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Item 5.02 Departure of Directors or Principal Officers; Election
of Directors; Appointment of Principal Officers
 
(d) On May 16, 2022, the Board of Directors of Principal Financial
Group, Inc. (the “Company”) elected H. Elizabeth Mitchell as a new director of the

Company and of Principal Life Insurance
Company, effective May 18,2022. There is no arrangement or understanding between Ms. Mitchell and any
other person pursuant to which
Ms. Mitchell was selected as a director. Ms. Mitchell has no material interest in any prior, existing or proposed
transaction or series
of transactions with the Company or its management.

 
Ms.
Mitchell will serve as a member of the Audit and Finance committees of the Board of Directors.  Ms. Mitchell’s compensation
as a non-employee
director will be consistent with that provided to all Company non-employee directors, as described in the Company’s
most recent proxy statement filed
with the Securities and Exchange Commission on April 4, 2022.  Pursuant to the established
compensation program for non-employee directors, Ms.
Mitchell will receive a pro-rated grant of Company restricted stock units which will
be determined based upon the closing price of Company stock on
May 18, 2022.  
 
A press release announcing Ms. Mitchell’s election
is included herewith as Exhibit 99.

 
Item 5.07 Submission of Matters to a Vote of Security Holders
 
Principal Financial Group, Inc.’s (the “Company”)
annual meeting of shareholders was held on May 17, 2022 (the “2022 Annual Meeting”). The matters
that were voted upon at the
2022 Annual Meeting, and the number of votes cast for or against, as well as the number of abstentions and broker non-votes as
to each
such matter, as applicable, are set forth below. Abstentions and broker non-votes were treated as being present at the meeting for the
purpose of
determining a quorum, but were not counted as votes.
 
At the 2022 Annual Meeting, the shareholders: elected three Class III
directors each for a term expiring at the Company’s 2025 Annual Meeting(1);
approved, on an advisory basis, the compensation
paid to the Company’s Named Executive Officers as disclosed in the Proxy Statement(2); and ratified the
appointment of
Ernst & Young LLP as the Company’s independent auditor for 2022(3).
 
The voting results were as follows:
 
(1) Election of Directors
 

   
VOTES

FOR    
VOTES

AGAINST     ABSTAINED    
BROKER

NON-VOTES
   
Michael T. Dan     154,397,949      11,341,669      1,384,188      19,944,691 
Blair C. Pickerell     161,011,534      5,329,696      782,576      19,944,691 
Clare S. Richer     164,349,106      2,018,945      755,755      19,944,691 
 

 



 

 
The directors whose terms of office continued and the years their terms
expire are as follows:
 
Class I Directors Continuing in Office Whose Term Expires in
2023
 
Jonathan S. Auerbach
Mary E. Beams
Jocelyn Carter-Miller
Scott M. Mills
Claudio Muruzabal
 
Class II Directors Continuing in Office Whose Term Expires in
2024
 
Roger C. Hochschild
Daniel J. Houston
Diane C. Nordin
Alfredo Rivera
 
 

      Votes For    
Votes

Against     Abstained    
Broker

Non-Votes  
(2)

 
Advisory Vote to Approve 
Executive Compensation     158,693,851      7,431,800      998,155      19,944,691 

(3)
 

Ratification of Appointment 
of Independent Auditors     164,886,333      21,726,009      456,155      --- 

 
Item 9.01 Financial Statements and Exhibits
 
99 Press Release Concerning Election of Liz Mitchell, dated May
18, 2022
104 Cover Page to this Current Report on Form 8-K in Inline XBRL
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of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned thereunto
duly authorized.
 
  PRINCIPAL FINANCIAL GROUP, INC.
   
  By: /s/ Mark Lagomarcino
  Name: Mark Lagomarcino
  Title: Senior Vice President, General Counsel and Secretary

 
Date: May 18, 2022

 

 
 



Exhibit 99 
 
Release: On receipt,
May 18, 2022
Media
Contact: Jane
Slusark, 515-362-0482, slusark.jane@principal.com
Investor
Contact: Humphrey
Lee, 515-235-9500, lee.humphrey@principal.com
 

Principal
Financial Group® Names H. Elizabeth Mitchell to Board of Directors
 
(Des
Moines, Iowa) – Principal Financial Group® (Nasdaq: PFG) announced today that H. Elizabeth Mitchell, former
president and chief executive officer
of Renaissance Reinsurance U.S., has been elected to the Principal® Board of Directors.
 
“We’re
excited about the opportunity to bring Liz on-board, and benefit from her rich operational experience and hands-on leadership within
the insurance
industry,” said Dan Houston, chairman, president, and chief executive officer of Principal. “As Principal continues
to deliver on its commitment to be more
capital efficient with a sharp focus on our growth drivers, her background managing diversified
operations and driving excellence across a portfolio will be
a value-add to the Board and senior management.”
 
Mitchell
retired as President and CEO of Renaissance in 2016 after joining the company as part of an acquisition of Platinum Underwriters Reinsurance
Inc., a property, casualty, and health reinsurance firm, where she had served as President and CEO for 10 years. Prior to Platinum, Mitchell
held senior
positions at St. Paul Companies, English & American Insurance Group, and Tillinghast. Today, she also serves on
the Board of Directors for Selective
Insurance Group, Inc.
 
Throughout
her career, Mitchell has been recognized as a powerful leader in the insurance industry. The Association of Professional Insurance Women
named Mitchell as Insurance Woman of the Year in 2007. She has been honored by Intelligent Insurer in 2014 and 2015 in “100 Influential
Women in
Re/Insurance” and twice by Business Insurance Magazine, in 2000 as one of the 40 top insurance executives under 40 years
old, and again in 2007 as one
of the 50 “Women to Watch”. She graduated as Valedictorian from College of the Holy Cross with
a Bachelor of Arts.
 

 



 

 
About
Principal®1

 
Principal
Financial Group® (Nasdaq: PFG) is a global financial company with over 18,000 employees2 passionate about improving
the wealth and well-
being of people and businesses. In business for more than 140 years, we’re helping more than 53 million customers2
plan, insure, invest, and retire, while
working to improve our planet, support the communities where we do business, and build
a diverse, inclusive workforce. Principal® is proud to be
recognized as one of the World’s Most Ethical Companies3,
a member of the Bloomberg Gender Equality Index, and a Top 10 “Best Places to Work in
Money Management4.” Learn
more about Principal and our commitment to sustainability, inclusion, and purpose at principal.com.
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1
Principal, Principal and symbol design and Principal Financial Group are trademarks and service marks of Principal Financial Services,
Inc., a member of
the Principal Financial Group.
2
As of March 31, 2022
3
Ethisphere Institute, 2021
4
Pensions & Investments, 2020
 

 
 


