Notes will be deemed to have agrbed the Notes will be subordinate and ju
in right of payment to prior payment in full of @inounts then due and payable in respect of allipenior indebtedness to the extent
provided in the Junior Indenture.

Upon any payment or distribution of assetsreditors upon any liquidation, dissolution, diimg up, reorganization, assignment for the
benefit of creditors, marshaling of assets or aarykbuptcy, insolvency, debt restructuring or simgeoceeding in connection with our
insolvency or bankruptcy, the holders of our semdebtedness will first be entitled to receive payt in full of principal of, premium, if any,
and interest on such senior indebtedness befortealders of the Notes will be entitled to receiveetain any payment of the principal of,
premium, if any, or interest on the Notes.

If the maturity of any Note is accelerattit holders of all of our senior indebtednesstantiing at the time of the acceleration will first
be entitled to receive payment in full of all amtsidue, including any amounts due upon accelerdbeiore holders of the Notes will be
entitled to receive any payment of the principalpseémium, if any, or interest on the Notes.
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We will not make any payments of principglpremium, if any, or interest on the Notes artfe repurchase or other acquisition of Note

if:
. a default in any payment on any of our senior inelgbess then exists;
. an event of default on any of our senior indebtsdmresulting in the acceleration of its maturitgrttexists; or
. any judicial proceeding is pending in connectiothvéiny such default in payment or event of default.

When we use the term "indebtedness," wenmeith respect to any person, whether recourse &l or a portion of the assets of that
person and whether or not contingent:

. any obligation of, or any obligation guaranteedthwyt person for the repayment of borrowed mondyetier or not evidenced
by bonds, debentures, notes or other written ingnis;

. any obligation of, or any obligation guaranteedthwt person evidenced by bonds, debentures, optaber similar
instruments, including obligations assumed or irediin connection with the acquisition of propeggsets or businesses but
excluding the obligation to pay the deferred puseharice of any such property, assets or busif@syable in full within
90 days from the date such indebtedness was created

. any capital lease obligation of that person; and

. any amendments, renewals, extensions, modificatinodsefundings of any such indebtedness.
The term "indebtedness" does not includédraccounts payable or accrued liabilities arigirthe ordinary course of business.

When we use the term "senior indebtedn&gs hean the principal of, premium, if any, aneiast on our indebtedness, whether incurre
on, prior to, or after the date of the Junior Inde®, unless the instrument creating or evidenthag indebtedness or pursuant to which that
indebtedness is outstanding states that thoseatiolics are not superior in right of payment tolkletes or Subsidiary Guarantee, as applicable
or to other indebtedness which ranks equally vathunior to, the Notes or Subsidiary Guaranteegmdicable. Interest on senior indebtednes:
includes interest accruing on or after the filifgany petition in bankruptcy or for reorganizatievhether or not the claim for post-petition
interest is allowed in that proceeding.

The Subsidiary Guarantee will be subordirsatd junior in right of payment to all senior ibtedness of the Subsidiary Guarantor to the
same extent as the foregoing subordination pravssieith respect to the Notes.

Consolidation, Merger, Sale of Assets and Other Ti@sactions
Principal

The Junior Indenture will contain a negatdovenant limiting Principal's ability to effectansolidation, merger and sale of assets. Se
section entitled "Description of Junior SubordimbEebentures—Consolidation, Merger, Sale of AsaretsOther Transactions" in the
accompanying prospectus. This covenant would npliyap the direct or indirect conveyance, transfetease of all or any portion of the stock,
assets or liabilities of any of our wholly ownedsidiaries to us or to our other wholly owned sdizsies. In addition, this covenant would not
apply to any recapitalization transaction, a chasfgeontrol of Principal or a highly leveraged tsaation unless such transaction or change of
control were structured to include a merger or obidation by us or the conveyance, transfer ordezfour assets substantially as an entirety.
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Subsidiary Guarantol

The Subsidiary Guarantee will provide it Subsidiary Guarantor will not consolidate wittmerge with or into any other person or
convey, transfer or lease its assets substan#ialbn entirety to any person, and no person magotidate with or merge with or into the
Subsidiary Guarantor, unless the Subsidiary GuaramtPrincipal is the surviving company in any geror consolidation, or:

. if the Subsidiary Guarantor consolidates with orges into another person or conveys, transfersamds its assets substantially
as an entirety to any person, the successor p&sonentity organized and validly existing under laws of the United States
any state thereof or the District of Columbia, #mel successor entity expressly assumes all oftihgadions of the Subsidiary
Guarantor under the Junior Indenture and the SidvgiGuarantee;

. immediately after giving effect to the consolidationerger, conveyance, transfer or lease therésaxisevent of default, and no
event which, after notice or lapse of time or betbuld become an event of default; and

. other conditions described in the Subsidiary i@ntee are met.

The Subsidiary Guarantee will further pdevthat upon any consolidation of the Subsidiarar@otor with, or merger of the Subsidiary
Guarantor into, another person or any conveyanaesfer or lease of the assets of the Subsidiagr&tor substantially as an entirety to any
person, the successor person formed by such cdatiohi or into which the Subsidiary Guarantor iggee or to which such conveyance,
transfer or lease is made shall succeed to, asdliituted for, and may exercise every right amsgy of, the Subsidiary Guarantor under the
Subsidiary Guarantee with the same effect as i successor person had been named as the Sub$diargintor, and thereafter, except in the
case of any lease, the Subsidiary Guarantor shaklieved of all obligations and covenants underSubsidiary Guarantee.

This covenant would not apply to the direcindirect conveyance, transfer or lease of mdroy portion of the stock, assets or liabilitiés o
any of the Subsidiary Guarantor's wholly owned gliages to the Subsidiary Guarantor, to Principraio other wholly owned subsidiaries of
the Subsidiary Guarantor. In addition, this covémaould not apply to any recapitalization transactia change of control of the Subsidiary
Guarantor or a highly leveraged transaction urdes$ transaction or change of control were strectto include a merger or consolidation by
the Subsidiary Guarantor or the conveyance, tramsfiease of the Subsidiary Guarantor's assetstantially as an entirety.

Interest Rate and Interest Payment Dates
Fixed-Rate Interest Period

From, and including, May 7, 2015 to, butlexing, May 15, 2020 or any earlier RedemptioneD#te Notes will bear interest at a rate of
4.700% per annum, and we will pay accrued intesestiannually in arrears on May 15 and NovemberfEaoh year (or if any such date is
a business day, on the next business day, andereshwill accrue as a result of such postponenkaginning on November 15, 2015 and
ending on May 15, 2020, subject to our rights abiibations described in the section entitledOption to Defer Interest Payments" below.
refer to these dates as "fixed-rate interest payiates” and we refer to the period from, and idicig, May 7, 2015 to, but excluding, the first
fixed-rate interest payment date and each sucaepsitod from, and including, a fixed-rate intenggyment date to, but excluding, the next
fixed-rate interest payment date as a "fixed-naterest period."

Interest payments will be made to the pesswr entities in whose names the Notes are registe the close of business on May 1 and
November 1 (whether or not a business day), asabe may be, immediately preceding the related-rate interest payment date. The amt
of interest payable for
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any fixed-rate interest period will be computedtioa basis of a 360-day year consisting of twelv@l8p months.

A "business day" is any day other thara @aturday or Sunday, (ii) a day on which bankirggifutions in New York, New York or Des
Moines, lowa, the corporate trust office of thestae, or any place of payment are authorized aired) by law or executive order to close, or
(iii) on or after May 15, 2020, a day that is ndtandon banking day (as defined below).

Floating-Rate Interest Period

From, and including, May 15, 2020 to, bxtlading, the maturity date or any earlier Redemp®ate, the Notes will bear interest at a
per annum equal to three-month LIBOR, plus 3.044#6, we will pay accrued interest quarterly in aisem February 15, May 15, August 15
and November 15 of each year (or if any such datei a business day, on the next business dagpettat, if such business day is in the nex
succeeding calendar month, interest will be payablthe immediately preceding business day, andtecest will accrue or fail to accrue as a
result of such postponement or earlier paymeng) 'llhating-rate interest payment dates" and, togietvith the fixed-rate interest payment
dates, the "interest payment dates"), beginningugust 15, 2020, subject to our rights and oblmyaidescribed in the section entitled "—
Option to Defer Interest Payments" below. We rédethe period from, and including, May 15, 2020k0t excluding, the first floating-rate
interest payment date and each successive pedoddnd including a floating-rate interest paymeaatedo, but excluding, the next floatinagte
interest payment date as a "floating-rate intgpesbd” and, together with each fixed-rate intepesiod, an "interest period.”

Interest payments will be made to the pesswr entities in whose names the Notes are regist the close of business on February 1,
May 1, August 1 and November 1 (whether or notsimss day), as the case may be, immediately pregtu related floating-rate interest
payment date. The amount of interest payable fgiflaating-rate interest period will be computedtbe basis of a 360-day year and the actue
number of days elapsed.

For the purposes of calculating interest do the Notes during any floating-rate interesiogke

"Three-month LIBOR" means, with respecaty floating-rate interest period, the rate (expeesas a percentage per annum) for
deposits in U.S. dollars for a three-month periochmencing on the first day of that floating-rateeiest period that appears on Reuters
Page LIBORO1 as of 11:00 a.m., London time, on R determination date (as defined below) fott fit@ating-rate interest period.
If such rate does not appear on Reuters Page LIR@R@ny LIBOR determination date, threenth LIBOR will be determined on t
basis of the rates at which deposits in U.S. defiar a three-month period commencing on the fiest of that floating-rate interest
period and in a principal amount of not less tha980,000 are offered to prime banks in the Lonidterbank market by four major
banks in the London interbank market selected byctticulation agent (as defined below) after cdatioh with us, at approximately
11:00 a.m., London time, on the LIBOR determinatiate for that floating-rate interest period. Th&ualation agent will request the
principal London office of each of these banksrovjle a quotation of its rate. If at least twolsguiotations are provided, three-month
LIBOR with respect to that floating-rate interestipd will be the arithmetic mean (rounded upwdnkicessary to the nearest whole
multiple of 0.00001%) of such quotations. If fevtlean two quotations are provided, three-month LIB&fR respect to that floating-
rate interest period will be the arithmetic meanu(rded upward if necessary to the nearest wholépteubf 0.00001%) of the rates
quoted by three major banks in New York City sedddby the calculation agent after consultation wihat approximately 11:00 a.m.,
New York City time, on the first day of that floag-rate interest period for loans in U.S. dollaréeading European banks for a three-
month period commencing on the first day of thaafing-rate interest period and in a principal amaf not less than $1,000,000.
However, if fewer than three banks selected
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by the calculation agent to provide quotationscareting as described above, three-month LIBORHat floating-rate interest period
will be the same as three-month LIBOR as determfoethe previous floating-rate interest periodiorthe case of the floating-rate
interest period beginning on May 15, 2020, 0.28¥%e &stablishment of three-month LIBOR for eachtif@arate interest period by the
calculation agent will (in the absence of manitasor) be final and binding.

"calculation agent" means The Bank of NesvkMellon Trust Company, N.A., or any other firppointed by us, acting as
calculation agent.

"Reuters Page LIBORO01" means the displagesignated on the Reuters 3000 Xtra (or such pthge as may replace that page
that service, or such other service as may be raiedrby us as the information vendor, for the psepaf displaying rates or prices
comparable to the London Interbank Offered RatdJ@. dollar deposits).

"LIBOR determination date" means the sedomaidon banking day immediately preceding the filwy of the relevant floatincate
interest period.

"London banking day" means any day on wiizinmercial banks are open for general busineskifliimg dealings in deposits in
U.S. dollars) in London.

Option to Defer Interest Payments

So long as no event of default with respe¢he Notes has occurred and is continuing, wiehaize the right, at any time and from time to
time, to defer the payment of interest on the Nfte®ne or more consecutive interest periodstigdther do not exceed five years for any
single extension period. We may not defer intebegond the maturity date, any earlier acceleratatlirity date arising from an event of
default (which, under the Junior Indenture, is {edito certain events of bankruptcy, insolvencgrganization or receivership with respect to
us or the Subsidiary Guarantor and certain evefasimg to the Subsidiary Guarantee) or any othdrex acceleration or redemption of the
Notes.

During an extension period, interest wilhtinue to accrue on the Notes, and deferred isttere the Notes will bear additional interest at
the then-applicable annual interest rate, compatiodesach interest payment date, subject to ajfgdidaw. As used in this prospectus
supplement, an "extension period" refers to théopdseginning on an interest payment date witheesf which we elect to defer the paym
of interest on the Notes and ending on the easfi€i) the fifth anniversary of that interest paymeéate and (ii) the next interest payment date
on which we have paid all deferred and unpaid ar®(@ncluding compounded interest on such defesradunts) and all other accrued inte
on the Notes. When we use the term "interest"imglospectus supplement, we are referring not tntggularly scheduled interest payments
but also to interest on interest payments not paithe applicable interest payment date.

During an extension period, the terms efffotes permit us to make (i) any payment of curoenleferred interest on pari passu securitie
that is made pro rata to the amounts due on sutlp@ssu securities (including the Notes) andafiiy payment of principal or current or
deferred interest on pari passu securities thagtiimade, would cause us to breach the termseahgtrument governing such pari passu
securities. The terms of other pari passu secsiitiay require us to make payments of deferreddsténat are not made pro rata with payn
of deferred interest on the Notes.

At the end of five years following the comnecement of any extension period, we must paycatued and unpaid deferred interest,
including compounded interest. If we have paidiafierred interest (including compounded interestetn) on the Notes, we can again defer
interest payments on the Notes as described above.
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We will give the holders of the Notes ahd trustee written notice of our election to comogear continue any extension period at least
one business day and not more than 60 busineshdfy® the next interest payment date. Such nehia# be given to the trustee and each
holder of the Notes, at such holder's address aipgea the security register, by first-class mpibstage prepaid.

We have no present intention to defer agepayments.

Dividend and Other Payment Stoppages During ExtemsPeriods and Under Certain Other Circumstanc

We will agree in the Junior Indenture tisatong as any Notes remain outstanding, if:

then we

we have given notice of our election to defer ias¢ipayments on the Notes but the related extepsinad has not yet
commenced; or

an extension period is continuing;
will not, nor will we permit any ofir subsidiaries to:

declare or pay any dividends or other distritmi on, or redeem, purchase, acquire or make idéitjon payment with respect
to, any shares of our capital stock;

make any payment of principal of, or interest amium, if any, on, or repay, purchase or redeemodify) our debt securities
that rank upon our liquidation on a parity withjonior to the Notes or (y) any debt securitiesh&f Subsidiary Guarantor that
rank upon its liquidation on a parity with or junio the Subsidiary Guarantee;

make any guarantee payments pursuant to angear issued by us of debt securities of any obabsidiaries if the guarantee
ranks upon our liquidation on a parity with or jonto the Notes; or

make any guarantee payments pursuant to any gearmsued by the Subsidiary Guarantor of our dstirgties or the debt
securities of any of our subsidiaries if such gotga ranks upon the Subsidiary Guarantor's ligigdain a parity with or junior
to the Subsidiary Guarantee.

The restrictions listed above do not apiply

any purchase, redemption or other acquisition afeshof capital stock in connection with:

. any employment contract, benefit plan or other lsirarrangement with or for the benefit of any enenore of our
employees, officers, directors, consultants or freshelent contractors;

. the satisfaction of our obligations pursuant to engtract entered into prior to the beginning & &pplicable extension
period;

. a dividend reinvestment or shareholder purcipées or

. the issuance of shares of capital stock, orr#@zsiconvertible into or exercisable for suchreiszof capital stock, as

consideration in an acquisition transaction, thiinitave agreement for which is entered into priorthe applicable
extension period;

any exchange, redemption or conversion of any adassries of our capital stock, or the capitatktof one of our subsidiaries,
for any other class or series of our capital stoclgf any class or series of our indebtednesatigrclass or series of our capital
stock;

any purchase of fractional interests in sharespftal stock pursuant to the conversion or exchamgeisions of such shares or
the securities being converted or exchanged;

any declaration of a dividend in connection witly ahareholder rights plan, or the issuance of sigbtbck or other property
under any shareholder rights plan, or the redemmiqurchase of rights pursuant thereto;
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. any dividend in the form of stock, warrants, opsiar other rights where the dividend stock or sisskable upon exercise of
such warrants, options or other rights is the ssimek as that on which the dividend is being paitaoks equally with or junior
to such stock; or

. (i) any payment of current or deferred intex@sipari passu securities that is made pro ratamegpect to the amounts due on
such pari passu securities (including the Noted)(@nhany payment of principal or current or deéat interest on pari passu
securities that, if not made, would cause us taditéhe terms of the instrument governing suchgassu securities.

Notwithstanding the foregoing, the termshaf Notes will not restrict in any manner the ipibf any of our subsidiaries to pay dividends
or make any distributions, advances or other paysnerus or to any of our other subsidiaries.

Redemption

The Notes are redeemable at our electioor @fter May 15, 2020 or within 90 days after tleeurrence of certain events prior to May 15,
2020, in each case at the applicable Redemptiae Bet forth below.

We may redeem the Notes:

(@) on or after May 15, 2020, at our optiat any time and from time to time, in wholdropart, at a Redemption Price
equal to the principal amount of the Notes to likeeened plus accrued and unpaid interest to, blidirg, the Redemption
Date;

(b) before May 15, 2020, within 90 dafteiathe occurrence of a "tax event" or a "regulatmapital event," in whole but
not in part, at a Redemption Price equal to thegyal amount of the Notes plus accrued and urnipéédest to, but excluding,
the Redemption Date; and

(c) before May 15, 2020, within 90 dajtemthe occurrence of a "rating agency eventwimwle but not in part, at a
Redemption Price equal to the make-whole redem ptitme.

If we have given notice as provided in doeior Indenture and made funds available for ¢akemption of any Notes called for redempt
on the Redemption Date referred to in that notitese Notes will cease to bear interest on thaeRgtion Date. Any interest accrued to the
Redemption Date will be paid as specified in suatice. We will give written notice of any redemptiof any Notes to holders of the Notes to
be redeemed at their addresses, as shown in thetgeegister for the Notes, at least 30 days @oidmore than 60 days prior to the
Redemption Date. The notice of redemption will $fye@among other items, the Redemption Date, thédRgtion Price and the aggregate
principal amount of the Notes to be redeemed.

If we choose to redeem less than all ofNb&es, the particular Notes to be redeemed skadkbected by the trustee not more than 45 day
prior to the Redemption Date. The trustee will setke method in its sole discretion, in such mamset shall deem appropriate and fair,
subject to the procedures of the depositary, feNbtes to be redeemed in part.

As used in this prospectus supplement:

"Comparable Treasury Issue" means the diStates Treasury security selected by the Indep#rdvestment Banker as having a
maturity comparable to the remaining term of theédsdo be redeemed (assuming, for this purposetttbaNotes were to mature on
May 15, 2020) that would be utilized, at the tinfeselection and in accordance with customary fifemractice, in pricing new issues
of corporate debt securities of comparable mattoithe remaining term of the Notes.

"Comparable Treasury Price" means, witlpeesto any Redemption Date for the Notes, theamesras determined by us, of the
Reference Treasury Dealer Quotations for such Rptiem

S-25




Table of Contents

Date, after excluding the highest and lowest ohdreference Treasury Dealer Quotations, or if waialdewer than five such
Reference Treasury Dealer Quotations, the averbgk suich quotations.

"Independent Investment Banker" means dapandent investment banking institution of natiet@nding appointed by us.
"make-whole redemption price" means thagneof:
(i) 100% of the principal amount of tNetes to be redeemed; or

(i) an amount equal to the present valua principal payment on May 15, 2020 plus the sif the present values of the
scheduled payments of interest that would haveuadcon the Notes to be redeemed from the Redemptatato May 15, 202!
not including any portion of the payments of insgraccrued as of such Redemption Date, discouatsdch Redemption Date
on a semiannual basis (assuming a 360-day yeaistiogsf twelve 30-day months) at the TreasuryeRptus 50 basis points,
as calculated by an Independent Investment Banker;

plus, in each case, accrued and unpaid interetfteoNotes to be redeemed to, but excluding, sudeRption Date.

"rating agency event" means that any natlgmecognized statistical rating organizationhiitthe meaning of Section 3(a)(62)
under the Securities Exchange Act of 1934, as aettrttlat then publishes a rating with respect tausating agency") amends,
clarifies, changes or replaces any criteria it usesssign equity credit to securities such adNibees, which amendment, clarification,
change or replacement results in:

(@) the shortening of the length of tithe Notes are assigned a particular level of equigdit by that rating agency as
compared to the length of time they would have kassigned that level of equity credit by that rqi@gency or its predecessor
on the initial issuance of the Notes; or

(b) the lowering of the equity creditdinding up to a lesser amount) assigned to thedNmyethat rating agency as
compared to the equity credit assigned by thatgedgency or its predecessor on the initial isseafithe Notes.

"Reference Treasury Dealer" means each) BISBC Securities (USA) Inc., Merrill Lynch, PiecFenner & Smith Incorporated
and a primary U.S. government securities deal&eiw York City (a "Primary Treasury Dealer") selettyy Wells Fargo
Securities, LLC, or their respective successord,(@ntwo other Primary Treasury Dealers seledigdis; provided that if any of the
foregoing cease to be a Primary Treasury Dealemiltsubstitute therefor another Primary TreasDsaler.

"Reference Treasury Dealer Quotations” ragaith respect to the Reference Treasury Dealdiaag Redemption Date, the
average, as determined by us, of the bid and gsfess for the Comparable Treasury Issue (expregsegch case, as a percentage of
its principal amount) quoted in writing to us bychlReference Treasury Dealer at 5:00 p.m., New Gitktime, on the third business
day preceding such Redemption Date.

"regulatory capital event" means that wedpee subject to capital adequacy supervision gp#al regulator and the capital
adequacy guidelines that apply to us as a resuti¢ioig so subject set forth criteria pursuant tactvithe full principal amount of the
Notes would not qualify as capital under such edpitlequacy guidelines, as we may determine atigugy in our sole discretion.
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"tax event" means the receipt by us of ginion of independent counsel experienced in suattars to the effect that, as a resul
any:

(&) amendment to, clarification of or mba in (including any announced proposed amendtoenlarification of or
change in) the laws or regulations of the Uniteaté&&t or any political subdivision or taxing authoof or in the United States
that is enacted or announced or that becomes igBfemt or after the initial issuance of the Notes;

(b) official administrative decision ardicial decision or administrative action or otb#ficial pronouncement (including
private letter ruling, technical advice memorandumother similar pronouncement) by any court, gowgnt agency or
regulatory authority that reflects an amendmentlerjfication of or change in, the interpretatimnapplication of those laws or
regulations that is announced or that becomestiféeon or after the initial issuance of the Notes;

(c) threatened challenge asserted ineaion with an audit of us, or a threatened chglkeaisserted in writing against any
taxpayer that has raised capital through the issiahsecurities that are substantially similathi® Notes, which challenge is
asserted against us or becomes publicly known @fiter the initial issuance of the Notes;

there is more than an insubstantial increase imiskethat interest accruing or payable by us @aNlotes is not, or within 90 days of the
date of such opinion will not be, wholly deductilbig us for U.S. federal income tax purposes.

"Treasury Rate" means the rate per yeaaldquthe semiannual equivalent yield to maturityh@ Comparable Treasury Issue,
calculated using a price for the Comparable Treamsue (expressed as a percentage of its prinaipalint) equal to the Comparable
Treasury Price for such Redemption Date. The TrgaRate shall be calculated on the third businesspieceding the Redemption
Date.

Events of Default
Events of Default with Respect to the Not

Each of the following will constitute anemt of default for the Notes:

. certain events of bankruptcy, insolvency, reorgatiin or receivership with respect to us; or
. certain events of bankruptcy, insolvency, reorgatiin or receivership with respect to the Subsyd@uarantor; or
. the Subsidiary Guarantee ceases to be in full fantkeeffect (other than in accordance with its 8®rar the Subsidiary Guaran

denies or disaffirms its obligation under the Sdlasy Guarantee.

There will be no right of acceleration retcase of any payment default or other breaclwrtants under the Junior Indenture or the
Notes. Notwithstanding the foregoing, in the cafsa default in the payment of any interest on tledd, including any compounded intert
when such interest becomes due and payable andietalit continues for a period of 30 days (andh&case of payment of deferred interest
such default continues for 30 calendar days dfeiconclusion of any extension period), or in thgecof a default in the payment of the
principal of (and premium, if any, on) the Notestat maturity thereof, the holder of a Note may ifadirected by the holders of a majority in
aggregate outstanding principal amount of the Ndkestrustee will, subject to the conditions st in the Junior Indenture, demand paymer
of the amount then due and payable and may irstiggfal proceedings for the collection of such anidfuwve fail to make payment thereof
upon demand.
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Effect of Events of Defaul

The holders of a majority in aggregate wutding principal amount of the Notes will have thght to direct the time, method and place of
conducting any proceeding for any remedy availédbkbe trustee. The trustee or the holders ofess than 25% in aggregate outstanding
principal amount of the Notes may declare the jpalof the Notes and accrued but unpaid intetressieion due and payable immediately upor
an event of default (other than an event of defaldtting to our bankruptcy, insolvency, reorgatia@aor receivership). If an event of default
relating to our bankruptcy, insolvency, reorgari@abr receivership occurs, the principal amouralbNotes and accrued but unpaid interest
thereon shall automatically become due and payable.

Waiver of Event of Default

The holders of a majority in aggregate tauntding principal amount of the Notes may rescind annul the declaration of an event of
default and its consequences if:

. all other events of default have been cured or edziand
. we have paid or deposited with the trustee a sufitignt to pay:
. all overdue installments of interest (includingeirgst on overdue installments of interest) andcjpal (and premium, if

any) due other than by acceleration; and

. certain amounts owing to the trustee, its agantscounsel.

The holders of a majority in aggregate tautding principal amount of the Notes affectedhmy default may, on behalf of the holders of
the Notes, waive any past default and its consempserexcept a default (1) in the payment of theggual of, or premium, if any, or interest on,
any Note or (2) in respect of a covenant or provisivhich under the Junior Indenture cannot be nextlifr amended without the consent of
holder of each outstanding Note affected thereby.

We will be required under the Junior Indeatto file a certificate of compliance with thagtee annually.
Defeasance and Covenant Defeasance

The Junior Indenture will provide thataaty time on or prior to May 15, 2020, we may disgleaall of our obligations, other than as to
transfers and exchanges and certain other speoifightions, under the Notes at any time, andwheaimay also be released from our
obligations described in the section entitled "—S&aiation, Merger, Sale of Assets and Other Tretimas" above and from certain other
obligations imposed by the supplemental indentitle mespect to the Notes, and elect not to complig those sections and obligations with
creating an event of default. Discharge under itisé frocedure is called "defeasance" and undese¢lend procedure is called "covenant
defeasance."

Defeasance or covenant defeasance maydmeaf only if:

. we irrevocably deposit or cause to be depositighil the trustee money or U.S. government obligegior a combination thereof,
as trust funds in an amount sufficient to pay aisdlthrge, on May 15, 2020, the principal of (ang mremium on) the Notes,
and, on their respective stated maturities, thedwuled payments of interest that will accrue onNb&es from the date of the
deposit to May 15, 2020;

. we deliver to the trustee an opinion of counsehteffect that the holders of the Notes will ratagnize gain or loss for U.S.
federal income tax purposes as a result of thegdeptefeasance and discharge or the deposit armhaat defeasance to be
effected with respect to such Notes and will bgextlio U.S. federal income tax on the same amauie same manner and at
the same times as would be the case if such depe$itasance and discharge or such deposit andaatvéefeasance were not
to occur, and, in the case of a defeasance, this
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opinion must be based on a ruling we have receiwea, or that has been published by, the InterreléRue Service or a char
in applicable U.S. federal income tax law occurrdfigr the date of execution of the Junior Indesitur

. no event of default under the Junior Indenturedeasirred and is continuing;

. such defeasance or covenant defeasance does umbinesbreach or violation of, or constitute daddt under, any indenture or
other agreement or instrument for borrowed moneyttich we are a party or by which we are bound;

. such defeasance or covenant defeasance doessatitin the trust arising from such deposit ciashg an investment company
within the meaning of the Investment Company Ac1®40 unless such trust shall be registered umgelnvestment Company
Act of 1940 or exempt from registration thereunder;

. we deliver to the trustee an officers' certificatel an opinion of counsel, each stating that alt@émns precedent with respect
such defeasance or covenant defeasance have braphexbwith; and

. other conditions specified in the Junior Indeatare met.

The trustee will pay, on May 15, 2020 tddeos of the Notes as shown in the security regfstethe Notes, the principal of (and any
premium on) the Notes, and, on their respectiviedteaturities, the scheduled payments of intéhestwill accrue on the Notes from the date
of the deposit to May 15, 2020, in each case in@ance with the provisions of the Junior Indentifreve elect defeasance or covenant
defeasance with respect to the Notes as descrilmeaand we have deposited or caused to be degdsitst funds as described above, we
be required to redeem the Notes in whole on May2030 in accordance with the procedures set farthe Junior Indenture.

The Junior Indenture will not be dischargsdiescribed above if we have defaulted in theneay of principal of, premium, if any, or
interest on any senior indebtedness, and that ié$azontinuing or another event of default on se@ior indebtedness then exists and has
resulted in the senior indebtedness becoming oighaclared due and payable prior to the datdératise would have become due and
payable.

Satisfaction and Discharge

The Junior Indenture will provide that whamong other things, all Notes not previously\dekd to the trustee for cancellation:

. have become due and payable; or
. will become due and payable at their stated matwithin one year; or
. are to be called for redemption within one yader arrangements satisfactory to the trustethéogiving of notice of

redemption by the trustee in our name, and at xperEse;

and we deposit or cause to be depositdutivit trustee, in trust, (1) money; (2) U.S. gowant obligations which through the scheduled
payment of principal and interest in respect thieieaccordance with their terms will provide, atter than one day before the due date of an
payment, money; or (3) a combination thereof, ichezase in an amount sufficient to pay and dis@htlrg entire indebtedness on the Note:
previously delivered to the trustee for cancellatimr the principal, premium, if any, and interestthe date of the deposit or to the stated
maturity or Redemption Date, as the case may libywanhave paid or caused to be paid all other sivasunder the Junior Indenture, then the
Junior Indenture will cease to be of further eff@ith respect to the Notes and we will be deemétbiee satisfied and discharged the Junior
Indenture with respect to the Notes. We will conéirio be obligated to pay certain other sums dderutie Junior Indenture and to provide the
officers' certificates and opinions of counsel diésa in the Junior Indenture.
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Modification of the Junior Indenture and the Subsidary Guarantee

The Junior Indenture may be modified or adesl as described in the section entitled "Desoripif Junior Subordinated Debentures—
Modification of Indenture" in the accompanying guestus. The Subsidiary Guarantee may be modifietm@nded on the same terms as the
Junior Indenture.

Agreed Tax Treatment

We agree, and, by acquiring an interestMote, each beneficial owner of a Note agreesetd the Notes as indebtedness for U.S. fe
income tax purposes.

Global Securities

The Notes will be issued in the form of amanore global securities that will be depositdthyor on behalf of, the depositary, The
Depository Trust Company ("DTC" or the "depositanytiterests in the global securities will be issaly in denominations of $2,000 or any
multiple of $1,000 in excess thereof. Unless antl itris exchanged in whole or in part for Notesdefinitive form, a global security may not
be transferred except as a whole to a nomineecadi¢ipositary for the global security, or by a naeinf the depositary to the depositary or
another nominee of the depositary, or by the deégiysor any nominee to a successor depositarynongnee of the successor depositary.

Same-Day Settlement and Payment

Settlement for the Notes will be made by dimderwriters in immediately available funds. @ugl as the depositary continues to make
same-day settlement available to us, all paymdmsircipal and interest on the Notes will be mégeaus in immediately available funds.

The depositary will facilitate sandey settlement for trading in the Notes until mi@guiand secondary market trading activity in thetés
will therefore be required by the depositary tdlséh immediately available funds.

Book-Entry System
DTC

Initially, the Notes will be registeredtime name of Cede & Co., the nominee of the depgsifeccordingly, beneficial interests in the
Notes will be shown on, and transfers thereof kelleffected only through, records maintained bydégositary and its participan

The depositary has advised us and the umiers as follows: the depositary is a limited4pose trust company organized under the New
York Banking Law, a "banking organization" withimet meaning of the New York Banking Law, a membehefUnited States Federal
Reserve System, a "clearing corporation" withinrtfeaning of the New York Uniform Commercial Codel an'clearing agency" registered
pursuant to the provisions of Section 17A of thétethStates Securities Exchange Act of 1934, asdete The depositary holds securities
its participants ("Direct Participants") depositlwihe depositary. The depositary also eliminatesneed for physical movement of securities
certificates by facilitating the settlement amoniget Participants of securities transactions, sagtransfers and pledges, in deposited
securities through electronic computerized bookyecthanges in the Direct Participants' accounteed@iParticipants include securities brokers
and dealers, including the underwriters, bankst tompanies, clearing corporations, and certdiaratrganizations. DTC is a wholly-owned
subsidiary of The Depositary Trust & Clearing Cagimn ("DTCC"). DTCC is a holding company for DTBational Securities Clearing
Corporation and Fixed Income Clearing Incorporatedhof which are registered clearing agenciesess to the depositary's book-entry
system is also available to others such as sezmifitiokers and dealers, banks and trust compdnaesléar through or maintain a custodial
relationship with a Direct Participant, either dittg or indirectly
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("Indirect Participants"). The rules applicablethe depositary and its Direct and Indirect Partioig are on file with the SEC.
The depositary advises that its establigitededures provide that:

. upon our issuance of the Notes, the depositdheredit the accounts of Direct Participants desited by the underwriters with
the principal amounts of the Notes purchased bytiterwriters; and

. ownership of interests in the global securitied &l shown on, and the transfer of the ownershipbsieffected only through,
records maintained by the depositary, the Directi¢tgants and the Indirect Participants.

The laws of some states require that aegarsons take physical delivery in definitive foofrsecurities which they own. Persons require
to take physical delivery of securities they ownymat be able to purchase beneficial interesteénglobal securities.

So long as a nominee of the depositargage¢gistered owner of the global securities, trainee for all purposes will be considered the
sole owner or holder of the global securities urtderJunior Indenture. Except as provided belowners of beneficial interests in the global
securities will not be entitled to have Notes reggisd in their names, will not receive or be eatitto receive physical delivery of Notes in
definitive form and will not be considered the owser holders thereof under the Junior Indenture.

Neither we, the trustee, any paying agentime registrar will have any responsibility atility for any aspect of the records relating to o
payments made on account of beneficial ownershigrests in the global securities, or for maintagnisupervising or reviewing any records
relating to those beneficial ownership interests.

Principal, premium and interest paymentshenNotes registered in the name of the depo&tapminee will be made in immediately
available funds to the depositary's nominee asdapistered owner of the global securities. Undertdims of the Notes, we and the trustee wil
treat the persons in whose names the Notes atesg as the owners of those Notes for the purploszeiving payment of principal and
interest on those Notes and for all other purpedestsoever. Therefore, neither we, the trusteeangipaying agent has any direct
responsibility or liability for the payment of pdipal or interest on the Notes to owners of bemafiaterests in the global securities. The
depositary has advised us and the trustee thatiitent practice is, upon receipt of any paymengrafcipal or interest, to credit Direct
Participants' accounts on the payment date in daoce with their respective holdings of benefigigéérests in the global securities as shown
on the depositary's records, unless the depogisyeason to believe that it will not receive pagtron the payment date. Payments by Direc
and Indirect Participants to owners of benefiaid¢iests in the global securities will be goverbgdtanding instructions and customary
practices, as is the case with securities helthiiaccounts of customers in bearer form or regidta "street name," and will be the
responsibility of the Direct and Indirect Partiaipsiand not of the depositary, the trustee orulgest to any statutory requirements that ma
in effect from time to time. Payment of principaldainterest to the depositary is our responsibdityhe responsibility of the trustee;
disbursement of those payments to the owners dadflmgal interests in the global securities shalthe responsibility of the depositary and
Direct and Indirect Participants.

Notes represented by a global security glexchangeable for Notes in definitive form &éltenor as the global security in
denominations of $2,000 or any multiple of $1,00@xcess thereof if the depositary notifies us ithatunwilling or unable to continue as
depositary for the global security or if at anydithe depositary ceases to be a clearing agenisteegl under applicable law and a successot
depositary is not appointed by us within 90 dayweiin our discretion at any time determine nateguire all of the Notes to be representes
a global security and notify the trustee thereafy Alotes that are exchangeable pursuant to thegireg sentence are exchangeable for
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Notes issuable in authorized denominations andtegd in such names as the depositary shall dBebfect to the foregoing, a global sect
is not exchangeable, except for a global securitylabal securities of the same aggregate denoioisato be registered in the name of the
depositary or its nominee.

Clearstream Banking, société anonyme ('{Gtegam") and Euroclear Bank S.A./N.V. ("Eurocl@drdve provided us with the following
information and neither we nor the underwriterstaky responsibility for its accuracy:

Clearstream

Clearstream is incorporated under the lafAlsuxembourg as a professional depositary. Clezast holds securities for its participating
organizations and facilitates the clearance arttessgnt of securities transactions between Clesasirparticipants through electronic book-
entry transfers between the accounts of Clearstgatitipants, thereby eliminating the need forgibgl movement of certificates. Clearstre
provides to Clearstream participants, among othiags, services for safekeeping, administratioeaicnce and settlement of internationally
traded securities and securities lending and bangvClearstream interfaces with domestic securitiarkets in several countries. As a
professional depositary, Clearstream is subjertdalation by the Luxembourg Commission for the Sujsion of the Financial Sector (also
known as th&€€ommission de Surveillance du Secteur Financi@learstream participants include underwriteesusities brokers and dealers,
banks, trust companies, clearing corporations ani@io other organizations and may include the omdiers. Clearstream's U.S. participants
are limited to securities brokers and dealers amk$. Indirect access to Clearstream is also dlaita others, such as banks, brokers, dealer:
and trust companies that clear through or mairgainstodial relationship with a Clearstream paréint either directly or indirectly.

Distributions with respect to Notes helaéfkcially through Clearstream will be creditedcesh accounts of Clearstream participants in
accordance with its rules and procedures, to thenéxeceived by the U.S. depositary for Clearsirea

Euroclear

Euroclear was created in 1968 to hold sgesifor participants of Euroclear and to clead apttle transactions between Euroclear
participants through simultaneous electronic boatkyedelivery against payment, thereby eliminatihg need for physical movement of
certificates and any risk from lack of simultanetrasisfers of securities and cash. Euroclear padorarious other services, including
securities lending and borrowing and interacts wiimestic markets in several countries. Eurockeaperated by Euroclear Bank S.A./N.V.
under contract with Euroclear plc, a U.K. corparatiEuroclear plc establishes policy for Eurocleabehalf of Euroclear participants.
Euroclear participants include banks, includingtcrbanks, securities brokers and dealers and ptioessional financial intermediaries and
may include the underwriters. Indirect access tmElear is also available to other firms that clémough or maintain a custodial relationship
with a Euroclear participant, either directly odiirectly.

The Euroclear operator is a Belgian barksiéch it is regulated by the Belgian Banking aiméiice Commission.

Securities clearance accounts and cashuatcwith the Euroclear operator are governed byTégrms and Conditions Governing Use of
Euroclear and the related Operating ProcedurdseoEtiroclear System, and applicable Belgian lawgciively, the "Terms and Conditions").
The Terms and Conditions govern transfers of seesr@nd cash within Euroclear, withdrawals of siies and cash from Euroclear, and
receipts of payments with respect to securitieSuroclear. All securities in Euroclear are heldadiungible basis without attribution of speci
certificates to specific clearance
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accounts. The Euroclear operator acts under th@§and Conditions only on behalf of Euroclear pgéints and has no record of or
relationship with persons holding through Euroclearticipants.

Distributions with respect to Notes heladikcially through Euroclear will be credited taethash accounts of Euroclear participants in
accordance with the Terms and Conditions, to thergxeceived by the U.S. depositary for Euroclear.

Euroclear has further advised us that itoresvho acquire, hold and transfer interests énNbtes by boolentry through accounts with t
Euroclear operator or any other securities intefergdire subject to the laws and contractual piorsgoverning their relationship with their
intermediary, as well as the laws and contractuatipions governing the relationship between sutingermediary and each other
intermediary, if any, standing between themselvekthe global securities certificates.

Global Clearance and Settlement Procedures

Secondary market trading between the DiPecticipants will occur in the ordinary way in aogance with the DTC rules and will be
settled in immediately available funds. Secondaayket trading between Clearstream participantsaarieliroclear participants will occur in
the ordinary way in accordance with the applicables and operating procedures of Clearstream anactear and will be settled using the
procedures applicable to conventional eurobond®imediately available funds.

Cross market transfers between persongngptirectly or indirectly through DTC, on the ohand, and directly or indirectly through
Clearstream participants or Euroclear participamtsthe other, will be effected through DTC in actamce with DTC rules on behalf of the
relevant European international clearing systeritdbl.S. depositary; however, such cross markestetions will require delivery of
instructions to the relevant European internatiahedring system by the counterparty in such systeatcordance with its rules and
procedures and within its established deadlinesofi@an time). The relevant European internatiolearing system will, if the transaction
meets its settlement requirements, deliver ingostto its U.S. depositary to take action to dffewl settlement on its behalf by delivering or
receiving Notes through DTC, and making or recgjypayment in accordance with normal proceduresdare day funds settlement applice
to DTC. Clearstream participants and Eurocleari@pants may not deliver instructions directly beir respective U.S. depositaries.

Because of time zone differences, creditsates received through Clearstream or Euroclear eesult of a transaction with a DTC
participant will be made during subsequent se@srisiettlement processing and will be credited tisinless day following the DTC settlement
date. Such credits or any transactions in suchd\sgttled during such processing will be reportetthé relevant Euroclear participants or
Clearstream participants on such business day. feasived in Clearstream or Euroclear as a re$giles of Notes by or through a
Clearstream participant or a Euroclear particiggara DTC participant will be received with value tie DTC settlement date but will be
available in the relevant Clearstream or Euroabaah account only as of the business day followettjement in DTC.

Although DTC, Clearstream and Euroclearehagreed to the foregoing procedures in orderdititéte transfers of Notes among
participants of DTC, Clearstream and Eurocleary #ire under no obligation to perform or continu@ésform such procedures and such
procedures may be modified or discontinued at ang.tNeither we nor the trustee will have any reslality for the performance by DTC,
Euroclear or Clearstream or their respective dioedéhdirect participants of their obligations undee rules and procedures governing their
operations.
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U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a discussion of the madkll.S. federal income tax considerations relatinthe purchase, ownership and disposition of
the Notes by U.S. Holders and Non-U.S. Holdersheecdefined below) that purchase the Notes atidsie price (generally the first price at
which a substantial amount of the Notes is sold|ugling sales to bond houses, brokers or similesgres or organizations acting in the
capacity of underwriters, placement agents or wdadéas) pursuant to this offering and hold sucheN@is capital assets. This discussion (othe
than matters stated to be our belief) is the opinibDebevoise & Plimpton LLP, our counsel. Thisalission is based on the U.S. Internal
Revenue Code of 1986, as amended (the "Code"),TweRsury regulations promulgated or proposed thmeter and administrative and judicial
interpretations thereof, all as in effect on theedsereof, and all of which are subject to chapgssibly with retroactive effect, or to different
interpretation. This discussion does not addrdssf #he U.S. federal income tax considerations thay be relevant to specific Holders (as
defined below) in light of their particular circutaaces or to Holders subject to special treatmedénU.S. federal income tax law (such as
banks, insurance companies, dealers in securitiether Holders that generally mark their secwsite market for U.S. federal income tax
purposes, taxxempt entities, retirement plans, regulated imaest companies, real estate investment trustginddrmer citizens or resider
of the United States, Holders that hold a Noteaas qf a straddle, hedge, conversion or other nategl transaction or U.S. Holders that have a
"functional currency" other than the U.S. dollariis discussion does not address any U.S. stdtearor non-U.S. tax considerations or any
U.S. federal estate (except as discussed beloindorU.S. Holders), gift or alternative minimum teonsiderations.

As used in this discussion, the term "WB8lder" means a beneficial owner of a Note thatUds. federal income tax purposes, is (i) an
individual who is a citizen or resident of the UnitStates, (ii) a corporation created or organizemt under the laws of the United States, any
state thereof or the District of Columbia, (iii) astate the income of which is subject to U.S. fr@ldacome tax regardless of its source or (iv) ¢
trust (x) with respect to which a court within thaited States is able to exercise primary supamisier its administration and one or more
U.S. persons have the authority to control alt®kubstantial decisions or (y) that has in eféectlid election under applicable U.S. Treasury
regulations to be treated as a U.S. person.

As used in this discussion, the term "Nas-WHolder" means a beneficial owner of a Note ihatither a U.S. Holder nor a partnership
for U.S. federal income tax purposes, and the tétatder" means a U.S. Holder or a Non-U.S. Holder.

If an entity treated as a partnership fds.Uederal income tax purposes invests in a Nb&el.S. federal income tax considerations
relating to such investment will depend in partmipice status and activities of such entity andpdwticular partner. Any such entity should
consult its own tax advisor regarding the U.S. fabimcome tax considerations applicable to it @aghartners relating to the purchase,
ownership and disposition of a Note.

EACH PERSON CONSIDERING AN INVESTMENT IN EHNOTES SHOULD CONSULT ITS OWN TAX ADVISOR REGARDMBI
THE U.S. FEDERAL, STATE AND LOCAL AND NON-U.S. INCMIEE, ESTATE AND OTHER TAX CONSIDERATIONS RELATING TO
THE PURCHASE, OWNERSHIP AND DISPOSITION OF THE NOSHEN LIGHT OF ITS PARTICULAR CIRCUMSTANCES.

Classification of the Notes

The determination of whether a securityudthde classified as indebtedness or equity for. E&eral income tax purposes requires a
judgment based on all relevant facts and circunest®nThere is no statutory, judicial or administetuthority that directly addresses the (
federal income tax treatment of securities simitathe Notes. Based upon an analysis of the retdaats and
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circumstances, under applicable law as of the idate of the Notes, the Notes will be treated dslitedness for U.S. federal income tax
purposes. However, there can be no assurancénthatternal Revenue Service (the "IRS") or a caulttagree with this determination. No
ruling is being sought from the IRS on any of tb&uies discussed herein.

We agree, and by acquiring an interestitote each beneficial owner of a Note agrees gt the Notes as indebtedness for U.S. federa
income tax purposes, and the remainder of thisudison assumes such treatment.

U.S. Holders
Interest on the Note

It is expected, and assumed for purposéisi®fiiscussion, that subject to the discussidovinehe Notes will not be issued with more tt
de minimis OID for U.S. federal income tax purposes

Treasury regulations provide that the gabsi that interest on the Notes might be defercedld result in the Notes being treated as is
with OID, unless the likelihood of such deferratésnote. We believe that the likelihood we willaléo defer payment of interest on the Notes
is remote, and therefore believe that the possitofi such deferral will not result in the Notesrggtreated as issued with OID. Accordingly,
interest payable on a Note should be taxable tdsa older as ordinary interest income when ietseived or accrued, in accordance with suc
U.S. Holder's regular method of accounting for WeBleral income tax purposes. However, no rulingstieer interpretations have been issued
by the IRS that address the meaning of the termdte,” as used in the applicable Treasury reguiatiand there can be no assurance that th
IRS or a court will agree with our position.

If the possibility of interest deferral veedetermined not to be remote, or if interest vireffact deferred, the Notes would be treated as
issued with OID at the time of issuance, or attifme of such deferral, as the case may be, ardda#d interest, or if interest is in fact deferred
all stated interest due after such deferral, wheldreated as OID. In such case, a U.S. Holderrgipevould be required to include such OID
in income as it accrues, regardless of its regukthod of accounting for U.S. federal income tasppses, using a constant yield method,
before such U.S. Holder receives any payment atatile to such income, and would not separatelgrtepe actual cash payments of interest
on the Notes as taxable income.

Sale, Exchange, Retirement or Other Dispositiontbé Notes

Upon the sale, exchange, retirement orrattposition of a Note, a U.S. Holder generallyl vdcognize gain or loss in an amount equi
the difference between the amount realized on salh exchange, retirement or other dispositiolnefothan any amount attributable to acci
interest, which, if not previously included in sudlt. Holder's income, will be taxable as interesome to such U.S. Holder) and such U.S.
Holder's "adjusted tax basis" in such Note. Assgntivat interest payments on the Notes are not@defeand that the Notes are not treated as
issued with OID, a U.S. Holder's adjusted tax bas& Note generally will be its initial purchasece. If the Notes are treated as issued with
OID, a U.S. Holder's adjusted tax basis in a Neteegally will be its initial purchase price, incsed by OID previously includible in such U.S.
Holder's gross income to the date of dispositiath @ecreased by payments received by such U.S. Hofdsuch Note since and including the
date that such Note was treated as issued with &h§.gain or loss so recognized generally will bgital gain or loss and will be long-term
capital gain or loss if such U.S. Holder has heichsNote for more than one year at the time of saté, exchange, retirement or other
disposition. Net long-term capital gain of certaon-corporate U.S. Holders generally is subjegréderential rates of tax. The deductibility of
capital losses is subject to limitations.
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Medicare Tax

In addition to regular U.S. federal incotag, certain U.S. Holders that are individualsat=st or trusts are subject to a 3.8% tax on all or
portion of their "net investment income," which niaglude all or a portion of their interest (incing OID) income on a Note and net gain
from the sale, exchange, retirement or other diipasf a Note.

Information Reporting and Backup Withholding

Information reporting generally will apgly payments to a U.S. Holder of interest (includ®i@) on, or proceeds from the sale,
exchange, retirement or other disposition of, agNohless such U.S. Holder is an entity that isretefrom information reporting and, when
required, demonstrates this fact. Any such payrteatU.S. Holder that is subject to informationasimg generally will also be subject to
backup withholding, unless such U.S. Holder prosithee appropriate documentation (generally, IR$rP#-9) to the applicable withholding
agent certifying that, among other things, its ey identification number is correct, or otherwéstablishes an exemption.

Backup withholding is not an additional .taxy amounts withheld under the backup withholdinkgs generally will be allowed as a
refund or a credit against a U.S. Holder's U.Sefablincome tax liability if the required informati is furnished by such U.S. Holder on a
timely basis to the IRS.

Non-U.S. Holders
General
Subject to the discussion below under "—EATWIthholding" and "—Information Reporting and Bagp Withholding":

(&) payments of principal, interest aneihpium with respect to a Note owned by a Non-U.8ldelr generally will not be subject
to U.S. federal withholding tax; provided thattlre case of amounts treated as payments of infgvhith term, for purposes of this
discussion of the tax consequences to Non-U.S.dtis|dlso includes any payment to the extent of@liythat accrued on such Note
while held by such Non-U.S. Holder and that hashkean previously taken into account for this puepos

(i) such amounts are not effectivelymected with the conduct of a trade or busineshérlLinited States by such Non-
U.S. Holder;

(ii) such Non-U.S. Holder does not owetually or constructively, 10% or more of the tatambined voting power of all
classes of our stock entitled to vote;

(i) such NonJ.S. Holder is not a controlled foreign corporati®scribed in section 957(a) of the Code thatléted to u
through stock ownership;

(iv) such Non-U.S. Holder is not a bankosé receipt of such amounts is described in se88diic)(3)(A) of the Code;
and

(v) the certification requirements delsed below are satisfied; and

(b) a Non-U.S. Holder generally will im subject to U.S. federal income or withholdingda any gain recognized on the sale,
exchange, retirement or other disposition of a Nat#ess (i) such gain is effectively connectechwiite conduct of a trade or busines
the United States by such Non-U.S. Holder, in wigelnt such gain generally will be subject to WeSleral income tax in the manner
described below, or (ii) such Non-U.S. Holder isradividual who is present in the United States188 days or more during the
taxable year of such sale, exchange, retiremeathar disposition and certain other conditionsraeg, in which event such gain (net of
certain
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U.S. source losses) generally will be subject t8.federal income tax at a rate of 30% (exceptragiged by an applicable tax treaty).

The certification requirements referredntalause (a)(v) above generally will be satisfilethe Non-U.S. Holder provides the applicable
withholding agent with a statement (generally ofs IForm W-8BEN or W-8BEN-E), signed under penaltieperjury, stating, among other
things, that such Non-U.S. Holder is not a U.Ssper U.S. Treasury regulations provide additionds for a Note held through one or more
intermediaries or pass-through entities.

If the requirements set forth in clausealadve are not satisfied with respect to a Non-b@der, amounts treated as payments of intere:
generally will be subject to U.S. federal withholgitax at a rate of 30%, unless another exempgi@pplicable. For example, an applicable ta:
treaty may reduce or eliminate this withholding ifasuch Non-U.S. Holder provides the appropriateuimentation (generally, IRS Form W-
8BEN or W-8BEN-E) to the applicable withholding atie

If a Non-U.S. Holder is engaged in the amidf a trade or business in the United Statesjfaamounts treated as interest on a Note or
gain recognized on the sale, exchange, retirenrasther disposition of a Note are effectively cociee with such trade or business, such Non
U.S. Holder generally will not be subject to U.8déral withholding tax on such interest or gaimvited that, in the case of amounts treated ¢
interest, such Non-U.S. Holder provides the appadpidocumentation (generally, IRS Form W-8ECRhe applicable withholding agent.
Instead, such Non-U.S. Holder generally will bejsobto U.S. federal income tax on such interegiain in substantially the same manner as
U.S. Holder (except as provided by an applicabtdreaty). In addition, a Non-U.S. Holder thatrisated as a corporation for U.S. federal
income tax purposes may be subject to a branclitptak at a rate of 30% (or a lower rate if praddy an applicable tax treaty) on its
effectively connected income for the taxable ysahject to certain adjustments.

FATCA Withholding

Under the Foreign Account Tax Compliancé provisions of the Code and related U.S. Treaguigiance ("FATCA"), a withholding tax
of 30% will be imposed in certain circumstancegpagments of (i) interest on the Notes and (ii) oafter January 1, 2017, gross proceeds
from the sale or other disposition of the Noteshim case of payments made to a "foreign finamegitution" (such as a bank, a broker, an
investment fund or, in certain cases, a holdingmamy), as a beneficial owner or as an intermedthry.tax generally will be imposed, subject
to certain exceptions, unless such institutiom#&s3 agreed to (and does) comply with the requirésrefran agreement with the United States
(an "FFI Agreement") or (ii) is required by (andedacomply with) applicable foreign law enacteddnmection with an intergovernmental
agreement between the United States and a foneipdliction (an "IGA") to, among other things, @ult and provide to the U.S. tax authorities
or other relevant tax authorities certain informatregarding U.S. account holders of such instituéind, in either case, such institution
provides the withholding agent with a certificatiag to its FATCA status. In the case of paymentdena a foreign entity that is not a financ
institution (as a beneficial owner), the tax getignaill be imposed, subject to certain exceptionsless such entity provides the withholding
agent with a certification as to its FATCA statuslain certain cases, identifies any "substantias. owner (generally, any specified U.S.
person that directly or indirectly owns more thagpacified percentage of such entity). If a Notedkl through a foreign financial institution
that has agreed to comply with the requirementndfF|l Agreement or is subject to similar requirata@inder applicable foreign law enacted
in connection with an IGA, such foreign financiasiitution (or, in certain cases, a person paymgunts to such foreign financial institution)
generally will be required, subject to certain gxtams, to withhold tax on payments made to (ieespn (including an individual) that fails to
provide any required information or documentatioiiip a foreign financial institution that has rereed to comply with the requirements of
an FFI Agreement and is not subject to similar nexpients under applicable foreign law enacted imeation with an IGA. Each
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Non-U.S. Holder should consult its own tax advisorareiing the application of FATCA to the ownershipalisposition of the Notes.
Information Reporting and Backup Withholding

Amounts treated as payments of interest biote to a Non-U.S. Holder and the amount of ar§. federal tax withheld from such
payments generally must be reported annually tdRSeand to such Non-U.S. Holder by the applicaliteholding agent.

The information reporting and backup withtiog rules that apply to payments of interestedain U.S. Holders generally will not apply
to amounts treated as payments of interest to aUNSnHolder if such Non-U.S. Holder certifies ungenalties of perjury that it is not a U.S.
person (generally by providing an IRS Form W-8BENAS-8BEN-E to the applicable withholding agent)otinerwise establishes an
exemption.

Proceeds from the sale, exchange, retireoresther disposition of a Note by a NbhS. Holder effected outside the United Statesugin
a non-U.S. office of a non-U.S. broker generallit not be subject to the information reporting datkup withholding rules that apply to
payments to certain U.S. persons; provided thaptbeeeds are paid to the NonS. Holder outside the United States. Howeverc@eds fron
the sale, exchange, retirement or other dispositfanNote by a Non-U.S. Holder effected througioa-U.S. office of a non-U.S. broker with
certain specified U.S. connections or a U.S. brgezrerally will be subject to these informationagmg rules (but generally not to these
backup withholding rules), even if the proceedspaiel to such Non-U.S. Holder outside the Uniteaté3t, unless such Non-U.S. Holder
certifies under penalties of perjury that it is adt).S. person (generally by providing an IRS FWVRBBEN or W-8BEN-E to the applicable
withholding agent) or otherwise establishes an gtem. Proceeds from the sale, exchange, retirenrenther disposition of a Note by a Non-
U.S. Holder effected through a U.S. office of akamogenerally will be subject to these informatieporting and backup withholding rules,
unless such Non-U.S. Holder certifies under peesbif perjury that it is not a U.S. person (gemgia} providing an IRS Form W-8BEN or W-
8BEN-E to the applicable withholding agent) or ottiee establishes an exemption.

Backup withholding is not an additional .téaxy amounts withheld under the backup withholdinlgs generally will be allowed as a
refund or a credit against a Non-U.S. Holder's e8eral income tax liability if the required infoation is furnished by such Non-U.S. Holder
on a timely basis to the IRS.

U.S. Federal Estate Tax

An individual Non-U.S. Holder who, for U.federal estate tax purposes, is not a residethiedf/nited States at the time of such Non-U.S
Holder's death generally will not be subject to Uedleral estate tax on any part of the value bt owned or treated as owned by such Non
U.S. Holder if, at the time of such Non-U.S. Holdeteath, (i) such Non-U.S. Holder does not agtualiconstructively own 10% or more of
the total combined voting power of all classeswf stock entitled to vote and (ii) amounts treasdednterest earned on such Note are not
effectively connected with the conduct of a tradéusiness in the United States by such Non-U.$déto
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UNDERWRITING (CONFLICTS OF INTEREST)
General

The Company, the Subsidiary Guarantor aedihderwriters for the offering named below, févom HSBC Securities (USA) Inc.,
Merrill Lynch, Pierce, Fenner & Smith Incorporataad Wells Fargo Securities, LLC are acting as isgrtatives, have entered into an
underwriting agreement with respect to the Notesdithe date of this prospectus supplement. Sutgjexrtain conditions in the underwriting
agreement, we have agreed to sell to each of ttlerumiters named below and each underwriter hasrally, and not jointly, agreed to
purchase the principal amount of Notes indicatethénfollowing table.

Principal Amount

Underwriter of the Notes
HSBC Securities (USA) Inc $ 85,000,00
Merrill Lynch, Pierce, Fenner & Smith

Incorporate 85,000,00
Wells Fargo Securities, LL! 85,000,00
Barclays Capital Inc 35,000,00
Deutsche Bank Securities In 35,000,00
Goldman, Sachs & Cc 35,000,00
BNP Paribas Securities Cor 20,000,00
The Williams Capital Group, L.F 20,000,00
Total $ 400,000,00

The underwriting agreement provides thatdhligations of the underwriters to purchase théehlin connection with this offering are
subject to the approval of legal matters by couasél other conditions. The underwriters are coneaiito take and pay for all of the Notes
being offered, if any are taken.

Notes sold by the underwriters to the publill initially be offered at the public offeringrice set forth on the cover of this prospectus
supplement. Any Notes sold by the underwritersttusties dealers may be sold at a discount fraraghplicable public offering price of up to
0.600% of the principal amount of the Notes. Anglsaecurities dealers may resell any Notes purchiasm the underwriters to certain other
brokers or dealers at a discount from the publfierofg price of up to 0.400% of the principal ambahthe Notes. If all of the Notes are not
sold at the public offering price, the underwriteray change the offering price and the other ggliémms of the Notes.

New Issue

The Notes are a new issue of securitiels mat established trading market. We have been edilag the underwriters that the underwriters
intend to make a market in the Notes but are nigated to do so and may discontinue market mafirgny time without notice. No assura
can be given as to the liquidity of the trading keifor the Notes.

Underwriting Discounts

The following table shows the underwritiigcounts that we are to pay to the underwriteximection with this offering (expressed as «
percentage of principal amount):

Paid by the
Company
Per Note 1.00(%
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Price Stabilization and Short Positions

In connection with the offering, the unddters may purchase and sell Notes in the open ehafkese transactions may include short
sales, stabilizing transactions and purchasesverqmsitions created by short sales. Short salesve the sale by the underwriters of a greate
number of Notes than they are required to purchagee offering. Stabilizing transactions consistertain bids or purchases made for the
purpose of preventing or retarding a decline inrttagket price of the Notes while the offering igimgress.

The underwriters also may impose a peratty This occurs when a particular underwriter yepi@ the underwriters a portion of the
underwriting discounts received by it because #peasentatives have repurchased Notes sold by trd@ccount of such underwriter in
stabilizing or short covering transactions.

These activities by the underwriters, alt agother purchases by the underwriters for tbein accounts, may stabilize, maintain or
otherwise affect the market price of the NotesaAssult, the price of the Notes may be higher tharprice that otherwise might exist in the
open market. If these activities are commenced, thay be discontinued by the underwriters at amgtiThese transactions may be effected i
the over-the-counter market or otherwise.

Expenses and Indemnification
We estimate that our share of the totakesps of the offering, excluding the underwritiigedunts, will be approximately $1.25 million.

We and the Subsidiary Guarantor have agieedlemnify the several underwriters againstaieriabilities, including liabilities under tt
Securities Act of 1933, as amended.

Relationships; Conflicts of Interest

The underwriters and their respective iatiéls are full service financial institutions engdgn various activities, which may include
securities trading, commercial and investment bagkiinancial advisory, investment management, stment research, principal investment,
hedging, financing and brokerage activities. Cartdithe underwriters and their respective afids@have, from time to time, performed, and
may in the future perform, various financial adviscommercial banking and investment banking sewifor us and our affiliates, for which
they received or will receive customary fees angeeses. Certain of the underwriters provide citeditur affiliates as lenders from time to
time. Certain of the underwriters are also actisgaderwriters in connection with the concurrefeiofhg.

In addition, in the ordinary course of thaiisiness activities, the underwriters and thiilistes may make or hold a broad array of
investments and actively trade debt and equityritézsi(or related derivative securities) and ficiahinstruments (including bank loans) for
their own account and for the accounts of theitamugrs. Such investments and securities activitiag involve securities and/or instrument
ours or our affiliates. Certain of the underwritergheir affiliates that have a lending relatioipsivith us routinely hedge their credit exposure
to us consistent with their customary risk managerpelicies. Typically, such underwriters and thedfiliates would hedge such exposure by
entering into transactions which consist of eitfher purchase of credit default swaps or the creatfichort positions in our securities, incluc
potentially the Notes offered hereby. Any such itrdefault swaps or short positions could adversdigct future trading prices of the Notes
offered hereby. The underwriters and their affdfatay also make investment recommendations apdiish or express independent rese
views in respect of such securities or financiatimments and may hold, or recommend to clientsthtiey acquire, long and/or short positions
in such securities and instruments.
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We intend to use the estimated net proc&edsthis offering, together with the estimated peceeds from the concurrent offering, to
redeem the Series A preferred stock and the SBreferred stock, in whole or in part. Becauseartban 5% of the net proceeds of this
offering may be directed to Wells Fargo SecuritldsC or its affiliates as a result of the Serieprferred stock and the Series B preferred
stock owned by Wells Fargo Securities, LLC, thisemvriter may have a "conflict of interest” with pgrsuant to Rule 5121 of FINRA and,
accordingly, this offering will be conducted in cpliance with the requirements of Rule 5121. Welsgé Securities, LLC will not confirm
sales to any accounts over which it exercises eligerary authority without first receiving the sgecwritten approval of the account holder.

European Economic Area

In relation to each Member State of theopaan Economic Area which has implemented the Bobtgp Directive (each, a "Relevant
Member State"), each underwriter has representédgreed that with effect from and including théedan which the Prospectus Directive is
implemented in that Relevant Member State, it fdsmade and will not make an offer of the Noteschihare the subject of the offering
contemplated by this prospectus supplement anddb@mpanying prospectus to the public in that Releember State other than:

(a) to any legal entity which is a qualif investor as defined in the Prospectus Diregtive

(b) to fewer than 150 natural or legaispas (other than qualified investors as definetthénProspectus Directive), as permitted
under the Prospectus Directive, subject to obtgittie prior consent of the other representativeary such offer; or

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

providedthat no such offer of Notes shall require us or amgerwriter to publish a prospectus pursuant tickr3 of the Prospectus
Directive or supplement a prospectus pursuant tlarl6 of the Prospectus Directive.

For the purposes of the above, (i) the esgion an bffer of Notes to the publicin relation to any Notes in any Relevant Memb&t&
means the communication in any form and by any mesufficient information on the terms of theesflind the Notes to be offered so as to
enable an investor to decide to purchase or sidestor the Notes, as the same may be varied irMeatber State by any measure
implementing the Prospectus Directive in that Menfitate, and (ii) the expressiofPfospectus Directiveé means Directive 2003/71/EC (as
amended, including by Directive 2010/73/EU), andudes any relevant implementing measure in the\Reit Member State.

United Kingdom

Each underwriter has represented and adghe¢dt has only communicated or caused to be conicated and will only communicate or
cause to be communicated an invitation or inducéroeangage in investment activity (within the miegnof Section 21 of the Financial
Services and Markets Act 2000 ("FSMA")) receivedtliy connection with the issue or sale of theésotvhich are the subject of the offering
contemplated by this prospectus supplement anddb@mpanying prospectus in circumstances in whéati@ 21(1) of such Act does not
apply to Principal Financial Group, Inc., and thdtas complied and will comply with all applicalgeovisions of the FSMA with respect to
anything done by it in relation to any Notes imnfr or otherwise involving the United Kingdom.
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VALIDITY OF THE NOTES

The validity of the Notes and the Subsigi@uarantee will be passed upon for us by Debev®iB&mpton LLP, 919 Third Avenue, New
York, New York 10022. Certain legal matters relgtto the issuance of the Notes and the Subsidiagr&htee will be passed upon for the
underwriters by Pillsbury Winthrop Shaw Pittman L1340 Broadway, New York, New York 10036. Certigigal matters relating to the
issuance of the Subsidiary Guarantee will be pasped for us by Karen E. Shaff, Executive Vice Rtest, General Counsel and Secretary of
the Company.

EXPERTS

The consolidated financial statements @fdipal Financial Group, Inc. appearing in Prin¢ipanancial Group, Inc.'s Annual Report on
Form 10-K for the year ended December 31, 2014u@ticg schedules appearing therein), and the éffsmess of Principal Financial
Group, Inc.'s internal control over financial refing as of December 31, 2014, have been auditdgrist & Young LLP, independent
registered public accounting firm, as set fortthieir reports thereon, included therein, and inotated herein by reference. Such consolidatet
financial statements are incorporated herein bgregfce in reliance upon such reports given on ttieoaty of such firm as experts in
accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current répoproxy statements and other information with$iC. You may read and copy any documen
that we file with the SEC at the SEC's Public Refiee Room at 100 F Street, N.E., Washington, D064Q. You may obtain information on
the operation of the Public Reference Room bymgllhe SEC at 1-800-SEC-0330. In addition, the &&@htains an Internet site at
http://www.sec.gov, from which interested persoas electronically access our filings with the SE€|uding the registration statement to
which this prospectus supplement relates (incluttiregexhibits and schedules thereto).

The SEC allows us to "incorporate by refee? the information we file with them, which meahat we can disclose important
information to you by referring you to those documse The information incorporated by referencenisnaportant part of this prospectus
supplement, and information that we file later witile SEC prior to the termination of the offeringder this prospectus supplement will
automatically update and supersede this informatém incorporate by reference the documents liseddw and all documents we will file
with the SEC pursuant to Section 13(a), 13(c), 145¢d) of the Securities Exchange Act of 1934am&nded, other than reports or portions
thereof furnished under Item 2.02 or 7.01 on Fork@hd not specifically incorporated by referenmeor to the termination or completion of
the offering under this prospectus supplement:

(@) Our Annual Report on Form 10-K foe fiscal year ended December 31, 2014;

(b) Our Quarterly Report on Form 10-Qtfue fiscal quarter ended March 31, 2015;

(c) Our Current Report on Form 8-K filed March 20, 2015; and

(d) Our Proxy Statement filed on April2R15 for the 2015 Annual Meeting of Stockholders.

You can obtain any of the filings incorpi by reference in this prospectus supplementigirais or from the SEC through the SEC's
Internet site or at the address listed above. Yay raquest orally or in writing, without charges@py of any or all of the documents which are
incorporated by reference in this prospectus supgte and the accompanying prospectus. Requesssi¢éorcopies should be directed to the
Office of the Corporate Secretary, Principal FinahGroup, Inc., 711 High Street, Des Moines, |&v@92, Telephone: 515 247-5111.
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Principal Financial Group, Inc.

Debt Securities
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Purchase Units

Principal Capital |
Principal Capital Il
Principal Capital Ill

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 titndime the securities described in this prospestysrately or together in any combination an
the trusts may offer from time to time the trustfprred securities.

We will provide specific terms of any sdties and any associated subsidiary guarantee tdféeed in supplements to this prospectus.
You should read this prospectus and any suppleoagafully before you invest. A supplement may alsange, add to, update, supplement or
clarify information contained in this prospectus.

We will not use this prospectus to confsates of any of our securities unless it is attddbea prospectus supplement.
Unless we state otherwise in a prospeatpplement, we will not list any of these securitiesany securities exchange.
Our Common Stock is listed on the New Y8tlkck Exchange under the symbol "PFG".

We or the trusts may offer and sell thesmusties to or through one or more agents, undtsy dealers or other third parties or directly
to one or more purchasers on a continuous or delagsis.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or
disapproved of these securities or determined if ik prospectus is truthful or complete. Any represetation to the
contrary is a criminal offense.

The date of this prospectus is May 7, 2014
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ABOUT THIS PROSPECTUS

This prospectus is part of a registratimtesnent on Form S-3 that we and the trusts filgd the Securities and Exchange Commission
utilizing a "shelf" registration process. UnderstBhelf process, we and the trusts are registanngnspecified amount of each class of the
securities described in this prospectus, and wegabiyany combination of the securities descrilvethis prospectus in one or more offerings,
and the trusts may sell their trust preferred s@ear In addition, we or the trusts or any of threispective affiliates may use this prospectus
the applicable prospectus supplement in a remaigketi other resale transaction involving the sei@sriafter their initial sale. This prospectus
provides you with a general description of the sigéies we or the trusts may offer. Each time wehar trusts sell securities, we or the trusts
provide a prospectus supplement that will contpic#ic information about the terms of that offeriiThe prospectus supplement may also ac
to, change, update, supplement or clarify infororationtained in this prospectus. Any statementwleatake in this prospectus will be
modified or superseded by any inconsistent statemade by us in a prospectus supplement. The ofifdtge Securities and Exchange
Commission allow us to incorporate by referencerimiation into this prospectus. This informationdrgorated by reference is considered to
be a part of this prospectus, and information wfile later with the Securities and Exchange Cassion will automatically update and
supersede this information. See "Incorporation bfeRence.” You should read both this prospectusaagcrospectus supplement together
with additional information described under thediag "Where You Can Find More Information.”

No person has been authorized to give migyrnation or to make any representations, othem those contained or incorporated by
reference in this prospectus and, if given or madeh information or representation must not biedalpon as having been authorized by
Principal Financial Group, Inc., or any underwritggent, dealer or remarketing firm. Neither thivéey of this prospectus nor any sale made
hereunder shall under any circumstances createxglication that there has been no change in tfarafof Principal Financial Group, Inc.
since the date hereof or that the information doethor incorporated by reference herein is cormsaf any time subsequent to the date of
information. This prospectus does not constituteféer to sell or a solicitation of an offer to bapy securities by anyone in any jurisdiction in
which such offer or solicitation is not authorizedin which the person making such offer or sdditttn is not qualified to do so or to any
person to whom it is unlawful to make such offesolicitation.

Unless otherwise indicated, or the cont¢lierwise requires, references in this prospecittiset "trusts" are to Principal Capital I, Prind
Capital Il and Principal Capital Ill, collectiveland references to a "trust" are to Principal GapjtPrincipal Capital 1l or Principal Capital JII
individually. Unless otherwise indicated, or thentaxt otherwise requires, references in this proseto "Principal,” "we," "us" and "our" or
similar terms are to Principal Financial Group,.land its subsidiaries, references to the "Subgidiaarantor" are to Principal Financial
Services, Inc., and references to "Principal L#e# to Principal Life Insurance Company.
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FORWARD-LOOKING STATEMENTS

Certain of the statements contained inghisspectus or incorporated by reference are fath@oking statements. These forward-looking
statements are made pursuant to the safe harbasiprts of the Private Securities Litigation Refofrot of 1995 and include estimates and
assumptions related to economic, competitive agidlitive developments. These forward-looking stesets are subject to change and
uncertainty which are, in many instances, beyorrccontrol and have been made based upon managsregpéctations and beliefs concerr
future developments and their potential effect upsnThere can be no assurance that future develasnwill be in accordance with
management's expectations or that the effect afdudevelopments on us will be those anticipatethbypagement. Actual results could differ
materially from those expected by us, dependintheroutcome of various factors, including but fmited to, those set forth in our most
recently filed Annual Report on Form 10-K (as udbfrom time to time). These factors include:

. adverse capital and credit market conditions siggificantly affect our ability to meet liquidityeeds, as well as our access to
capital and cost of capital;

. conditions in the global capital markets and theneeny generally may materially and adversely aféeotbusiness and results
of operations;

. continued volatility or declines in the equity, lobor real estate markets could reduce our assdes mmanagement ("AUM") a1
may result in investors withdrawing from the masket decreasing their rates of investment, all leictv could reduce our
revenues and net income;

. changes in interest rates or credit spreads ostaised low interest rate environment may adveragbct our results of
operations, financial condition and liquidity, amdr net income can vary from period-to-period;

. our investment portfolio is subject to several sigtkat may diminish the value of our invested asartl the investment returns
credited to customers, which could reduce our sede®nues, AUM and net income;

. our valuation of fixed maturities, equity seties and derivatives may include methodologiesimedions and assumptions
which are subject to differing interpretations aodld result in changes to investment valuatioas tiay materially adversely
affect our results of operations or financial coiach;

. the determination of the amount of allowances amgkirments taken on our investments requires estinmand assumptions
which are subject to differing interpretations aodild materially impact our results of operationgimancial position;

. any impairments of or valuation allowances agiadur deferred tax assets could adversely aff@ctesults of operations and
financial condition;

. gross unrealized losses may be realized or raséitirre impairments, resulting in a reduction ur aet income;

. competition from companies that may have greatamitial resources, broader arrays of productsghigitings and stronger
financial performance may impair our ability toaiet existing customers, attract new customers azidtain our profitability;

. we may not be able to protect our intellectual propand may be subject to infringement claims;

. a downgrade in our financial strength or crediings may increase policy surrenders and withdigweduce new sales and
terminate relationships with distributors, impaxiséng
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liabilities and increase our cost of capital, ahyhbich could adversely affect our profitability dfinancial condition;

. guarantees within certain of our products thatgmiopolicyholders may decrease our earnings oease the volatility of our
results of operations or financial position unde® Ljenerally accepted accounting principles iflmaging or risk management
strategies prove ineffective or insufficient;

. if we are unable to attract and retain qualig@ployees and sales representatives and develodisgibution sources, our
results of operations, financial condition and sa&our products may be adversely impacted;

. our international businesses face political, legpérational and other risks that could reducepoaofitability in those businesse
. we may face losses if our actual experience diffagsificantly from our pricing and reserving asgiions;
. our ability to pay stockholder dividends and magtabligations may be constrained by the limitasiam dividends lowa

insurance laws impose on Principal Life;

. the pattern of amortizing our deferred acquosittost asset and other actuarial balances onnvenrsal life-type insurance
contracts, participating life insurance policiesl @ertain investment contracts may change, impadtoth the level of the
deferred acquisition cost asset and other actuasaiahces and the timing of our net income;

. we may need to fund deficiencies in our closed lblssets;

. a pandemic, terrorist attack, military action dneatcatastrophic event could adversely affect etiincome;

. our reinsurers could default on their obligationgnarease their rates, which could adversely imhpac net income and financ
condition;

. we face risks arising from acquisitions of besises;

. changes in laws or regulations may reduce oafitpbility;

. we may be unable to mitigate the impact of Ratjoth XXX and Actuarial Guideline 38, potentiallysulting in a negative
impact to our capital position and/or a reductiesales of term and universal life insurance présjuc

. changes in accounting standards may reduce thepteancy of our reported profitability and finahdandition;

. a computer system failure or security breach cdigdupt our business, damage our reputation andradly impact our
profitability;

. loss of key vendor relationships or failure of ader to protect information of our customers or &yiees could adversely affi

our business or result in losses;
. results of litigation and regulatory investigatianay affect our financial strength or reduce owfipability;

. from time to time we may become subject to tax @udkx litigation or similar proceedings, and assult we may owe
additional taxes, interest and penalties in amotinatsmay be material;

. fluctuations in foreign currency exchange rateda@dversely impact our profitability and financeandition;

iv
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. applicable laws and our certificate of incorporatémd by-laws may discourage takeovers and busamesbinations that some
stockholders might consider in their best interests

. our financial results may be adversely impacteglbpal climate changes; and

. the risk factors or uncertainties listed fromeito time in any prospectus supplement or any mecit incorporated into this
prospectus by reference.

We undertake no obligation to update piyplicese forward-looking statements to reflect nefermation, future events or otherwise.

\Y
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NOTE REGARDING RELIANCE ON STATEMENTS IN OUR CONTRA CTS

In reviewing the agreements included astatehto any of the documents incorporated by eiee into this prospectus and the
accompanying prospectus supplements, please remémalbéhey are included to provide you with infation regarding their terms and are
not intended to provide any other factual or disale information about Principal, its subsidiadeshe other parties to the agreements. The
agreements contain representations and warrantieadh of the parties to the applicable agreenTdrgse representations and warranties hav
been made solely for the benefit of the other pattib the applicable agreement and:

. should not in all instances be treated as categjastatements of fact, but rather as a way of atlag the risk to one of the
parties if those statements prove to be inaccurate;

. have been qualified by disclosures that were madeet other party in connection with the negotiatd the applicable
agreement, which disclosures are not necessaficted in the agreement;

. may apply standards of materiality in a way ibatifferent from what may be viewed as matedahtestors; and

. were made only as of the date of the applicagfeement or such other date or dates as may biisgén the agreement and
are subject to more recent developments.

Accordingly, these representations and warrantigg mot describe the actual state of affairs ab®ffate they were made or at any other time
Additional information about Principal and its sigiaries may be found elsewhere in this prospeatusthe accompanying prospectus
supplement, as well as Principal's other publinds, which are available without charge through $C website at www.sec.gov.

vi
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PRINCIPAL FINANCIAL GROUP, INC.

The Principal Financial Group is a globaléstment management leader offering retirementcgssy, insurance solutions and asset
management. We offer businesses, individuals astditional clients a wide range of financial prothiand services, including retirement,
asset management and insurance through our difaarly of financial services companies. We had $838llion in assets under management
and approximately 19.2 million customers worldwadeof March 31, 2014.

Our U.S. and international operations cotrege primarily on asset accumulation and asseagement. In addition, we offer a broad
range of individual and group life insurance, indial and group disability insurance and group dlesmd vision insurance.

We primarily focus on small and medium-dibeisinesses, which we define as companies wishthes 1,000 employees, providing a
broad array of retirement and employee benefittemia to meet the needs of the business, the ssmener and their employees. We are the
leading provider of corporate defined contributpans in the U.S., according to Spectrem Group.a¥éealso the leading employee stock
ownership plan consultant. In addition, we areaalileg provider of nonqualified plans, defined bér@hns and plan termination annuities. We
are also one of the largest providers of non-médisarance product solutions.

We believe small and mediwsized businesses are an underserved market, gffattimctive growth opportunities in the U.S. itirament
services and other employee benefits. We alsouetleere is a significant opportunity to leverage 0.S. retirement expertise into select
international markets that have adopted or are ngpwoward private sector defined contribution pensiystems. This opportunity is
particularly compelling as aging populations arotimelworld are driving increased demand for reteahaccumulation, retirement asset
management and retirement income management swutio

We organize our business into the followiegortable segmentét) Retirement and Investor Services, which providesraprehensive
portfolio of asset accumulation products and ses/for retirement savings and investment to busagand individuals, with a concentration
on small and medium-sized busines$2s;Principal Global Investors, which provides a déserange of asset management services covering
broad range of asset classes, investment stylepatfdlio structures to our other segments anditparty institutional clientg3) Principal
International, which provides retirement produatd gervices, annuities, institutional asset managenannuities and life insurance
accumulation products through acquisitions, stprbperations and joint ventures in various coustr@ad(4) U.S. Insurance Solutions, which
provides individual life insurance and specialtyé#s, which include group dental, group visiomup life, group disability, wellness and
individual disability insurance throughout the UV8e also have a Corporate segment, which condist® @assets and activities that have not
been allocated to any other segment.

We were organized as an individual lifeuirgs in 1879 and formed a mutual insurance holdimgpany in 1998. Principal Financial
Group, Inc. was organized on April 18, 2001, asetaldare business corporation. Under the termsiotipal Mutual Holding Company's Plan
of Conversion, Principal Mutual Holding Company eerted from a mutual insurance holding company stoak company subsidiary of
Principal Financial Group, Inc., and merged intmé&lpal Financial Services, Inc. on October 26, 208hen we completed our initial public
offering.

The principal executive office for both iiipal Financial Group, Inc. and Principal Finah8arvices, Inc. is located at 711 High Street,
Des Moines, lowa 50392, and the telephone numh@iis) 247-5111.
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THE PRINCIPAL CAPITAL TRUSTS

We created each trust as a Delaware stgttrigst pursuant to a trust agreement. We wilkeirito an amended and restated trust
agreement for each trust, which will state the teamd conditions for the trust to issue and sefpieferred securities and common securities.
We will amend and restate each trust agreemetis gntirety substantially in the form filed as ahibit to the registration statement that
includes this prospectus. Each trust agreemenbwitiualified as an indenture under the Trust IhdenAct of 1939, as amended, which we
refer to in this prospectus as the "Trust IndenAgg"

Each trust exists for the exclusive purgase

. issuing and selling to the public preferred semsijtrepresenting undivided beneficial interestth@éassets of the trust,

. issuing and selling to us common securities, repr@sg undivided beneficial interests in the aseéthe trust,

. using the proceeds from the sale of the prefereedrities and common securities to acquire a cporeding series of junior
subordinated deferrable interest debentures, whehefer to in this prospectus as the "correspangiinior subordinated debt
securities,"

. distributing the cash payments it receives ftomcorresponding junior subordinated debt seesritiowns to you and the other

holders of preferred securities and us, as theeha@flcommon securities, and

. engaging in the other activities that are necessaryvenient or incidental to these purposes.

Accordingly, the corresponding junior sutinoated debt securities will be the sole assetsoh trust, and payments under the
corresponding junior subordinated debt securitiesthe related expense agreement will be the sulenue of each trust.

We will own all of the common securitieseafch trust. The common securities of a trustnaitk equally with, and payments will be mi
pro rata with, the preferred securities of thetfragcept that if an event of default under a tagseement then exists, our rights as holder of th
common securities to payment of distributions aaghpents upon liquidation or redemption will be sutdated to your rights as a holder of
the preferred securities of the trust. See "Desoripof Preferred Securities—Subordination of ComnSecurities."

Unless we state otherwise in a prospecatpplement, each trust has a term of approximatelyedrs from its date of formation. A trust
may also terminate earlier. The trustees of eadt will conduct its business and affairs. As holdfethe common securities we will initially
appoint the trustees. Initially, the trustees Wt

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

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

Wilmington Trust Company, as property tegstwill act as sole indenture trustee under eash &greement for purposes of compliance
with the provisions of the Trust Indenture Act. Wihgton Trust Company will also act as trustee witlde guarantee and the junior
subordinated debt security indenture pursuant tclwve will issue the junior subordinated debt siims. See "Description of Junior
Subordinated Debt Securities" and "Description aafantee by Principal Financial Group, Inc. of Tnast Preferred Securities."

The holder of the common securities ofuatiror the holders of a majority in liquidatioreference of the preferred securities if an eve
default under the trust agreement for the trust has
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occurred and is continuing, will be entitled to ajmp, remove or replace the property trustee artti@Delaware trustee of the trust. You will
not have the right to vote to appoint, remove ptaee the administrative trustees. Only we, asthder of the common securities, will have
these voting rights. The duties and obligationtheftrustees are governed by the applicable tgreeaent. We will pay all fees and expenses
related to the trusts and the offering of the prefisecurities and will pay, directly or indirggthll ongoing costs, expenses and liabilities of
the trusts, except for payments made on the pesfexecurities or the common securities, subjetttd@uarantee.

The principal executive office of each trigs711 High Street, Des Moines, lowa 50392, Attan Corporate Secretary, and its telephone
number is (515) 247-5111.

In the future, we may form additional Desae statutory trusts or other entities similariie trusts, and those other trusts or entities coul
issue securities similar to the trust securitiescdbed in this prospectus. In that event, we nsayé debt securities to those other trusts or
entities and guarantees under a guarantee agreentleméespect to the securities they may issue.ddi#t securities and guarantees we may
issue in those cases would be similar to thoseribestin this prospectus, with such modificatioegraay be described in the applicable
prospectus supplement.

USE OF PROCEEDS

Unless we state otherwise in a prospeatpplement, we intend to use the proceeds fromaleed the securities offered by this
prospectus, including the corresponding junior sdinated debt securities issued to the trusts mmeotion with their investment of all the
proceeds from the sale of preferred securitiesgémeral corporate purposes, including workingtedptapital expenditures, investments in
subsidiaries, acquisitions and refinancing of deteiuding commercial paper and other short-terdebtedness. We will include a more
detailed description of the use of proceeds ofspecific offering of securities in the prospectup@ement relating to the offering.

3
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth, for eachtloé periods indicated, our ratio of earnings tedi charges.

For the Three Months

Ended March 31, For the Years Ended December 3!
2014 2013 2013 2012 2011 2010 2009
Ratio of earnings to fixed charg
before interest credited on
investment produci 8.7 5.2 6.4 6.C 5.1 4.7 4.4
Ratio of earnings to fixed charg 4.€ 2.€ 3.2 2.€ 2.2 1.8 1.€

We calculate the ratio of "earnings to fixaarges before interest credited on investmeardymts” by dividing the sum of income from
continuing operations before income taxes (BTEgrest expense, which includes interest expenseratton uncertain tax positions (1), intel
factor of rental expense (IF) less undistributembme from equity investees (E) by the sum of irtieexxpense, which includes interest expens
incurred on uncertain tax positions (1), interesttor of rental expense (IF), preferred stock dinids by the registrant (PD) and dividends on
majority-owned subsidiary redeemable preferred es (non-intercompany) (D). The formula for théio is: (BT+I+IF-E) / (I+IF+PD+D).

We calculate the ratio of "earnings to fixaarges” by dividing the sum of income from couitng operations before income taxes (BT),
interest expense, which includes interest expemgeried on uncertain tax positions (1), interestda of rental expense (IF) less undistributed
income from equity investees (E) and the additibimi@rest credited on investment products (IC)rigrest expense, which includes interest
expense incurred on uncertain tax positions (tgrest factor of rental expense (IF), preferredlsttividends by the registrant (PD), dividends
on majority-owned subsidiary redeemable preferesisties (non intercompany) (D) and interest deztion investment products (IC). The
formula for this calculation is: (BT+I+IF-E+IC) I{IF+PD+D+IC). "Interest credited on investment gwots” includes interest paid on
guaranteed investment contracts, funding agreenagt®ther investment-only pension products. Simdlalebt, these products have a total
fixed return and a fixed maturity date.

DESCRIPTION OF GUARANTEE OF PRINCIPAL FINANCIAL SER VICES, INC.

Principal Financial Services, Inc. may gudee, fully and unconditionally or otherwise, obtigations with respect to any naonvertible
securities, other than common stock, as describéki applicable prospectus supplement.

If Principal Financial Services, Inc. guatees these obligations under any such secuntesyill tell you in the applicable prospectus
supplement and describe the terms of such subgigisrantee in such prospectus supplement. Unlegslivyou otherwise in the applicable
prospectus supplement, such subsidiary guarantelberan unsecured obligation of Principal Finah8ervices, Inc. and will be enforceable
against Principal Financial Services, Inc. withanoy need to first enforce against Principal FinainGroup, Inc.

4
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DESCRIPTION OF THE DEBT SECURITIES

We may offer unsecured senior debt seesritr subordinated debt securities. We refer teéméor debt securities and the subordinated
debt securities together in this prospectus asdblet securities.” The senior debt securities mitlk equally with all of our other unsecured,
unsubordinated obligations. The subordinated detirities will be subordinate and junior in riglitpayment to all of our senior debt.

We will issue the senior debt securitiesme or more series under an indenture, which ¥eg te as the "senior indenture,” entered into
among us, Principal Financial Services, Inc. whighrefer to in this prospectus as the Subsidiargr@utor, as guarantor, and The Bank of
New York Mellon Trust Company, N.A., as trustee. Wi# issue subordinated debt securities in onenore series under an indenture, wt
we refer to as the "subordinated indenture," betwese the Subsidiary Guarantor, as guarantor, &edBBnk of New York Mellon Trust
Company, N.A., as trustee.

We may from time to time without notice ¢w,the consent of, the holders of the debt seéegritreate and issue additional debt securitie:
under the indentures, equal in rank to existing deburities in all respects (or in all respectsegx for the payment of interest accruing prior tc
the issue date of the new debt securities, or éxoephe first payment of interest following thesue date of the new debt securities) so that tt
new debt securities may be consolidated and fosingle series with existing debt securities ancelthe same terms as to status, redemption
and otherwise as existing debt securities.

The following description of the terms bétindentures is a summary. It summarizes onlyetipostions of the indentures which we
believe will be most important to your decisiorintgest in our debt securities. You should keep indnhowever, that it is the indentures, and
not this summary, which define your rights as atkeller. There may be other provisions in the itidiess which are also important to you.
You should read the indentures for a full desanipif the terms of the debt. The senior indentagtthe subordinated indenture are filed as
exhibits to the registration statement that incluthés prospectus. See "Where You Can Find Mormerimétion" for information on how to
obtain copies of the senior indenture and the glibated indenture.

The Debt Securities Are Unsecured Obligations

Our debt securities will be unsecured d@ilns and our senior debt securities will be uasst and will rank equally with all of our other
senior unsecured and unsubordinated obligations.

We are an insurance holding company witllinect operations whose assets include all obtitetanding shares of common stock of the
Subsidiary Guarantor. The Subsidiary Guarantonigtermediary holding company with no direct oieras whose assets include all of the
outstanding shares of Principal Life Insurance Canyp("Principal Life") and other subsidiaries. Asansequence, our ability to satisfy our
obligations under the debt securities and the Slidrgi Guarantor's ability to satisfy its obligattounder the subsidiary guarantee will deper
large part on the ability of our insurance compang other subsidiaries to declare and distributeleinds or to advance money in the form of
intercompany loans. Our insurance company subsgigiare subject to various statutory and regulatesyrictions, applicable to insurance
companies generally, that limit the amount of adisfdends, loans and advances that those subsdiaray pay. Regulations relating to capita
requirements affecting some of our other subsiei&aiso restrict their ability to pay dividends axider distributions and make loans to us. Th
payment of dividends from Principal Life to the Sidiary Guarantor is subject to restrictions sethfan the insurance laws of the State of
lowa. As a result, our cash flows and ability tovéee our obligations, including the debt secusitiare dependent upon the earnings of our
subsidiaries, distributions of those earnings tans other payments or distributions of funds bysubsidiaries to us. In addition, the debt
securities will be effectively subordinated toelisting and future liabilities of our subsidiari@xcluding those of the Subsidiary

5
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Guarantor, and the subsidiary guarantee will bectiffely subordinated to all existing and futuabllities of the Subsidiary Guarantor's
subsidiaries, including obligations to policyholsler

Unless we state otherwise in the applicabdspectus supplement, the indentures do not limmftom incurring or issuing other secured ot
unsecured debt under either of the indenturesyotrer indenture that we may have entered intentgr into in the future. See "—
Subordination under the Subordinated Indenture"thagrospectus supplement relating to any offesfingubordinated debt securities.

Terms of the Debt Securities

We may issue the debt securities in onaare series through an indenture that supplembatsenior indenture or the subordinated
indenture or through a resolution of our boardicéators or an authorized committee of our boardicdctors.

You should refer to the applicable prospeaupplement for the specific terms of the debtiigées. These terms may include the
following:

. title of the debt securities,

. any limit upon the aggregate principal amounthef series,

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

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

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

. dates from which interest will accrue and the métbbdetermining those dates,

. place or places where we may pay principal, premitiamy, and interest and where you may presentldbt securities for

registration or transfer or exchange,

. place or places where notices and demandsrelatithe debt securities and the indentures maydue,

. redemption or early payment provisions pursteminy sinking fund or similar provisions,

. authorized denominations if other than denonmmatof $1,000 or integral multiples of $1,000,

. currency, currencies, or currency units, if otthean in U.S. dollars, in which the principal pfemium, if any, and interest on the

debt securities is payable, or in which the debtisBes are denominated,

. any additions, modifications or deletions, in tivergs of default or covenants of Principal FinahGeoup, Inc. specified in the
indenture relating to the debt securities,

. if other than the principal amount of the dedxtisrities, the portion of the principal amounttué tlebt securities that is payable
upon declaration of acceleration of maturity,

. any additions or changes to the indenture reldtirgseries of debt securities necessary to pemfécilitate issuing the series
bearer form, registrable or not registrable asritacipal, and with or without interest coupons,

. any index or indices used to determine the amolupaypments of principal of and premium, if any,tbe debt securities and the
method of determining these amounts,
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. whether a temporary global security will be issaed the terms upon which these temporary debtisiesumay be exchanged
for definitive debt securities,

. whether the debt securities will be issued in whwslen part in the form of one or more global sétoes,

. identity of the depositary for global securities

. appointment of any paying agent(s),

. the terms and conditions of any obligation ghtiwe would have or any option you would havedowert or exchange the debt

securities into other securities or cash or propefiPrincipal Financial Group, Inc. or any othergon and any changes to the
indenture to permit or facilitate such conversiomxchange,

. in the case of the subordinated indenture, anyigians regarding subordination,

. provided the debt securities are non-convertibleetiver the Subsidiary Guarantor will guaranteeatuligations under the debt
securities and, if so, the material terms of sudis&liary guarantee, and

. any other special terms of such debt secunitigglated guarantee.

Debt securities may also be issued undeinitentures upon the exercise of warrants or eigliupon settlement of purchase contracts
"Description of Warrants" and "Description of Puask Contracts."

Special Payment Terms of the Debt Securities

We may issue one or more series of dehtriiss at a substantial discount below their stagencipal amount. These may bear no interes
or interest at a rate which at the time of issuasd®low market rates. We will describe Unitedt@&dederal tax consequences and special
considerations relating to any series in the applie prospectus supplement.

The purchase price of any of the debt seesiimay be payable in one or more foreign curiesor currency units. The debt securities
be denominated in one or more foreign currenciesimency units, or the principal of, premium, fifyaor interest on any debt securities may
be payable in one or more foreign currencies orecury units. We will describe the restrictions ctittns, United States federal income tax
considerations, specific terms and other infornmatilating to the debt securities and any foreigmencies or foreign currency units in the
applicable prospectus supplement.

If we use any index to determine the amadiptayments of principal of, premium, if any, atdrest on any series of debt securities, we
will also describe in the applicable prospectusptepent the special United States federal incomeatacounting and other considerations
applicable to the debt securities.

Denominations, Registration and Transfer

We expect to issue most debt securitidslin registered form without coupons and in denoations of $1,000 and any integral multiple
of $1,000. Except as we may describe in the apgkcprospectus supplement, debt securities of anigswill be exchangeable for other debt
securities of the same issue and series, in ammpanéd denominations, of a like tenor and aggesgéancipal amount and bearing the same
interest rate.

You may present debt securities for exckaagydescribed above, or for registration of temsit the office of the security registrar or at
the office of any transfer agent we designateHat purpose. You will not incur a service chargeymu must pay any taxes, assessments anc
other governmental
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charges as described in the indentures. We wilbiapphe trustees as security registrar underniieritures. We may at any time rescind the
designation of any transfer agent that we initidisignate or approve a change in the locatiougfravhich the transfer agent acts. We will
specify the transfer agent in the applicable proggesupplement. We may at any time designateiaddittransfer agents.

Global Debt Securities

We may issue all or any part of a seriededift securities in the form of one or more glateadurities. We will appoint the depositary
holding the global debt securities. Unless we otfiss state in the applicable prospectus supplemteatjepositary will be The Depository
Trust Company, or DTC. We will issue global sedesitin registered form and in either temporary efirdtive form. Unless it is exchanged for
individual debt securities, a global security may be transferred except:

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

We will describe the specific terms of thepositary arrangement in the applicable prospesttpplement. We expect that the following
provisions will generally apply to these depositarsangements.

Beneficial Interests in a Global Security

If we issue a global security, the depogifar the global security or its nominee will credn its book-entry registration and transfer
system the principal amounts of the individual dedaturities represented by the global securithecaiccounts of persons that have accounts
with it. We refer to those persons as "participamsghis prospectus. The accounts will be desigddty the dealers, underwriters or agents for
the debt securities, or by us if the debt secsritiee offered and sold directly by us. Ownershipenfeficial interests in a global security will be
limited to participants or persons who may hol@iiests through participants. Ownership and trassfebeneficial interests in the global
security will be shown on, and transactions caeffected only through, records maintained by thaiegble depositary or its nominee, for
interests of participants, and the records of pigiints, for interests of persons who hold thropgtticipants. The laws of some states require
that you take physical delivery of securities ifiinitive form. These limits and laws may impair yability to transfer beneficial interests in a
global security.

So long as the depositary or its nomindgbagegistered owner of a global security, theodépry or nominee will be considered the sole
owner or holder of the debt securities represebyetthe global security for all purposes under tidenture. Except as provided below, you:

. will not be entitled to have any of the indivalwebt securities represented by the global sgawgistered in your name,
. will not receive or be entitled to receive ptogidelivery of any debt securities in definitivarh, and
. will not be considered the owner or holder @& thebt securities under the indenture.

Payments of Principal, Premium and Interest

We will make principal, premium, if any,caimterest payments on global securities to thesiggry that is the registered holder of the
global security or its nominee. The depositarytifier
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global securities will be solely responsible ardlé for all payments made on account of your beiabwnership interests in the global
security and for maintaining, supervising and rese any records relating to your beneficial owhgosnterests.

We expect that the depositary or its nomjimgon receipt of any principal, premium, if aayjnterest payment immediately will credit
participants' accounts with amounts in proportintheir respective beneficial interests in the gipal amount of the global security as shown
on the records of the depositary or its nominee. ale expect that payments by participants to gewgn owner of a beneficial interest in the
global security held through those participantd, bé governed by standing instructions and custgmeactices, as is now the case with
securities held for the accounts of customers ardreform or registered in "street name." Thesammts will be the responsibility of those
participants.

Issuance of Individual Debt Securities

Unless we state otherwise in the applicabdspectus supplement, if a depositary for a s@rfielebt securities is at any time unwilling,
unable or ineligible to continue as depositary wilkappoint a successor depositary or we will s#udividual debt securities in exchange for
the global security. In addition, we may at anydiand in our sole discretion, subject to any litiotes described in the prospectus supplemen
relating to the debt securities, determine notaechany debt securities represented by one or giobal securities. If that occurs, we will issue
individual debt securities in exchange for the glatecurity.

Further, we may specify that you may, amteacceptable to us, the trustee and the depgsitareive individual debt securities in
exchange for your beneficial interest in a glokeaisity, subject to any limitations described ia firospectus supplement relating to the debt
securities. In that instance, you will be entittegbhysical delivery of individual debt securitiegual in principal amount to that beneficial
interest and to have the debt securities regisiergdur name. Unless we otherwise specify, we isilie those individual debt securities in
denominations of $1,000 and integral multiples b0®0.

Payment and Paying Agents

Unless we state otherwise in an applicpbdspectus supplement, we will pay principal oEmium, if any, and interest on your debt
securities at the office of the trustee for youbtdgecurities in the City of New York or at theio#f of any paying agent that we may designate

Unless we state otherwise in an applicabdspectus supplement, we will pay any interestielnt securities to the registered owner of the
debt security at the close of business on the dedate for the interest, except in the case ofuliefd interest. We may at any time designate
additional paying agents or rescind the designaifamy paying agent. We must maintain a payingiineeach place of payment for the debt
securities.

Any moneys or U.S. government obligatiansl(ding the proceeds thereof) deposited withtthstee or any paying agent, or then hel
us in trust, for the payment of the principal akmium, if any, and interest on any debt secuhit temain unclaimed for two years after the
principal, premium or interest has become due ayaiple will, at our request, be repaid to us. Afegrayment to us, you are entitled to seek
payment only from us as a general unsecured credito

Redemption
Unless we state otherwise in an applicabdspectus supplement, debt securities will natdigect to any sinking fund.

9




Table of Contents

Unless we state otherwise in an applicabdspectus supplement, we may, at our option, rede®y series of debt securities after its
issuance date in whole or in part at any time aochftime to time. We may redeem debt securitiedeimominations larger than $1,000 but only
in integral multiples of $1,000.

Redemption Price

Except as we may otherwise specify in fh@iaable prospectus supplement, the redemptiaregar any debt security which we redeem
will equal 100% of the principal amount plus angraed and unpaid interest up to, but excluding yésemption date.

Notice of Redemption

Unless we state otherwise in an applicabdspectus supplement, we will mail notice of amgemption of debt securities at least 30 days
but not more than 60 days before the redemptioa thathe registered holders of the debt secuidti¢seir addresses as shown on the security
register. Unless we default in payment of the rgaté@mn price, on and after the redemption date @sewill cease to accrue on the debt
securities or the portions called for redemption.

Consolidation, Merger and Sale of Assets

We will not consolidate with or merge iretoy other person or convey, transfer or lease saeta substantially as an entirety to any pe
and no person may consolidate with or merge infankess:

. we will be the surviving company in any merger onsolidation,

. if we consolidate with or merge into another perspoonvey or transfer our assets substantialpnasntirety to any person, the
successor person is an entity organized and vadixiting under the laws of the United States ofefica or any state thereof or
the District of Columbia, and the successor emigressly assumes our obligations relating to &ie decurities,

. immediately after giving effect to the consotida, merger, conveyance or transfer, there existsvent of default, and no event
which, after notice or lapse of time or both, wobtome an event of default, and

. other conditions described in the relevant indentue met.

This covenant would not apply to the direcindirect conveyance, transfer or lease of mlry portion of the stock, assets or liabilitiés o
any of our wholly owned subsidiaries to us or to atlner wholly owned subsidiaries. In additionstbhovenant would not apply to any
recapitalization transaction, a change of contf&rincipal Financial Group, Inc. or a highly leaged transaction unless such transaction or
change of control were structured to include a meag consolidation by us or the conveyance, texmnsf lease of our assets substantially as a
entirety.

Limitations upon Liens

The indentures provide that neither wearor of our restricted subsidiaries are permittéectly or indirectly, to create, issue, assume,
incur, guarantee or become liable with respechioiadebtedness for money borrowed which is sechyed lien on any of the present or fut
common stock of a restricted subsidiary, unlessi#is securities, and if we so elect, any of oheotndebtedness ranking at lepati passu
with the debt securities, shall be secured equaltyratably with, or prior to, such other securetbbtedness for money borrowed so long as i
is outstanding.

10
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When we use the term "restricted subsidlamg mean Principal Life Insurance Company andathgr subsidiary which is incorporated
under the laws of any state of the United Statex thie District of Columbia, and which is a regathinsurance company principally engaged
in one or more of the life, annuity, property amgwalty insurance businesses. However, no subgidiirer than Principal Life Insurance
Company, is a restricted subsidiary:

. if the total assets of that subsidiary are thas 10% of our total assets and the total as$etsraonsolidated subsidiaries,
including that subsidiary, in each case as sel fontthe most recent fiscal year-end balance sloé#te subsidiary and us and
our consolidated subsidiaries, respectively, amdprged in accordance with generally accepted adowprinciples, or

. if in the judgment of our board of directors, agdewnced by a board resolution, the subsidiary tametterial to the financial
condition of us and our subsidiaries taken as davho

Modification and Waiver
Modification

We, the trustee and, if applicable, thesklibry Guarantor may modify and amend each indentith the consent of the holders of a
majority in aggregate principal amount of the seoédebt securities affected. However, no modiftcaor amendment may, without the
consent of the holder of each outstanding debtrigg@ffected:

. change the stated maturity of the principal ofaimy installment of interest payable on, any outditemndebt security,

. reduce the principal amount of, or the rate ofregeon or any premium payable upon the redemptipor the amount of
principal of an original issue discount securitgttivould be due and payable upon a redemption atdawe provable in
bankruptcy, or adversely affect any right of repaytof the holder of, any outstanding debt security

. change the place of payment, or the coin oretiay in which any outstanding debt security orititerest on any outstanding
debt security is payable,

. impair your right to institute suit for the enforaent of any payment on any outstanding debt sercaitiér the stated maturity or
redemption date,

. reduce the percentage of the holders of outBigrakbt securities necessary to modify or ameadafiplicable indenture, to
waive compliance with certain provisions of the laggble indenture or certain defaults and consegeeof such defaults or to
reduce the quorum or voting requirements set fiorthe applicable indenture,

. modify any of these provisions or any of the prais relating to the waiver of certain past defaolt certain covenants, except
to increase the required percentage to effect aattbn or to provide that certain other provisiomsy not be modified or waived
without the consent of all of the holders of thbtdsecurities affected,

. modify the provisions with respect to the subortoraof outstanding subordinated debt securities inanner materially adve
to the holders of such outstanding subordinated sketurities, or

. modify the provisions with respect to any outstagdjuarantee of any debt securities in a mannegrially adverse to the
holders of such outstanding debt securities.

11
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Waiver

The holders of a majority in aggregate gipal amount of the outstanding debt securities séries may, on behalf of the holders of all
debt securities of that series, waive complianceswith certain restrictive covenants of the irtdemwhich relate to that series.

The holders of not less than a majoritaggregate principal amount of the outstanding debtrrities of a series may, on behalf of the
holders of that series, generally waive any pafstudeunder the indenture relating to that serilededbt securities and the consequences of suc
default. However, a default in the payment of thiagipal of, or premium, if any, or any interest, @amy debt security of that series or relatin
a covenant or provision which under the indentetating to that series of debt security cannot lbeifired or amended without the consent of
the holder of each outstanding debt security of $kdes affected cannot be so waived.

Events of Default

Under the terms of each indenture, eachefollowing constitutes an event of default faeaies of debt securities:

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

. default in the payment of principal, or premiufrany, when due,

. default in the performance, or breach, of any cameor warranty in the indenture for 90 days aftdtten notice,

. certain events of bankruptcy, insolvency or reoizgtion,

. any other event of default described in the appledoard resolution, guarantee or supplementa&rnde under which the

series of debt securities is issued.

We are required to furnish the trustee alipwvith a statement as to the fulfillment of abligations under the indenture. Each indenture
provides that the trustee may withhold notice ta gbany default, except in respect of the paynogptrincipal or interest on the debt
securities, if it considers it in the interestsité holders of the debt securities to do so.

Effect of an Event of Default

If an event of default exists (other thareaent of default in the case of certain eventsavikruptcy), the trustee or the holders of nat les
than 25% in aggregate principal amount of a sef@aitstanding debt securities may declare thecpat amount, or, if the debt securities are
original issue discount securities, the portiothaf principal amount as may be specified in thenseof that series, of the debt securities of tha
series to be due and payable immediately, by @eatiwriting to us, and to the trustee if giventmjders. Upon that declaration the principal
(or specified) amount will become immediately dud @ayable. However, at any time after a declamatfoacceleration has been made, but
before a judgment or decree for payment of the maloe has been obtained, the holders of not lessdhmajority in aggregate principal
amount of a series of outstanding debt securiti@g, subject to conditions specified in the indeetwescind and annul that declaration.

If an event of default in the case of darvents of bankruptcy exists, the principal amafrall debt securities outstanding under the
indentures shall automatically, and without anyla@®dtion or other action on the part of the trusieany holder of such outstanding debt,
become immediately due and payable.

Subject to the provisions of the indentusdating to the duties of the trustee, if an evardefault then exists, the trustee will be unaer
obligation to exercise any of its rights or powensler the indentures (other than the payment ofaamyunts on the debt securities furnished tc
it pursuant
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to the indenture) at your (or any other persomquest, order or direction, unless you have (oh sitiser person has) offered to the trustee
security or indemnity satisfactory to the trust®ebject to the provisions for the security or indéfioation of the trustee, the holders of a
majority in aggregate principal amount of a seoksutstanding debt securities have the right tedlithe time, method and place of conduc
any proceeding for any remedy available to thetéesor exercising any trust or power conferredhentrustee in connection with the debt
securities of that series.

Legal Proceedings and Enforcement of Right to Payrhe

You will not have any right to instituteyaproceeding in connection with the indenturesoorainy remedy under the indentures, unless
have previously given to the trustee written noti€a continuing event of default with respect &btsecurities of that series. In addition, the
holders of at least 25% in aggregate principal amhofia series of the outstanding debt securitiastrhave made written request, and offered
security or indemnity satisfactory to the trusteethe trustee to institute that proceeding agdrysand, within 60 days following the receipt of
that notice, the trustee must not have receivau e holders of a majority in aggregate princgrabunt of the outstanding debt securities of
that series a direction inconsistent with that esguand must have failed to institute the procegediowever, you will have an absolute and
unconditional right to receive payment of the pipat¢ of, premium, if any, and interest on that dedsturity on or after the due dates expresset
in the debt security (or, in the case of redemptimor after the redemption date) and to instituselit for the enforcement of that payment.

Satisfaction and Discharge

Each indenture provides that when, amohgrahings, all debt securities of a series notipresly delivered to the trustee for cancellat

. have become due and payable,
. will become due and payable at their stated matwrithin one year, or
. are to be called for redemption within one yeararratrangements satisfactory to the trustee fogitiag of notice of

redemption by the trustee in our name and at operese,

and we deposit or cause to be deposited with tistete, money or United States government obligatiora combination thereof, as trust ful

in an amount (such amount to be certified in theeaaf United States government obligations) toufficient to pay and discharge the entire
indebtedness on the debt securities of such seotgsreviously delivered to the trustee for caratah, for the principal, and premium, if any,
and interest to the date of the deposit or to thieed maturity or redemption date, as the casebwathen the indenture will cease to be of
further effect with respect to debt securitiesudtsseries, and we will be deemed to have satisfieddischarged the indenture with respect tc
debt securities of such series. However, we wititicme to be obligated to pay all other sums dwgeuthe indenture and to provide the
officers' certificates and opinions of counsel di&sad in the indenture.

13
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Defeasance and Covenant Defeasance

Unless we state otherwise in the applicpbdspectus supplement, each indenture providésvihanay discharge all of our obligations,
other than as to transfers and exchanges andrcettar specified obligations, under any seriethefdebt securities at any time, and that we
may also be released from our obligations descritibede under "Limitation upon Liens" and "Consdiidia, Merger and Sale of Assets" and
from certain other obligations, including obligat®imposed by supplemental indentures with redpettiat series, if any, and elect not to
comply with those sections and obligations withongtating an event of default. Discharge under itisé frocedure is called "defeasance" and
under the second procedure is called "covenantdafee."

Defeasance or covenant defeasance mayduezf only if:

. we irrevocably deposit with the trustee money oitéthStates government obligations or a combingtieneof, as trust funds in
an amount certified to be sufficient to pay onteepective stated maturities, the principal of ang premium and interest on,
outstanding debt securities of that series,

. we deliver to the trustee an opinion of courtgehe effect that:

. the holders of the debt securities of that seridlswat recognize gain or loss for United Stateddfiel income tax purpos
as a result of the deposit, defeasance and dissloargs a result of the deposit and covenant dafieas and

. the deposit, defeasance and discharge or the depalscovenant defeasance will not otherwise #ii@se holders' Unite
States federal income tax treatment of principdl iaterest payments on the debt securities ofdbiags,

in the case of a defeasance, this opinion mustbedon a ruling of the Internal Revenue Serviae arange in United States federal income
tax law occurring after the date of execution & #pplicable indenture, that result would not oamuder current tax law,

. no event of default under the indenture has iweduand is continuing,

. such defeasance or covenant defeasance does mbinesbreach or violation of, or constitute daldt under, any indenture or
other agreement or instrument for borrowed moneytich we are a party or by which we are bound,

. such defeasance or covenant defeasance does ulbindke trust arising from such deposit consitity an investment company
within the meaning of the Investment Company Ac1®40 unless such trust shall be registered uhgeinvestment Company
Act of 1940 or exempt from registration thereunder,

. we deliver to the trustee an officers' certificatel an opinion of counsel, each stating that albid@ns precedent with respect
such defeasance or covenant defeasance have braphexbwith, and

. other conditions specified in the indentures aré me

The subordinated indenture will not be dasged as described above if we have defaultdikipayment of principal of, premium, if any,
or interest on any senior indebtedness, as defiev under "Subordination under the Subordinatelhture,” and that default is continuing
or another event of default on the senior indebtedrthen exists and has resulted in the seniobtedeess becoming or being declared due
payable prior to the date it otherwise would hagedme due and payable.
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Conversion or Exchange

We may issue debt securities that we mayex or exchange into common stock or other seesriproperty or assets. If so, we will
describe the specific terms on which the debt séesimay be converted or exchanged in the apgkgatwspectus supplement. The conver:
or exchange may be mandatory, at your option, ouabption. The applicable prospectus supplemdhtiescribe the manner in which the
shares of common stock or other securities, prgmerassets you would receive would be issued livated.

Subordination Under the Subordinated Indenture

In the subordinated indenture, we haveedjrand holders of subordinated indebtedness witldemed to have agreed, that any
subordinated debt securities are subordinate amdrjin right of payment to all senior indebtedntsthe extent provided in the subordinated
indenture.

Upon any payment or distribution of assetsreditors upon any liquidation, dissolution, diimg up, reorganization, assignment for the
benefit of creditors, marshaling of assets or aarykbuptcy, insolvency, debt restructuring or simgeoceeding in connection with our
insolvency or bankruptcy, the holders of senioeistgdness will first be entitled to receive paymieritll of principal of, premium, if any, and
interest on the senior indebtedness before theetwlaf subordinated debt securities will be erditereceive or retain any payment of the
principal of, premium, if any, or interest on théberdinated debt securities.

If the maturity of any subordinated dehtiséies is accelerated, the holders of all semdebtedness outstanding at the time of the
acceleration will first be entitled to receive pamhin full of all amounts due, including any amtsudue upon acceleration, before you will be
entitled to receive any payment of the principalpsEmium, if any, or interest on the subordinatebt securities.

We will not make any payments of principglpremium, if any, or interest on the subordidadebt securities or for the acquisition of
subordinated debt securities (other than any sinkind payment) if:

. a default in any payment on senior indebtednesséRests,
. an event of default on any senior indebtednesdtimgin the acceleration of its maturity then égjor
. any judicial proceeding is pending in connectiothvdefault.

When we use the term "indebtedness" we meidim respect to any person, whether recourse &l tor a portion of the assets of that
person and whether or not contingent:

. every obligation of, or any obligation guarantegdthat person for money borrowed,

. every obligation of, or any obligation guarantegdthat person evidenced by bonds, debenturess wotether similar
instruments, including obligations incurred in ceation with the acquisition of property, assetbusinesses but excluding the
obligation to pay the deferred purchase price gfsarch property, assets or business if payablelinvithin 90 days from the
date such indebtedness was created,

. every capital lease obligation of that person,
. leases of property or assets made as part of &isd lease-back transaction to which that peisarparty, and
. any amendments, renewals, extensions, modificatiodsefundings of any such indebtedness.
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The term "indebtedness" does not includédraccounts payable or accrued liabilities arigirthe ordinary course of business.

When we use the term "senior indebtednessthean the principal of, premium, if any, andriest on indebtedness, whether incurred on
prior to, or after the date of the subordinateckintdre, unless the instrument creating or evidenitiat indebtedness or pursuant to which that
indebtedness is outstanding states that thoseatiolits are not superior in right of payment togbbordinated debt securities or to other
indebtedness which ranks equally with, or juniqrth@ subordinated debt securities. Interest angnior indebtedness includes interest
accruing on or after the filing of any petitionbankruptcy or for reorganization relating to PrgadiFinancial Group, Inc., whether or not the
claim for post-petition interest is allowed in thmbceeding.

The subordinated indenture does not lihetamount of additional senior indebtedness thatas incur. We expect from time to time to
incur additional senior indebtedness.

The subordinated indenture provides thamag change the subordination provisions relatingrty particular issue of subordinated debt
securities prior to issuance. We will describe engnge in the prospectus supplement relating tsuberdinated debt securities.

Governing Law

The indentures and the debt securitiesheiljoverned by and construed in accordance wéthetis of the State of New York, without
regard to conflicts of laws principles thereof.

Information Concerning the Trustees

The trustee under each indenture will hell/the duties and responsibilities of an indentuustee specified in the Trust Indenture Act.
Neither trustee is required to expend or risk Vt& dunds or otherwise incur financial liability performing its duties or exercising its rights
powers if it reasonably believes that it is nosably assured of repayment or adequate indemnity.

Each of the trustees may act as depodibarfyunds of, makes loans to, and performs otherices for, us and our subsidiaries in the
normal course of business.
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DESCRIPTION OF JUNIOR SUBORDINATED DEBT SECURITIES

We will issue the junior subordinated dedturities in one or more series under a junioosiibated indenture to be entered into betwee
us, the Subsidiary Guarantor, as guarantor, anchijton Trust Company, as trustee. We refer tojtmnsr subordinated indenture in this
prospectus as the junior subordinated debt sedndgnture. We may also issue junior subordinatsat dnder our junior subordinated
debenture indenture. Unless otherwise specifiedprospectus supplement, each series of juniordirated debt issued under our junior
subordinated debt security indenture or our jusidyordinated debenture indenture will rank equalth all other such series and will be
unsecured, junior and subordinated, as describttiapplicable indenture, to all of our seniorabtkédness, as defined in such applicable
indenture, including all debt issued under our @eimidenture or subordinated indenture. See "Detoni of Junior Subordinated Debentures”
for a description of our junior subordinated debeaindenture and junior subordinated debentures.

We may, in certain circumstances, withattae to or consent of the holders of the junidsedinated debt securities, issue additional
junior subordinated debt securities having the seamas and conditions as junior subordinated detdrities previously issued under t
prospectus and any applicable prospectus suppleswtitat such additional junior subordinated delourities and the junior subordinated
securities previously offered under this prospeans any applicable prospectus supplement formglesseries, and references in this
prospectus and any applicable prospectus supplemém junior subordinated debt securities smaliude, unless the context otherwise
requires, any further junior subordinated debt sées issued as described in this paragraph.

The following description of the terms bétjunior subordinated debt securities and anycéessal subsidiary guarantee is a summary. It
summarizes only those terms of the junior subotdiohaebt securities and any associated subsidiasagtee which we believe will be most
important to your decision to invest in our jungubordinated debt securities. You should keep mdiriowever, that it is the junior
subordinated debt security indenture, and notghismary, which defines your rights as a holderuwfjonior subordinated debt securities.
There may be other provisions in the junior subwatéd debt security indenture which are also ingmbrto you. You should read the junior
subordinated debt security indenture for a fullodigsion of the terms of the junior subordinateddeecurities. The junior subordinated debt
security indenture is filed as an exhibit to thgisigation statement that includes this prospe@es. "Where You Can Find More Information”
for information on how to obtain a copy of the jonsubordinated debt security indenture.

Ranking of the Junior Subordinated Debt Securities

Each series of junior subordinated debtisges will rank equally with all of our equallynking debt securities including, unless
otherwise specified in the prospectus supplemédatimg to such series or such securities, all oflegies of junior subordinated debt securities
and with all series of our junior subordinated dehees, and will be unsecured and subordinate @mdrj, as described in the junior
subordinated debt security indenture, to all of semior indebtedness as defined in the junior slibated debt security indenture, which
includes all debt issued under our senior indermuubordinated indenture. See "—Subordination."

We are an insurance holding company witllinect operations whose assets include all obtitetanding shares of common stock of the
Subsidiary Guarantor. The Subsidiary Guarantonimtermediary holding company with no direct opierss whose assets include all of the
outstanding shares of Principal Life and other gliges. As a consequence, our ability to satiafy obligations under the junior subordinated
debt securities and the Subsidiary Guarantor'syabil satisfy its obligations under the subsidignarantee will depend in large part on the
ability of our insurance company and other subsieliato declare and distribute dividends or to adeamoney in the form of
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intercompany loans. Our insurance company subgigiare subject to various statutory and regulatesyrictions, applicable to insurance
companies generally, that limit the amount of adisfdends, loans and advances that those subsdiaray pay. Regulations relating to capita
requirements affecting some of our other subsigléaaiso restrict their ability to pay dividends arider distributions and make loans to us. Thi
payment of dividends from Principal Life to the Sidiary Guarantor is subject to restrictions sethfan the insurance laws of the State of
lowa. As a result, our cash flows and ability tovéee our obligations, including the junior suboraied debt securities, are dependent upon th
earnings of our subsidiaries, distributions of thearnings to us and other payments or distribsitidriunds by our subsidiaries to us. In
addition, the junior subordinated debt securitidshe effectively subordinated to all existing afudure liabilities of our subsidiaries, including
the Subsidiary Guarantor, and the subsidiary gueeanill be effectively subordinated to all exigtiand future liabilities of the Subsidiary
Guarantor's subsidiaries, including obligationpaticyholders.

Unless we state otherwise in the applicabdspectus supplement, the junior subordinatetl skxturity indenture does not limit us from
incurring or issuing other secured or unsecured detler the junior subordinated debt security idenor any other indenture that we may
have entered into or enter into in the future. 'SeS&ubordination" and the prospectus supplementingldo any offering of securities.

Terms of the Junior Subordinated Debt Securities

We may issue the junior subordinated debuisties in one or more series through an inderthat supplements the junior subordinated
debt security indenture or through a resolutionwfboard of directors or an authorized committeeur board of directors.

You should refer to the applicable prospscupplement for the specific terms of the jusigiiordinated debt securities. These may
include:

the title and any limit upon the aggregate pgatamount,

. the date(s) on which the principal is payabléhermethod of determining those date(s),

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

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

. the circumstances in which interest may be dedkgiif any,

. the regular record date or the method of deterrgittiis date,

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

. conversion or exchange provisions, if any,

. the redemption or early payment provisions,

. the authorized denominations,

. the currency, currencies or currency units in whieghmay pay the purchase price for, the principabe@mium, if any, and

interest on the junior subordinated debt securities

. additions to or changes in the events of defauitny changes in any of our covenants specifigte junior subordinated debt
security indenture,

. if other than the principal amount of the juniobsudinated debt securities, the portion of thegpal amount that will be
payable upon acceleration of the date on whichcppal is payable,
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. additions to or changes to the junior subordinalieot security indenture necessary for the issuahjeeior subordinated debt
securities in bearer form, registrable as to ppakcor not and with interest coupons or not,

. any index or indices used to determine the amolupapments of principal and premium, if any, or thethod of determining
these amounts,

. whether a temporary global security will be sd@nd the terms upon which you may exchange adiempglobal security for
definitive junior subordinated debt securities,

. whether we will issue the junior subordinated dsdaturities, in whole or in part, in the form of azremore global securities,
. the appointment of the trustee or any person aizémbto pay principal, premium, if any, and intéres
. the terms and conditions of any obligation or rigiet would have to convert or exchange the junitwosdinated debt securities

into preferred securities or other securities,

. whether the junior subordinated debt securitiishe senior or subordinated to other seriesuofgr subordinated debt
securities, and whether other subordination proasiwill apply,

. provided the junior subordinated debt securitiesrean-convertible, whether the Subsidiary Guaranithiguarantee, on an
unsecured junior subordinated basis, our obligatiomer the junior subordinated debt securities i&sd, the material terms of
such subsidiary guarantee, and

. any other special terms of such junior subongidaebt securities or related subsidiary guarantee
Special Payment Terms of the Junior Subordinated O#t Securities

We may issue junior subordinated debt seesiat a substantial discount below their staealcipal amount, bearing no interest or inte
at a rate which at the time of issuance is belowketaates. We will describe United States federeme tax consequences and special
considerations relating to any junior subordinatedt securities in the applicable prospectus supgh.

The purchase price of any of the junioradimated debt securities may be payable in omeare foreign currencies or currency units.
The junior subordinated debt securities may be ohémated in one or more foreign currencies or cuzyamits, or the principal of, premium, if
any, or interest on any junior subordinated debtisges may be payable in one or more foreigneneies or currency units. We will describe
the restrictions, elections, United States fed@@me tax considerations, specific terms and dtifermation relating to the junior
subordinated debt securities and the foreign cayrenits in the applicable prospectus supplement.

If we use any index to determine the amadimayments of principal of, premium, if any, atdrest on any series of junior subordinated
debt securities, we will also describe special &thiBtates federal income tax, accounting and ativesiderations relating to the junior
subordinated debt securities in the applicablep®ots supplement.

Denominations, Registration and Transfer

Unless we state otherwise in the applicabtspectus supplement, we will issue the junitmosdinated debt securities only in registered
form without coupons in denominations of $25 ang imtegral multiple of $25. Junior subordinated dedcurities of any series will be
exchangeable for other junior subordinated dehirigzs of the same issue and series, of any at#ftthdenomination of a
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like aggregate principal amount, of the same oabiissue date and stated maturity and bearingaime snterest rate.

You may present junior subordinated debtisges for exchange as described above, or fsttion of transfer, at the office of the
securities registrar or at the office of any transfgent we designate for that purpose. You willimour a service charge but you must pay any
taxes and other governmental charges as descrilibd junior subordinated debt security indentwe.will appoint the debenture trustee as
securities registrar under the junior subordinakelot security indenture. We may at any time restheddesignation of any transfer agent that
we initially designate or approve a change in twation through which the transfer agent acts. Wistrmaintain a transfer agent in each place
of payment. We will specify the transfer agenthia aipplicable prospectus supplement. We may atigueydesignate additional transfer age

If we redeem any junior subordinated delousities, neither we nor the debenture trustekbeirequired to:

. issue, register the transfer of, or exchange jusudordinated debt securities during a period beginat the opening of busine
15 days before the day of selection for redemptitie junior subordinated debt securities andmegdi the close of business
the day of mailing of the relevant notice of redéiom or

. transfer or exchange any junior subordinated deburities selected for redemption, except for@ortion not redeemed of any
junior subordinated debt security that is beingesaded in part.

Global Junior Subordinated Debt Securities

We may issue a series of junior subordmhatebt securities in the form of one or more glgbalor subordinated debt securities. We will
identify the depositary holding the global juniaibsrdinated debt securities in the applicable pross supplement. We will issue global ju
subordinated debt securities only in fully registeform and in either temporary or permanent fdgmless it is exchanged for an individual
junior subordinated debt security, a global jursobordinated debt security may not be transferxedys:

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

We will describe the specific terms of thepositary arrangement in the applicable prospestipplement. We expect that the following
provisions will generally apply to these depositarsangements.

Beneficial Interests in a Global Junior SubordinateDebt Security

If we issue a global junior subordinatetitdgecurity, the depositary for the global juniobsrdinated debt security or its nominee will
credit on its boolentry registration and transfer system the prina@paounts of the individual junior subordinated tsécurities represented
the global junior subordinated debt security toaheounts of persons that have accounts with itréfé to those persons as "participants” in
this prospectus. The accounts will be designatetthéylealers, underwriters or agents for the jusidiordinated debt securities, or by us if the
junior subordinated debt securities are offeredsoid directly by us. Ownership of beneficial irgsts in a global junior subordinated d
security will be limited to participants or persahat may hold interests through participants. Oafig@ and transfers of beneficial interests in
the global junior subordinated debt security wéldhown on, and effected only through, records taimied by the applicable depositary
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or its nominee, for interests of participants, #mrecords of participants, for interests of pesseho hold through participants. The laws of
some states require that you take physical deligépecurities in definitive form. These limits alagdvs may impair your ability to transfer
beneficial interests in a global junior subordinbtiebt security.

So long as the depositary or its nomindbesregistered owner of the global junior subcaitia debt security, the depositary or the
nominee will be considered the sole owner or hotdehe junior subordinated debt securities represkby the global junior subordinated d
security for all purposes under the junior subaatiad debt security indenture. Except as providéage/ou:

. will not be entitled to have any of the indivalyunior subordinated debt securities represehyetthe global junior subordinated
debt security registered in your name,

. will not receive or be entitled to receive physidalivery of any junior subordinated debt secusiiie definitive form, and
. will not be considered the owner or holder of theigr subordinated debt security under the junidrosdinated debt security
indenture.

Payments of Principal, Premium and Interest

We will make principal, premium and intérpayments on global junior subordinated debt sgesto the depositary that is the registerec
holder of the global junior subordinated debt siégur its nominee. The depositary for the juniabsrdinated debt securities will be solely
responsible and liable for all payments made owaticof your beneficial ownership interests in ghebal junior subordinated debt security
and for maintaining, supervising and reviewing aagords relating to your beneficial ownership iasts.

We expect that the depositary or its nomjmugon receipt of principal, premium or interesyipents, immediately will credit participants'
accounts with amounts in proportion to their resipedeneficial interests in the principal amouhtte global junior subordinated debt sect
as shown on the records of the depositary or itsinee. We also expect that payments by particigangsu, as an owner of a beneficial
interest in the global junior subordinated debusigg held through those participants, will be gmed by standing instructions and customary
practices, as is now the case with securities foelthe accounts of customers in bearer form oisteged in "street name."” These payments
be the responsibility of those participants.

Issuance of Individual Junior Subordinated Debt Seties

Unless we state otherwise in the applicpbdspectus supplement, if a depositary for a serfigunior subordinated debt securities is ai
time unwilling, unable or ineligible to continue dspositary, we will issue individual junior suborated debt securities in exchange for the
global junior subordinated debt security. In adudlitive may at any time and in our sole discretsoibject to any limitations described in the
prospectus supplement relating to the junior subatdd debt securities, determine not to have anipj subordinated debt securities
represented by one or more global junior subordihdebt securities. If that occurs, we will issodividual junior subordinated debt securities
in exchange for the global junior subordinated dsuturity.

Further, we may specify that you may, amgeacceptable to us, the debenture trustee ardefiwsitary for the global junior subordinatec
debt security, receive individual junior subordathtiebt securities in exchange for your benefintarest in a global junior subordinated debt
security, subject to any limitations describedhia prospectus supplement relating to the juniooslibated debt securities. In that instance,
you will be entitled to physical delivery of inddaal junior subordinated debt securities equakingipal amount to that beneficial interest ¢
to have the junior subordinated
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debt securities registered in your name. Unlessterwise specify, those individual junior suboetad debt securities will be issued in
denominations of $25 and integral multiples of $25.

Payment and Paying Agents

Unless we state otherwise in the applicabtspectus supplement, we will pay principal e&mium, if any, and interest on your junior
subordinated debt securities at the office of thigethture trustee or at the office of any payinghageat we may designate.

Unless we state otherwise in the applicabdspectus supplement, we will pay any interejuaior subordinated debt securities to the
registered owner of the junior subordinated debtisty at the close of business on the regularnddate for the interest, except in the case of
defaulted interest. We may at any time designatitiadal paying agents or rescind the designatioany paying agent. We must maintain a
paying agent in each place of payment for the jusitbordinated debt securities.

Any moneys deposited with the debenturstéi or any paying agent, or then held by us st,tfar the payment of the principal of,
premium, if any, and interest on any junior suboatied debt security that remain unclaimed for tearg after the principal, premium or
interest has become due and payable will, at @uest, be repaid to us. After repayment to us,ayetentitled to seek payment only from us a
a general unsecured creditor.

Redemption

Unless we state otherwise in the applicabispectus supplement, junior subordinated detirgies will not be subject to any sinking
fund.

We may, at our option, redeem any serigarobr subordinated debt securities after itsasme date in whole or in part at any time and
from time to time. We may redeem junior subordidatebt securities in denominations larger thant®#%nly in integral multiples of $25.

Redemption Price

Except as we may otherwise specify in fhgliaable prospectus supplement, the redemptiare iar any junior subordinated debt sect
shall be equal to the sum off Y any accrued and unpaid interest as of the redemgate, and if ) the greater of:

. the principal amount, and
. an amount equal to:
. for junior subordinated debt securities bearirigrest at a fixed rate, the discounted remaifikgd amount payments,

calculated as described below, or

. for junior subordinated debt securities bearingrest determined by reference to a floating rae discounted swap
equivalent payments, calculated as described below.

The discounted remaining fixed amount paysvill equal the sum of the current values ofdh@unts of interest and principal that
would have been payable by us on each interest @atydate after the redemption date and at statégrityeof the final payment of principal.
This calculation will take into account any reqdisgnking fund payments, but will otherwise assuh@ we have not redeemed the junior
subordinated debt security prior to the stated nitgitu

The current value of any amount is the gmésalue of that amount on the redemption dag discounting that amount on a monthly,
quarterly or semiannual basis, whichever correspandhe interest payment date periods of theaelséries of junior subordinated debt
securities, from the originally scheduled datedfayment. We will use the treasury rate to calculaite present value.
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The treasury rate is a per annum rate esged as a decimal and, in the case of UnitedsSEa¢asury bills, converted to a per annum
yield, determined on the redemption date to bgoreannum rate equal to the semiannual bond eguitrgleld to maturity, adjusted to refle
monthly or quarterly compounding in the case ofqusubordinated debt securities having monthlguarterly interest payment dates for
United States Treasury securities maturing at thied maturity of the final payment of principaltbé junior subordinated debt securities
redeemed. We will determine this rate by referdnabe weekly average yield to maturity for Unitethtes Treasury securities maturing on
stated maturity if reported in the most recentiStiabl Release H.15(519) of the Board of Govermirhe Federal Reserve. If no such
securities mature at the stated maturity, we vatedmine the rate by interpolation between the mexsint weekly average yields to maturity
two series of United States Treasury securitids, §ne maturing as close as possible to, but edhlaar, the stated maturity an@ ) the other
maturing as close as possible to, but later thenstated maturity, in each case as publisheceimibst recent Statistical Release H.15(519) of
the Board of Governors of the Federal Reserve.

The discounted swap equivalent paymentsegiial the sum of:

. the current value of the amount of principal thatd have been payable by us pursuant to the teftie junior subordinated
debt security at the stated maturity of the firmyqent of the principal of the junior subordinatibt securities. This calculati
will take into account any required sinking fund/peents but will otherwise assume that we had ni¢eened the junior
subordinated debt security prior to the stated nitgfuand

. the sum of the current values of the fixed ratenpanyts that leading interest rate swap dealers weujdire to be paid by an
assumed fixed rate payer having the same creditlistg as ours against floating rate payments tmaée by these leading
dealers equal to the interest payments on therjsuioordinated debt securities being redeemedydahkito account any required
sinking fund payment, but otherwise assuming wert@dedeemed the junior subordinated debt secprity to the stated
maturity, under a standard interest rate swap aggeehaving a notional principal amount equal ®phincipal amount of the
junior subordinated debt securities, a terminatiate set at the stated maturity of the junior sdipated debt securities and
payment dates for both fixed and floating rate paget at each interest payment date of the jsuibordinated debt securities.
The amount of the fixed rate payments will be baseduotations received by the trustee, or an ag@mbinted for that purpose,
from four leading interest rate swap dealers aguiftations from four leading interest rate swaglels are not obtainable, three
leading interest rate swap dealers.

Special Event Redemption

Unless we state otherwise in the applicpbdspectus supplement, if a special event relatrayseries of junior subordinated debt
securities then exists, we may, at our option, eéadéhe series of junior subordinated debt secaritiavhole, but not in part, on any date within
90 days of the special event occurring. The redemmtrice will equal the principal amount of thajor subordinated debt securities then
outstanding plus accrued and unpaid interest tal#te fixed for redemption.

A "special event" means a "tax event" ofiamestment company event." A "tax event" occutewa trust receives an opinion of counsel
experienced in these matters to the effect tha, rasult of any amendment to, or change, includimgannounced prospective change in, the
laws or regulations of the United States or anytipal subdivision or taxing authority affectingcegtion, or as a result of any official
administrative pronouncement or judicial decisioteipreting or applying those laws or regulatiamisich amendment or change is effective ol
pronouncement or decision is
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announced on or after the date of issuance ofridfenped securities of a trust, there is more #ramsubstantial risk that:

. the trust is, or will be within 90 days of that €lasubject to United States federal income tax vafipect to income received or
accrued on the corresponding series of junior glibated debt securities;

. interest payable by us on the series of junior mdibated debt securities is not, or within 90 dajthat date, will not be,
deductible, in whole or in part, for United Statederal income tax purposes; or

. the trust is, or will be within 90 days of tid#te, subject to more than a de minimis amounttedraaxes, duties or other
governmental charges.

An "investment company event" occurs whemespect of a trust, there is a change in lavegulation, or a change in interpretation or
application of law or regulation, by any legislatiody, court, governmental agency or regulatotiiaity such that such trust is or will be
considered an "investment company" that is requivdae registered under the Investment CompanyfAt940, which change becomes
effective on or after the date of issuance of tlefeured securities of a trust.

Notice of Redemption

Unless we state otherwise in the applicabtspectus supplement, we will mail notice of amyemption of your junior subordinated debt
securities at least 30 days but not more than §6 defore the redemption date to you at your reggst address. Unless we default in paymen
of the redemption price, on and after the redempdiate interest will cease to accrue on the jusidnordinated debt securities or the portions
called for redemption.

Option to Defer Payment of Interest

If provided in the applicable prospectupmament, we will have the right during the ternmeaf series of junior subordinated debt
securities to defer payment of interest otherwise @nd payable on the junior subordinated debtiiesufor a period, subject to the terms,
conditions and covenants specified in the prosgestipplement. However, we may not defer paymemitefest beyond the maturity of the
junior subordinated debt securities. We will daserihe United States federal income tax conseqsarw special considerations relating
any junior subordinated debt securities in the igpple prospectus supplement.

If we exercise this right, during the defd¢period we and our subsidiaries may not, exaspitherwise stated in the applicable prospectu
supplement:

. declare or pay any dividends or distributions ammeoleem, purchase, acquire or make a liquidataymgnt on, any of our
capital stock, or

. make any payment of principal, premium, if aoyinterest on or repay, repurchase or redeem abi/stcurities or guarantees
that rank equally with or junior in interest to tlu@ior subordinated debt securities,

other than:
. dividends or distributions on our common stock,
. redemptions or purchases of any rights pursuantitgights plan, or any successor to our rights pdend the declaration of a
dividend of these rights in the future, and
. payments under any guarantee.
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Modification of Indenture

We, the debenture trustee and, if appleatile Subsidiary Guarantor may, without the consgthe holders of junior subordinated debt
securities, amend, waive or supplement the juniboedinated debt security indenture for specifiatppses, including, among other things,
curing ambiguities, defects or inconsistencies. ey, no action may materially adversely affectittterests of holders of any series of junior
subordinated debt securities or, in the case aksponding junior subordinated debt securitieshtiiders of the corresponding series of
preferred securities so long as they remain oulétgnWe may also amend the junior subordinated sketurity indenture to maintain the
qualification of the junior subordinated debt ségundenture under the Trust Indenture Act.

We, the debenture trustee and, if appleatble Subsidiary Guarantor may, with the consétiteholders of not less than a majority in
principal amount of the series of junior subordéthtlebt securities affected, modify the junior sdbwated debt security indenture in a manne
affecting the rights of the holders of junior sutioated debt securities. However, no modificatiaynwithout the consent of the holder of
each outstanding junior subordinated debt secaffgcted:

. change the stated maturity of the junior submatiid debt securities,
. reduce the principal amount of the junior sulmaited debt securities,
. reduce the rate or, except as permitted by thejusmibordinated debt security indenture and thragef the series of junior

subordinated debt securities, extend the time wieat of interest on the junior subordinated delusities, or

. reduce the percentage of principal amount of thejusubordinated debt securities, the holdershitkvare required to consent
to the modification of the junior subordinated dséturity indenture.

In the case of corresponding junior submatéd debt securities, so long as any of the quoreting series of preferred securities remain
outstanding:

. no such modification may be made that adversebctdfthe holders of the preferred securities,
. no termination of the junior subordinated debt siégindenture may occur, and
. no waiver of any debenture event of default or désmpe with any covenant under the junior suborgidalebt security

indenture may be effective,

without the prior consent of the holders of at ieamajority of the aggregate liquidation preferent the preferred securities unless the
principal of the corresponding junior subordinatiedbt securities and all accrued and unpaid intereshe corresponding junior subordinated
debt securities have been paid in full and othedi@ns are satisfied.

In addition, we, the debenture trustee #rapplicable, the Subsidiary Guarantor may execwithout your consent, any supplemental
indenture for the purpose of creating any new seasfgunior subordinated debt securities.

Debenture Events of Default

Under the terms of the junior subordinatetit security indenture, each of the following ditates a debenture event of default for a st
of junior subordinated debt securities:

. failure for 30 days to pay any interest on thges of junior subordinated debt securities wha®, dubject to the deferral of any
due date in the case of an extension period,

. failure to pay any principal or premium, if aron the series of junior subordinated debt seegritthen due, including at
maturity, upon redemption or by declaration,
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. failure to observe or perform in any material resgpecified other covenants contained in the jusithordinated debt security
indenture for 90 days after written notice from tiebenture trustee or the holders of at least 2bptincipal amount of the
relevant series of outstanding junior subordinatelt securities,

. certain events of our bankruptcy, insolvencyemeivership, or

. any other event of default described in the i@pple board resolution, guarantee or supplemémdahture under which the
series of debt securities is issued.

Effect of Event of Default

The holders of a majority in outstandingpipal amount of the series of junior subordinadetit securities have the right to direct the
time, method and place of conducting any proceeftingny remedy available to the debenture trusibe.debenture trustee or the holders of
not less than 25% in aggregate outstanding priheip@unt of the series of junior subordinated delmturities may declare the principal due
and payable immediately upon a debenture evergfaiutt. In the case of corresponding junior subwatéd debt securities, if the debenture
trustee or the holders of the corresponding jusidrordinated debt securities fail to make thisatation, the holders of at least 25% in
aggregate liquidation preference of the correspanderies of preferred securities will have thglti

Waiver of Event of Default

The holders of a majority in aggregate tantding principal amount of the series of juniobatdinated debt securities may rescind and
annul the declaration and its consequences if:

. the event of default is other than our non-paynoé the principal of the junior subordinated debturities which has become
due solely by such acceleration and all other evehtlefault have been cured or waived, and

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

. all overdue installments of interest (includingeirgst on overdue installments of interest) andcjpai (and premium, if
any) due other than by acceleration, and

. certain amounts owing to the debenture trusteagiénts and counsel.

The holders of a majority in aggregate wutding principal amount of the junior subordinatietht securities affected by the default may,
on behalf of the holders of all the junior suboedéd debt securities, waive any past default andoibhsequences, except:

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

. a default relating to a covenant or provision whictder the junior subordinated debt security indentannot be modified or
amended without the consent of the holder of eatstanding junior subordinated debt security.

We are required under the junior suborédatebt security indenture to file annually witk fbnior subordinated debt security indenture
trustee a certificate of compliance.

Direct Actions by Holders of Trust Preferred Sectieis

If a debenture event of default is attrétlé to our failure to pay interest or principaltbe corresponding junior subordinated debt
securities on the date the interest or principabigable, you, as a holder of preferred securities institute a legal proceeding directly agains
us or any guarantor, which we refer to in this pexdus as a "direct action," for enforcement ofrpet to you of the
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principal of or interest on the corresponding jursobordinated debt securities having a principadant equal to the aggregate liquidation
amount of your related preferred securities.

We may not amend the junior subordinatdat decurity indenture to remove the right to bréndirect action without the prior written
consent of the holders of all of the preferred sées. If the right to bring a direct action ismeved, the applicable issue may become subj
the reporting obligations under the Securities Exge Act of 1934, as amended. We have the rightéruhé junior subordinated debt security
indenture to set-off any payment made to you asldeh of preferred securities by us in connectidtih\a direct action. You will not be able to
exercise directly any other remedy available talbmd of the corresponding junior subordinated debtirities.

You will not be able to exercise directlyyaemedies other than those described in the giegg@aragraph available to holders of the
junior subordinated debt securities unless thesdbean an event of default under the trust agree!

Consolidation, Merger, Sale of Assets and Other Ti@sactions

We will not consolidate with or merge irgtny other corporation or convey, transfer or leaseproperties and assets substantially as an
entirety to any person, and no person will consdédvith or merge into us or convey, transfer aséeits properties and assets substantially a
an entirety to us, unless:

. if we consolidate with or merge into anotherpayation or convey or transfer our properties asgkts substantially as an
entirety to any person, the successor corporasiamganized under the laws of the United Statesgrstate or the District of
Columbia, and the successor corporation expressiynaes our obligations relating to the junior sdbwted debt securities,

. immediately after giving effect to the consolidationerger, conveyance or transfer, there existehenture event of default,
and no event which, after notice or lapse of timbath, would become a debenture event of default,

. in the case of corresponding junior subordinatdat decurities, the transaction is permitted underrélated trust agreement or
guarantee and does not give rise to any breaclolation of the related trust agreement or guamraed

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

The general provisions of the junior sulimated debt security indenture do not protect ygairgst transactions, such as a highly leverage
transaction, that may adversely affect you.

Satisfaction and Discharge

The junior subordinated debt security indemprovides that when, among other things, aligusubordinated debt securities of a series
not previously delivered to the debenture trusteecéncellation:

. have become due and payable, or

. will become due and payable at their stated matwrithin one year,

and we deposit or cause to be deposited with therdare trustee, in trust, an amount in the cugremeurrencies in which the junior
subordinated debt securities are payable suffit@epty and discharge the entire indebtednessepjuittior subordinated debt securities of sucl
series not previously delivered to the debentwstée for cancellation, for the principal, premiufany, and interest on the date of the deposi
or to the stated maturity, as the case may be,ttieejunior subordinated debt security indenturk eeiase to be of further effect with respect tc
junior subordinated debt securities of such sexmeswe will be deemed to have satisfied and diggththe
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indenture with respect to junior subordinated d&laurities of such series. However, we will continal be obligated to pay all other sums due
under the junior subordinated debt security indentund to provide the officers’ certificates anthimms of counsel described in the junior
subordinated debt security indenture.

Conversion or Exchange

We may issue junior subordinated debt seesithat we may convert or exchange into pretesecurities or other securities, property or
assets. If so, we will describe the specific teamsvhich junior subordinated debt securities magdmeverted or exchanged in the applicable
prospectus supplement. The conversion or exchayebgm mandatory, at your option or at our optidme &pplicable prospectus supplement
will state the manner in which the preferred sdmsior other securities, property or assets youlavreceive would be issued or delivered.

Subordination

In the junior subordinated debt securityeinture, we have agreed, and holders of juniorrsiieted debt securities will be deemed to
have agreed, that any junior subordinated debtigdési subordinate and junior in right of payméatall senior indebtedness to the extent
provided in the junior subordinated debt securieinture.

Upon any payment or distribution of ass$etsreditors upon any liquidation, dissolution, diimy up, reorganization, assignment for the
benefit of creditors, marshaling of assets or aamykbuptcy, insolvency, debt restructuring or simgeoceeding in connection with our
insolvency or bankruptcy, the holders of senioeistgdness will first be entitled to receive paymieritll of principal of, premium, if any, and
interest on the senior indebtedness before theshwlaf junior subordinated debt securities willdmitled to receive or retain any payment of
the principal of, premium, if any, or interest & funior subordinated debt securities.

If the maturity of any junior subordinatéebt security is accelerated, the holders of alisendebtedness outstanding at the time of the
acceleration will first be entitled to receive pagmhin full of all amounts due, including any amtsudue upon acceleration, before you will be
entitled to receive any payment of the principalpseémium, if any, or interest on the junior subinated debt securities.

We will not make any payments of principglpremium, if any, or interest on the junior stdinated debt securities or for the acquisition
of junior subordinated debt securities (other thap sinking fund payment) if:

. a default in any payment on senior indebtedtiess exists,
. an event of default on any senior indebtednesslting in the acceleration of its maturity theswsts, or
. any judicial proceeding is pending in connectidgth default.

When we use the term "indebtedness" we meidim respect to any person, whether recourse adl tor a portion of the assets of that
person and whether or not contingent:

. every obligation of, or any obligation guarantegdthat person for money borrowed,

. every obligation of, or any obligation guaramtdyy, that person evidenced by bonds, debentuogss or other similar
instruments, including obligations incurred in cention with the acquisition of property, assetbusinesses but excluding the
obligation to pay the deferred purchase price gfsarch property, assets or business if payablelinvithin 90 days from the
date such indebtedness was created,

. every capital lease obligation of that person,
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. leases of property or assets made as part of éisd lease-back transaction to which that peisarparty, and

. any amendments, renewals, extensions, modificatiodsefundings of any such indebtedness.
The term "indebtedness" does not includédraccounts payable or accrued liabilities arigirthe ordinary course of business.

When we use the term "senior indebtednessthean the principal of, premium, if any, andiiegt on indebtedness, whether incurred on
prior to, or after the date of the junior subord@thdebt security indenture, unless the instruroegdting or evidencing that indebtedness or
pursuant to which that indebtedness is outstanstisigs that those obligations are not superiaght of payment to the junior subordinated
debt securities or to other indebtedness whichsaajually with, or junior to, the junior subordiedtdebt securities. Interest on this senior
indebtedness includes interest accruing on or #fgefiling of any petition in bankruptcy or foramyanization relating to Principal Financial
Group, Inc., whether or not the claim for post-fieti interest is allowed in that proceeding.

The junior subordinated debt security indemdoes not limit the amount of additional semalebtedness that we may incur. We expect
from time to time to incur additional senior indetihess.

The junior subordinated debt security indes provides that we may change the subordingiionisions relating to any particular issue
junior subordinated debt securities prior to issgane will describe any change in the prospeaipplement relating to the juni
subordinated debt securities.

Governing Law

The junior subordinated debt security indemand the junior subordinated debt securitidsb&igoverned by and construed in accordi
with the laws of the State of New York.

Information Concerning the Debenture Trustee

The debenture trustee will have all théeduand responsibilities of an indenture trusteseiied in the Trust Indenture Act. Subject to
those provisions, the debenture trustee is notimedjto exercise any of its powers under the jusidrordinated debt security indenture at your
request, unless you offer reasonable indemnitynagélie costs, expenses and liabilities whichh&tée might incur. The debenture trustee is
not required to expend or risk its own funds ouingersonal financial liability in performing itsitles if the debenture trustee reasonably
believes that it is not reasonably assured of neygsy or adequate indemnity.
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DESCRIPTION OF JUNIOR SUBORDINATED DEBENTURES

We will issue the junior subordinated deliess in one or more series under a junior subatdthindenture to be entered into among us,
the Subsidiary Guarantor, as guarantor, and Thé& BaNew York Mellon Trust Company, N.A., as trust&Ve refer to this junior
subordinated indenture in this prospectus as thieljsubordinated debenture indenture. We mayiatae junior subordinated debt under our
junior subordinated debt security indenture. Unl#berwise specified in a prospectus supplement) saries of junior subordinated di
issued under our junior subordinated debt securdgnture or our junior subordinated debenturentae will rank equally with all other such
series and will be unsecured, junior and subordihads described in the applicable indenture,ltof @ur senior indebtedness, as defined in
such applicable indenture, including all debt issuader our senior indenture or subordinated indenSee "Description of Junior
Subordinated Debt Securities” for a descriptioowf junior subordinated debt security indenture janébr subordinated debt securities.

We may, in certain circumstances, withattae to or consent of the holders of the junidsedinated debentures, issue additional junior
subordinated debentures having the same termsamdiitions as junior subordinated debentures preslWogsued under this prospectus and
applicable prospectus supplement, so that suchiadalijunior subordinated debentures and the jusubbordinated debentures previously
offered under this prospectus and any applicaldegactus supplement form a single series, anderafes in this prospectus and any applic
prospectus supplement to the junior subordinatéemterres shall include, unless the context otherwaguires, any further junior subordinated
debentures issued as described in this paragraph.

The following description of the terms bétjunior subordinated debentures is a summasynitmarizes only those terms of the junior
subordinated debentures which we believe will betmmportant to your decision to invest in our pmsubordinated debentures. You should
keep in mind, however, that it is the junior suboatied debenture indenture, and not this summamichwdefines your rights as a holder of our
junior subordinated debentures. There may be @ifeisions in the junior subordinated debentureiridre which are also important to y:

You should read the junior subordinated debentuleriture for a full description of the terms of phwior subordinated debentures. The junior
subordinated debenture indenture is filed as aib#xb the registration statement that includés grospectus. See "Where You Can Find
More Information" for information on how to obtaéncopy of the junior subordinated debenture indentu

Ranking of the Junior Subordinated Debentures

Each series of junior subordinated debestwill rank equally with all of our equally rankimdebt securities including, unless otherwise
specified in the prospectus supplement relatirguth series or such securities, all other serigsnodr subordinated debentures and all series
of our junior subordinated debt securities, and élunsecured and subordinate and junior, as ithesicin the junior subordinated debenture
indenture, to all of our senior indebtedness amdédfin the junior subordinated debenture indentwréch includes all debt issued under our
senior indenture or subordinated indenture. Seeube&lination."

We are an insurance holding company witllinect operations whose assets include all obtitetanding shares of common stock of the
Subsidiary Guarantor. The Subsidiary Guarantonistermediary holding company with no direct ojieras whose assets include all of the
outstanding shares of Principal Life and other glibges. As a consequence, our ability to satiafy obligations under the junior subordinated
debentures and the Subsidiary Guarantor's abilisatisfy its obligations under the subsidiary gasge will depend in large part on the ability
of our insurance company and other subsidiarieettare and distribute dividends or to advance mam¢he form of intercompany loans. C
insurance company subsidiaries are subject to wastatutory and regulatory
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restrictions, applicable to insurance companiegggly, that limit the amount of cash dividendsais and advances that those subsidiaries
pay. Regulations relating to capital requiremeffesciing some of our other subsidiaries also restheir ability to pay dividends and other
distributions and make loans to us. The paymediwfiends from Principal Life to the Subsidiary Gamator is subject to restrictions set forth
in the insurance laws of the State of lowa. Assalteour cash flows and ability to service ourigtions, including the junior subordinated
debentures, are dependent upon the earnings suibgidiaries, distributions of those earnings tams other payments or distributions of fu
by our subsidiaries to us. In addition, the jurdaobordinated debentures will be effectively submatikd to all existing and future liabilities of
our subsidiaries, including the Subsidiary Guargrand the subsidiary guarantee will be effectivalpordinated to all existing and future
liabilities of the Subsidiary Guarantor's subsiiigy including obligations to policyholders.

Unless we state otherwise in the applicabbspectus supplement, the junior subordinateémntelbe indenture does not limit us from
incurring or issuing other secured or unsecured deter the junior subordinated debenture inderduiny other indenture that we may have
entered into or enter into in the future. See "—@dimation" and the prospectus supplement relatrany offering of securities.

Terms of the Junior Subordinated Debentures

We may issue the junior subordinated dalyestin one or more series through an indentutestigplements the junior subordinated
debenture indenture or through a resolution oftmard of directors or an authorized committee oftmard of directors.

You should refer to the applicable prospscupplement for the specific terms of the jusigiiordinated debentures. These may include:

. the title and any limit upon the aggregate princgmaount,

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

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

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

. the circumstances in which interest may be defeifechy,

. the regular record date or the method of deterrgittiis date,

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

. the redemption or early payment provisions,

. the authorized denominations,

. the currency, currencies or currency units incivlwe may pay the purchase price for, the pridaygoremium, if any, and

interest on the junior subordinated debentures,

. additions to or changes in the events of defaultrgrchanges in any of our covenants specifietlérjunior subordinated
debenture indenture,

. if other than the principal amount of the juniobsudinated debentures, the portion of the princgmabunt that will be payable
upon acceleration of the date on which principglagable,

. additions to or changes to the junior subor@idatebenture indenture necessary for the issudrerior subordinated
debentures in bearer form, registrable as to gral@r not and with interest coupons or not,
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. any index or indices used to determine the amoupaypments of principal and premium, if any, or thethod of determining
these amounts,

. whether a temporary global security will be issaed the terms upon which you may exchange a tempglabal security for
definitive junior subordinated debentures,

. whether we will issue the junior subordinatetelgures, in whole or in part, in the form of omermre global securities,
. the appointment of the trustee or any persohaizted to pay principal, premium, if any, and net,
. the terms and conditions of any obligation or rigletwould have to convert or exchange the junitwostdinated debentures into

cash or other securities or property,

. whether the junior subordinated debentures wikémior or subordinated to other series of junidnosdinated debentures, and
whether other subordination provisions will apply,

. provisions granting special rights to holdershaf junior subordinated debentures upon the oenae of specific events,

. whether the junior subordinated debenturesheltiefeasible, and the manner in which we will emizk any choice to defease
the junior subordinated debentures,

. any special tax considerations of the junior sulmateéd debentures,

. any change in the right of the Trustee or holdéth@junior subordinated debentures to declanmecjpal due and payable,
. the provisions of the junior subordinated debenindenture that do not apply to the junior suboatial debentures,

. provided the junior subordinated debentures areaomvertible, whether the Subsidiary Guarantor gilarantee, on an

unsecured junior subordinated basis, our obligatiomder the junior subordinated securities angh ithe material terms of such
subsidiary guarantee, and

. additional terms not inconsistent with the psiwns of the junior subordinated debenture indentur
Special Payment Terms of the Junior Subordinated Deentures

We may issue junior subordinated debentar@ssubstantial discount below their stated jpadamount, bearing no interest or interest a
a rate which at the time of issuance is below ntanktes. We will describe United States federabine tax consequences and special
considerations relating to any junior subordinateentures in the applicable prospectus supplement.

The purchase price of any of the junioradinated debentures may be payable in one or focegn currencies or currency units. The
junior subordinated debentures may be denominatede or more foreign currencies or currency uoitshe principal of, premium, if any,
interest on any junior subordinated debentures begyayable in one or more foreign currencies oreniy units. We will describe the
restrictions, elections, United States federal inedax considerations, specific terms and oth@rimétion relating to the junior subordinated
debentures and the foreign currency units in thdieable prospectus supplement.

If we use any index to determine the amadimayments of principal of, premium, if any, atarest on any series of junior subordinated
debentures, we will also describe special UnitedeStfederal income tax, accounting and other denaiions relating to the junior
subordinated debentures in the applicable prospettpplement.
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Denominations, Registration and Transfer

Unless we state otherwise in the applicpbdspectus supplement, we will issue the junidaosdinated debentures only in registered forn
without coupons in denominations of $1,000 andiatsgral multiple of $1,000. Junior subordinatethelgtures of any series will be
exchangeable for other junior subordinated debeataf the same issue and series, of any authatimeoimination of a like aggregate principal
amount, of the same original issue date and stattdrity and bearing the same interest rate.

You may present junior subordinated delrstfor exchange as described above, or for regjstrof transfer, at the office of the
securities registrar or at the office of any trensfgent we designate for that purpose. You willimeur a service charge but you may be
obligated to pay any taxes and other governmehtaiges as described in the junior subordinatedrdeteeindenture. We will appoint the
trustee as securities registrar under the junibosiinated debenture indenture. We may at any t@seind the designation of any transfer a
that we initially designate or approve a changi@location through which the transfer agent aéts.must maintain a transfer agent in each
place of payment. We will specify the transfer agernhe applicable prospectus supplement. We maypwatime designate additional transfer
agents.

If we redeem any junior subordinated deless, neither we nor the trustee will be required t

. issue, register the transfer of, or exchang®juwubordinated debentures during a period beg@qat the opening of business 15
calendar days before the day of selection for rgdiem of the junior subordinated debentures andnenakt the close of business
on the day of mailing of the relevant notice ofewrybtion, or

. register, transfer or exchange any junior subotdthdebentures selected for redemption, excem@rgiportion not redeemed of
any junior subordinated debenture that is beingeetkd in part.

Global Junior Subordinated Debentures

We may issue a series of junior subordihaibentures in the form of one or more globalgusubordinated debentures. We will identify
the depositary holding the global junior subordéabtiebentures in the applicable prospectus suppleM& will issue global junior
subordinated debentures only in fully registeradinfand in either temporary or permanent form. Usles exchanged for an individual junior
subordinated debenture, a global junior subordihdebenture may not be transferred except as awhol

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

We will describe the specific terms of thepositary arrangement in the applicable prospestipplement. We expect that the following
provisions will generally apply to these depositarsangements.

Beneficial Interests in a Global Junior SubordinateDebenture

If we issue a global junior subordinatebelgure, the depositary for the global junior sdibmated debenture or its nominee will credit on
its book-entry registration and transfer systempttiecipal amounts of the individual junior subaraied debentures represented by the global
junior subordinated debenture to the accounts fopes that have accounts with it. We refer to thaessons as "participants” in this prospet
The accounts will be designated by the dealers,
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underwriters or agents for the junior subordinatelentures, or by us if the junior subordinatededélres are offered and sold directly by us.
Ownership of beneficial interests in a global jursabordinated debenture will be limited to pag#aits or persons that may hold interests
through participants. Ownership and transfers okffieial interests in the global junior subordirdatiebenture will be shown on, and effected
only through, records maintained by the applicaldpositary or its nominee, for interests of pgpticits, and the records of participants, for
interests of persons who hold through participahite laws of some states require that you takeiphlydelivery of securities in definitive
form. These limits and laws may impair your abitibytransfer beneficial interests in a global jursabordinated debenture.

So long as the depositary or its nomindbesregistered owner of the global junior subocaitiad debenture, the depositary or the nominee
will be considered the sole owner or holder ofjthor subordinated debentures represented byldmbgjunior subordinated debenture for all
purposes under the junior subordinated debentdenire. Except as provided below, you:

. will not be entitled to have any of the indivalgunior subordinated debentures representeddogltibal junior subordinated
debenture registered in your name,

. will not receive or be entitled to receive physidalivery of any junior subordinated debenturedefinitive form, and
. will not be considered the owner or holder of theigr subordinated debenture under the junior slibated debenture
indenture.

Payments of Principal, Premium and Interest

We will make principal, premium and intérpayments on global junior subordinated debentiréise depositary that is the registered
holder of the global junior subordinated debenturés nominee. The depositary for the junior sulimated debentures will be solely
responsible and liable for all payments made owatcof your beneficial ownership interests in ¢hebal junior subordinated debenture and
for maintaining, supervising and reviewing any melsorelating to your beneficial ownership interests

We expect that the depositary or its nomjmugon receipt of principal, premium or interesyipents, immediately will credit participants'
accounts with amounts in proportion to their resipedeneficial interests in the principal amouhtree global junior subordinated debentur
shown on the records of the depositary or its nesiWe also expect that payments by participangsigas an owner of a beneficial interest
in the global junior subordinated debenture hetdugh those participants, will be governed by si@géhstructions and customary practices
is now the case with securities held for the act®ahcustomers in bearer form or registered ire&ttname." These payments will be the
responsibility of those participants.

Issuance of Individual Junior Subordinated Debentes

Unless we state otherwise in the applicpbdspectus supplement, if a depositary for a serfigunior subordinated debentures is at any
time unwilling, unable or ineligible to continue dspositary, we will appoint a successor depositanye will issue individual junior
subordinated debentures in exchange for the gjabar subordinated debenture. In addition, we mggny time and in our sole discretion,
subject to the procedures of the depositary armahydimitations described in the prospectus supplgmelating to the junior subordinated
debentures, determine not to have any junior subated debentures represented by one or more glofial subordinated debentures. If that
occurs, we will issue individual junior subordindtgebentures in exchange for the global junior edibated debenture.
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Further, we may specify that you may, amteacceptable to us, the trustee and the depp§itathe global junior subordinated debent
receive individual junior subordinated debenturesxchange for your beneficial interest in a glgbalor subordinated debenture, subject to
any limitations described in the prospectus supptgmelating to the junior subordinated debenturethat instance, you will be entitled to
physical delivery of individual junior subordinatddbentures equal in principal amount to that heiainterest and to have the junior
subordinated debentures registered in your namkessiwve otherwise specify, those individual jursobordinated debentures will be issued ir
denominations of $1,000 and integral multiples b0®0.

Payment and Paying Agents

Unless we state otherwise in the applicpbtspectus supplement, we will pay principal e&rpium, if any, and interest on your junior
subordinated debentures at the office of the teustehe City of New York or at the office of angying agent that we may designate.

Unless we state otherwise in the applicabtspectus supplement, we will pay any interegtiaior subordinated debentures to the
registered owner of the junior subordinated delrerdii the close of business on the regular recatel for the interest, except in the case of
defaulted interest. We may at any time designaditiadal paying agents or rescind the designatioany paying agent. We must maintain a
paying agent in each place of payment for the jusitbordinated debentures.

Any moneys deposited with the trustee gr@aying agent, or then held by us in trust, fa payment of the principal of, premium, if any,
and interest on any junior subordinated debenhatremain unclaimed for two years after the pgatipremium or interest has become due
and payable will, at our request, be repaid toAfter repayment to us, you are entitled to seekopayt only from us as a general unsecured
creditor.

Redemption
Unless we state otherwise in the applicabdspectus supplement, junior subordinated debestuill not be subject to any sinking fund.

Unless we state otherwise in the applicabdspectus supplement, we may, at our optiongradeny series of junior subordinated
debentures after its issuance date in whole oaihgt any time and from time to time. We may rexdgénior subordinated debentures in
denominations larger than $1,000 but only in indégrultiples of $1,000. Unless otherwise specifiethe applicable prospectus supplement,
the redemption price for any junior subordinatebetdure redeemed shall be equal to 100% of theipahamount plus any accrued and
unpaid interest as of the redemption date, providesever, that installments of accrued and unp#ietést whose stated maturity is on or prio
to the redemption date will be payable to the hldé such securities, or one or more predecessurities, registered as such at the close of
business on the relevant regular record datesssiolnerwise so specified.

Notice of Redemption

Unless we state otherwise in the applicabdspectus supplement, we will mail notice of asyemption of your junior subordinated
debentures at least 30 days but not more than@Olmkfore the redemption date to you at your regest address. Unless we default in payr
of the redemption price, on and after the redempdiate interest will cease to accrue on the jusitnordinated debentures or the portions
called for redemption.
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Option to Defer Payment of Interest

If provided in the applicable prospectupgament, we will have the right during the termaaf series of junior subordinated debentures
to defer payment of interest otherwise due and lplayan the junior subordinated debentures for @gesubject to the terms, conditions and
covenants specified in the prospectus supplemeameder, we may not defer payment of interest beybedinal maturity of the junior
subordinated debentures. We will describe the drfates federal income tax consequences and bpeagderations relating to any junior
subordinated debentures in the applicable prospettpplement.

If we exercise this right, during the de&period we and our subsidiaries may not, exaspitherwise stated in the applicable prospectu
supplement:

. declare or pay any dividends or distributions ameonleem, purchase, acquire or make a liquidataymgnt with respect to, any
shares of our capital stock, or

. make any payment of principal of or interest ompitem, if any, on or repay, repurchase or redeemaduoyr debt securities or
guarantees that rank equally with the junior sulmated debentures or junior to the junior subordidalebentures.

Modification of Indenture

We, the trustee and, if applicable, thesslibry Guarantor may, without the consent of thkelérs of junior subordinated debentures,
amend, waive or supplement the junior subordindedzbnture indenture for specified purposes, inolgidhmong other things, curing
ambiguities, defects or inconsistencies. Howevermction may adversely affect in any material resfiee interests of holders of any series of
junior subordinated debentures. We may also amemflihior subordinated debenture indenture to ragirthe qualification of the junic
subordinated debenture indenture under the Trdgniture Act.

We, the trustee and, if applicable, thesslibry Guarantor may, with the consent of the brddf not less than a majority in principal
amount of the series of junior subordinated debestaffected, modify the junior subordinated detrenindenture in a manner affecting the
rights of the holders of junior subordinated debezdg. However, no modification may, without the emt of the holder of each outstanding
junior subordinated debenture affect

. change the stated maturity of the junior subordidatebentures,
. reduce the principal amount of the junior sulimated debentures,
. reduce the rate or, except as permitted byuh®jj subordinated debenture indenture and thestefrthe series of junior

subordinated debentures, extend the time of paynfenterest on the junior subordinated debentures.

. modify the subordination provisions of the juniabsrdinated debenture indenture with respect teti®rdination of a series
junior subordinated debentures in any manner natgadverse to the holders of such series, or

. reduce the percentage of principal amount of thejusubordinated debentures, the holders of whrelrequired to consent to
the modification of the junior subordinated debeatindenture.

In addition, we, the trustee and, if apglile, the Subsidiary Guarantor may execute, witliout consent, any supplemental indenture for
the purpose of creating any new series of junibostdinated debentures.
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Debenture Events of Default

Under the terms of the junior subordinadetienture indenture, the events that constitutsvant of default for a series of junior
subordinated debentures will include:

. certain events of our bankruptcy, insolvency oereership, and

. any other event specified in the applicable boasblution or supplemental indenture under whichstirées of junior
subordinated debentures is issued.

Effect of Event of Default

The holders of a majority in aggregate tautding principal amount of the series of juniobaidinated debentures have the right to direct
the time, method and place of conducting any prdiogefor any remedy available to the trustee. Thstée or the holders of not less than 25%
in aggregate outstanding principal amount of thieesef junior subordinated debentures may ded¢lerincipal and accrued but unpaid
interest due and payable immediately upon a debeettent of default (other than an event of defiaaldtting to our bankruptcy, insolvency or
reorganization). If an event of default relatingotar bankruptcy, insolvency or reorganization osgtine principal amount of all junior
subordinated debentures of the series shall autcatigtbecome due and payable.

Waiver of Event of Default

The holders of a majority in aggregate wutding principal amount of the series of juniobsulinated debentures may rescind and annu
the declaration and its consequences if:

. the event of default is other than our non-payneétite principal of the junior subordinated debeesuwhich has become due
solely by such acceleration and all other eventdefdiult have been cured or waived, and

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

. all overdue installments of interest (includingeirgst on overdue installments of interest) andcjpai (and premium, if
any) due other than by acceleration, and

. certain amounts owing to the trustee, its agantscounsel.

The holders of a majority in aggregate wuiding principal amount of the junior subordinatisthentures affected by the default may, on
behalf of the holders of all the junior subordimbtebentures, waive any past default and its caresees, except a defa(df) in the payment
of the principal of, or premium, if any, or intet@s, any junior subordinated debentur€2)r in respect of a covenant or provision which ur
the junior subordinated debenture indenture cabaaohodified or amended without the consent of thiddr of each outstanding junior
subordinated debenture affected.

We will be required under the junior subinaded debenture indenture to file annually with finior subordinated debenture indenture
trustee a certificate of compliance.

Consolidation, Merger, Sale of Assets and Other Tissactions

We will not consolidate with or merge iratny other person or convey, transfer or lease mpeasties and assets substantially as an
entirety to any person, and no person will consdédvith or merge into us, unless the Companydssthviving person or:

. if we consolidate with or merge into another perspnonvey or transfer our properties and assdtstantially as an entirety to
any person, the successor person shall be a ctigyrpartnership, trust or limited liability commpaorganized and validly
existing under the laws of
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the United States or any state or the District ofu@bia, and the successor corporation expresslynass our obligations
relating to the junior subordinated debentures,

. immediately after giving effect to the consolidationerger, conveyance or transfer, there existehenture event of default,
and no event which, after notice or lapse of timbath, would become a debenture event of defanl,

. other conditions described in the junior suboatitd debenture indenture are met.

The general provisions of the junior sulimaited debenture indenture do not protect you ag&iansactions, such as a highly leveraged
transaction, that may adversely affect you.

Satisfaction and Discharge

The junior subordinated debenture indenpuoxides that when, among other things, all jusigbordinated debentures of a series not
previously delivered to the trustee for cancelkatio

. have become due and payable, or
. will become due and payable at their stated matwrithin one year, or
. are to be called for redemption within one yeararratrangements satisfactory to the trustee fogitviag of notice of

redemption by the trustee in the name, and at xperese,

and we deposit or cause to be deposited with tistete, in trust, {) money; (2 ) government obligations which through the schedipi@ymen

of principal and interest in respect thereof inaadance with their terms will provide, not lateathone day before the due date of any payr
money; or (3) a combination thereof, in each case in an amsufficient to pay and discharge the entire indetsd on the junior
subordinated debentures of such series not prdyide$ivered to the trustee for cancellation, foe principal, premium, if any, and interest on
the date of the deposit or to the stated maturingdemption date, as the case may be, then tha gubordinated debenture indenture will
cease to be of further effect with respect to jusigbordinated debentures of such series and Wwéevdeemed to have satisfied and discharge
the indenture with respect to junior subordinatedehtures of such series. However, we will contiiouge obligated to pay all other sums due
under the junior subordinated debenture indentndeta provide the officers' certificates and oping®f counsel described in the junior
subordinated debenture indenture.

Conversion or Exchange

We may issue junior subordinated debentivaswe may convert or exchange into other seesriproperty or assets. If so, we will
describe the specific terms on which junior submatéd debentures may be converted or exchangée impplicable prospectus supplement.
The conversion or exchange may be mandatory, atgtion or at our option. The applicable prospeaupplement will state the manner in
which the securities, property or assets you woedeive would be issued or delivered.

Subordination

In the junior subordinated debenture indemtwe have agreed, and holders of junior subatdthdebentures will be deemed to have
agreed, that any junior subordinated debenturesudrerdinate and junior in right of payment tosahior indebtedness to the extent provide
the junior subordinated debenture indenture.

Upon any payment or distribution of assetsreditors upon any liquidation, dissolution, diimg up, reorganization, assignment for the
benefit of creditors, marshaling of assets or aamykbuptcy, insolvency, debt restructuring or simgeoceeding in connection with our
insolvency or bankruptcy,
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the holders of senior indebtedness will first bétled to receive payment in full of principal gftemium, if any, and interest on the senior
indebtedness before the holders of junior subotdihdebentures will be entitled to receive or retiy payment of the principal of, premium,
if any, or interest on the junior subordinated debees.

If the maturity of any junior subordinatéebentures is accelerated, the holders of all s@miebtedness outstanding at the time of the
acceleration will first be entitled to receive pagmhin full of all amounts due, including any amtsudue upon acceleration, before you will be
entitled to receive any payment of the principalpseémium, if any, or interest on the junior subinated debentures.

We will not make any payments of principglpremium, if any, or interest on the junior stdinated debentures or for the acquisition of
junior subordinated debentures (other than anyirsinkind payment) if

. a default in any payment on senior indebtednessekists,
. an event of default on any senior indebtednesdtimgin the acceleration of its maturity then dsjor
. any judicial proceeding is pending in connectiothvdefault.

When we use the term "indebtedness" we meidim respect to any person, whether recourse adl tor a portion of the assets of that
person and whether or not contingent:

. every obligation of, or any obligation guaramtéysy, that person for money borrowed,

. every obligation of, or any obligation guaramtéyy, that person evidenced by bonds, debentuogéss or other similar
instruments, including obligations incurred in cention with the acquisition of property, assetbusinesses but excluding the
obligation to pay the deferred purchase price gfsrch property, assets or business if payablelinvithin 90 days from the
date such indebtedness was created,

. every capital lease obligation of that person,
. leases of property or assets made as part ofaryand lease-back transaction to which thabpdssa party, and
. any amendments, renewals, extensions, modiicatand refundings of any such indebtedness.

The term "indebtedness" does not includédraccounts payable or accrued liabilities arigirthe ordinary course of business.

When we use the term "senior indebtednessthean the principal of, premium, if any, andiiegt on indebtedness, whether incurred on
prior to, or after the date of the junior subord@mhdebenture indenture, unless the instrumentiogear evidencing that indebtedness or
pursuant to which that indebtedness is outstanstiaigs that those obligations are not superiaght of payment to the junior subordinated
debentures or to other indebtedness which rankallgauith, or junior to, the junior subordinatedb@mtures. Interest on this senior
indebtedness includes interest accruing on or #fgefiling of any petition in bankruptcy or foramyanization relating to Principal Financial
Group, Inc., whether or not the claim for post-fieti interest is allowed in that proceeding.

The junior subordinated debenture indentlares not limit the amount of additional seniorabtkdness that we may incur. We expect
time to time to incur additional senior indebtednes

The junior subordinated debenture indenpuozides that we may change the subordinationigians relating to any particular issue of
junior subordinated debentures prior to issuanoce vl describe any change in the prospectus suapghé relating to the junior subordinai
debentures.
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Governing Law

The junior subordinated debenture indentéune the junior subordinated debentures will beegogd by and construed in accordance with
the laws of the State of New York.

Information Concerning the Trustee

The trustee will have all the duties anspamsibilities of an indenture trustee specifiethim Trust Indenture Act. Subject to those
provisions, the trustee will not be required toreige any of its powers under the junior subor@idatebenture indenture at your request, u
you offer indemnity satisfactory to it against ttsts, expenses and liabilities which the trusteghtincur. The trustee will not be required
expend or risk its own funds or incur personalfiicial liability in performing its duties if the tstee reasonably believes that it is not reasot
assured of repayment or adequate indemnity.
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DESCRIPTION OF CAPITAL STOCK OF PRINCIPAL FINANCIAL GROUP, INC.
Our authorized capital stock consists 6&fldlllion shares of common stock and 500 millioargls of preferred stock.

As of March 31, 2014, we had 294,814,71ignioutstanding shares of common stock. As of éa31, 2014, we had 3 million shares of
Series A Perpetual Preferred Stock and 10 millltares of Series B Perpetual Preferred Stock oulistgn

The following description of our capitabek is a summary. It summarizes only those aspéaisr capital stock which we believe will be
most important to your decision to invest in oupita stock. You should keep in mind, however, th& our Amended and Restated
Certificate of Incorporation and our Amended andtR&d By-Laws, and the Delaware General Corparatawv, and not this summary, which
define your rights as a securityholder. There mapther provisions in these documents which areiaiportant to you. You should read these
documents for a full description of the terms of capital stock. Our Amended and Restated CertdichIncorporation and our Amended and
Restated Byl-aws are incorporated by reference as exhibitegaegistration statement that includes this prosgge See "Where You Can Fi
More Information" for information on how to obtadopies of these documents.

Common Stock

Holders of common stock are entitled teeree such dividends as may from time to time bdated by our board of directors out of funds
legally available for the payment of such divideridslders of common stock are entitled to one ya&eshare on all matters on which the
holders of common stock are entitled to vote andatchave any cumulative voting rights. Holdergafmon stock have no preemptive,
conversion, redemption or sinking fund rights.Ha event of a liquidation, dissolution or winding af Principal Financial Group, Inc., holders
of common stock are entitled to share equally atahtly in the assets of Principal Financial Grdap,, if any, remaining after the payment of
all liabilities of Principal Financial Group, Inand the liquidation preference of any outstandiagsor series of preferred stock. The rights
privileges of holders of common stock are subjed¢he outstanding Series A Perpetual PreferredkStbe outstanding Series B Perpetual
Preferred Stock or any series of preferred stoakwle may issue in the future, as described belw.common stock is listed on the New
York Stock Exchange under the symbol "PFG".

Preferred Stock

We will describe the particular terms of &eries of preferred stock and any related guaesintthe prospectus supplement relating to th
offering.

Our board of directors has the authoritistme preferred stock in one or more series afig tbe number of shares constituting any such
series and the voting rights, designations, prefags and qualifications, limitations and restrici@f the shares constituting any series, wit
any further vote or action by our stockholders. Estiance of preferred stock by our board of dinesctould adversely affect the rights of
holders of common stock.

We will fix or designate the rights, predaces, privileges and restrictions, including divid rights, voting rights, terms of redemption,
retirement and sinking fund provisions and liquidiatpreferences, if any, of a series of prefertedlsthrough a certificate of designation
adopted by our board of directors. We will desctheterms, if any, on which shares of any sergs@ferred stock are convertible or
exchangeable into common stock in the prospectoisiement relating to the offering. The conversioexchange may be mandatory, at your
option or at our option. The applicable prospestysplement will state the manner in which the shafeeommon stock that you will receive
a holder of preferred stock would be convertedxahanged.
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Change of Control Related Provisions in Our Certifcate of Incorporation and By-Laws, and Delaware Law

A number of provisions of our certificateimcorporation and by-laws deal with matters ofpmrate governance and rights of
stockholders. The following discussion is a gensuahmary of selected provisions of our certificaiténcorporation and by-laws and
regulatory provisions that might be deemed to lmpetential antitakeover effect. These provisioay tmave the effect of discouraging a fut
takeover attempt which is not approved by our badmdirectors but which individual stockholders ndgem to be in their best interests or in
which stockholders may receive a substantial prenfar their shares over then current market priéssa result, stockholders who might
desire to participate in such a transaction mayhage an opportunity to do so. Such provisions aldb render the removal of the incumbent
board of directors or management more difficultm&grovisions of the Delaware General Corporatiaw land the lowa insurance laws may
also have an antitakeover effect. The followingcdigsion of selected provisions of our certificatieincorporation and by-laws and selected
provisions of the Delaware General Corporation lzsnd the lowa insurance laws are necessarily geardateference should be made in eact
case to our certificate of incorporation and bydawhich are filed as exhibits to the registratitatement that includes this prospectus, and tc
the provisions of those laws, See "Where You Cad More Information” for information on where totalm a copy of our certificate of
incorporation and by-laws.

Unissued Shares of Capital Stock

Common Stock. As of March 31, 2014, we had 294,814,710 milllmutstanding shares of common stock. The remastiages of
authorized and unissued common stock are avaifabfeture issuance without additional stockholdpproval. While the additional shares are
not designed to deter or prevent a change of cpmitnder some circumstances we could use the additshares to create voting impediments
or to frustrate persons seeking to effect a takeowetherwise gain control by, for example, isguihose shares in private placements to
purchasers who might side with our board of direxto opposing a hostile takeover bid.

Preferred Stock. As of March 31, 2014, we had 3 million sharéSeries A Perpetual Preferred Stock and 10 mikibares of Series B
Perpetual Preferred Stock outstanding. Our boadirettors has the authority to issue additionafgnred stock in one or more series and t
the number of shares constituting any such seridstee preferences, limitations and relative righsluding dividend rights, dividend rate,
voting rights, terms of redemption, redemption @ric prices, conversion rights and liquidation erefces of the shares constituting any se
without any further vote or action by our stocklekl The existence of authorized but unissued pesfestock could reduce our attractiveness
as a target for an unsolicited takeover bid sineecauld, for example, issue shares of preferrezkdtmparties who might oppose such a
takeover bid or shares that contain terms the fiateacquiror may find unattractive. This may hadke effect of delaying or preventing a
change in control, may discourage bids for the comstock at a premium over the market price ofcttramon stock, and may adversely af
the market price of, and the voting and other ggiftthe holders of, common stock.

Classified Board of Directors and Removdl@irectors. Our certificate of incorporation provides titta directors shall be divided in
three classes, as nearly equal in number as pessgiith the term of office of each class to be ¢hyears. The classes serve staggered terms,
such that the term of one class of directors egpaech year. Any effort to obtain control of oualbof directors by causing the election of a
majority of the board of directors may require mtinge than would be required without a staggeredtain structure. Our certificate of
incorporation also provides that directors maydmaved only for cause at a meeting of stockholdgra vote of a majority of the shares then
entitled to vote. This provision may have the dffefcslowing or impeding a change in membershipwfboard of directors that would effect a
change of control.
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Restriction on Maximum Number of Directoend Filling of Vacancies on our Board of Directors. Our by-laws provide that the
number of directors shall be fixed and increasedezreased from time to time by resolution of tharld of directors, but the board of directors
shall at no time consist of fewer than three doextStockholders can only remove a director foaiseaby a vote of a majority of the shares
entitled to vote, in which case the vacancy catlmsesiich removal may be filled at such meeting leystockholders entitled to vote for the
election of the director so removed. Any vacancytenboard of directors, including a vacancy rasglfrom an increase in the number of
directors or resulting from a removal for cause rghe stockholders have not filled the vacancyy bwfilled by a majority of the directors
then in office, although less than a quorum. Ifwheancy is not so filled, it shall be filled byetstockholders at the next annual meeting of
stockholders. The stockholders are not permittddl teacancies between annual meetings except avttes vacancy resulted from a removal
for cause. These provisions give incumbent direcsanificant authority that may have the effeclimiting the ability of stockholders to effe
a change in management.

Advance Notice Requirements for NominatiohDirectors and Presentation of New Business atéfiags of Stockholders; Action by
Written Consent. Our by-laws provide for advance notice requieats for stockholder proposals and nominationglii@ctor. In addition,
under the provisions of both our certificate ofarforation and by-laws, action may not be takemwhtten consent of stockholders; rather, any
action taken by the stockholders must be effectedduly called meeting. The Chairman of the Boahief executive officer, or, under some
circumstances, the president or any vice presideutthe board of directors may call a special mgeThese provisions make it more
procedurally difficult for a stockholder to placgmposal or nomination on the meeting agenda take action without a meeting, and
therefore may reduce the likelihood that a stoottéolill seek to take independent action to reptiicectors or seek a stockholder vote with
respect to other matters that are not supporteddrnyagement.

Limitations on Director Liability

Our certificate of incorporation containpravision that is designed to limit our directdizbility. Specifically, directors will not be hel
liable to Principal Financial Group, Inc. for moast damages for breach of their fiduciary duty asrector, except to the extent that this
limitation on or exemption from liability is not pmitted by the Delaware General Corporation Law anglamendments to that law.

The principal effect of the limitation clbility provision is that a stockholder is unabdeprosecute an action for monetary damages
against a director of Principal Financial Groug. lanless the stockholder can demonstrate a kadlisthility for which indemnification is not
available under the Delaware General Corporation. Téhis provision, however, does not eliminateimitl director liability arising in
connection with causes of action brought undeféderal securities laws. Our certificate of incagimn does not eliminate our directors' duty
of care. The inclusion of this provision in ourtifigzate of incorporation may, however, discouragealeter stockholders or management from
bringing a lawsuit against directors for a breattheir fiduciary duties, even though such an actibsuccessful, might otherwise have
benefited Principal Financial Group, Inc. and aockholders. This provision should not affect thaikability of equitable remedies such as
injunction or rescission based upon a directoestin of the duty of care.

Our by-laws also provide that we will indeifiy our directors and officers. We are requirednemnify our directors and officers for all
judgments, fines, settlements, legal fees and @tkgenses incurred in connection with pending atereed or completed legal proceedi
because of the director's or officer's positiorhvitincipal Financial Group, Inc. or another entitst the director or officer serves at our
request, subject to various conditions, and to adedunds to our directors and officers to enalfsdert to defend against such proceedings. To
receive indemnification, the director or
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officer must have been successful in the legalgrding or have acted in good faith and in whatrgasonably believed to be a lawful mannel
in the best interest of Principal Financial Groun,

Supermajority Voting Requirement for Amenemt of Certain Provisions of our Certificate of lmrporation and By-Laws. The
provisions of our certificate of incorporation govmg, among other things the classified board dihector's discretion in determining what he
or she reasonably believes to be in the best st Principal Financial Group, Inc., the liatyilof directors and the elimination of
stockholder actions by written consent may notrberaded, altered or repealed unless the amendmampisved by the vote of holders of
three-fourths of the shares then entitled to vonaelection of directors. This requirement exsetbé majority vote of the outstanding stock
that would otherwise be required by the Delawaredea Corporation Law for the repeal or amendméstioh provisions of the certificate of
incorporation. Our by-laws may be amended by trerdbof directors or by the vote of holders of thfearths of the shares then entitled to
vote. These provisions make it more difficult forygperson to remove or amend any provisions that ba antitakeover effect.

Business Combination Statute. In addition, as a Delaware corporation, wesatgiect to Section 203 of the Delaware General
Corporation Law, unless we elect in our certificaténcorporation not to be governed by the pransiof Section 203. We have not made tha
election. Section 203 can affect the ability of'emterested stockholder” of Principal Financial GpoInc. to engage in business combinations,
such as mergers, consolidations or acquisitiorzlditional shares of Principal Financial Group, Ifiar a period of three years following the
time that the stockholder becomes an "interesttkhblder.” An "interested stockholder" is defirtednclude persons owning directly or
indirectly 15% or more of the outstanding votingcst of a corporation. The provisions of Section 208 not applicable in some circumstan
including those in which (a) the business combaratr transaction which results in the stockholaEzoming an "interested stockholder" is
approved by the corporation's board of directoisro the time the stockholder becomes an "interestockholder” or (b) the "interested
stockholder," upon consummation of such transactiems at least 85% of the voting stock of the ocaiion outstanding prior to such
transaction.

Limitations on Acquisitions of Securities

State insurance laws and other relateé &ats could be a significant deterrent to any @ersterested in acquiring control of Principal
Financial Group, Inc. The insurance holding compamg other insurance laws of many states reguleteges of control of insurance holding
companies, such as Principal Financial Group,Anchange of control is generally presumed upon aitipns of 10% or more of voting
securities. The lowa and Arizona insurance holdioigpany laws and other Delaware, Vermont and Qal#daws and regulations, which are
applicable to us, require filings in connectiontwitroposed acquisitions of control of domestic fasge companies and other regulated ent
These insurance holding company laws and other éndsegulations prohibit a person from acquiriirgat or indirect control of an insurer or
other regulated entity incorporated in the releyarisdiction without prior regulatory approval.

Transfer Agent and Registrar

The transfer agent and registrar for oumiemn stock, our Series A Perpetual Preferred Saodkour Series B Perpetual Preferred Sto
Computershare Investor Services, LLC.
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DESCRIPTION OF DEPOSITARY SHARES
General Terms

We may elect to offer depositary sharesasgnting receipts for fractional interests in dsaturities or preferred stock. In this case, we
will issue receipts for depositary shares, eachto€h will represent a fraction of a debt secudtyshare of a particular series of preferred
stock, as the case may be.

We will deposit the debt securities or sisanf any series of preferred stock representatkpygsitary shares under a deposit agreement
between us and a depositary which we will naméénapplicable prospectus supplement. Subject ttethes of the deposit agreement, as an
owner of a depositary share you will be entitledpioportion to the applicable fraction of a dedatigity or share of preferred stock represente
by the depositary share, to all the rights andguesfces of the debt security or preferred stockhe@sase may be, represented by the deposita
share, including, as the case may be, interestetid, voting, conversion, redemption, sinking furepayment at maturity, subscription and
liquidation rights.

The following description of the terms bétdeposit agreement is a summary. It summarizgstuose terms of the deposit agreement
we believe will be most important to your decistorinvest in our depositary shares. You should keepind, however, that it is the deposit
agreement, and not this summary, which defines gights as a holder of depositary shares. Therelmagther provisions in the deposit
agreement that are also important to you. You shmdd the deposit agreement for a full descriptiotne terms of the depositary shares. The
form of the deposit agreement is filed as an exlibihe registration statement that includes phispectus. See "Where You Can Find More
Information” for information on how to obtain a gopf the deposit agreement.

Interest, Dividends and Other Distributions

The depositary will distribute all paymenfdnterest, cash dividends or other cash distidimg received on the debt securities or preferre
stock, as the case may be, to you in proportichémumber of depositary shares that you own.

In the event of a distribution other tharcash, the depositary will distribute propertyeiged by it to you in an equitable manner, unless
the depositary determines that it is not feasiblmake a distribution. In that case the depositaay sell the property and distribute the net
proceeds from the sale to you.

Redemption of Depositary Shares

If we redeem a debt security or seriesrefgrred stock represented by depositary shareslghositary will redeem your depositary sh.
from the proceeds received by the depositary rieguitom the redemption. The redemption price peasitary share will be equal to the
applicable fraction of the redemption price pertdsszurity or share of preferred stock, as the o@gbe, payable in relation to the redeemed
series of debt securities or preferred stock. Whenee redeem debt securities or shares of prefetaek held by the depositary, the
depositary will redeem as of the same redemptioa tthe number of depositary shares representirtpeasase may be, the debt securities or
shares of preferred stock redeemed. If fewer thiaheadepositary shares are to be redeemed, hesidary shares to be redeemed will be
selected by lot, proportionately or by any othanitaple method as the depositary may determine.

Exercise of Rights under the Indentures or Votingtie Preferred Stock

Upon receipt of notice of any meeting aialhyou, as a holder of interests, in depositedigpred stock, are entitled to vote, or of any
request for instructions or directions from youaas
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holder of interests in deposited debt securities,depositary will mail to you the information caimed in that notice. Each record holder of the
depositary shares on the record date will be entiib instruct the depositary how to give instrutsi or directions with respect to the debt
securities represented by that holder's depositaayes or how to vote the amount of the prefert@ctkgepresented by that holder's depositary
shares. The record date for the depositary shaliesaithe same date as the record date for thes#sturities or preferred stock, as the case
may be. The depositary will endeavor, to the expeatticable, to give instructions or directionshwiespect to the debt securities or to vote th
amount of the preferred stock, as the case masepegsented by the depositary shares in accordeititghose instructions. We will agree to
take all reasonable action which the depositary desm necessary to enable the depositary to dtheodepositary will abstain from giving
instructions or directions with respect to the dedaturities or voting shares of the preferred staskhe case may be, if it does not receive
specific instructions from you.

Amendment and Termination of the Deposit Agreement

We and the depositary may amend the foraepbsitary receipt evidencing the depositary shanel any provision of the deposit
agreement at any time. However, any amendment whaterially and adversely alters the rights oftibkelers of the depositary shares will not
be effective unless the amendment has been appbyvige: holders of at least a majority of the dépog shares then outstanding.

The deposit agreement will terminate if:

. all outstanding depositary shares have been redkame

. there has been a complete repayment or redemtitie debt securities or a final distribution irspect of the preferred stock,
including in connection with our liquidation, digstion or winding up, and the repayment, redemptiodistribution proceeds,
as the case may be, have been distributed to you.

Resignation and Removal of Depositary

The depositary may resign at any time Hiwdeng to us notice of its election to do so. \Wlso may, at any time, remove the depositary.
Any resignation or removal will take effect upore tappointment of a successor depositary and iepémace of such appointment. We must
appoint the successor depositary within 60 days dftlivery of the notice of resignation or removidie successor depositary must be a bank
or trust company having its principal office in tHaited States and having a combined capital arlsiof at least $50,000,000.

Charges of Depositary

We will pay all transfer and other taxes gioovernmental charges arising solely from theterise of the depositary arrangements. We
pay charges of the depositary in connection withitifitial deposit of the debt securities or preddrstock, as the case may be, and issuance o
depositary receipts, all withdrawals of sharesedftcsecurities or preferred stock, as the casebmaly you and any repayment or redemption
of the debt securities or preferred stock, as #se ecnay be. You will pay other transfer and othee$ and governmental charges, as well as t
other charges that are expressly provided in thesleagreement to be for your account.

Miscellaneous

The depositary will forward all reports acmmmunications from us which are delivered toddpositary and which we are required or
otherwise determine to furnish to holders of delusities or preferred stock, as the case may be.
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Neither we nor the depositary will be liabinder the deposit agreement to you other thaméodepositary's gross negligence, willful
misconduct or bad faith. Neither we nor the depogiwill be obligated to prosecute or defend amalgoroceedings relating to any depositary
shares, debt securities or preferred stock unbtgsfactory indemnity is furnished. We and the di#faoy may rely upon written advice of
counsel or accountants, or upon information praviog persons presenting debt securities or shamgeferred stock for deposit, you or other
persons believed to be competent and on documédmth we and the depositary believe to be genuine.

DESCRIPTION OF WARRANTS

We may issue warrants, including warraotgurchase debt securities, preferred stock, constamk or other securities, property or as
(including rights to receive payment in cash owusiies based on the value, rate or price of onmare specified commodities, currencies,
securities or indices) as well as other types ofavds. We may issue warrants independently orthegevith any other securities, and they |
be attached to or separate from those securitieswilVissue the warrants under warrant agreemegtiseen us and a bank or trust compan
warrant agent, that we will describe in the prosgesupplement relating to the warrants that weroff

The following description of the terms bétwarrants is a summary. It summarizes only thesas of the warrants and the warrant
agreement which we believe will be most importangdur decision to invest in our warrants. You dddeeep in mind, however, that it is the
warrant agreement and the warrant certificateirg/ab the warrants, and not this summary, whidinds your rights as a warrantholder. Th
may be other provisions in the warrant agreemedtla@ warrant certificate relating to the warramksch are also important to you. You shc
read these documents for a full description oftéhms of the warrants. Forms of these document§ladeas exhibits to the registration
statement that includes this prospectus. See "W¥eueCan Find More Information” for information twow to obtain copies of these
documents.

Debt Warrants

We will describe in the applicable prospscupplement the terms of warrants to purchaseseéehrities that we may offer, the warrant
agreement relating to the debt warrants and theawbacertificates representing the debt warrartes€ terms will include the following:

. the title of the debt warrants,

. the debt securities for which the debt warrantseaercisable,

. the aggregate number of the debt warrants,

. the price or prices at which we will issue tlebtwarrants, the principal amount of debt seasithat you may purchase upon

exercise of each debt warrant and the price oeprét which such principal amount may be purchapea exercise,

. currency, currencies, or currency units, if otiertin U.S. dollars, in which such debt warranéstarbe issued or for which the
debt warrants may be exercised,

. the procedures and conditions relating to the ésemf the debt warrants,

. the designation and terms of any related debt gm=uand guarantee issued with the debt warrant$the number of debt
warrants issued with each debt security,

. the date, if any, from which you may separatedysfer the debt warrants and the related seesyriti

. the date on which your right to exercise thetaedrrants commences, and the date on which yght expires,
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. the maximum or minimum number of the debt warraviigch you may exercise at any time,

. if applicable, a discussion of material United 8¢afiederal income tax considerations,

. any other terms of the debt warrants and term&gghares and limitations relating to your exercisthe debt warrants, and
. the terms of the securities you may purchase ugercise of the debt warrants.

We will also describe in the applicablegwectus supplement any provisions for a changeeiexercise price or expiration date of the
warrants and the kind, frequency and timing of aatice to be given. You may exchange debt warrariificates for new debt warrant
certificates of different denominations and mayreiee debt warrants at the corporate trust officéa® warrant agent or any other office that
we indicate in the applicable prospectus supplentmtr to exercise, you will not have any of tights of holders of the debt securities
purchasable upon that exercise and will not beledtio payments of principal, premium, if any,mterest on the debt securities purchasable
upon the exercise.

Other Warrants
We may issue other warrants. We will ddszin the applicable prospectus supplement theviitig terms of those warrants:

. the title of the warrants,

. the securities, which may include preferred stecknmon stock or other securities, property or asgetluding rights to recei\
payment in cash or securities based on the vaditee or price of one or more specified commoditiestencies, securities or
indices), for which you may exercise the warrants,

. the aggregate number of the warrants,

. the price or prices at which we will issue the \aats, the number of securities or amount of othepgrty or assets that you n
purchase upon exercise of each warrant and the priprices at which such securities, propertyssets may be purchased,

. currency, currencies, or currency units, if otthen in U.S. dollars, in which such debt warraresto be issued or for which the
debt warrants may be exercised,

. the procedures and conditions relating to the ésemf the warrants,

. the designation and terms of any related secuiggsed with the warrants, and the number of wésrssued with each securi

. the date, if any, from which you may separatedysfer the warrants and the related securities,

. the date on which your right to exercise therasats commences, and the date on which your righites,

. the maximum or minimum number of warrants whyolu may exercise at any time,

. if applicable, a discussion of material Unitadt8s federal income tax considerations, and

. any other terms of the warrants, including terptecedures and limitations relating to your exgfeand exercise of the
warrants.

We will also describe in the applicablegmectus supplement any provisions for a changeeirxercise price or the expiration date of the
warrants and the kind, frequency and timing of aatice to be given. You may exchange warrant ¢eatiés for new warrant certificates of
different denominations and may exercise warrantiseacorporate trust office of the warrant agerdry
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other office that we indicate in the applicablegpectus supplement. Prior to the exercise of yarramts, you will not have any of the right:
holders of the preferred stock, common stock oelotlecurities purchasable upon that exercise ahdatibe entitled to dividend payments, if
any, or voting rights of the preferred stock, comnstock or other securities purchasable upon tkecese.

Exercise of Warrants

We will describe in the prospectus suppletmelating to the warrants the principal amounth& number of our securities, or amounts of
other securities, property or assets that you nuagtiase for cash upon exercise of a warrant, améxhrcise price. You may exercise a wal
as described in the prospectus supplement reltatitite warrants at any time up to the close ofrimrss on the expiration date stated in the
prospectus supplement. Unexercised warrants wilbime void after the close of business on the etipiralate, or any later expiration date 1
we determine.

We will forward the securities purchasaly®n the exercise as soon as practicable afteiptefgpayment and the properly completed
executed warrant certificate at the corporate wifste of the warrant agent or other office staitethe applicable prospectus supplement. If
exercise less than all of the warrants represdmntegtie warrant certificate, we will issue you a ngarrant certificate for the remaining
warrants.
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DESCRIPTION OF PURCHASE CONTRACTS AND PURCHASE UNITS

We may issue purchase contracts, includorgracts obligating or entitling you to purchassni us, and obligating or entitling us to sel
you, a specific number of shares of common stogkreferred stock or other securities, propertyssets, at a future date or da
Alternatively, the purchase contacts may obligatertitle us to purchase from you, and obligaterditle you to sell to us, a specific or vary
number of shares of common stock or preferred stmckther securities, property or assets, atwéutlate. The price per share of preferred
stock or common stock may be fixed at the timepilnehase contracts are issued or may be deterrhinegference to a specific formula
described in the purchase contracts. We may issteh@se contracts separately or as a part of eadis consisting of a purchase contract and
debt securities, undivided beneficial ownershiriests in debt securities, trust preferred seegritiepositary shares representing fractional
interests in debt securities or shares of prefesteck, or debt obligations of third parties, irdihg U.S. Treasury securities, securing your
obligations to purchase the preferred stock octiramon stock, or other securities, property ortasseder the purchase contract. The
purchase contracts may require us to make perpadiments to you or vice versa and the paymentshmaynsecured or prefunded on some
basis. The purchase contracts may require youctrag/our obligations in a specified manner. We @dlscribe in the applicable prospectus
supplement the terms of any purchase contractarehpse units and any related guarantee.

DESCRIPTION OF THE TRUST PREFERRED SECURITIES

The trustees of each trust will issue pref& securities and common securities of the titlst. preferred securities will represent preferrec
undivided beneficial interests in the assets ofréeted trust. As a holder of trust preferred sities, you will generally be entitled to a
preference with respect to distributions and am®patable on redemption or liquidation over the wmm securities of the trust, as well as
other benefits as described in the correspondirg &aigreement. Each of the trusts is a legallyragpantity and the assets of one trust are not
available to satisfy the obligations of any othest.

The following description of the terms bétform of trust agreement is a summary. It sunmaearonly those portions of the form of trust
agreement which we believe will be most importangaur decision to invest in the preferred seaesitiY ou should keep in mind, however,
it is the trust agreement, and not this summarychvtiefines your rights as a holder. There maythergrovisions in the trust agreement wil
are also important to you. You should read the fofrimust agreement itself for a full descriptiointtee terms of the preferred securities. The
form of trust agreement is filed as an exhibithte tegistration statement that includes this prasgge See "Where You Can Find More
Information” for information on how to obtain a gopf the trust agreement.

Ranking of Preferred Securities

The preferred securities of a trust wittkaqually, and we will make payments proportiolyateith the common securities of the trust
except as described under "—Subordination of Com8exurities." The preferred securities of each ireysresent preferred undivided
beneficial interests in the assets of the trusé fitoperty trustee will hold legal title to the mBsponding junior subordinated debt securities in
trust for the benefit of the holders of the relapeeferred securities and common securities.

Each guarantee agreement that we exeauy@to benefit, as a holder of preferred securitiea trust, will be a guarantee on a
subordinated basis with respect to the relatecepesd securities. However, our guarantee will n@rgntee payment of distributions or
amounts payable on redemption or liquidation ofggreferred securities when the related trust doésiave funds on hand available to make
such payments. See "Description of Guarantee mcipal Financial Group, Inc. of the Trust Prefer8sturities.”
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Distributions on the Preferred Securities
The trust will pay the distributions on teferred securities and common securities ateasggecified in the prospectus supplement.

The amount of distributions the trust nqesy for any period will be computed on the basia 860-day year of twelve 30-day months
unless we otherwise specify in the applicable peosps supplement. Distributions that are in arre@g bear interest at the rate per annum
specified in the applicable prospectus supplenidrg.term "distributions” as we use it in this presjois includes any additional amounts
provided in the corresponding trust agreement.

Distributions on the preferred securitieh be cumulative, will accrue from the date ofgirial issuance and will be payable on the dates
specified in the applicable prospectus supplemeanhy date on which distributions are payablelom ppreferred securities is not a business
the trust will instead make the payment on the sagteeding day that is a business day, and witmouinterest or other payment on account
of the delay. However, if that business day ishmnext succeeding calendar year, the trust wikerthe payment on the immediately prece:
business day. In each case payment will be madethétsame force and effect as if made on thetdatpayment was originally due. When
use the term "business day" in this prospectusne@n any day other than a Saturday or a Sundayday on which banking institutions in the
City of New York are authorized or required by lamexecutive order to remain closed or a day orcwihe corporate trust office of the
applicable trustee is closed for business.

If provided in the applicable prospectup@ament, we have the right under the junior suinatéd debt security indenture, the contract
that provides the terms for the corresponding jusidordinated debt securities, to extend theeastgrayment period for a specified number o
periods. However, we may not extend these intg@ginents beyond the maturity of the junior subatiid debt securities. As a consequence
of any extension, distributions on the correspogdireferred securities would be deferred by thstturing the extension period. These
distributions would continue to accumulate addiiodistributions at the rate per annum set forh@prospectus supplement.

If we exercise this right, during the e>xdiam period we and our subsidiaries may not:

. declare or pay any dividends or distributions amreoleem, purchase, acquire or make a liquidataymgnt on, any of our
capital stock, or

. make any payment of principal, premium, if anyirtgerest on or repay, repurchase or redeem anyséebrities that rank
equally with or junior in interest to the corresgom junior subordinated debt securities or makeratated guarantee paymel

other than:
. dividends or distributions on our common stock,
. redemptions or purchases of any rights pursuantitaights plan, or any successor to our rights pdend the declaration of a
dividend of these rights in the future, and
. payments under any guarantee.

We anticipate that the revenue of eaclt arvailable for distribution to you, as a holdempoéferred securities, will be limited to payments
under the corresponding junior subordinated detir#tées in which the trust will invest the proceddom the issuance and sale of its preferre
securities and its common securities. See "Desonif Corresponding Junior Subordinated Debt Sgesr"
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If we do not make interest payments onctireesponding junior subordinated debt securithes property trustee will not have funds
available to pay distributions on the correspongirgferred securities. The payment of distributjohand to the extent the trust has funds
legally available for the payment of these disttids is guaranteed by us on a limited basis afodtunder "Description of Guarantee by
Principal Financial Group, Inc. of the Trust Preder Securities."

The trust will pay distributions on the faieged securities to you provided you are entenetthé register of the trust on the relevant record
dates. As long as the preferred securities renmamok-entry form, the record date will be one hass day prior to the relevant distribution
date. If any preferred securities are not in bootyeform, the record date for the preferred samgiwill be the date 15 days prior to the
relevant distribution date.

Redemption
Redemption on a Repayment or Redemption of the €sponding Junior Subordinated Debt Securities

Upon the repayment or redemption, in whoslen part, of any corresponding junior subordidatiebt securities, the property trustee must
apply the proceeds from that repayment or redemptioedeem a like amount of the correspondingepredl securities. This redemption must
be made upon not less than 30 nor more than 60 wiatyse to you. The redemption price will be equeathe aggregate liquidation preference
of the preferred securities, plus accumulated ampaidl distributions on the preferred securitiethtodate of redemption and the related am
of any premium paid by us upon the concurrent rgdiem of the corresponding junior subordinated dedwiurities. See "Description of
Corresponding Junior Subordinated Debt Securitieptie@al Redemption.”

If less than all of any series of corregting junior subordinated debt securities are repaiccdeemed, then the proceeds from the
repayment or redemption will be allocated to redegmnoportionate amount of each of the preferredriies and the common securities. The
amount of premium, if any, paid by us upon the negligon of all or any part of any series of any esponding junior subordinated debt
securities repaid or redeemed will be allocateghpriionately to the redemption of the preferredusies and the common securities.

We must repay the principal of the corregfing junior subordinated debt securities when teydue. In addition, we will have the right
to redeem any series of corresponding junior subateld debt securities:

. in whole or in part, subject to the conditions vescdibe under "Description of Corresponding JuBigibordinated Debt
Securities—Optional Redemption,"

. at any time, in whole, but not in part, upon thewrcence of a tax event or an investment compaenteeach as defined below,
and subject to the further conditions we descritden "Description of Corresponding Junior SubortidaDebt Securities—
Optional Redemption," or

. as we may otherwise specify in the applicable pgoss supplement.
Redemption or Distribution Upon the Occurrence offax Event or an Investment Company Event
If an event occurs that constitutes a taeneor an investment company event we will haweeright to:

. redeem the corresponding junior subordinated dahirdies in whole, but not in part, and cause adasory redemption of the
preferred securities and common securities in whnlénot in part, within 90 days following the ocence of the tax event or
an investment company event, or
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. dissolve the related trust and cause the correspgfehior subordinated debt securities to be ifisted to the holders of the
preferred securities and common securities in digtion of the trust.

If provided in the applicable prospectupmament, we will have the right to extend or skorthe maturity of any series of corresponding
junior subordinated debt securities at the timé weexercise our right to elect to dissolve tHatesl trust and cause the corresponding ju
subordinated debt securities to be distributethéohtolders of the preferred securities and comreaurgies in liquidation of the trust.

When we use the term "additional sumshia prospectus we mean the additional amountanhgtbe necessary in order that the amoun
of distributions then due and payable by a trust®noutstanding preferred securities and commeuar#és will not be reduced as a result of
any additional taxes, duties and other governmehialges to which the trust has become subjectesu#t of a tax event.

When we use the term "tax event" we meamréheipt by the trust of an opinion of counselezignced in those matters to the effect that,
as a result of any amendment to, or change, inadudany announced prospective change, in, the latsedJnited States or any political
subdivision or taxing authority affecting taxatiam,as a result of any official administrative ppaoncement or judicial decision interpreting or
applying those laws or regulations, which amendmoechange is effective or pronouncement or degisicannounced on or after the trust
issues the preferred securities, there is moredhansubstantial risk that:

. the trust is, or will be within 90 days of the dafehe opinion, subject to United States federabme tax with respect to incor
received or accrued on the corresponding seriesroésponding junior subordinated debt securities,

. interest payable by us on the series of correspgrjdnior subordinated debt securities is not, dhiw 90 days of the date of tl
opinion, will not be, deductible, in whole or inrpdor United States federal income tax purposes,

. the trust is, or will be within 90 days of the dafehe opinion, subject to more than a de miniam®unt of other taxes, duties
other governmental charges.

When we use the term "investment compamynwe mean the occurrence of a change in lawgulation or a change in interpretation
or application of law or regulation by any legistatbody, court, governmental agency or regulasarthority to the effect that the applicable
trust is or will be considered an investment conypthat is required to be registered under the linvest Company Act of 1940, which change
becomes effective on or after the date of origissliance of the series of preferred securitiegtsy the trust.

When we use the term "like amount," we mean

. with respect to a redemption of any series of pretesecurities, preferred securities having adigtion amount equal to that
portion of the principal amount of correspondingi@r subordinated debt securities to be contempmanasly redeemed, the
proceeds of which will be used to pay the redenmgpidce of the preferred securities, and

. with respect to a distribution of correspondingigursubordinated debt securities to you, as a malfipreferred securities in
connection with a dissolution or liquidation of tredated trust, corresponding junior subordinatebt decurities having a
principal amount equal to the liquidation amounyoftir preferred securities.

When we use the term "liquidation amouwg'mean the stated amount of $25 per preferrediseand common security.
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After the liquidation date fixed for anysttibution of corresponding junior subordinatedtdsgurities for any series of preferred
securities:

. the series of preferred securities will no longerdeemed to be outstanding,

. The Depository Trust Company, which we refer tehils prospectus as "DTC," or its nominee, as teencholder of the series
of preferred securities, will receive a registegémbal certificate or certificates representing toeresponding junior
subordinated debt securities to be delivered upanhdistribution, and

. any certificates representing the series of prefesecurities not held by DTC or its nominee wélldeemed to represent the
corresponding junior subordinated debt securitaesrtg a principal amount equal to the stated ligtiah preference of the ser
of preferred securities, and bearing accrued apaidrinterest in an amount equal to the accrueduapdid distributions on the
series of preferred securities until you preseatdértificates to the administrative trustees eirthgent for transfer or
reissuance.

We can make no assurance as to what thieetnanices will be for the preferred securitiegtor corresponding junior subordinated debt
securities that may be distributed to you in exgesior your preferred securities if a dissolutiowl éiquidation of a trust were to occur.
Accordingly, the preferred securities that you piase, or the corresponding junior subordinated setuirities that you receive on dissolution
and liquidation of a trust, may trade at a discdarthe price that you paid to purchase the prefesecurities.

Voluntary Distribution of Junior Subordinated Debentures

If we so provide in the applicable prospsciupplement, we may elect, at any time, to dissile trust and cause the corresponding jt
subordinated debt securities to be distributedoiq ys a holder of the preferred securities, andsithe holder of the common securities, in
liquidation of the trust.

Redemption Procedures

The trust will redeem the preferred se@sibn each redemption date at the redemption pitbethe applicable proceeds from the
contemporaneous redemption of the correspondingrgabordinated debt securities. The trust wilksmeedemptions of the preferred
securities and pay the redemption price only toetktent that it has funds available for the paynoéithe redemption price. See also "—
Subordination of Common Securities."

If a trust gives notice to you of redemptif your preferred securities, then by 12:00 nd¢ew York City time, on the redemption date
the extent funds are available, the property teustd irrevocably deposit with DTC funds sufficieto pay the applicable redemption price anc
will give DTC irrevocable instructions and authgrib pay the redemption price to you. See "—BookrErssuance.”

If the preferred securities are no longebdok-entry form, the trust, to the extent fundsavailable, will irrevocably deposit with the
paying agent for the preferred securities fundfigant to pay the applicable redemption price ¢ayand will give the paying agent irrevocable
instructions and authority to pay the redemptidnepto you upon surrender of your certificates.

The trust will pay any distributions payalbin or prior to the redemption date for any preféisecurities called for redemption to you on
the relevant record dates for the distributiorihé trust has given notice of redemption and hassited the required funds, then upon the dat
of the deposit, all your rights will cease, exceqdr right to receive the redemption price, withoérest on that redemption price, and your
preferred securities will cease to be outstandirany date fixed for
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redemption of preferred securities is not a busirksy, then the trust will pay the redemption paoghe next succeeding day which is a
business day, and without any interest or othenaang on account of the delay. However, if the besénday falls in the next calendar year, the
trust will make the payment on the immediately pding business day. If payment of the redemptigceps improperly withheld or refused
and not paid either by the trust or by us purstmiite guarantee as described under "Descripti@duairantee by Principal Financial

Group, Inc. of the Trust Preferred Securities, tribsitions on the preferred securities will congénio accrue at the then applicable rate, fron
redemption date originally established by the tfosthe preferred securities to the date the reutiem price is actually paid. In this case the
actual payment date will be the date fixed for ragton for purposes of calculating the redemptiane

Subject to applicable law, including Unitethtes federal securities law, we or our subsielianay at any time purchase outstanding
preferred securities by tender, in the open maskéy private agreement.

The trust will make payment of the redemptprice on the preferred securities and any distion of corresponding junior subordinated
debt securities to the applicable record holdetheg appear on the register for the preferredrggion the relevant record date. This date
will generally be one business day prior to thevaht redemption date or liquidation date. Howeifemy preferred securities are not in book-
entry form, the relevant record date for the prefisecurities will be the date 15 days prior ®ribdemption date or liquidation date.

If less than all of the preferred secusitexd common securities issued by a trust are tedeemed on a redemption date, then the
aggregate liquidation amount of the preferred sgesrand common securities to be redeemed willlleeated proportionately among the
preferred securities and the common securities prbperty trustee will select the particular preddrsecurities to be redeemed on a
proportionate basis not more than 60 days pritihéaedemption date from the outstanding prefeseslirities not previously called for
redemption, by any method that the property trudtsams fair and appropriate. This method may peofad the selection for redemption of
portions, equal to $25 or an integral multiple @b$of the liquidation amount of preferred secastiThe property trustee will promptly notify
the trust registrar in writing of the preferred weties selected for redemption and, in the casengfpreferred securities selected for partial
redemption, the liquidation amount of the prefersedurities to be redeemed.

Subordination of Common Securities

The trust will make payment of distributiprany additional amounts and the redemption mnicthe preferred securities and common
securities proportionately based on the liquidatiorount of the preferred securities and commonrgisu However, if on any distribution
date or redemption date a debenture event of defaisits, the trust will not make any payment a&¢bmmon securities unless payment in ful
in cash of all accumulated and unpaid distributi@my additional amounts and the full amount ofré@emption price on all of the outstanding
preferred securities of the trust, has been mageasided for. The property trustee will apply allailable funds first to the payment in full in
cash of all distributions on, or redemption pric¢getie preferred securities then due and payabényl event of default resulting from a
debenture event of default exists, we as holdén@tommon securities of the trust will be deeneelave waived any right to act with respect
to the event of default under the trust agreemetit the effect of all those events of default wilspect to the preferred securities have been
cured, waived or otherwise eliminated. Until angmte of default under the trust agreement witheessio the preferred securities have been s
cured, waived or otherwise eliminated, the prop#ttgtee will act solely on your behalf, as a holdfethe preferred securities, and not on our
behalf as holder of the common securities, and polyacting with the other holders will have thghtito direct the property trustee to act on
your behalf,
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Liguidation Distribution Upon Dissolution

Each trust will automatically dissolve upaxpiration of its term or the redemption of alltbé preferred securities of the trust. In addition
we will dissolve the trust on the first to occur of

. our bankruptcy, dissolution or liquidation,

. the occurrence of a tax event, an investment coynpaent or a grantor trust event (each as definela trust agreement) and
written direction is given by us to the propertystiee within forty-five days of such event to dissdhe trust,

. the redemption of all of the preferred secusitiend

. the entry of an order for the dissolution of thest by a court of competent jurisdiction.

If an early dissolution occurs as descrilmetthe clauses above (except with respect to amgtion of all of the preferred securities), the
trustees will liquidate the trust as expeditioustythe trustees determine to be possible by disimip, after satisfaction of liabilities to crediso
of the trust as provided by applicable law, tohitders of the preferred securities and commonrgisia like amount of corresponding junior
subordinated debt securities. If the property gastetermines that this distribution is not pradtigou will be entitled to receive out of the
assets of the trust available for distributioneaftatisfaction of liabilities to creditors of thrast as provided by applicable law, an amount equ
to the aggregate of the liquidation amount pluswet and unpaid distributions to the date of paymé&te refer to this liquidation amount in
this prospectus as the "liquidation distributiolfithe trust can make the liquidation distributionly in part because it has insufficient assets
available to pay the full aggregate liquidationti®ition, then it will pay the amounts on a prapmrate basis. We, as the holder of the
common securities, will be entitled to receive rilisttions upon any liquidation proportionately withu, and the other holders of the preferred
securities, except that if an event exists thastinies a debenture event of default, the prefiesezurities will have a priority over the comn
securities. A supplemental indenture may providg ihan early dissolution occurs as describedhanthird clause above, the corresponding
junior subordinated debt securities may be sultifeoptional redemption in whole, but not in pi

Events of Default; Notice
Under the terms of the form of trust agreatneach of the following constitutes an everdeffwilt for a series of preferred securities:

. the occurrence of a debenture event of defandeuthe junior subordinated debt security inden{aee "Description of Junior
Subordinated Debt Securities—Debenture Events ¢dd¥) or an event of default described in anytetl guarantee,

. default by the trust in the payment of any disttion when it becomes due and payable, and aaatiion of that default for a
period of 30 days,

. default by the trust in the payment of any redeampgirice of the preferred securities or common stes when it becomes due
and payable,

. default in the performance, or breach, in any nitegspect, of any covenant or warranty of theteas in the trust agreement,

other than a covenant or warranty a default inpgréormance of which or the breach of which is tiedth in the second and
third clauses above, and continuation of the defaubreach for a period of 60 days after therebd®en given to the defaulting
trustee or trustees by the holders of at least itO&ggregate liquidation amount of the outstangireferred securities, a written
notice specifying the default or breach and requiit to be remedied and stating that the noti@enstice of default under such
trust agreement, or
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. the bankruptcy or insolvency of the property trested our failure to appoint a successor propeustae within 60 days of that
event.

Within five business days after the occuiceeof any event of default actually known to thegerty trustee, the property trustee will
transmit notice of the event of default to you, #aninistrative trustees and us, as depositorsanle event of default has been cured or
waived. We, as depositor, and the administrativstées are required to file annually with the proptustee a certificate as to whether or not
we are and they are in compliance with all the @ioms and covenants applicable to them and tongeuthe trust agreement.

If a debenture event of default then exists preferred securities will have a preferengs ¢he common securities upon termination of
the trust. See "—Liquidation Distribution Upon Dosigtion."

The existence of an event of default dagsentitle you to accelerate the maturity.
Removal of Trustees

Unless a debenture event of default théstexhe holder of the common securities may reavanw trustee. If a debenture event of defau
then exists the holders of a majority in liquidateamount of the outstanding preferred securitieg ramove the property trustee and the
Delaware trustee. In no event will you have thétrig vote to appoint, remove or replace the adstraiive trustees. These voting rights are
vested exclusively in us as the holder of the comsexurities. No resignation or removal of a trestad no appointment of a successor truste
will be effective until the acceptance of appointiniey the successor trustee in accordance witprin@sions of the trust agreement.

Co-trustees and Separate Property Trustee

Unless an event of default then existsttierpurpose of meeting the legal requirementa@fTrust Indenture Act or of any jurisdiction in
which any part of the trust property may be locateel, as the holder of the common securities, hactministrative trustees will have power
to appoint one or more persons approved by thegptpfrustee either to act as atcastee, jointly with the property trustee, of @llany part o
the trust property, or, to the extent requireddw,|to act as separate trustee. These personsawvél the powers provided in the instrument of
appointment, and we may vest in that person oopsrany property, title, right or power deemed ssagy or desirable, subject to the
provisions of the trust agreement. If a debentusneof default exists, the property trustee alafiehave power to make that appointment.

Merger or Consolidation of Trustees

Any corporation into which the propertydtee, the Delaware trustee or any administrativiee that is not a natural person may be
merged or converted or with which it may be cortated, or any corporation resulting from any mergenversion or consolidation to which
the trustee is a party, or any corporation succeet all or substantially all the corporate triossiness of the trustee, will be the successor of
such trustee under the trust agreements, provigedtte corporation is otherwise qualified andibley

57




Table of Contents
Mergers, Consolidations, Amalgamations or Replacenmés of the Trusts

A trust may not merge with or into, condatie, amalgamate, or be replaced by, or conveysfeaor lease its properties and assets
substantially as an entirety to any corporationtber body, except as described below or as destrhder "—Liquidation Distribution Upon
Dissolution.”

A trust may, at our request, with the conngd the administrative trustees and without yoamsent, merge with or into, consolidate,
amalgamate, or be replaced by a trust organizedruhd laws of any state. However, the followingditions must be satisfied:

. the successor entity must either:
. expressly assume all of the obligations of thsttrelating to the preferred securities, or
. substitute for the preferred securities otheusées having substantially the same terms ardstime ranking as the

preferred securities,

. we must expressly appoint a trustee of the succesdity possessing the same powers and dutidegsoperty trustee as the
holder of the corresponding junior subordinateckt delourities,

. the successor securities must be listed, or amessor securities must be listed upon notificatibissuance, on any national
securities exchange or other organization on wttielpreferred securities are then listed,

. the merger, consolidation, amalgamation or iegi@ent must not cause the preferred securitielsidimg) any successor
securities, to be downgraded by any nationally geczed statistical rating organization,

. the merger, consolidation, amalgamation or replargmust not adversely affect the rights, prefeesrand privileges of holde
of the preferred securities, including any successourities, in any material respect,

. the successor entity must have a purpose subsdhaidiantical to that of the trust,

. prior to the merger, consolidation, amalgamatiep/acement, conveyance, transfer or lease we raustieceived an opinion
counsel to the trust to the effect that:

. the merger, consolidation, amalgamation or iegteent does not adversely affect the rights, peefars and privileges of
holders of the preferred securities, including angcessor securities, in any material respect, and

. following the merger, consolidation, amalgamatiomeplacement neither the trust nor the succesgay avill be
required to register as an investment company uthéelinvestment Company Act, and

. we or any permitted successor or assignee mustthefithe common securities of the successoreatid guarantee the
obligations of such successor entity under theessmr securities at least to the extent providetth&yguarantee.

However, a trust must not, except withehasent of holders of 100% in liquidation amounttef preferred securities, consolidate,
amalgamate, merge with or into, or be replacedrioavey, transfer or lease its properties andiassdbstantially as an entirety to any other
entity or permit any other entity to consolidateagamate, merge with or into, or replace it ikd@uld cause the trust or the successor entity t
be classified as other than a grantor trust fotééhStates federal income tax purposes.
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Voting Rights; Amendment of Trust Agreement

Except as provided below and under "Desionpof Guarantee by Principal Financial Group,. loicthe Trust Preferred Securities—
Amendments and Assignment” and as otherwise redjbiydaw and the applicable trust agreement, yduhaive no voting rights.

We and the administrative trustees may ahaetnust agreement without your consent:

. to cure any ambiguity, correct or supplement amyigions in the trust agreement which may be inistast with any other
provision, or to make any other provisions withpext to matters or questions arising under thé agieement, which are not
inconsistent with the other provisions of the tragteement, or

. to modify, eliminate or add to any provisionstloé trust agreement to the extent necessary toefisat the trust will be
classified for United States federal income taxppses as a grantor trust at all times that anyeed securities and common

securities are outstanding, or to ensure thatrtlst will not be required to register as an invesihcompany under the
Investment Company Act.

However, in the case of the first clausevah the action may not adversely affect in anyemalt respect the interests of the holders of the
preferred securities or our interests, as the hatlthe common securities. Any such amendmentkefrust agreement will become effective
when notice is given to you and us.

We and the administrative trustees may asend a trust agreement with:

. the consent of holders representing not less thaajarity, based upon liquidation amounts, of théstanding preferred
securities and common securities, and

. receipt by the trustees of an opinion of counséh#oeffect that the amendment or the exerciseyppawer granted to the

trustees under the amendment will not affect theustof the trust as a grantor trust for UnitedeStéederal income tax purposes
or its exemption from the status of an "investnmrhpany" under the Investment Company Act.

Without both your and our consent a trggeament may not be amended to:

. change the amount or timing of any distributiontloa preferred securities and common securitiestmraise adversely affect
the amount of any distribution of the preferredusities and common securities as of a specified,dat

. restrict your or our right to institute suit fire enforcement of any payment on or after thet.da

So long as any corresponding junior submaigid debt securities are held by the propertyeejshe trustees may not:

. direct the time, method and place of conducting @egeeding for any remedy available to the debverttustee, or for
executing any trust or power conferred on the delserirustee with respect to the correspondingojusiibordinated debt
securities,

. waive any past default that is waiveable ungecgied sections of the junior subordinated defsusity indenture,

. exercise any right to rescind or annul a detilamathat the principal of all the junior subordied debt securities is due and
payable, or

. consent to any amendment, modification or termimatif the junior subordinated debt security indemtar the corresponding

junior subordinated debt securities, where thaseahis required,
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without, in each case, obtaining the prior appr@fdhe holders of a majority in aggregate liquidatamount of all outstanding preferred
securities. However, where a consent under thejjsubordinated debt security indenture would negtiie consent of each holder of
corresponding junior subordinated debt securitiected by the consent, no consent may be givethéyroperty trustee without the prior
consent of each holder of the corresponding predesecurities.

The trustees may not revoke any actioniptesly authorized or approved by a vote of the gnrefd securities except by subsequent vo
the holders of the preferred securities. The pitygenstee will notify you of any notice of defawlith respect to the corresponding junior
subordinated debt securities. In addition to olitgjthe approval of the holders of the preferrezliséies prior to taking any of these actions,
the trustees must obtain an opinion of counsel @xpeed in these matters to the effect that th&t till not be classified as a corporation or
partnership for United States federal income tayppses on account of the action.

Any required approval of holders of prederisecurities may be given at a meeting of holdepseferred securities convened for that
purpose or through a written consent. The propeustee will cause a notice of any meeting at whyich are entitled to vote to be given to €
holder of record of preferred securities in the marset forth in the trust agreement.

Your vote or consent is not required farust to redeem and cancel the preferred secutitidsr the applicable trust agreement.

Any preferred securities that are ownedigythe trustees or any of our affiliates or arfijiatie of the trustees, will, for purposes of aeo
or consent, be treated as if they were not outsignd

Global Preferred Securities

We may issue a series of preferred seeatriti the form of one or more global preferred stes. We will identify the depositary which
will hold the global preferred security in the a@ppble prospectus supplement. Unless we otherwdieate in the applicable prospectus
supplement, the depositary will be DTC. We willusgylobal preferred securities only in fully regigtd form and in either temporary or
permanent form. Unless it is exchanged for indigidureferred securities, a global preferred segumiay not be transferred except:

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

We will describe the specific terms of thepositary arrangement in the applicable prospestipplement. We expect that the following
provisions will generally apply to these depositarsangements.

Beneficial Interests in a Global Preferred Security

If we issue a global preferred securitg, tkepositary for the global preferred securityt®@nominee will credit on its book-entry
registration and transfer system the aggregatéidion amounts of the individual preferred sedesirepresented by the global preferred
securities to the accounts of participants. Th@aets will be designated by the dealers, underverive agents for the preferred securities, ¢
us if the preferred securities are offered and dokektly by us. Ownership of beneficial interests global preferred security will be limited to
participants or persons that may hold interestsuitin participants. Ownership and transfers of beia¢fnterests in the global preferred
security will be shown on, and effected only threugecords maintained by the applicable depositaiits nominee, for interests of participa
and the records of participants, for interestsesEpns who hold through participants. The lawsafies states require that you take physical
delivery
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of the securities in definitive form. These limétsd laws may impair your ability to transfer beoidi interests in a global preferred security.

So long as the depositary or its nomindgbesegistered owner of the global preferred dgguhe depositary or nominee will be
considered the sole owner or holder of the prefiesezurities represented by the global preferredriig for all purposes under the trust
agreement. Except as provided below, you:

. will not be entitled to have any of the individymieferred securities represented by the globakpred security registered in y«
name,

. will not receive or be entitled to receive ptogidelivery of any preferred securities in defiretform, and

. will not be considered the owner or holder & greferred security under the trust agreement.

Payments of Distributions

We will pay distributions on global prefedrsecurities to the depositary that is the regidt@older of the global security, or its nominee.
The depositary for the preferred securities willsbé&ely responsible and liable for all payments enad account of your beneficial ownership
interests in the global preferred security andhfi@intaining, supervising and reviewing any recaedating to your beneficial ownership
interests.

We expect that the depositary or its nomjmugon receipt of any payment of liquidation antppremium or distributions, immediately
will credit participants' accounts with amountgioportion to their respective beneficial interéstthe aggregate liquidation amount of the
global preferred security as shown on the recofdseodepositary or its nominee. We also expedtghgments by participants to owners of
beneficial interests in the global preferred sdagureld through those participants will be goverbgdstanding instructions and customary
practices, as is now the case with securities toglthe accounts of customers in bearer form oistergd in "street name." These payments
be the responsibility of those participants.

Issuance of Individual Preferred Securities

Unless we state otherwise in the applicabtspectus supplement, if a depositary for a serig@referred securities is at any time
unwilling, unable or ineligible to continue as gdsitary and we do not appoint a successor deppsiithin 90 days, we will issue individual
preferred securities in exchange for the globaigored security. In addition, we may at any timd anour sole discretion, subject to any
limitations described in the prospectus supplemelating to the preferred securities, determinetodtave any preferred securities represente
by one or more global preferred securities. If haturs, we will issue individual preferred sedastin exchange for the global preferred
security.

Further, we may specify that you may, amteacceptable to us, the property trustee anddhesitary for the global preferred security,
receive individual preferred securities in exchafageyour beneficial interests in a global preferegcurity, subject to any limitations describec
in the prospectus supplement relating to the predesecurities. In that instance, you will be déedito physical delivery of individual preferred
securities equal in liquidation amount to that i interest and to have the preferred secwitegistered in its name. Unless we otherwise
specify, those individual preferred securities Wil issued in denominations of $25 and integratipias of $25.

Payment and Paying Agency

A trust will make payments on the prefersedurities to DTC, which will credit the relevamicounts at DTC on the applicable distribu
dates. However, if any preferred securities arehetd
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by DTC, the trust will make the payments by checliled to the address of the holder entitled topdngment as shown on the register. Unless
we state otherwise in the applicable prospectuplsoent, the paying agent will initially be the peoty trustee, together with any co-paying
agent chosen by the property trustee and acceptatiie administrative trustees and us. The paggent may resign as paying agent upon
30 days' written notice to the administrative teest property trustees and us. If the propertydeuseases to be the paying agent, the
administrative trustees will appoint a success@ctoas paying agent. The successor must be adoankst company acceptable to the
administrative trustees and us.

Registrar and Transfer Agent

Unless we state otherwise in the applicabdspectus supplement, the property trustee wiilha registrar and transfer agent for the
preferred securities.

A trust will register transfers of prefadrsecurities without charge, but upon your payneémtny tax or other governmental charges that
may be imposed in connection with any transferxahange. A trust will not be required to register transfer of its preferred securities after
the preferred securities have been called for re@tem

Information Concerning the Property Trustee

The property trustee, unless an event fafutiethen exists, will be required to perform otipse duties that are specifically set forth i th
applicable trust agreement. After an event of defthe property trustee must exercise the sameedegf care and skill as a prudent person
would exercise or use in the conduct of his ordven affairs. However, the property trustee is urepbligation to exercise any of the powers
vested in it by the trust agreement at your requelgss you offer indemnity satisfactory to it agshithe costs, expenses and liabilities that it
might incur. If no event of default then exists dhd property trustee is required to decide betvadiennative causes of action, construe
ambiguous provisions in a trust agreement or isitenef the application of any provision of a tragteement, and the matter is not one on
which holders are entitled under the trust agreentewvote, then the property trustee will take saction as is directed by us. If it is not so
directed, the property trustee will take such actse it deems advisable and in the best interésie dolders of the preferred securities and th
holder of the common securities and will have ability except for its own bad faith, negligencewsliful misconduct.

Miscellaneous

The trust agreements authorize and dihbecatiministrative trustees to operate the relatexistin such a way that the trusts will not be
deemed to be an investment company required tedistered under the Investment Company Act or taseal corporation for United States
federal income tax purposes and so that the caneipg junior subordinated debt securities willtlEated as our indebtedness for United
States federal income tax purposes. We and thenéstnative trustees are authorized to take anypactiot inconsistent with applicable law,
certificate of trust of a trust or the trust agres) that we and the administrative trustees deterim our discretion to be necessary or desil
for these purposes, as long as the action doanaietially adversely affect the interests of thielas of the preferred securities.

You have no preemptive or similar rightsadsolder of preferred securities. No trust maytermoney or issue debt or mortgage or
pledge any of its assets.
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DESCRIPTION OF GUARANTEE BY PRINCIPAL FINANCIAL GRO UP, INC.
OF THE TRUST PREFERRED SECURITIES

At the same time as the issuance by a ¢fuiss preferred securities, we will execute aetlvitr a guarantee for your benefit, as a holde
the preferred securities. Wilmington Trust Compuuily act as indenture trustee under the guarardethk purposes of compliance with the
Trust Indenture Act. The guarantee will be quatifees an indenture under the Trust Indenture Act.

The following description of the terms bétguarantee is a summary. It summarizes only thog®ns of the guarantee that we believe
will be most important to your decision to investie preferred securities of a trust. You sho@dikin mind, however, that it is the guarantee
and not this summary, which defines your righta &slder of preferred securities. There may bergihevisions in the guarantee that are also
important to you. You should read the guarantedfifer a full description of its terms. The guae is filed as an exhibit to the registration
statement that includes this prospectus. See "W¥eueCan Find More Information” for information twow to obtain a copy of the guarantee.
When we refer in this summary to preferred se@sjtwe mean the preferred securities issued hysattr which the guarantee relates.

General Terms of the Guarantee

We will irrevocably agree to pay in full amssubordinated basis, to the extent describedWhéth@ guarantee payments, as defined bela
you, as and when due, regardless of any defemng,af se-off or counterclaim that the trust may have oreassther than the defense of
payment.

The following payments, which we referiahis prospectus as the "guarantee paymentsyétextent not paid by or on behalf of the
related trust, will be subject to the guarantee:

. any accrued and unpaid distributions required tpdid to you on the related preferred securitesh¢ extent that the trust has
funds available for the payments,

. the redemption price for any preferred secwgitialled for redemption, to the extent that thetthas funds available for the
payments, or

. upon a voluntary or involuntary dissolution, wingiap or liquidation of the trust, unless the cqoasling junior subordinated
debt securities are distributed to you, the les&er

. the liquidation distribution, and

. the amount of assets of the trust remaining aviailads distribution to you.

Our obligation to make a guarantee paymeay be satisfied by us directly paying to you thguired amounts or by causing the trust to
pay the amounts to you.

The guarantee will be an irrevocable gu@®on a subordinated basis of the related trugfaiions under the preferred securities, but
apply only to the extent that the related trustfoasls sufficient to make the payments. It is nguarantee of collection.

If we do not make interest payments onctireesponding junior subordinated debt securitedd hy the trust, we expect that the trust will
not pay distributions on the preferred securitied &ill not have funds legally available for thqsyments. The guarantee will rank subordi
and junior in right of payment to all senior debée "—Status of the Guarantee.”

We are an insurance holding company witllinect operations whose assets include all obtitetanding shares of common stock of the
Subsidiary Guarantor. The Subsidiary Guarantonigtermediary holding company with no direct oieras whose assets include all of the
outstanding shares of Principal Life and other slibses. As a consequence, our ability to satigfy obligations under the guarantee will
depend in large part on the ability of our insumnompany and other
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subsidiaries to declare and distribute dividend®@dvance money in the form of intercompany lo&hg insurance company subsidiaries are
subject to various statutory and regulatory restms, applicable to insurance companies generddt, limit the amount of cash dividends,
loans and advances that those subsidiaries mayReayilations relating to capital requirements diifgcsome of our other subsidiaries also
restrict their ability to pay dividends and othéstdbutions and make loans to us. The paymentwdlends from Principal Life to the
Subsidiary Guarantor is subject to restrictiond@eh in the insurance laws of the State of los.a result, our cash flows and ability to
service our obligations, including our obligatiammeder the guarantee, are dependent upon the eswiirogir subsidiaries, distributions of those
earnings to us and other payments or distributidrisnds by our subsidiaries to us. In additiorr, obligations under the guarantee will be
effectively subordinated to all existing and futliedilities of our subsidiaries, including the Sidiary Guarantor.

Unless we state otherwise in the applicabdspectus supplement, the guarantee does nouknfiom incurring or issuing other secured
or unsecured debt under any indenture that we raag Bntered into or enter into in the future. Wpeet from time to time to incur additional
senior indebtedness. See "—Status of the Guarantee.

We have, through the guarantee, the tigrgteament, the junior subordinated debt securitiesjunior subordinated debt security indenture
and the expense agreement, taken together, fulywacably and unconditionally guaranteed all &f ¢tbligations of the trust under the
preferred securities. No single document standiogeaor operating in conjunction with fewer thahddlthe other documents constitutes the
guarantee. It is only the combined operation of¢hgocuments that has the effect of providing laifeévocable and unconditional guarante
the obligations of the trust under the preferrazlisées. See "Relationship Among the Preferrecuiges, the Corresponding Junior
Subordinated Debt Securities and the Guarante@sibgipal Financial Group, Inc. of the Trust Preder Securities."

Status of the Guarantee

The guarantee will constitute an unsecwoitgijation of Principal Financial Group, Inc. andlwank subordinate and junior in right of
payment to all its senior debt.

Unless we state otherwise in the applicabtspectus supplement, the guarantee of a sdr@sferred securities will rank equally with
the guarantees relating to all other series ofgpredl securities that we may issue. The guaraniteeonstitute a guarantee of payment and not
of collection, which means that the guaranteedypady institute a legal proceeding directly agairsto enforce its rights under the guarantee
without first instituting a legal proceeding agaiasy other person or entity. The property trustiedne related trust will hold the guarantee for
your benefit. The guarantee will not be dischargeckpt by payment of the guarantee payments indulie extent not paid by the trust
upon distribution of the corresponding junior subbated debt securities to you.

Amendments and Assignment

We may not amend the guarantee withouptlue approval of the holders of not less than gonitg of the aggregate liquidation amoun
outstanding preferred securities, except for arangles which do not materially adversely affectriglts of the holders of the preferred
securities, in which case no vote will be requirBlde manner of obtaining any approval will be asf@eh under "Description of the Preferred
Securities—Voting Rights; Amendment of Trust Agres"

All guarantees and agreements containdtkiguarantee will bind our successors, assigosjwers, trustees and representatives and wil
inure to the benefit of the holders of the relgteeferred securities then outstanding.
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Events of Default

An event of default under the guarante¢ @gtur when we fail to perform any of our paymenbther obligations under the guarantee.
The holders of not less than a majority in aggredjguidation amount of the related preferred siesrhave the right to direct the time, met
and place of conducting any proceeding for any thnavailable to the guarantee trustee under theagtee or to direct the exercise of any
trust or power conferred upon the guarantee trusteler the guarantee.

You may institute a legal proceeding diseapainst us to enforce your rights under the guoee without first instituting a legal
proceeding against the trust, the guarantee trostapy other person or entity.

We, as guarantor, are required to file aflgwith the guarantee trustee a certificate astiether or not we are in compliance with all the
conditions and covenants applicable to us undegtiagantee.

Information Concerning the Guarantee Trustee

The guarantee trustee, unless a defaulshy the performance of the guarantee then exsstequired to perform only those duties that
are specifically set forth in the guarantee. Aftetefault under the guarantee, the guarantee érostist exercise the same degree of care and
skill as a prudent person would exercise or ugharconduct of his or her own affairs. However, gharantee trustee is under no obligation to
exercise any of the powers vested in it by the gpuiae at your request unless you offer reasonabarinity against the costs, expenses and
liabilities that it might incur.

Termination of the Guarantee

The guarantee will terminate and be ofurthier force and effect:

. upon full payment of the redemption price of thiated preferred securities,
. upon full payment of the amounts payable upquidiation of the related trust, or
. upon distribution of corresponding junior subineded debt securities to the holders of the prefesecurities.

The guarantee will continue to be effectivevill be reinstated if at any time you must cgstpayment of any sums paid under the
preferred securities or the guarantee.

Governing Law
The guarantee will be governed by and caestin accordance with the laws of the State off Nerk.
The Expense Agreement

Under an expense agreement entered ints bye will irrevocably and unconditionally guaraato each person or entity to whom a trus
becomes indebted or liable, the full payment of emsts, expenses or liabilities of the trust, othan obligations of the trust to pay to you the
amounts due to you under the terms of the prefexreedrities.
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DESCRIPTION OF CORRESPONDING JUNIOR SUBORDINATED DEBT SECURITIES

The corresponding junior subordinated delsurities are to be issued in one or more sefipmior subordinated debt securities under the
junior subordinated debt security indenture wittmt® corresponding to the terms of the related prefiesecurities. See "Description of Jur
Subordinated Debt Securities."

The following description of the terms bétcorresponding junior subordinated debt secaréie the junior subordinated debt security
indenture is a summary. It summarizes only thosé@us of the junior subordinated debt securityeinire which we believe will be most
important to your decision to invest in the predersecurities. You should keep in mind, howevet ithis the junior subordinated debt security
indenture, and not this summary, which defines ymints. There may be other provisions in the jusigbordinated debt security indenture
which are also important to you. You should reajtimior subordinated debt security indenturefitgla full description of its terms. The
junior subordinated debt security indenture igffiles an exhibit to the registration statementiti@dtides this prospectus. See "Where You
Find More Information” for information on how to @ain a copy of the junior subordinated debt segumidenture.

General Terms of the Corresponding Junior Subordinged Debt Securities

At the same time a trust issues prefereediisties, the trust will invest the proceeds fritra sale and the consideration paid by us for the
common securities in a series of correspondingjuslibordinated debt securities issued by us tértise Each series of corresponding junior
subordinated debt securities will be in the priatimount equal to the aggregate stated liquidaiaunt of the related preferred securities
plus our investment in the common securities antkas we state otherwise in the applicable prospestipplement, will rank equally with all
other series of corresponding junior subordinatelot decurities. The corresponding junior suboréidatebt securities will be unsecured and
subordinate and junior in right of payment to tiéeat and in the manner set forth in the juniorssdimated debt security indenture to all our
senior indebtedness. See "Description of Junioo&libated Debt Securities—Subordination" and tlespectus supplement relating to any
offering of related preferred securities.

Optional Redemption

Unless we state otherwise in the applicabdspectus supplement, we may, at our option emadée corresponding junior subordinated
debt securities on any interest payment date, imlevbr in part. Unless we state otherwise in thgiegble prospectus supplement, the
redemption price for any corresponding junior sdbmated debt securities will be equal to any aatrared unpaid interest to the date fixed for
redemption, plus the greater of:

. the principal amount of the debentures, and
. an amount equal to:
. for junior subordinated debt securities bearingriest at a fixed rate, the discounted remainingdfiamount payments.

See "Description of Junior Subordinated Debt S&egri—Redemption.”

. for junior subordinated debt securities bearirigrest determined by reference to a floating, ridie discounted swap
equivalent payments. See "Description of Juniordgdinated Debt Securities—Redemption."

If a tax event or an investment companynéegists, we may, at our option, redeem the cpmeding junior subordinated debt securities
on any interest payment date falling within 90 daf/the occurrence of the tax event or investmentany event, in whole but not in part,
subject to the
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provisions of the junior subordinated debt securitienture. The redemption price for any correspamglinior subordinated debt securities
will be equal to 100% of the principal amount of &torresponding junior subordinated debt secutities outstanding plus accrued and unpai
interest to the date fixed for redemption. See dipson of Junior Subordinated Debt Securities—&agtion."

For so long as the applicable trust ishtbieler of all the outstanding series of correspogdginior subordinated debt securities, the trust
will use the proceeds of any redemption to reddentbrresponding preferred securities. We mayeaagem a series of corresponding junior
subordinated debt securities in part unless alusztand unpaid interest has been paid in fulllbousstanding corresponding junior
subordinated debt securities of the series fantdrest periods terminating on or prior to theeregtion date.

Covenants of Principal Financial Group, Inc.

We will covenant in the junior subordinatbebt security indenture for each series of cooedmg junior subordinated debt securities tha
we will pay additional sums to the trust, if:

. the trust that has issued the corresponding sefigeferred securities and common securitiesashibider of all of the
corresponding junior subordinated debt securities,

. a tax event exists, and

. we have not redeemed the corresponding junioorslinated debt securities or terminated the trust.
We will also covenant, for each seriesafesponding junior subordinated debt securittest we and our subsidiaries will not:

. declare or pay any dividends or distributions ameoleem, purchase, acquire, or make a liquidggayment on any of our
capital stock, or

. make any payment of principal of, interest or prtami if any, on or repay or repurchase or redeendaiy securities, including
other corresponding junior subordinated debt st@egrithat rank equally with or junior in interéstthe corresponding junior
subordinated debt securities or make any relatadagtee payments,

other than:
. dividends or distributions in our common stock,
. redemptions or purchases of any rights pursuantitsights plan, or any successor to our righte,pdénd the declaration of a
dividend of these rights in the future, and
. payments under any guarantee of preferred sesyri

if at that time:

. there has occurred any event of which we hatga&nowledge that with the giving of notice oetlapse of time, or both,
would constitute an "event of default" under theigu subordinated debt security indenture for seates of corresponding juni
subordinated debt securities which we have nottakasonable steps to cure,
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. we are in default on our payment of any obligationder the related guarantee, or

. we have given notice of our selection of an extemgieriod as provided in the junior subordinatelot decurity indenture for th
series of corresponding junior subordinated detxirsiges and have not rescinded that notice, oettiension period, or any
extension, is continuing.

We will also covenant, for each seriesafesponding junior subordinated debt securities:

. to maintain, by ourselves or our permitted sucassstirectly or indirectly, 100% ownership of thentmon securities of the tr
to which corresponding junior subordinated debtigées have been issued,

. not to voluntarily terminate, wind-up or liquidaday trust, except in connection with a distributadrcorresponding junior
subordinated debt securities to you in liquidatdthe trust, or in connection with mergers, coitiailons or amalgamations
permitted by the related trust agreement, and

. to use our reasonable efforts, consistent withteéhms and provisions of the related trust agreeptemiause the trust to remain a
statutory trust and not to be classified as ancaton taxable as a corporation for United Sté¢eleral income tax purposes.

RELATIONSHIP AMONG THE PREFERRED SECURITIES, THE CO RRESPONDING
JUNIOR SUBORDINATED DEBT SECURITIES AND THE GUARANT EES BY
PRINCIPAL FINANCIAL GROUP, INC. OF THE TRUST PREFER RED SECURITIES

As long as payments of interest and otlagnments are made when due on each series of conaisg junior subordinated debt securities
these payments will be sufficient to cover disttibns and other payments due on the related pesfesgcurities, primarily because:

. the aggregate principal amount of each series mésponding junior subordinated debt securitie$ lvélequal to the sum of the
aggregate stated liquidation amount of the cornedimy preferred securities and corresponding comsecnrities,

. the interest rate and interest and other paytiatiets on each series of corresponding junior siiteied debt securities will
match the distribution rate and distribution andentpayment dates for the corresponding prefeeedrgies,

. we will pay for all and any costs, expenses artaillitees of the trust except the obligations of thest to holders of its preferred
securities under the preferred securities, and

. each trust agreement further provides that the willsnot engage in any activity that is not catent with the limited purposes
of the trust.

We will irrevocably guarantee payments igtributions and other amounts due on the prefesesdrities, to the extent the trust has funds
available for the payment of such distributionsthe extent set forth under "Description of Guagartty Principal Financial Group, Inc. of the
Trust Preferred Securities."

Taken together, our obligations under esies of junior subordinated debt securitiesjuhér subordinated debt security indenture, the
related trust agreement, the related expense agreemd the related guarantee provide a full, @cable and unconditional guarantee of
payments of distributions and other amounts duthemelated series of preferred securities. Nolsidgcument standing alone or operating in
conjunction with fewer than all of the other docuntseconstitutes the guarantee. It is only the coetbioperation of these documents that has
the effect of providing a full, irrevocable and onditional guarantee of the obligations of thettiusder the preferred securities. If
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and to the extent that we do not make paymentsigrsaries of corresponding junior subordinated debtirities, the trust will not pay
distributions or other amounts due on its prefeseclirities.

Notwithstanding anything to the contrarythie junior subordinated debt security indenture have the right to setff any payment we a
otherwise required to make under the junior sulmatdid debt security indenture with and to the éxtenhave made or are making a payment
under the related guarantee.

You may institute a legal proceeding diseapainst us to enforce your rights under theteelguarantee without first instituting a legal
proceeding against the guarantee trustee, theddiatst or any other person or entity.

The preferred securities of each trust@wvig your rights to the benefits of the trust. Bagst exists for the sole purpose of issuing its
preferred securities and common securities, inwgstie proceeds from the sale of such securitiesiiresponding junior subordinated debt
securities and related purposes.

A principal difference between your rightsa holder of a preferred security and the rightsholder of a corresponding junior
subordinated debt security is that a holder ofraesponding junior subordinated debt security aditrue, and, subject to the permissible
extension of the interest period, is entitled twenee, interest on the principal amount of corresfiiog junior subordinated debt securities held,
while you are only entitled to receive distributsaifiand to the extent the trust has funds availédal the payment of those distributions.

Upon any voluntary or involuntary termiretj winding-up or liquidation of any trust involgrthe liquidation of the corresponding junior
subordinated debt securities, you will be entitiedeceive, out of assets held by the trust, tpgdiation distribution in cash. See "Description
of Preferred Securities—Liquidation Distribution &pTermination.”

Upon any voluntary or involuntary liquidai or bankruptcy of Principal Financial Group, Irtbe property trustee, as holder of the
corresponding junior subordinated debt securitienjld be a subordinated creditor. In this caseptioperty trustee would be subordinated in
right of payment to all senior debt, but entitled¢ceive payment in full of principal and interdstfore any of our stockholders receive
payments or distributions. Since we are the guaramider each guarantee and have agreed to paljl tarsts, expenses and liabilities of each
trust, your position as a holder of the preferrecusities and the position of a holder of the cgpmnding junior subordinated debt securities
relative to other creditors and to our stockholdeithe event of liquidation or bankruptcy of owngpany would be substantially the same.

A default or event of default under anyisedebt would not constitute a default or eventlefault under the junior subordinated debt
security indenture. However, in the event of paynuerfiaults under, or acceleration of, senior deat,subordination provisions of the junior
subordinated debt security indenture provide thetivay not make payments on the corresponding jsuibordinated debt securities until the
senior debt has been paid in full or any paymefaudeunder the senior debt has been cured or wai®er failure to make required payments
on any series of corresponding junior subordinatsat securities would constitute an event of défandier the junior subordinated debt
security indenture.
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PLAN OF DISTRIBUTION

We may sell securities from time to timeoime or more transactions separately or as unitsatfier securities, and the trusts may sell 1
time to time the trust preferred securities. Wéhertrusts may sell the securities of or within aryies to or through agents, underwriters,
dealers, remarketing firms or other third partieslicectly to one or more purchasers or througbratination of any of these methods. We or
the trusts may issue securities as a dividendstrillition. In some cases, we or the trusts oredleacting with us or the trusts or on behalf of
us or the trusts may also purchase securitieseofter them to the public. We or the trusts may alfer and sell, or agree to deliver, securi
pursuant to, or in connection with, any option agnent or other contractual arrangement.

Agents whom we or the trusts designate sadigit offers to purchase the securities.

. We or the trusts will name any agent involved ifeohg or selling securities, and disclose any cassions that we or the trusts
will pay to the agent, in the applicable prospestugplement.

. Unless we or the trusts indicate otherwise @éapplicable prospectus supplement, agents wibhaet best efforts basis for the
period of their appointment.

. Agents may be deemed to be underwriters underabariiies Act of 1933, as amended, of any of tleeisges that they offer or
sell.

We or the trusts may use an underwritarnaterwriters in the offer or sale of the securities

. If we or the trusts use an underwriter or undéens, we or the trusts will execute an underwgtagreement with the
underwriter or underwriters at the time that wehar trusts reach an agreement for the sale ofethigrisies.

. We or the trusts will include the names of thedfic managing underwriter or underwriters, a8l we the names of any other
underwriters, and the terms of the transactiorduding the compensation the underwriters and dealél receive, in the
applicable prospectus supplement.

. The underwriters will use the applicable prospestysplement to sell the securities.

. We or the trusts may use a dealer to sell thargees.

. If we or the trusts use a dealer, we or thesiess principal, will sell the securities to tresater.

. The d_e:aler will then sell the securities to plublic at varying prices that the dealer will detare at the time it sells the
securities.

. We olr the trusts will include the name of the deale the terms of the transactions with the dealére applicable prospectus
supplement.

We or the trusts may solicit directly offéo purchase the securities, and we or the tmatsdirectly sell the securities to institutional o
other investors. We or the trusts will describetdrens of direct sales in the applicable prospestypplement.

We or the trusts may engage in at the mtafferings into an existing trading market in agtance with Rule 415(a)(4) of the Securities
Act of 1933, as amended.

We or the trusts may also offer and selusiéies, if so indicated in the applicable progpscsupplement, in connection with a remarketin
upon their purchase, in accordance with a redemmicepayment pursuant to their terms, or othexwiy one or more firms referred to as
remarketing firms, acting as principals for theimoaccounts or as our or the trusts' agents. Amarketing firm will be identified and the
terms of its agreement, if any, with us or thetsuand its compensation will be described in thaiaable prospectus supplement. Remarke
firms may be deemed to be
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underwriters under the Securities Act of 1933,rasraded, in connection with the securities they rieta

We or the trusts may indemnify agents, mwdeers, dealers and remarketing firms againsiagetiabilities, including liabilities under the
Securities Act of 1933, as amended. Agents, undtemsy dealers and remarketing firms, or theidiats, may be customers of, engage in
transactions with or perform services for us ortthsts, in the ordinary course of business.

We or the trusts may authorize agents anwriters to solicit offers by certain institut®to purchase the securities at the public
offering price under delayed delivery contracts.

. If we or the trusts use delayed delivery corirawe or the trusts will disclose that we or thests are using them in the
prospectus supplement and will tell you when wihertrusts will demand payment and delivery ofdbeurities under the
delayed delivery contracts.

. These delayed delivery contracts will be subjety tmthe conditions that we or the trusts deschibthe prospectus suppleme

. We or the trusts will describe in the applicablegpectus supplement the commission that underedied agents soliciting
purchases of the securities under delayed contnalttse entitled to receive.

Until the distribution of the securitiescempleted, rules of the SEC may limit the abitifjunderwriters and other participants in the
offering to bid for and purchase the securitiesaA®xception to these rules, the underwritergita circumstances are permitted to engage
in certain transactions that stabilize the pricéhefsecurities. Such transactions consist of tigsirchases for the purpose of pegging, fixin
maintaining the price of the securities. If the emvdriters create a short position in the securitiesonnection with the offering, i.e., if they lsel
more securities than are set forth on the covee paghe applicable prospectus supplement, therumiders may reduce that short position by
purchasing securities in the open market. The wmiters also may impose a penalty bid on certaidetnwriters. This means that if the
underwriters purchase the securities in the opatehto reduce the underwriters' short positiotoastabilize the price of the securities, they
may reclaim the amount of the selling concessiomfthe underwriters who sold those securities asgbahe offering. In general, purchase:
a security for the purpose of stabilization oréduce a short position could cause the price ofélgarity to be higher than it might be in the
absence of such purchases. The imposition of dtydrid might also have an effect on the price skaurity to the extent that it were to
discourage resales of the security.

We or the trusts may enter into derivativether hedging transactions involving the semsitith third parties, or sell securities not
covered by the prospectus to third parties in pelyanegotiated transactions. If we or the trustinslicate in the applicable prospectus
supplement, in connection with those derivativaegestions, the third parties may sell securitieseoed by this prospectus and the applicable
prospectus supplement, including in short salesttations, or may lend securities in order to fat#i short sale transactions by others. If sc
third party may use securities pledged by us otries or borrowed from us or the trusts or othersettle those sales or to close out any
related open borrowings of securities, and mayseserities received from us or the trusts in settlet of those derivative or hedging
transactions to close out any related open bormgsviof securities. The third party in such saledsations will be an underwriter and will be
identified in the applicable prospectus supplenfena post-effective amendment to the registrasiatement of which this prospectus is a
part).

We or the trusts may effect sales of séiegrin connection with forward sale, option oretktypes of agreements with third parties. Any
distribution of securities pursuant to any forwaatle agreement may be effected from time to timenimor more transactions that may take
place through a stock exchange, including blocttesaor ordinary broker's transactions, or througtdr-dealers
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acting either as principal or agent, or throughagtely-negotiated transactions, or through an umdgen public offering, or through a
combination of any such methods of sale, at markiees prevailing at the time of sale, at pricdatieg to such prevailing market prices or at
negotiated or fixed prices.

We or the trusts may loan or pledge sdesrib third parties that in turn may sell the sg&i&s using this prospectus and the applicable
prospectus supplement or, if we or the trusts defiathe case of a pledge, may offer and sellstheurities from time to time using this
prospectus and the applicable prospectus supplef@ect third parties may transfer their short poisét to investors in the securities or in
connection with a concurrent offering of other sé@ms offered by this prospectus and the appliegisbspectus supplement or otherwise.

In compliance with the guidelines of thadfcial Industry Regulatory Authority ("FINRA"),e¢laggregate maximum discount,
commission, agency fees, or other items constgutimderwriting compensation to be received by alNRA member or independent broker-
dealer will not exceed 8% of any offering pursu@anthis prospectus and any applicable prospectoilament; however, we anticipate that the
maximum commission or discount to be received inparticular offering of securities will be sigraéintly less than this amount.

If 5% or more of the net proceeds of arferirfig of securities made under this prospectukheilreceived by a FINRA member
participating in the offering or affiliates or asgmed persons of such FINRA member, the offeriiijhe conducted in accordance with FIN
Rule 5121 (or any successor rule).

Any underwriters, agents, dealers or remiamg firms will be identified and their compensattidescribed in a prospectus supplement.
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VALIDITY OF SECURITIES

Unless we state otherwise in the applicabdspectus supplement the validity of any se@gsitiffered by this prospectus will be passed
upon for us by Debevoise & Plimpton LLP, New YoRew York, and the validity of any trust preferregtarities offered by this prospectus
will be passed upon for the trusts and us by Rithdrayton & Finger, P.A., special Delaware coungehe trusts.

EXPERTS

The consolidated financial statements @fddwal Financial Group, Inc. appearing in the Bipal Financial Group, Inc.'s Annual Report
(Form 10-K) for the year ended December 31, 20dd{ding schedules appearing therein), and thetffness of Principal Financial Group,
Inc.'s internal control over financial reportingasDecember 31, 2013, have been audited by Ernévédng LLP, an independent registered
public accounting firm, as set forth in their regsahereon and incorporated herein by referenceh 8onsolidated financial statements and
Principal Financial Group, Inc. management's assessof the effectiveness of internal control ofieancial reporting as of December 31,
2013, are incorporated herein by reference inmeiaupon such reports given on the authority ofi §itm as experts in accounting and
auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special répgoroxy statements and other information withSleeurities and Exchange Commission under
the Securities Exchange Act of 1934. This informatinay be read and copied at the Public ReferenoenRf the Securities and Exchange
Commission at 100 F Street, N.E., Washington, R@549. Please call the Securities and Exchange Gssion at 1-800-SE©330 for furthe
information on the operation of these public refeefacilities. The Securities and Exchange Conipnigsiaintains an Internet site,
http://www.sec.gov, which contains reports, prorg information statements and other informatiorardong issuers that are subject to the
Securities and Exchange Commission's reportingireents.

This prospectus is part of a registrati@tesnent that we and the trusts have filed withSbeurities and Exchange Commission relating t
the securities to be offered. This prospectus doésontain all of the information we and the tsusave included in the registration statement
and the accompanying exhibits and schedules inrdanoe with the rules and regulations of the S&esrand Exchange Commission, and we
and the trusts refer you to the omitted informatibime statements this prospectus makes pertaiaitigetcontent of any contract, agreement ot
other document that is an exhibit to the registratatement necessarily are summaries of the&rmabprovisions and does not describe all
exceptions and qualifications contained in thosgreats, agreements or documents. You should resse tcontracts, agreements or documen
for information that may be important to you. Tlegistration statement, exhibits and schedules\aiahle at the Securities and Exchange
Commission's Public Reference Room or throughitsrhet site.

Our common stock is listed on the New Y8tlick Exchange, Inc. You can also inspect repordsagher information concerning us at the
office of the New York Stock Exchange, Inc., 20 &idstreet, New York, New York 10005.
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INCORPORATION BY REFERENCE

The rules of the Securities and Exchanga@ssion allow us to incorporate by reference imfation into this prospectus. The
information incorporated by reference is consideocble a part of this prospectus, and informatiat tve file later with the Securities and
Exchange Commission will automatically update amgessede this information. This prospectus incafes by reference the documents liste
below:

. our Annual Report on Form 10-K for the year eh@ecember 31, 2013,
. our Quarterly Report on Form 10-Q for the quartedesl March 31, 2014,

. description of our common stock and the rights @s$ed with our common stock contained in our regign statements on
Form 8-A, dated October 10, 2001,

. our Proxy Statement dated April 7, 2014, as amenaied

. all documents filed by us pursuant to Sections)13@(c), 14 and 15(d) of the Securities Exchangeof 1934, as amended,
after the date of this prospectus.

You can obtain any filing incorporated lgjarence into this prospectus through us or froenStcurities and Exchange Commission
through the Securities and Exchange Commissiotesrlet site or at the address listed above. Wepralide without charge to each person,
including any beneficial owner, to whom a copytubtprospectus is delivered, upon written or oggluest of such person, a copy of any or all
of the documents referred to above which have beemay be incorporated by reference in this progmed’ou should direct requests for those
documents to Office of the Corporate Secretaryydisal Financial Group, Inc., 711 High Street, Désines, lowa 50392
(Telephone: (515) 247-5111).
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