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 Item 3. INCORPORATION OF DOCUMENTS BY REFERENCE

 Item 4. DESCRIPTION OF SECURITIES

 Item 5. INTERESTS OF NAMED EXPERTS AND COUNSEL

 Item 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS

PART I

INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS

The documents containing the information specified in Part I of Form S-8 will be sent or given to employees as specified by Rule 428(b)(1) under the
Securities Act of 1933, as amended (the “Securities Act”).  Such documents are not required to be, and are not, filed with the Securities and Exchange
Commission (the “Commission”) either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 under the
Securities Act.  These documents and the documents incorporated by reference in this Registration Statement pursuant to Item 3 of Part II of Form S-8, taken
together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

The following documents filed by The Procter & Gamble Company (the "Company") with the Commission pursuant to the Securities Exchange Act of
1934, as amended (the “Exchange Act”), are incorporated herein by reference:

1. The Company’s Annual Report on Form 10-K for the fiscal year ended June 30, 2023 (including the portions of the
Company’s Proxy Statement on Schedule 14A filed on August 25, 2023 that are incorporated by reference therein).

2. The Company’s Quarterly Reports on Form 10-Q for the quarterly periods ended September 30, 2023, December 31,
2023 and March 31, 2024.

3. The Company’s Current Reports on Form 8-K filed on October 13, 2023, November 1, 2023, December 5, 2023,
December 13, 2023, January 29, 2024, April 9, 2024 (Accession Number 0000080424-24-000030), and April 29, 2024.

4. The description of the Registrant’s Common Stock contained in Exhibit (4-3) of the Registrant’s Annual Report on Form
10-K for the year ended June 30, 2019, filed with the SEC on August 6, 2019, together with any amendments or reports
filed with the SEC for the purpose of updating such description.

All reports and other documents filed by the Company pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act subsequent to the date of
this Registration Statement (other than any such documents or portions thereof that are furnished under Item 2.02 or Item 7.01 of a Current Report on Form 8-
K, and corresponding information furnished under Item 9.01 as an exhibit thereto, unless otherwise indicated therein, including any exhibits included with such
Items) but prior to the filing of a post-effective amendment, which indicates that all securities offered hereby have been sold or which deregisters all securities
then remaining unsold shall be incorporated by reference herein and shall be deemed to be a part hereof from the dates of filing of such reports and documents.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded
for purposes of the Registration Statement to the extent that a statement contained herein or in any document subsequently filed with the Commission which
also is or is deemed to be incorporated by reference herein modifies or supersedes such statement.  Any such statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of the Registration Statement or any Prospectus hereunder.

Not applicable.

Not applicable.

  Set forth below is a description of certain provisions of the Ohio Revised Code (“ORC”) and the Company’s Regulations, as such provisions relate to
the indemnification of the directors and officers of the registrant.  This description is intended only as a summary and is qualified in its entirety by reference to
the ORC and the Company’s Regulations.

Section 1701 of the ORC provides that a corporation must indemnify its directors, officers, employees, and agents against expenses reasonably
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 Item 7. EXEMPTION FROM REGISTRATION CLAIMED

 Item 8. EXHIBITS

 Item 9. UNDERTAKINGS

incurred in connection with a successful defense (on the merits or otherwise) of any action, suit, or proceeding.

A corporation may indemnify its directors, officers, employees, and agents against expenses, including attorneys’ fees, judgments, fines and amounts
paid in settlement, in connection with actions, suits, or proceedings (except for derivative actions by or in the right of the corporation), whether civil, criminal,
administrative, or investigative.   The corporation may indemnify such persons if the individual has acted in good faith and in a manner that the individual
believed to be in the best interests of the corporation and, with respect to a criminal action, had no reasonable cause to believe their conduct was unlawful. The
determination as to whether this standard of conduct has been met must be made by the court, a majority of the disinterested directors, by independent legal
counsel, or by the shareholders.

A similar standard applies in the case of derivative actions, except that indemnification may only extend to expenses, including attorney’s fees,
incurred in connection with the defense or settlement of such action. If the person seeking indemnification has been found liable to the corporation in such an
action, the court must approve the indemnification.

As permitted by the ORC, Article V of the Company’s Regulations require the Company to indemnify, to the fullest extent permitted by law, any
person who was or is a party or is threatened to be made a party to any threatened, pending, or completed claim, action, suit, or proceeding, whether civil,
criminal, administrative, or investigative, by reason of the fact that he or she (a) is or was a Director, officer or employee of the Company or its subsidiaries, (b)
is or was serving at the request of the Company or its subsidiaries as a director, trustee, officer, partner, managing member or position of similar capacity, or
employee of a Company subsidiary or another corporation, limited liability company, partnership, joint venture, trust, employee benefit plan, or other enterprise
(whether domestic or foreign, nonprofit or for profit), or (c) is or was providing to third party organizations volunteer services that were duly authorized in
accordance with the Company’s process for approval of such activities, against all liabilities and expenses actually and reasonably incurred by or imposed on
him or her in connection with, or arising out of, any such claim, action, suit or proceeding.  This indemnity will be provided unless the person (a) failed to act
in good faith, in a manner he or she reasonably believed to be in, or not opposed to, the best interests of the Company and its subsidiaries, (b) acted or failed to
act, in either case, with deliberate intent to cause injury to the Company and its subsidiaries or with reckless disregard for the best interests of the Company or
its subsidiaries, or (c) knowingly engaged in criminal activity.

The Company’s Directors, officers and certain other key employees of the Company are insured by directors and officers liability insurance policies. 
The Company pays the premiums for this insurance.

Not applicable.

EXHIBIT NO.  DESCRIPTION

4-1 Amended Articles of Incorporation (as amended by shareholders at the annual meeting on October 11,
2011 and consolidated by the Board of Directors on April 8, 2016) (Incorporated by reference to
Exhibit (3-1) of the Company's Form 10-K for the year ended June 30, 2016)

4-2 Regulations (as approved by the Board of Directors on December 13, 2022, pursuant to authority
granted by shareholders at the annual meeting on October 13, 2009) (Incorporated by reference to
Exhibit (3-2) of the Company’s Current Report on Form 8-K filed December 13, 2022)

23-1* Consent of Deloitte & Touche LLP

24* Power of Attorney

99* Procter & Gamble International Stock Ownership Plan

107* Filing Fee Table

*Filed herewith

Pursuant to Item 8(a)(1) of Form S-8, no opinion of counsel as to the legality of the shares of Common Stock registered with respect to the International Stock
Ownership Plan (the “Plan”) is furnished because no original issuance securities are being registered.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(ii)  To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or
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the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement.  Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form
of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20 percent
change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

(iii)  To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in periodic reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Securities
Exchange Act of 1934 that are incorporated by reference in the registration statement.

(2)  That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(3)  To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold
at the termination of the offering.

(b)  The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof.

(c)  Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of
the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable.  In the event that a claim for indemnification
against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered,
the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.

SIGNATURES

THE REGISTRANT. Pursuant to the requirements of the Securities Act, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
the City of Cincinnati, State of Ohio, on July 17, 2024.

THE PROCTER & GAMBLE COMPANY

By:      /s/ Andre Schulten
  Andre Schulten

Chief Financial Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the
dates indicated.

 Signature    Title    Date
         

 *    Chairman of the Board, President and Chief Executive Officer
(Principal Executive Officer)    July 17, 2024

 Jon R. Moeller    
 *    Chief Financial Officer (Principal Financial Officer)    July 17, 2024

 Andre Schulten        

 *    Senior Vice President - Chief Accounting Officer (Principal
Accounting Officer)    July 17, 2024

 Matthew W. Janzaruk        
 *    Director    July 17, 2024

 B. Marc Allen      



 *    Director    July 17, 2024
Brett Biggs      

 *    Director    July 17, 2024
 Sheila Bonini      

 *    Director    July 17, 2024
 Amy L. Chang        

 *    Director    July 17, 2024
 Joseph Jimenez      

 *    Director    July 17, 2024
 Christopher Kempczinski      

 *    Director    July 17, 2024
 Debra L. Lee        

 *    Director    July 17, 2024
 Terry J. Lundgren      

 *    Director    July 17, 2024
 Christine M. McCarthy      

 *    Director    July 17, 2024
Ashley McEvoy        

 *    Director    July 17, 2024
 Robert J. Portman        

 *    Director    July 17, 2024
 Rajesh Subramaniam        

 *    Director    July 17, 2024
 Patricia A. Woertz        

By: /s/ Susan Street Whaley                                
       * Susan Street Whaley as Attorney-in-Fact



Exhibit 23-1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports dated August 4, 2023, relating to the consolidated
financial statements of The Procter & Gamble Company and the effectiveness of The Procter & Gamble Company’s internal control over financial reporting,
appearing in the Annual Report on Form 10-K of The Procter & Gamble Company for the year ended June 30, 2023.

/s/ Deloitte & Touche LLP

Cincinnati, Ohio
July 17, 2024



Exhibit 24

THE PROCTER & GAMBLE COMPANY
REGISTRATION STATEMENT ON FORM S-8

POWER OF ATTORNEY
 
Each undersigned officer and/or director of The Procter & Gamble Company, an Ohio corporation (the “Registrant”), does hereby make, constitute and appoint
Andre Schulten, Chief Financial Officer of the Registrant, Susan Street Whaley, Chief Legal Officer and Secretary of the Registrant, and any other person
holding the position of Chief Financial Officer, Chief Legal Officer, or Secretary of the Registrant from time to time, and each of them, as attorney-in-fact and
agents of the undersigned, each with full power of substitution and resubstitution, with the full power to execute and file:

(i) the Registration Statement on Form S-8 (the “Form S-8 Registration Statement”) with respect to the registration
under the Securities Act of 1933, as amended, of Common Shares of the Registrant issuable in connection with The
Procter & Gamble International Stock Ownership Plan (the “Plan”), as may be revised in accordance with the
Company resolution entitled “Authorize Filing of S-8 Registration Statements for The Procter & Gamble
International Stock Ownership Plan and the Employee Stock Purchase Plan (Japan)”;

(ii) any and all amendments, including post-effective amendments, and exhibits to the Form S-8 Registration Statement;
and

(iii) any and all applications or other documents to be filed with the Securities and Exchange Commission or any state
securities commission or other regulatory authority with respect to the securities covered by the Form S-8
Registration Statement, with full power and authority to do and perform any and all acts and things whatsoever
necessary, appropriate or desirable to be done in the premises, or in the name, place and stead of the said director
and/or officer, hereby ratifying and approving the acts of said attorney.

IN WITNESS WHEREOF, the undersigned have subscribed to the above as of June 11, 2024.

 Signature    Title
     

 /s/ Jon R. Moeller    

 Jon R. Moeller    Chairman of the Board, President and Chief Executive Officer (Principal
Executive Officer)

     
 /s/ Andre Schulten    
 Andre Schulten    Chief Financial Officer (Principal Financial Officer)

     
 /s/ Matthew W. Janzaruk    

 Matthew W. Janzaruk    Senior Vice President - Chief Accounting Officer (Principal Accounting
Officer)

     
 /s/ B. Marc Allen    
 B. Marc Allen    Director

     
  /s/ Brett Biggs    
 Brett Biggs    Director

     
 /s/ Sheila Bonini    
 Sheila Bonini    Director

     
 /s/ Amy L. Chang    
 Amy L. Chang    Director

     
 /s/ Joseph Jimenez    
 Joseph Jimenez    Director

     
 /s/ Christopher Kempczinski    
 Christopher Kempczinski    Director

     
 /s/ Debra L. Lee    
 Debra L. Lee    Director

     



 /s/ Terry J. Lundgren    
 Terry J. Lundgren    Director

     
 /s/ Christine M. McCarthy    
 Christine M. McCarthy    Director
     
 /s/Ashley McEvoy    
 Ashley McEvoy    Director
     
 /s/ Robert J. Portman    
 Robert J. Portman    Director
     
 /s/ Rajesh Subramaniam    
 Rajesh Subramaniam    Director

     
 /s/ Patricia A. Woertz    
 Patricia A. Woertz    Director



Exhibit 99

The Procter & Gamble Company International Stock Ownership Plan
(As Amended and Restated on November 18, 2021)

SECTION 1.  PURPOSE

The purpose of The Procter & Gamble Company International Stock Ownership Plan (as amended and restated) (the “Plan”) is to encourage eligible
employees who are not residents of the United States to make and continue careers with the participating subsidiaries and affiliates of The Procter &
Gamble Company by providing eligible employees with a convenient way to (a) obtain a beneficial interest in The Procter & Gamble Company and (b)
invest on a regular and long-term basis.

SECTION 2.  DEFINITIONS

As used in the Plan, the following terms shall have the following meanings:

2.1. “Account” means the account or accounts established and maintained on behalf of each Member, consisting of amounts
attributable to Deposits under the Plan and amounts attributable to Participating Company Contributions. A Member’s
Account may also accept and maintain Special Plan Event funds on behalf of Members.

2.2. “Additional Deposits” means the payroll deduction contributions and the lump sum payment of any Special Additional
Deposits, or contributions paid by an alternate means if required under local law and authorized by P&G and/or the
Participating Company, made to an Account by a Member that the Participating Company does not Match.

2.3. “Agency” means, with respect to each Jurisdiction, any governmental authority charged with the responsibility of
administering, interpreting, or enforcing those laws of that Jurisdiction that may pertain to the Plan.

2.4. “Base Pay” means the portion of an Employee’s compensation paid or payable for each Pay Period by the Participating
Company while the individual is an Employee for his or her Service to the Participating Company, consisting of salary or
wages at the base rate for the Pay Period, but excluding other forms of remuneration as determined by the Participating
Company. By way of example only and not by way of limitation, Base Pay does not include salary continuance, severance
benefits, redundancy pay, termination indemnities and other post-employment benefits, as well as shift differentials,
overtime, bonuses, and awards.

2.5. “Basic Deposits” means the payroll deduction contributions (or contributions paid by an alternate means if required under
local law and authorized by P&G and/or the Participating Company) made to the Plan by a Member that the Participating
Company will Match.

2.6. “Beneficiary” means the beneficiary or beneficiaries designated in accordance with established administrative procedures to
receive the amount, if any, payable under the Plan upon the death of a Member.

2.7. “Board” means the Board of Directors of P&G.

2.8. “Bonus Match” means the opportunity for a Member to receive an enhanced amount of matching contributions made by a
Participating Company for the one-year period starting with the first day of the Pay Period coincident with or next following
the first Entry Date that an individual may first become a Member, and ending with the last day of the Pay Period during
which the one-year anniversary of such start date occurs (such period, the “Bonus Match Period”).

2.9. “Broker” means any third party selected by P&G to maintain Member Accounts, act as transfer agent for purchases and
sales of Shares under the Plan, and perform other administrative and recordkeeping duties connected with the Plan.

2.10. “Cash Reserves” means the cash or cash equivalent investments that may be held by a Broker and/or a Custodian.

2.11. “Compensation Committee” means the Compensation & Leadership Development Committee of the Board.



2.12. “Custodial Agreement” means any agreement between the Custodian and P&G establishing or continuing a Plan Fund, and
any associated subsidiary custodial agreement or fiduciary agreement.

2.13. “Custodian” means the custodian of any Plan Fund established pursuant to a Custodial Agreement under the Plan.

2.14. “Deposits” means Basic Deposits or Additional Deposits (including any Special Additional Deposits that may be permitted),
or both, as the context may require.

2.15. “Disability” means the permanent and total disability of a Member, as determined by the Participating Company in
accordance with its employment policies and practices.

2.16. “Dividends” means any cash, stock, and/or split stock payments for Shares held by Members.

2.17. “Effective Date” means the first date each Participating Company makes this amended and restated Plan available to its
eligible Employees.

2.18. “Employee” means, as determined by a Participating Company, any individual who is treated as an active employee by the
Participating Company and who is on the payroll of the Participating Company for a Jurisdiction, but excluding any
employee who (a) by reason of a negotiated collective bargaining or other trade union agreement, or applicable labor laws
or Agency rules for a Jurisdiction, is excluded from membership in the Plan or (b) by reason of Section 16 of the United
States Securities and Exchange Act of 1934, is required to report his or her trading in Shares under such Act. In no event
will an individual who has a Termination from Service or incurs a Disability be treated as an Employee unless and until he
or she resumes Service.

2.19. “Entry Date” means (a) the Effective Date for each Participating Company or (b) the day an eligible Employee of a
Participating Company in a Jurisdiction elects to become a Member of the Plan and is enrolled in the Plan following the
Effective Date for that Jurisdiction.

2.20. “Investment Date” means the day the Broker or Custodian, as applicable, invests Deposits and Participating Company
Contributions in Shares, which shall be on a single business day of the New York Stock Exchange each week and within a
reasonable time of receipt of cash or cash equivalents from the Participating Company.

2.21. “Jurisdiction” means (a) the laws of a country that may directly or indirectly pertain to the Plan, or its administration or
operation, or (b) such country.

2.22. “Match” means the matching contributions made by a Participating Company with respect to a Member’s corresponding
Basic Deposits.

2.23. “Mature” means, unless as otherwise determined in accordance with Section 3.4.:

• For Basic Deposits or Participating Company Contributions made on behalf of a Member, the day after the second
anniversary of the date that the Share was acquired on behalf of the Member;

• For Additional Deposits, the day that the Share was acquired on behalf of a Member;
• For Special Plan Event funds, the date as determined prior to such allocation and as the context may require; and
• For Dividends, the day on which P&G Shares are acquired using reinvested Dividends; provided, however, that split

stock payments made to the Plan for Shares held under the Plan will become Mature on the same basis as the Shares
to which they are attributed and any Dividends on non-P&G Shares will become Mature immediately on the date
they are paid (and will not be reinvested in additional non-P&G Shares).

2.24. “Member” means any Employee participating in the Plan.



2.25. “Net Match” means the reduced Match contributed to the Member’s Account in accordance with Section 7.2.

2.26. “P&G” means The Procter & Gamble Company.

2.27. “P&G Company” means (a) P&G, (b) any direct or indirect wholly-owned subsidiary of P&G, (c) any other subsidiary or
affiliate of P&G designated as such by P&G, (d) any successor to the foregoing or (e) any of them.

2.28. “Participating Company” means a P&G Company with operations outside the United States that has adopted the Plan, or
any successor that has so adopted the Plan, or any of them, as the context may require.

2.29. “Participating Company Contributions” means the Match made by a Participating Company on behalf of a Member.

2.30. “Pay Period” means the pay period used by a Participating Company from time to time.

2.31. “Plan” means this Procter & Gamble Company International Stock Ownership Plan, as the same may be amended from time
to time.

2.32. “Plan Administrator” has the meaning set forth in Section 3 of the Plan.

2.33. “Plan Fund” or “Fund” means the assets held under any Custodial Agreement, which can be in the form of shares, cash or
such other property the Plan deems eligible for acceptance and maintenance.

2.34. “Plan Year” means the fiscal year of P&G, which is the 12-month period commencing each July 1.

2.35. “Sales Date” means, for transactions conducted by a Custodian, the single day of each calendar week chosen by the
Custodian to sell Shares that is a business day on both (a) on the New York Stock Exchange and (b) in the Jurisdiction of the
Custodian following receipt of a sale request, or as soon as administratively practical thereafter; provided, however, for the
sale of any non-P&G Shares, the Sales Date may be as defined herein or any such other date that is determined by P&G.

2.36. “Service” means, as determined by a Participating Company, regular full-time active employment by an individual with any
P&G Company (whether or not as an eligible Employee), unless otherwise required under applicable local law (as
determined by P&G and/or the Participating Company). The period of an employee’s Service shall end upon his or her
applicable Termination from Service and to compute the length of an employee’s Service for any purpose under the Plan, his
or her Service before and after a Termination from Service shall be combined. Service may also include any additional
period of employment (a) as required by an Agency for a Jurisdiction or (b) with the consent of P&G, upon such uniform
terms and conditions as the Participating Company may establish; provided, however, that, in no event shall any period of
time be credited as Service more than once under the Plan.

2.37. “Share” means a share of the common stock, without par value, of P&G and/or the share of common stock of such other
company that P&G deems eligible for acceptance and maintenance under the Plan.

2.38. “Share Value” means, for a Valuation Date, (a) the average price per Share purchased by the Broker or Custodian, as
applicable, on an Investment Date for purposes of any investment in Shares, (b) the open market price of a Share on a Sales
Date for any Shares sold by the Broker, or (c) the average price per Share sold by the Custodian on a Sales Date for
purposes of any sales of Shares.

2.39. “Special Additional Deposits” means Additional Deposits that the Participating Company does not Match that may be
permitted by P&G and/or the Participating Company but that are not necessarily made by means of payroll deduction.

2.40. “Special Plan Events” means the context within which P&G approves the acceptance and maintenance of additional funds,
securities, or other property under the Plan that are not attributable to either Deposits or Participating Company
Contributions.



2.41. “Termination from Service” means the first date a Member no longer performs (or is considered as performing) Service with
respect to each continuous period of Service, as determined by a Participating Company.

2.42. “Unallocated Account” means the account where cash contributions, earnings, dividends, or Shares, if any, not allocated to
Members’ Accounts are held, unless otherwise determined by P&G.

2.43. “Valuation Date” means (a) for purposes of any acquisition of Shares under the Plan, each Investment Date, (b) for purposes
of disposing Shares under the Plan, each Sales Date, and (c) for all other purposes under the Plan, any other date on which a
Share Value is obtained by reference to the closing price per Share on a business day on the New York Stock Exchange,
unless otherwise determined by P&G.

2.44. “Vested Interest” means the portion of a Member’s Account that has become nonforfeitable.

2.45. “Year of Service” means 12 full or partial calendar months, whether or not continuous, during which an employee is in
Service, as determined by a Participating Company.

SECTION 3.  ADMINISTRATION OF THE PLAN

3.1. Plan Administrator

The Plan Administrator shall be the Compensation Committee. The Compensation Committee may from time to time delegate all or any part of its authority
under the Plan to a subcommittee thereof. Further, to the extent permitted by law, the Compensation Committee may, from time to time, delegate to one or
more officers of P&G such administrative duties or powers as it may deem advisable, and the Compensation Committee, the subcommittee, or any person to
whom duties or powers have been delegated as aforesaid, may employ one or more persons to render advice with respect to any responsibility the
Compensation Committee, the subcommittee or such person may have under the Plan. To the extent of any such delegation to a subcommittee and/or
officers, references in the Plan to the Compensation Committee will be deemed to be references to such subcommittee and/or officers.

3.2. Administrative Responsibility

P&G (through the Plan Administrator) shall have overall responsibility for the administration, interpretation, and operation of the Plan in all Jurisdictions;
provided, however, that the Participating Company in each Jurisdiction shall have responsibility for the day-to-day administration and operation of the Plan
with respect to its employees. The Plan Administrator shall have responsibility under the Plan for overseeing the Broker or the Custodian, as applicable, in
accordance with the terms and conditions of the Plan. The Plan Administrator shall periodically audit and review the performance and methods of the
Broker or Custodian, as applicable, under the Plan and may appoint and remove or change any such Broker or Custodian, as applicable.

All decisions, determinations, constructions, or interpretations the Plan Administrator, P&G or a Participating Company may make under the Plan shall be
made in the sole discretion of the Plan Administrator, P&G, or the Participating Company, as the case may be, within the purview of their authority under
the Plan, and shall be final, binding, and conclusive on all interested persons.

Both the Participating Company and P&G shall be afforded the maximum deference permitted in a Jurisdiction for their actions hereunder. In the case of any
inconsistency or conflict between a decision, determination, construction, or interpretation by P&G and the Participating Company, the decision,
determination, construction, or interpretation by P&G shall control.

3.3. Use of Agents

P&G, the Plan Administrator or the Participating Company may engage such certified public accountants, who may be accountants for P&G, the Plan
Administrator or the Participating Company, such legal counsel, who may be counsel for the Plan Administrator, P&G or the Participating Company, and
make use of such agents and clerical or other personnel, as P&G, the Plan Administrator or the Participating Company shall require or may deem advisable
for purposes of meeting their responsibilities under the Plan. P&G, the Plan Administrator or the Participating Company may rely upon the written opinion
of such counsel and such accountants or such other experts to which it reasonably delegates responsibilities. P&G, the Plan Administrator or the
Participating Company may delegate to any such agent its authority to perform any of its responsibilities, or revoke the authority of any agent.

3.4. Rules to Accommodate Local Laws

P&G and/or the Plan Administrator, with the consent of the applicable Participating Company, may adopt special rules and procedures that they deem
necessary or appropriate for the operation and administration of the Plan, including, but not limited to, special rules and procedures to accommodate the
requirements of local laws or procedures and/or to accommodate common local practices, customs, or policies, as well as any sub-plan. These rules will take
precedence over conflicting provisions of this Plan; provided, however, that, for purposes of applicable stock exchange rules, no rule may be effective
without shareholder approval if it (a) would materially increase the benefits accruing to Members under the Plan, (b) would materially increase the number



of securities which may be issued under the Plan, (c) would materially modify the requirements for participation in the Plan, or (d) must otherwise be
approved by the shareholders of P&G in order to comply with applicable law or the rules of the New York Stock Exchange or, if the P&G Shares are not
traded on the New York Stock Exchange, the principal national securities exchange upon which the P&G Shares are traded or quoted.

3.5. No Personal Liability

No employee, officer or member of the board of directors or equivalent governing body of P&G or any P&G Company shall be personally liable by reason
of any contract or other instrument duly executed by him or her, or on his or her behalf, in respect of the Plan, nor for any mistake of judgment made in
good faith.

SECTION 4.  MAXIMUM NUMBER OF P&G SHARES ISSUABLE UNDER THE PLAN

Subject to adjustment as provided in Section 14.4, the maximum aggregate number of P&G Shares that may be issued under the Plan shall be 30,000,000
and shall consist of P&G Shares purchased on the open market. If the number of P&G Shares to be purchased with amounts held in an Unallocated Account
exceeds the number of P&G Shares then available under the Plan, a pro rata allocation of the P&G Shares remaining available for purchase shall be made in
as uniform a manner as practicable. If any P&G Shares purchased under the Plan are forfeited or canceled, the shares shall again be available for issuance
under the Plan.

SECTION 5.  MEMBERSHIP

5.1. Eligibility

Subject to the following provisions of this Section 5, each Employee in Service with a Participating Company shall become eligible for membership in the
Plan on the date he or she commences Service, subject to any specific eligibility requirements adopted by the applicable Participating Company.
Membership in the Plan by eligible Employees shall be wholly voluntary.

5.2. Enrollment

5.2.1. An Employee may become a Member by enrolling in the Plan in accordance with established administrative
procedures. The new Member will be eligible to make Deposits commencing on the first day of the Pay Period
coincident with or next following the Entry Date, or as soon as administratively practicable thereafter.

5.2.2. The Employee must activate an account with the Broker or Custodian, as applicable, including agreeing to the terms
and conditions of the account and providing any tax documents, personal information such as address, and other
forms required by the Broker or Custodian, as applicable.

5.3. Termination of Membership

The Plan membership of an Employee in a Jurisdiction shall cease for purposes of making Deposits when no longer an eligible Employee of the Participating
Company in that Jurisdiction.

5.4. Members’ Accounts

The Broker or Custodian, as applicable, shall establish and maintain an Account for each Member showing the Member’s holdings under the Plan.
Members may view the statements for such Account at any time by electronically accessing the online system established by the Broker or Custodian, as
applicable, for such purpose. Any Member without access to the online system shall receive written statements of the value of his or her Account on an
annual basis and upon any payment to him or her, unless otherwise determined by P&G.

SECTION 6.  MEMBER DEPOSITS

6.1. Deposits

6.1.1. Except for Special Additional Deposits, a Member may elect to make Deposits under the Plan only through payroll
deductions, unless payroll deductions are not permitted under local law, in which case Members may be permitted to
contribute to the Plan by an alternative method, as determined by P&G and/or the Participating Company.

6.1.2. To the extent permitted by applicable law and subject to Section 6.1.7., a Member may elect Basic Deposits under
the Plan of up to 5% of Base Pay for a Pay Period in whole percentages.



6.1.3. Subject to section 6.1.7., where permitted by P&G and the Participating Company, a Member may elect to make
Additional Deposits of up to 15% of Base Pay in addition to Basic Deposits or without making Basic Deposits.

6.1.4. Subject to Section 6.1.1, the Member’s election to make Deposits shall be applied to reduce the whole percentages of
the Member’s Base Pay which would otherwise be paid for any Pay Period during which such election is in effect,
and the Participating Company shall pay to the Plan an amount of Deposits for such Pay Period equal to such
reduction in the Member’s Base Pay in the manner provided in Section 6.4. In the event that Deposits are not of
sufficient amount to purchase 0.001 of a Share, the Deposit shall be forfeited.

6.1.5. Any election by a Member to make Deposits shall be a continuing election for all subsequent Pay Periods until
changed or until the Member ceases participation in the Plan.

6.1.6. Unless otherwise required by applicable local law, a Member’s Deposits for a Jurisdiction shall be automatically
suspended during the period of time that the Member (a) is no longer an eligible Employee even if still employed by
a P&G Company, (b) ceases to receive Base Pay, (c) incurs a Disability, or (d) remains in Service after the
termination of the Plan. The Participating Company shall determine whether a Member’s Deposits for a Jurisdiction
continue during a leave of absence.

6.1.7. To the extent permitted by applicable law, the Plan Administrator, in its sole discretion, may determine it is necessary
or appropriate to increase the amount that Members may contribute to the Plan pursuant to Sections 6.1.2. and 6.1.3.;
provided that the percentage of a Member’s Base Pay under Section 6.1.2. for Basic Deposits may not exceed 20%
and the percentage of a Member’s Base Pay under Section 6.1.3. for Additional Deposits may not exceed 50%.

6.2. Deposit Election Changes

Within the limitations set forth in Section 6.1., a Member may increase, decrease, temporarily suspend, or restart contributions of Deposits. Election changes
take effect as of the first day of the Pay Period following the date that the election is received by P&G, the Participating Company, and/or the Broker or
Custodian, as applicable, or as soon as administratively practicable thereafter. Election changes must be made in accordance with established administrative
procedures. Suspension of deposits will not terminate membership in the Plan.

6.3. Special Additional Deposits

6.3.1. The Member may be able to make Special Additional Deposits, to the extent permitted by P&G and/or the
Participating Company and applicable law. Special Additional Deposits shall be treated as Additional Deposits for all
purposes under the Plan.

6.3.2. Special Additional Deposits, if permitted, may be made in a lump sum payment of any amount up to 15% of Base
Pay in accordance with established administrative procedures.

6.4. Payment to Plan

The Participating Company shall deliver or cause to be delivered, in cash or cash equivalents, to the Plan all (a) Deposits for Pay Periods and (b) all Special
Additional Deposits, within a reasonable period following the date on which the Deposits and Special Additional Deposits are contributed to the Plan.

SECTION 7.  PARTICIPATING COMPANY CONTRIBUTIONS

7.1. Amount of Match

7.1.1. Except as provided in Section 6.2. or the Member is eligible for the Bonus Match pursuant to Section 7.3. and
subject to Section 7.4., the Participating Company shall contribute to the Plan a Match equal to 50% of the
Member’s Basic Deposits for each Pay Period for which the Member contributes Basic Deposits.

7.1.2. The Match for a Pay Period shall be paid to the Plan in the same manner and at the same time as the corresponding



Basic Deposits under Section 6.4.

7.2. Net Match

The amount of the Match that would otherwise be paid to the Plan by the Participating Company on a Member’s behalf may be reduced by an amount that
the Participating Company determines, in its sole discretion, is required to be withheld under applicable local law to satisfy all income tax, social insurance,
payroll tax, payment on account or other tax- related withholding obligations that may be incurred in the Jurisdiction as a result of the Company Match. This
Net Match shall only apply to a Member in a Jurisdiction where (a) the Member incurs current income tax or social insurance, taxes or fees liability on the
Match at the time it is paid and (b) the Participating Company is legally required to withhold the amount of such liability from the Member’s current pay, as
determined by the Participating Company.

7.3. Bonus Match

Subject to Section 7.4., in the event a Member is eligible to receive the Bonus Match, instead of receiving a Match pursuant to Section 7.1., the
Participating Company shall contribute to the Plan a Match equal to 100% of the Member’s Basic Deposits for the first 1% of the Member’s Base Pay for
each Pay Period during the Bonus Match Period. The Bonus Match opportunity shall be made available to an individual only once regardless of the number
of times an individual leaves or returns to Service or the number of P&G Companies for which the individual may perform Service. Effective August 11,
2020, no Members will be eligible for a Bonus Match with respect to any payroll period that ends after December 31, 2021.

7.4. Adjustments

To the extent required or advisable under applicable local law, the Plan Administrator may, in its sole discretion, change the amount of the Match and/or
Bonus Match that may be contributed to the Plan pursuant to Sections 7.1. and 7.3., respectively; provided, however, that the Match amount may not exceed
100% of the Member’s Basic Deposits for each Pay Period and the Bonus Match amount may not exceed 100% of the Member’s Basic Deposits for the first
1% of the Member’s Base Pay for each Pay Period.

SECTION 8.  SPECIAL PLAN EVENTS

P&G may accept additional funds, securities, or other property into the Plan on behalf of Members as a result of a Special Plan Event. The allocation of
such Special Plan Event funds to Member Accounts will be determined under such terms and conditions as the given context may require and/or as
otherwise permitted under the Plan in any applicable Jurisdiction. The applicable terms and conditions of any such Special Plan Event shall be
communicated to all Members prior to any allocation of funds.

SECTION 9.  INVESTMENT OF FUNDS

9.1. Investments in Shares

Except as otherwise provided in this Section 9, all amounts of money, securities, or other property received under the Plan (including any cash Dividends on
Shares) shall be delivered to the Broker or Custodian, as applicable, and initially held in the Unallocated Account, to be invested and reinvested in P&G
Shares at the Share Value on the applicable Investment Date.

9.2. Cash Reserves

9.2.1. The Broker or Custodian, as applicable, may maintain Cash Reserves to provide funds for (a) investment in Shares,
(b) payment of expenses or taxes of the Plan, or (c) cash withdrawals and cash distributions under the Plan. Cash
Reserves may be invested in an interest-bearing account denominated in U.S. dollars that is maintained by the
Broker or Custodian, as applicable. All earnings on Cash Reserves shall be credited to the Unallocated Account and
no earnings on Cash Reserves shall be credited to any Member’s Account or held for the benefit of any Participating
Company or P&G.

9.2.2. Any cash or cash-equivalent Deposits, Match, or Special Plan Event funds awaiting investment in P&G Shares that
are not denominated in U.S. dollars when received by the Broker or Custodian, as applicable, shall be converted by
the Broker or Custodian into cash or cash equivalents denominated in U.S. dollars as soon as practicable following
the Broker or Custodian’s receipt of such contributions.

9.2.3. Any currency exchange involving Cash Reserves may be made through the currency exchange facilities of the
Broker or Custodian, as applicable, in its sole discretion.

SECTION 10.  EXPENSES AND FEES



10.1. Plan Expenses

The expenses of administering the Plan will be paid by P&G or the Participating Companies, and may be paid out of the earnings on the Cash Reserves.

10.2. Share Transaction Expenses

Brokerage fees, transfer taxes, and any other expenses incident to the purchase or sale of Shares or other securities by the Broker or Custodian, as
applicable, shall be deemed to be part of the cost of the purchase or sale of such securities and are thus borne by the Member.

SECTION 11.  VESTED INTERESTS

Each Member shall always have a fully Vested Interest in all amounts credited to his or her Account under the Plan, except as may be required under the
terms and conditions applicable to the payment of Special Plan Event funds, Dividends, and/or other special, non- recurring Participating Company
Contributions. In the event that a Member does not have a Vested Interest in any amount credited to his or her Account under the Plan, any portion of the
Account that is forfeited by the Member will be returned to the Member’s Participating Company, unless otherwise required by P&G. In such case, the
Participating Company will receive a cash payment consisting of any cash contributions, earnings, or Dividends that have been forfeited by the Member
plus the aggregate Share Value obtained by liquidating any forfeited Shares on the applicable Sales Date.

SECTION 12.  WITHDRAWALS

12.1. In General

A Member in Service may elect to make a withdrawal from his or her Vested Interest of Mature Shares, in accordance with established administrative
procedures. The amount of the withdrawal shall be paid to the Member as soon as practicable following the first Sales Date after the receipt of the
Member’s withdrawal request.

12.2. Amount of Withdrawal

12.2.1. The Member shall specify the number of non-P&G Shares and/or the number of whole Mature P&G Shares the
Member wishes to withdraw or liquidate. A member may not withdraw P&G Shares that are not Mature.

12.2.2. A Member whose Account only has Mature Shares may specify that all Shares in the Account be liquidated.

12.2.3. In the case of a cash withdrawal, the cash amount to be paid to the Member shall be the aggregate Share Value on the
Sales Date, converted, if necessary, into the appropriate currency for the Member’s Jurisdiction as soon as
practicable after such Sales Date.

12.3. Priority of Withdrawal/Liquidation

Mature non-P&G Shares will be withdrawn or liquidated before Mature P&G Shares and neither non-P&G Shares or P&G Shares may be withdrawn or
liquidated before they become Mature.

12.4. Limitation on Withdrawals

Members will be subject to any limitations on withdrawals set by the Broker or Custodian, as applicable.

12.5. Accelerated Maturity
Effective August 11, 2021, in the event a Member permanently transfers from one market to another market, all P&G Shares credited to the Member’s
Account will be retained in the account and Mature upon their original timing, unless withdrawal is required by local law. In those jurisdictions, shares will
immediately Mature upon permanent transfer from one market to another market, as noted in the special rules for such jurisdictions in Appendix 1 and as
adopted pursuant to Section 3.4. of the Plan.

12.6. Form of Payment

Withdrawals will made in either a single sum cash payment or Shares as soon as practicable after the Sales Date. Only P&G Shares can be distributed in the
form of Shares. Non-P&G Shares can only be distributed in cash, unless otherwise determined by P&G.

SECTION 13.  TERMINATION FROM SERVICE



13.1. Termination from Service

13.1.1. Upon Termination from Service, a Member will no longer be eligible to participate in the Plan and no further
Deposits or Participating Company Contributions will be made to the Account with respect to such Member.

13.1.2. Upon Termination from Service, all Shares immediately become Mature.

SECTION 14.  RIGHTS AND RESTRICTIONS APPLICABLE TO SHARES

14.1. Shareholder Rights Generally

Participation in the Plan will not confer on any Member the rights of a shareholder of P&G until the date on which P&G Shares are purchased on an
Investment Date.

14.2. Voting Rights

Members will have the sole right to vote the P&G Shares held in their Accounts.

14.3. Cash Dividends

14.3.1. Members with Accounts held by a Broker may reinvest all or a portion of cash Dividends paid on Shares into the
Plan, if permitted under local law, or receive Dividends as a cash payment, less any applicable United States Federal
income tax withheld at the source. Such Members must elect their dividend payment option according to established
procedures of the Broker. If the cash Dividends are reinvested in the Plan, the Broker shall credit the Member’s
Account on the basis of the Share Value on the Investment Date.

14.3.2. Unless the Plan Administrator determines otherwise, any cash Dividends on Shares received by a Custodian with
respect to a Member shall be held in the Unallocated Account and invested by the Custodian in Cash Reserves until
the next Investment Date. On that Investment Date, the P&G Shares so acquired shall be credited to the Member’s
Company Account on the basis of the Share Value on that Investment Date.

14.3.3. If Members in a Jurisdiction incur income tax liability on the amount of cash Dividends that are earned on Shares,
the Members shall be solely responsible for the payment of such income taxes.

14.4. Dilution and Other Adjustments

In the event of any changes in the outstanding Shares by reason of any Share dividend or split, recapitalization, rights issue, merger, consolidation, spin-off,
reorganization, combination or exchange of Shares or other similar corporate change, then, if P&G so determines that such change equitably requires an
adjustment to Members’ Accounts or any other adjustment, such adjustments shall be made by P&G under such uniform terms and conditions as it deems
appropriate.

14.5. No Restriction on Right to Effect Corporate Changes

The Plan shall not affect in any way the right or power of P&G or its shareholders to make or authorize any or all adjustments, recapitalizations,
reorganizations, or other changes in P&G’s capital structure or its business, or any merger or consolidation of P&G, or any issue of stock or shares or of
options, warrants, or rights to purchase stock or shares or of bonds, debentures, preferred or prior preference stocks whose rights are superior to or affect
Shares or the rights thereof or which are convertible into or exchangeable for Shares, or the dissolution or liquidation of P&G, or any sale or transfer of all
or any part of its assets or business, or any other corporate act or proceeding, whether of a similar character or otherwise.

SECTION 15.  ADOPTION AND WITHDRAWAL BY A P&G COMPANY

15.1. Adoption of Plan
Any P&G Company may adopt the Plan by appropriate action of its board of directors or equivalent governing body with the consent of P&G. Any P&G
Company which so adopts the Plan shall be deemed thereby to appoint P&G and the Plan Administrator its exclusive agents to exercise on its behalf all of
the power and authority conferred upon P&G under the Plan. The authority of P&G to act as such agent shall continue until the Participating Company
withdraws from the Plan.



15.2. Withdrawal Procedures

15.2.1. Any Participating Company may withdraw from its participation in the Plan by giving P&G prior notice specifying a
withdrawal date which shall be a Valuation Date at least 60 days (or such shorter period as P&G may consent to)
subsequent to the date such notice is received by P&G. P&G may terminate any Participating Company’s
participation in the Plan, as of any withdrawal date it specifies, for any reason, including, but not limited to, the
failure of the Participating Company to make proper Participating Company Contributions or to take appropriate
action to assure compliance with any other provision of the Plan or any applicable requirements of any Jurisdiction
or Agency. Notice of any withdrawal of a Participating Company from the Plan by P&G shall be given to the Plan
Administrator and the withdrawing Participating Company.

15.2.2. The transfer of a Participating Company or a division, facility, operation, or trade or business of a Participating
Company to an entity that is not a P&G Company with respect to a group of Members shall be treated as a
withdrawal of a Participating Company for purposes of this Section 15 without further action by P&G or any
Participating Company.

15.3. Contributions Upon Withdrawal

Upon the withdrawal of any Participating Company, no further Deposits or Participating Company Contributions on behalf of affected Members shall be
made for Pay Periods ending after the withdrawal date. Any rights of Members who had been or are employed by other P&G Companies shall be unaffected
by such withdrawal.

15.4. Effect of Withdrawal

Upon a Participating Company’s withdrawal from the Plan, the Shares in Accounts of affected Members will become Mature.

SECTION 16.  AMENDMENT OR TERMINATION OF THE PLAN

16.1. Amendment and Termination

16.1.1. P&G (through the Board and/or the Compensation Committee) reserves the right at any time, either prospectively or
retroactively, to amend, suspend, or terminate the Plan, any contributions thereunder, in whole or in part, and for any
reason and without the consent of any Member, Beneficiary, or P&G Company. Prompt notice specifying the
adoption date and effective date of any amendment, modification, suspension, or termination of the Plan shall be
given by P&G to all Participating Companies.

16.1.2. The Participating Company reserves the right, with the consent of P&G, at any time either prospectively or
retroactively, to amend or suspend any sub-plan to the Plan (including any country-specific rules) with respect to its
employees in a Jurisdiction, or any contributions thereunder, in whole or in part, and for any reason without the
consent of any Member or Beneficiary.

16.1.3. No action contemplated by this Section 16.1 shall reduce the number of Shares credited to any Member’s Account as
of the Sales Date coincident with or next preceding such action, nor shall such action materially and substantially
diminish any Member’s rights with respect to such Account balance under the Plan prior to such action.

16.2. Complete Termination of the Plan

Upon complete termination of the Plan by P&G with respect to all Participating Companies, no further Deposits or Participating Company Contributions on
behalf of Members shall be made for Pay Periods ending after the effective date of such termination and no amount shall thereafter be payable under the
Plan to or in respect of any Member except as provided in this Section 16. Transfers, distributions, or other dispositions of the assets of the Plan as provided
in this Section 16 shall constitute a complete discharge of all liabilities under the Plan.

16.3. Final Distribution
Subject to receipt of such Agency determinations, approvals, or notifications as P&G may deem necessary or advisable for a Jurisdiction with the advice of
the corresponding Participating Company, all Shares in Member Accounts will immediately become Mature. Any remaining amounts credited to the
Unallocated Account shall be credited to each prior Member’s Account to the extent P&G determines it is practicable.



16.4. Plan Term; Approval by Shareholders

The Plan, as amended and restated, was adopted by P&G on August 11, 2020 and, subject to the approval of the shareholders of P&G, shall be in effect from
the date on which the Plan is approved by the shareholders of P&G at its annual meeting in 2020 (the “Approval Date”) until the earlier of (a) the tenth
anniversary of the Approval Date or (b) the date on which the Plan is terminated in accordance with this Section 16. The Plan Administrator, in its sole
discretion, shall determine when the first Deposits and Participating Company Contributions for each Participating Company or sub-plan can be made to the
Plan after the Approval Date. Any P&G Shares purchased under the Plan prior to the determination that the Participating Company or sub-plan can make
contributions to the Plan after the Approval Date shall be subject to the terms and conditions of the Plan as in effect prior to the Approval Date.

SECTION 17.  GENERAL LIMITATIONS AND PROVISIONS

17.1. Decrease in Value of Assets

Each Member, Beneficiary, or other person shall bear all risks in connection with any decrease in the value of the assets of the Member’s Account,
including, but not limited to, decreases in the value of Shares and losses incurred as a result of changes in the currency exchange rates, and neither P&G nor
the Participating Company, nor any employee, officer or director thereof, shall be liable or responsible therefor.

17.2. Withholding

The appropriate P&G Company may cause to be made, as a condition precedent to any dividend, withdrawal, distribution, or other payment in connection
with the Plan, appropriate arrangements for the withholding of any taxes or social insurance contributions, taxes, or fees required for a Jurisdiction,
including an appropriate reduction in the amount of any such payment.

17.3. Sole Source of Benefits

The Account maintained for a Member by the Broker or Custodian, as applicable, shall be the sole source of benefits under the Plan for that Member, and
P&G and the Participating Company shall not have any responsibility for payment of such benefits, and each Member, Beneficiary, or other person who
shall claim the right to any payment under the Plan shall be entitled to look only to such Account for such payment and shall not have any right, claim, or
demand against any other separate account of the Plan Administrator, P&G, or any other P&G Company, or any employee, officer or director thereof.

17.4. No Right to Employment

Nothing contained in the Plan shall give any employee the right to be retained in the employment of any P&G Company or affect the right of any such
employer to dismiss any employee. The adoption and maintenance of the Plan shall not constitute a contract between any Participating Company and any
employee or consideration for, or an inducement to or condition of, the employment of any employee.

17.5. Alienation

No amount payable at any time under the Plan shall be subject in any manner to alienation by anticipation, sale, transfer, assignment, bankruptcy, pledge,
attachment, charge or encumbrance of any kind nor in any manner be subject to the debts or liabilities of any person, and any attempt to so alienate or
subject any such amount, whether presently or thereafter payable, shall be void. If any person shall, or attempt to, alienate, sell, transfer, assign, pledge,
attach, charge or otherwise encumber any amount payable under the Plan or any part thereof, or if, by reason of his or her bankruptcy or other event
happening at any such time, such amount would be made subject to his or her debts or liabilities or would otherwise not be enjoyed by him or her, then P&G
and/or the Participating Company, if either party so elects, may direct that such amount be withheld and that the same or any part thereof be paid or applied
to or for the benefit of such person, his or her spouse, children or other dependents, or any of them, in such manner and proportion as P&G and/or the
Participating Company may deem proper.

17.6. Member Information

Each Member or other interested person must provide to the Plan Administrator, and keep updated, an up-to-date mailing address, tax documents, and other
information as may be reasonably required for administration of the Plan.

17.7. Return of Contributions

17.7.1. Notwithstanding any other provisions of the Plan, if any Participating Company Contribution or Deposit is made by
mistake of fact or law, an amount shall be returned upon the direction of the Participating Company to P&G.

17.7.2. The amount to be returned under Section 17.7.1 shall be the lesser of (a) the amount paid to the Plan or (b) the value
of the portion of the Member’s Account attributable to such Participating Company Contribution or Deposit, as of
the Sales Date next following the date of such direction. Such amount shall be returned as soon as practicable after



such Sales Date.

17.7.3. In the event the amount returned exceeds the amount paid to the Broker or the Custodian, as applicable, any excess
shall be credited to the Unallocated Account as of such Sales Date.

17.8. Beneficiary(ies)

At the time of a Member’s death, beneficiaries designated in accordance with established administrative procedures of the Broker or Custodian, as
applicable, shall receive the amount, if any, payable under the Plan upon the death of a Member.

17.9. Severability

Each provision of the Plan may be severed. If any provision is determined to be invalid or unenforceable, that determination shall not affect the validity or
enforceability of any other provision.

17.10. Corporate Transaction

In the event of a proposed sale of all or substantially all of the assets of P&G, or the merger or consolidation of P&G with or into another entity, then the
Plan Administrator, in its sole discretion, shall determine whether the Plan will be assumed by the successor corporation or wound-up and terminated.

17.11. Compliance with Securities Law.

The purchase of P&G Shares under the Plan shall be subject to compliance with all applicable requirements of federal, state and foreign law with respect to
such securities and if the purchase of such shares would constitute a violation of any applicable federal, state or foreign securities laws or other law or
regulations or the requirements of any securities exchange or market system upon which the Stock may then be listed, such P&G Shares may not be
purchased. In addition, no P&G Shares may be purchased unless (a) a registration statement under the Securities Act of 1933, as amended, shall at the time
of purchase be in effect with respect to the P&G Shares issuable on the Investment Date, or (b) in the opinion of legal counsel to P&G, the P&G Shares
issuable on an Investment Date may be issued in accordance with the terms of an applicable exemption from the registration requirements of said Act. As a
condition to the purchase, P&G may require the Member to satisfy any qualifications that may be necessary or appropriate, to evidence compliance with any
applicable law or regulation, and to make any representation or warranty with respect thereto as may be requested by P&G. In the event that the issuance of
P&G Shares under the Plan would not comply with any applicable law, then all affected contributions will be refunded as soon as administratively
practicable (without the Participating Company Contributions or interest).

17.12. Notices

All notices or other communications by a Member to P&G or a Participating Company under or in connection with the Plan shall be deemed to have been
duly given when received in the form specified by P&G or the Participating Company, as applicable, at the location, or by the person, designated by P&G or
the Participating company, as applicable, for the receipt thereof.

17.13. Captions and References

The captions preceding the Sections of the Plan have been inserted solely as a matter of convenience and in no way define or limit the scope or intent of any
provision of the Plan.

17.14. Governing Law

17.14.1. Except as otherwise expressly required under the laws of a Jurisdiction, the Plan and all rights thereunder
shall be governed by and construed in accordance with the laws of the State of Ohio, United States of America,
without resort to the conflict of laws principles thereof.

17.14.2. Should any provision of this Plan be determined by a court of competent jurisdiction to be unlawful or
unenforceable for a Jurisdiction, such determination shall in no way affect the remaining provisions of the Plan or
the application of that provision in any other Jurisdiction.

Appendix 1: Special Rules and Procedures

Appendix 2: Sub-Plan to the Procter & Gamble Company International Stock Ownership Plan
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Calculation of Filing Fee Tables

Form S-8
(Form Type)

The Procter & Gamble Company
(Exact Name of Registrant as Specified in its Charter)

Table 1—Newly Registered Securities

Security   
Type    Security Class Title

Fee
Calculation

Rule
Amount

Registered(1)

Proposed
Maximum

Offering Price
Per Unit

Maximum
Aggregate Offering

Price Fee Rate
Amount of

Registration Fee

Equity    Common Stock,
without par value Rule 457(h) 10,000,000 $165.54(2) $1,655,400,000(2)

$147.60
per

$1,000,000
$244,337.04

Total Offering Amounts   $1,655,400,000   $244,337.04
Total Fee Offsets       $0.00

Net Fee Due       $244,337.04
 
 
(1) Pursuant to Rule 416 of the Securities Act of 1933 (the "Securities Act"), this registration statement also covers additional shares of

Common Stock as may be issued to prevent dilution from stock splits, stock dividends, and similar transactions.
(2) Estimated solely for the purpose of calculating the registration fee pursuant to paragraphs (c) and (h) of Rule 457 of the Securities Act on

the basis of the average of the high and low prices of the Common Stock on the New York Stock Exchange on July 15, 2024, within five
business days prior to filing.


