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CALCULATION OF REGISTRATION FEE

Title of securitie
Amount to be Proposec Proposec Amount of
to be registere registerec maximum maximum [registration fe¢
offering price pe aggregate
share(2 offering price(2)

Common Stocl
$.01 par value (3

7,740,757 share $17.61 $136,314,730.7 $7,607.0C

(1) Inaddition, pursuant to Rule 416 under the SeesriAct of 1933, this Registratic
Statement includes an indeterminate number of iaddit shares as may be issuable
result of a stock split, stock dividend or simidajustment of the outsnding commor
shares of Principal Financial Group, I

(2) Estimated solely for the purpose of calculatingrémgistration fee pursuant to Rt
457(c) and Rule 457(h) under the Securities Adt3%3 based upon the average ($17
of the high ($18.16) and low ($17.06) sales prifethe registrar s common stock ¢
reported on the New York Stock Exchange on Jun2@@9.
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PART I

INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECH

As permitted by Part | of Form-8, this Registration Statement omits
information
specified in Part I. The documents containing ttiermation specified in Part
will be deliverec
to the participants in the plans covered by thigiReation Statement, as requit
by Rule 428(b
under the Securities Act of 1933. Such documemsat being filed with th
Securities an
Exchange Commission as part of this Registratiate®tent or as prospectuse:
prospectu:
supplements pursuant to Rule 424 under the SexsuAit of 1933

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMEN

ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENC



The following documents filed by Principal Finand&oup, Inc. are herel
incorporatec
by reference in this Registration Statem:

(@)
The Registrars Annual Report on Form -K for the fiscal year ende
December 31, 2008, filed with the Commission onr&aty 18, 2009
which
contains audited consolidated financial statemfemtthe most recer
fiscal year for
which such statements have been fi

(b) The Registrar's Quarterly Report on Form -Q for the fiscal quarte
endec
March 31, 2009, filed with the Commission on May609, and th
Registrar’s
Current Reports on Forn-K filed with the Commission on January :
2009,
February 27, 2009, May 15, 2009, and May 21, 260€

(c) The description of the Registr’'s Common Stock and the rigt
associated witl
such Common Stock contained in the Registrant’9sRagjon Statements
on
Form ¢-A, dated October 10, 2001, including any amendmemnteports
filed for the
purpose of updating such descripti

All documents subsequently filed by Principal FiciahGroup, Inc
pursuant to Sectior
13(a), 13(c), 14 and 15(d) of the Securities Exgeafsct of 1934 prior to the filin
of a pos-
effective amendment that indicates that all seiesrivffered hereby have been s
or that
deregisters all securities then remaining unsoédl &fie deemed to be incorpora
by reference it
this Registration Statement and to be a part hdreof the date of filing suc
documents

Any statement contained in a documettriporated or deemed to be
incorporated b
reference herein shall be deemed to be modifiediperseded for purposes of t
Registratior
Statement to the extent that a statement contdiersn (or in any othe
subsequently files
document that also is incorporated or deemed tadmporated by referent
herein) modifies o
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supersedes such statement. Any such statementdiied@r superseded shall r
be deemec

except as so modified or superseded, to consttpeat of this Registratic
Statement



ITEM 4. DESCRIPTION OF SECURITIE

Not applicable (the Registré s Common Stock is registered under Sec
12 of the
Securities Exchange Act of 193.

ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSE
Not Applicable.
ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICER

The directors and officers of Principal Financiab@, Inc. may b
indemnified agains
liabilities, fines, penalties and claims imposedmpr asserted against themr
provided in the
Delaware General Corporation Law and the compamyt#ficate of incorporatio
and restated |-
laws and in individual indemnification agreemengeeed into between tt
Company and eac
director and senior officer. Such indemnificatimvers all costs and expen:
incurred by ¢
director or officer in his or her capacity as suetrsuant to the individu.
indemnification
agreements, to the extent permitted by law, norgetation is required that
indemnification is
proper in the circumstances. If such determinasaequired, the board
directors, by a majorit
vote of a quorum of disinterested directors or,arrggrtain circumstance
independent couns
appointed by the board of directors, must deterrthaethe director or office
seeking
indemnification was not guilty of willful miscondtior a knowing violation of th
criminal law. In
addition, the Delaware General Corporation Law @nedcompany's certificate
incorporatior
may, under certain circumstances, eliminate thmliliy of directors and officers i
a stockholde
or derivative proceedint

If the person involved is not a director or officégrPrincipal Financia
Group, Inc., the
board of directors may cause the company to indgmioi the same extent allow
for the
company's directors and officers, such person wa® av is a party to a proceed
by reason o
the fact that he or she is or was an employee emtagf the company, or is or w
serving at the
company's request as a director, officer, emplayesgent of another corporatic
partnership
joint venture, trust, employee benefit plan or oteterprise

The company has policies in force and effect tanasts directors an
officers against suc

losses that they or any of them will become legabiiigated to pay by reason



any actual o

alleged error or misstatement or misleading stat¢meact or omission or negle
or breach o

duty by such directors and officers in the disckasfjtheir duties, solely by reas
of their being

directors or officers. Such coverage is limitedty specific terms and provisio
of the insuranc

policies.

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMEL

Not Applicable.
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ITEM 8. EXHIBITS

An Exhibit Index, containing a list of akhibits filed with this Registratio
Statement, i:
included below ol
page 9

ITEM 9. UNDERTAKINGS
(@) Rule 415 Offering. The Registrant hereby utades:

To file, during any period in which offers or sab® being madt
Q) a pos-
effective amendment to this Registration Staterr

To include any prospectus required by Section 18)@f

(i) the
Securities Act of 1933, unless the information thatild be required to k
included in a po-
effective amendment is contained in periodic repbied by the Registral
pursuant to Section 1
or Section 15(d) of the Securities Exchange A&%84 that are incorporated
reference in thi
Registratior
Statement

To reflect in the prospectus any facts or evenssray after
(i) the

effective date of this Registration Statement ferhost recent pc-effective
amendment thereo
which, individually or in the aggregate, represefiindamental change in t
information set fortt
in this Registration Statement, unless the infoiomathat would be required to |
included in &
pos-effective amendment is contained in periodic repbled by the Registrai
pursuant tc
Section 13 or Section 15(d) of the Securities ErgeaAct of 1934 that ai
incorporated b
reference in this Registration Statement. Notwahding the foregoing, ar
increase or decrea



in volume of securities offered (if the total dollaalue of securities offered wou
not exceed the

which was registered) and any deviation from thve ¢o high end of the estimat:
maximum

offering range may be reflected in the form of pexstus filed with the
Commission pursuant -

Rule 424(b) if, in the aggregate, the changes lnme and price represent no m
than a 2(

percent change in the maximum aggregate offerirgg [get forth in th
"Calculation of

Registration Fee" table in the effective Registratstatemen

To include any material information with respecthe plar
(i) of
distribution not previously disclosed in this Rdgaton Statement or any mater
change to suc
information in this Registration Stateme

That, for the purpose of determining any liabilityder the
(2) Securities Act o
1933, each such pweffective amendment shall be deemed to be a newstraipn
statemen
relating to the securities offered therein, anddfiering of such securities at tr
time shall be
deemed to be the initial bona fide offering ther:

To remove from registration by means of a -effective
(3) amendment any (
the securities being registered which remain unabttie termination of th
offering.
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Subsequent Exchange Act Documents. The undersiggéstrant herek
(b)

undertakes that, for purposes of determining aatyillty under the Securities A
of 1933, eacl
filing of the registrant's annual report pursuanection 13(a) or Section 15(d)
the Securitie:
Exchange Act of 1934 (and where applicable, edrigfof an employee benefit
plan's annue
report pursuant to Section 15(d) of the Securlieshange Act of 1934) that
incorporated b
reference in this Registration Statement shalldesred to be a new registrati
statement relatin
to the securities offered therein, and the offenhguch securities at that time st
be deemed t
be the initial bona fide offering there:

Indemnification. Insofar as indemnification forbifities arising unde
(c) the
Securities Act of 1933 may be permitted to dirextofficers and controllin
persons of th
Registrant pursuant to the foregoing provisiontberwise, the registrant h
been advised that



the opinion of the Securities and Exchange Comuonmissuch indemnification i
against public

policy as expressed in the Securities Act of 1988ig, therefore, unenforceab
In the event the

a claim for indemnification against such liabilgigother than the payment by i
Registrant o

expenses incurred or paid by a director, officecantrolling person of th
Registrant in th

successful defense of any action, suit or procegdsnasserted by such direct
officer or

controlling person in connection with the secusitieing registered, the Registr
will, unless in

the opinion of its counsel the matter has beetesiity controlling preceder
submit to a court ¢

appropriate jurisdiction the question whether sademnification by it is again:
public policy as

expressed in the Securities Act of 1933 and wilgbeerned by the final
adjudication of suc

issue.
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SIGNATURES

The Registrant. Pursuant to the requiremefitise Securities Act of 1933, the Registrant éiedithat it has reasonable grounds to believe
that it meets all of the requirements for filing Borm S-8 and has duly caused this Registratiore®&nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Gites Moines, State of lowa, on June 25, 2009.

PRINCIPAL FINANCIAL GROUP, INC.

By /s/Larry D. Zimplemar
Larry D. Zimplemar
Chairman, President ai
Chief Executive Office

Pursuant to the requirements of the Secsritie of 1933, this Registration Statement has tségmed below by the following persons, in
the capacities and on the dates indicated.

Signature Title Date
/sl Larry D. Zimplema Chairman, President and Ch June 25, 200
Executive Officer and Directc
Larry D. Zimplemar (principal executive officer
/sl Terrance J. Lillis Senior Vice President ar June 25, 200
Chief Financial Officel
Terrance J. Lillis (principal financial officer ani

principal accounting officel

/sl Betsy J. Bernar June 25, 200
Director

Betsy J. Bernar



/sl Jocelyn Cart-Miller June 25, 200
Director
Jocelyn Carte-Miller
/sl Gary E. Costle June 25, 200
Director
Gary E. Costle
Page 8
/s/ Michael T. Dar June 25, 200
Director
Michael T. Dar
/s/ C. Daniel Gelatt, J June 25, 200
Director
C. Daniel Gelatt, Ji
/sl J. Barry Griswel June 25, 200
Director
J. Barry Griswel
/s/ Sandra L. Helto June 25, 200
Director
Sandra L. Heltoi
/s/ William T. Kerr June 25, 200
Director
William T. Kerr
/sl Richard L. Keyse June 25, 200
Director
Richard L. Keyse
/s/ Arjun K. Mathran June 25, 200
Director
Arjun K. Mathrani
/sl Elizabeth E. Talle: June 25, 200
Director

Elizabeth E. Tallet
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INDEX TO EXHIBITS

Exhibit
Description Method of
Filing
4.1  [Form of Certificate for the Common Stock of Priradipinancial Incorporated by
Group, Inc. (1 [Reference
4.2 |Form of Stockholder Rights Agreement Incorporated b
[Reference
5 Opinion of Karen E. Shaff, Executive Vice Presidentl Genere  [Electronic
Counse Transmissior
23.1 |Consent of Ernst & Young LL [Electronic
Transmissior
23.2 |Consent of Karen E. Shaff (included in Exhibit [Electronic
Transmissior
24 [Powers of Attorne [Electronic
Transmissior
99 [Principal Financial Group, Inc. Employee Stock Pase Plai Incorporated b
(previously filed as Appendix A to Principal FinaalcGroup, InC’'s |Reference
definitive proxy statement filed April 8, 2009 (EiNo. 00-16725)

(1) Incorporated herein by reference to Exhibit 4.Ptimcipal Financial Group, Inc.
Registration Statement on Forr-1 (File No. 33-62558).

(2) Incorporated by reference to Exhibit 4.2 to Priatiginancial Group, Inc.'s Annual Rep
on Form 1+K for the year ended December 31, 2002 (CommidsilenNo. 00-16725).
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[PFG Letterhead
EXHIBIT 5

June 25, 200

Principal Financial Group, In:
711 High Stree
Des Moines, lowa 503€

Dear Sirs or Mesdames:

| serve as General Counsel to Principal Financial@, Inc., a Delaware corporation (the “Compangfjd deliver this opinion in connection
with the filing by the Company of a Registratiomtgment on Form S-8 (the “Registration Statemerigting to 7,740,757 shares of the
Company's common stock, par value $.01 per shiaee'‘@ommon Stock”), to be issued pursuant to thecRral Financial Group, Inc.
Employee Stock Purchase Plan (the “Plan”).

| or other attorneys working under my direction é@xamined the originals, or copies certified treovise identified to my or said attorneys’
satisfaction, of the Plan and such other corpaeterds, documents, certificates or other instrumas in my or said attorneys’ judgment are
necessary or appropriate to enable me to rendeqtinéon set forth below.

Based on the foregoing, | am of the opinion thahatized but not previously issued shares of Com@imck which may be issued under the
Plan have been duly authorized and, when issuaddardance with the terms of the Plan, will bedtglissued, fully paid and noassessabl

| consent to the filing of this opinion as an exhib the Company's Registration Statement. Inngj\such consent, | do not admit that |



within the category of persons whose consent igired under Section 7 of the Securities Act of 168&e rules and regulations of the
Securities and Exchange Commission thereunder.

Sincerely,
/s/ Karen E. Shai
Karen E. Shaf

Executive Vice Preside
and General Couns
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Exhibit 23.1
Consent of Independent Registered Public Accouriing
We consent to the incorporation by reference irRbgistration Statement (Foi
S-8 dated Jun
25, 2009) pertaining to the Employee Stock Purclrdae of Principal Financi:
Group, Inc. of ou
reports dated February 16, 2009, with respectdatmsolidated financial
statements an
schedules of Principal Financial Group, Inc. in€lddn its Annual Report (Fori
10-K) for the
year ended December 31, 2008, and the effectivaeriesternal control ove
financial reporting o
Principal Financial Group, Inc. filed with the Seities and Exchang
Commission
Isl
Ernst & Young
Des Moines, low;
June 19, 200
Page 12
Exhibit 24

POWER OF ATTORNEY

Each person whose signature appears below heré¢hgreneés and appoints Larry D. Zimpleman,
Terrance J. Lillis,

Karen E. Shaff and Joyce N. Hoffman, and eachearthas such person’s true and lawful attorney-
in-fact and agent,

with full power of substitution and resubstitutida,sign on such persanbehalf individually and i
each capacity

stated below a Registration Statement on Form @-the registration of 4,470,757 shares of
Principal Financial

Group, Inc. common stock to be issued under thecial Financial Group, Inc. Employee Stc



Purchase Plan,

pursuant to the Securities Act of 1933, as amenatedi any and all amendments and suppleme

said registration

statement, and to file the same, with all exhithitreto, and other documents in connection

therewith, with the

Securities and Exchange Commission, granting uaitbatorney-in-fact and agent, and each of

them, full power and

authority to do and perform each and every thimgisite and necessary to be done in connection

therewith, as fully to

all intents and purposes as such person could derson, hereby ratifying and confirming all that

such attorney-in-

fact or agent may lawfully do or cause to be dopeiliue hereof.

Dated June 25, 2009

/sl Larry. D. Zimpleman

/sl J. Barry Griswell

Larry D. Zimpleman
Chairman, President, Chief
Executive Officer and Director

/sl Terrance J. Lillis

J. Barry Griswell
Director

/s/ Sandra L. Helton

Terrance J. Lillis
Senior Vice President and Chief
Financial Officer

/sl Betsy J. Bernard

Sandra L. Helton
Director

/s! William T. Kerr

Betsy J. Bernard
Director

/sl Jocelyn Carter-Miller

William T. Kerr
Director

/s/ Richard L. Keyser

Jocelyn Carter-Miller
Director

/sl Gary E. Costley

Richard L. Keyser
Director

/s/ Arjun K. Mathrani

Gary E. Costley
Director

/s/ Michael T. Dan

Arjun K. Mathrani
Director

/sl Elizabeth E. Tallett

Michael T. Dan
Director

/s/ C. Daniel Gelatt, Jr.

C. Daniel Gelatt, Jr.
Director

Elizabeth E. Tallett
Director




