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SECURITIES TO BE REGISTERED PURSUANT TO SECTION 12(b) OF THE ACT:

Title of Each Class N ame of Each Exchange on Which
To Be So Registered E ach Class Is To Be Registered
Series B Non-Cumulative Perpetual New York Stock Exchange

Preferred Stock



SECURITIES TO BE REGISTERED PURSUANT TO SECTION 12(g) OF THE ACT:

None

(Title of class)
Item 1. Description of Registrant's Securities to b Registered.

A description of the Series B Non-Cumulative Perpetual Preferred Stock to be registered hereby is contained under the heading "Description of
Capital Stock of Principal Financial Group, Inc." at pages 28 and 29 of the Prospectus, dated June 24, 2004, and under the heading " Description
of the Shares" on pages S-15 through S-31 of the Prospectus Supplement relating to the Series B Non-Cumulative Perpetual Preferred Stock,
dated June 14, 2005, (each filed pursuant to Rule 424(b) under the Securities Act of 1933, as amended, as part of Registration No. 333-
111352), and such descriptions are incorporated herein by reference.

Item 2. Exhibits.
The following exhibits are filed as part of this Registration Statement:

1. Amended and Restated Certificate of Incorpora tion of the Registrant
(incorporated by reference to Exhibit 3.1 to Registrant's Form 8-K,
dated June 17, 2005).

2. Amended and Restated By-Laws of the Registran t (incorporated by
reference to Exhibit 3.2 to Registrant's Form 8-K, dated June 17,
2005).

3. Certificate of Designations of Registrant's S eries B Non-Cumulative
Perpetual Preferred Stock, dated June 16, 200 5 (incorporated by
reference to Exhibit 4.2 to Registrant's Form 8-K, dated June 17,
2005).

4. Specimen Stock Certificate for the Registrant 's Series B
Non-Cumulative Perpetual Preferred Stock (inc orporated by reference
to Exhibit 4.4 to Registrant's Form 8-K, date d June 17, 2005).



SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the Registrant has duly caused this registration statement to
be signed on its behalf by the undersigned, thereunto duly authorized.

PRINCIPAL FINANCIAL GROUP, INC.

By: [/s/ Joyce N. Hof fman
Name: Joyce N. Hof f man
Title: Senior Vice President &
Cor porate Secretary
Dat ed: June 17, 2005
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