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DIRECTOR INDEPENDENCE STANDARDS 
 

The Nominating and Governance Committee will review the independence of members of the 
Board of Directors annually, or more frequently if necessary, and make recommendations 
regarding Director independence to the Board.  Board members will not be considered 
independent unless the Board affirmatively determines that the director has no relationship with 
the Principal Financial Group, Inc. or any of its subsidiaries (collectively, the “Company”) which 
would interfere with his or her exercise of independent judgment in carrying out the 
responsibilities of a director.   
 
The Board of Directors adopts the following categorical standards to assist the Board in making 
independence determinations. 
 
The following persons shall not be considered independent: 
 
(A)  a director who is, or at any time during the past three years was, employed by the 
Company; 
 
(B)  a director who accepted or who has a Family Member who accepted any compensation 
from the Company in excess of $120,000 during any period of twelve consecutive months within 
the three years preceding the determination of independence, other than the following:  (i)  
compensation for board or board committee service; (ii)  compensation paid to a Family 
Member who is an employee (other than an Executive Officer) of the Company; or (iii)  benefits 
under a tax-qualified retirement plan, or non-discretionary compensation. 

 
[Provided, however, that in addition to the requirements contained in this paragraph (B), audit 
committee members are also subject to additional, more stringent requirements.] 
 
(C)  a director who is a Family Member of an individual who is, or at any time during the past 
three years was, employed by the Company as an Executive Officer; 
 
(D)  a director who is, or has a Family Member who is, a partner in, or a controlling shareholder 
or an Executive Officer of, any organization to which the Company made, or from which the 
Company received, payments for property or services in the current or any of the past three 
fiscal years that exceed 5% of the recipient's consolidated gross revenues for that year, or 
$200,000, whichever is more, other than the following:  (i)  payments arising solely from 
investments in the Company's securities; or (ii)  payments under non-discretionary charitable 
contribution matching programs. 
 
(E)  a director of the Company who is, or has a Family Member who is, employed as an 
Executive Officer of another entity where at any time during the past three years any of the 
Executive Officers of the Company serve on the compensation committee of such other entity; 
or 
 
(F)  a director who is, or has a Family Member who is, a current partner of the Company's 
outside auditor, or was a partner or employee of the Company's outside auditor who worked on 
the Company's audit at any time during any of the past three years. 
 
The Company offers financial products and services in the ordinary course of business.  The 
Board of Directors has determined that the following relationships do not impair a Director’s 
independence: 
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1. Purchases of products or services from the Company by a Director or an immediate 
family member of a Director in the ordinary course of business on terms and conditions 
generally available in the marketplace;   
 

2. Purchases of products or services from the Company by a Director’s Firm, or purchases 
of products or services of a Director’s Firm by the Company, in the ordinary course of 
business on terms and conditions generally available in the marketplace, in an amount 
which, in the current year or any of the past three years, does not exceed the greater of 
$200,000 or 5% of such other company’s consolidated gross revenues for that year, 
other than the following:  (i)  payments arising solely from investments in the Company's 
securities; or (ii)  payments under non-discretionary charitable contribution matching 
programs; 

  
3. Personal loans to Directors or immediate family members of Directors, if these loans are 

legally permissible and are offered in the ordinary course of the Company’s business, on 
terms and conditions generally available to the general public.  Personal loans to a 
Director or member of the Director’s immediate family will be reported to and reviewed 
by the Audit Committee within the calendar year in which the loan is made; 
 

4. Employment of a member of a Director’s immediate family, in the ordinary course of 
business and consistent with the Company’s customary employment practices, if the 
employee is not an executive officer of the Company; and   
 

5. The Company’s (a) acquisition of publicly-traded equity or debt securities of a Director’s 
Firm; or (b) the Company’s real estate investment transactions in which a Director’s Firm 
is a tenant, and not a borrower, purchaser or seller; in furtherance of its ordinary course 
investment operations, so long as a Director or a member of the Director’s immediate 
family, either individually or in combination, does not own more than 10% of the 
Director’s Firm.   

 
In cases where a Director has a relationship with the Company that is not described above, a 
majority of the Company’s independent Directors will determine whether or not the relationship 
is material.   
 
For purposes of this rule, (i) "Family Member" means a person's spouse, parents, children and 
siblings, whether by blood, marriage or adoption, or anyone residing in such person's home, 
and (ii) "Executive Officer" means those officers covered in Rule 16a-1(f) under the Securities 
Exchange Act of 1934. 
 
The Board’s determinations regarding the independence of its members shall be disclosed as 
required by law and regulations. 
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