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1. POLICY STATEMENT 

Torrid, LLC and its affiliates (collectively, “Torrid” or the “Company”) are committed to 

conducting all business in an honest and ethical manner that is consistent with all applicable laws, 

including the Foreign Corrupt Practices Act of 1977, as amended (the “FCPA”) and other 

applicable anti-corruption laws.  Torrid expects and requires all third parties conducting business 

with, for, or on behalf of Torrid to also conduct business consistent with the highest standards of 

ethics and integrity, and to comply with all laws applicable to the Company.  Torrid and its 

personnel may face exposure to civil and criminal penalties as a result of conduct by third parties 

acting on the Company’s behalf, including corrupt or unethical behavior that those third parties 

undertake.  

As a supplement to Torrid’s Anti-Corruption Policy, Torrid has implemented this third party 

diligence procedure (the “Third Party Procedure”) to ensure appropriate diligence is conducted on 

third parties prior to onboarding, and to identify and mitigate risks associated with third party 

relationships to the extent necessary.  It is the policy of Torrid not to engage with any third parties 

that are not approved under the Third Party Procedure.    

2. WHEN TO APPLY THIS PROCEDURE 

Any business unit or employee of the Company that wishes to engage a third party (the “Employee 

Sponsor”) must follow the Third Party Procedure, and obtain appropriate approvals from the 

General Counsel prior to formally engaging that third party.    

3. TYPES OF THIRD PARTIES SUBJECT TO THE PROCEDURES 

The Third Party Diligence Procedure applies to all third parties working for, with, or otherwise on 

behalf of Torrid.  Third parties can take many forms, including: 

 

- Agents - Subcontractors 

- Distributors - Consultants 

- Customs brokers - Vendors  

- Suppliers - Contract manufacturers  

- Independent contractors - Joint venture partners 

 

The above list is not exhaustive, and Torrid should consider and apply this procedure prior to 

onboarding any third party to work for, with, or on behalf of the Company that is not explicitly 

listed above.  
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4. THE PROCEDURE 

Follow the below steps when engaging third parties.  These steps must be documented using the 

attached exhibits, as appropriate, with copies retained in the Third Party Diligence File for the 

proposed third party.  

4.1 QUESTIONNAIRES 

Prior to signing a contract to engage a third party, the Employee Sponsor should complete the 

Employee Sponsor Form (see Exhibit A) and submit that form to the General Counsel for review 

and approval.  The Employee Sponsor shall not proceed with retention of the third party if and 

until he or she complete all additional steps required by the General Counsel, and receives 

approval from the General Counsel.     

4.2 PRELIMINARY RISK RATING 

Upon receipt of the Employee Sponsor Form and the Third Party Diligence Questionnaire, the 

General Counsel will review the response and assign a Preliminary Risk Rating to the third party 

using the below chart:   

 

Type of Third Party 
Preliminary Risk 

Rating 

Third party with no 

client/government 

interaction.   

Low 

Third Party will act as a 

procurement agent, sales 

agent, or a distributor for 

the Company.   

Moderate 

Third Party is an agent or 

consultant whose 

engagement involves 

interactions with foreign 

government officials.1 

Higher 

 
1 This category includes, for example, sales agents that interact with state-owned entity customers, customs or 

permitting agencies, and other regulatory agencies of non-U.S. governments.    
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If the proposed third party does not appear to fit within any of the above categories, 

please contact the General Counsel for additional guidance.   

4.3 RISK-BASED DUE DILIGENCE  

Based on the Preliminary Risk Rating, perform the following additional diligence steps and 

document the results in a Third Party Diligence File.   

 

Preliminary 

Risk Rating 
Diligence Steps 

Low 

• Confirm that business justification is valid and obtain 

the General Counsel’s approval of proposed 

compensation structure. See Exhibit A and B.    

• Perform compliance check through reputable vendor 

(e.g., Amber Road) and follow the Torrid Anti-

Corruption Policy to confirm third party is not subject to 

sanctions. 

If approved:  

• Obtain appropriate contractual protections in written 

agreement.  See Exhibit F.   

Moderate 

• Request that Employee Sponsor provide the Third Party 

Diligence Questionnaire to the proposed third party, and 

review and analyze the results.  See Exhibit C.  

• Confirm that business justification is valid and obtain 

the General Counsel’s approval of proposed 

compensation structure. See Exhibit A and B.    

• Perform compliance check through reputable vendor 

(e.g., Amber Road) and follow the Torrid Anti-

Corruption Policy to confirm third party is not subject to 

sanctions.  

• Perform a public information search to identify issues of 

controversy or reputational defects with respect to the 

third party.  See Exhibit D.  

If approved:  

• Obtain appropriate contractual protections in written 

agreement.  See Exhibit F.   

• Obtain annual compliance certificate.  See Exhibit G. 
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Higher 

• Request that Employee Sponsor provide the Third Party 

Diligence Questionnaire to the proposed third party, and 

review and analyze the results.  See Exhibit C.  

• Confirm that business justification is valid and obtain 

the General Counsel approval of proposed compensation 

structure. See Exhibit A and B.    

• Perform compliance check through reputable vendor 

(e.g., Amber Road) and follow the Torrid Anti-

Corruption Policy to confirm third party is not subject to 

sanctions.  

• Perform a public information search to identify issues of 

controversy or reputational defects with respect to the 

third party.  See Exhibit D.  

• Determine whether to obtain an independent 

background check report.  See Exhibit E.   

If approved:  

• Obtain appropriate contractual protections in written 

agreement.  See Exhibit F.  

• Obtain annual compliance certificate.  See Exhibit G. 

• Implement additional monitoring as recommended by 

results of review (e.g. audits, training, and advance 

approval requirements).  
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4.4  ANALYSIS OF RESULTS   

Based on all of the diligence steps taken above and saved in the Third Party Diligence File for 

the proposed third party, the General Counsel will make an assessment of anticorruption and 

related regulatory risk and, in consultation with appropriate business units and Torrid 

management, determine whether to approve the third party’s engagement.  The General Counsel 

may consult with external counsel to the extent necessary to perform the risk assessment.  If the 

General Counsel approves the third party, he or she will establish if and how to apply additional 

compliance safeguards specific to the relationship, as necessary based on the Third Party 

Diligence File (e.g., periodic audits, certifications of compliance, or additional monitoring steps).  

5. DOCUMENTATION  

Torrid requires the maintenance of accurate and complete information and documentation of 

diligence conducted on third parties.  Employee Sponsors and the General Counsel will retain all 

documentation gathered as part of conducting the required diligence under the Third Party 

Diligence Procedure, for purposes of creating a complete Third Party Diligence File.  The General 

Counsel will maintain Third Party Diligence Files in the Company’s records for seven years after 

(a) the decision not to engage the third party, or (b) the termination of the relationship, should the 

Company engage the third party.    

6. ONGOING MONITORING 

Company personnel should follow-up appropriately by documenting completion of the steps in 

this Procedure and the results in the Company’s files.  Note also that this Procedure prescribes that 

the Company obtain certain annual compliance certifications from certain third parties.  The 

Employee Sponsor is responsible for obtaining the relevant certificate, as set out in Exhibit G.  

Finally, Company personnel are required to adhere to the Torrid Anti-Corruption Policy when 

interacting with such third parties, and should monitor the performance of third parties and should 

be alert to the presence of certain compliance-related “red flags” in the course of their relationship 

with the third party.  Identify the presence of any of these concerns to the General Counsel:  

• Unusual or excessive payment requests, such as requests for over-invoicing, up-front 

payments, ill-defined or last-minute payments, success fees, unusual commissions or mid-

stream compensation payments. 

• Requests for payment to another third party, to a numbered account, or in cash or other 

untraceable funds. 

• The third party is related to a Government Official (as defined in the Torrid Anti-

Corruption Policy) or has a close personal or business relationship with a Government 

Official. 

• Any refusal or hesitancy by the third party to disclose its owners, partners or principals. 



Privileged and Confidential 

 

  7 
KE 64080441.2 

• The third party uses holding companies or other methods to obscure its ownership, without 

adequate business justification. 

• The third party expresses a desire to keep his representation of the Company or the terms 

of his retention secret. 

• The third party has little experience in the industry but claims to “know the right people.” 

 

7. PUBLICATION  

 

The Third Party Procedure is posted on the Company intranet under Policies and 

Procedures.  Please refer to the latest electronically-approved version. Any questions regarding the 

Third Party Procedure should be directed to the General Counsel.  
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Employee Sponsor Form 

The following form must be completed by all employee sponsors of third parties that will conduct 

business for, with, or otherwise on behalf of the Company, with assistance from the third party 

itself as necessary to collect the relevant information requested below.  

I. Third Party Information 

Third Party Name:    Principal Contact:    

 

Operational address:      

Email address:     

Phone number:    Fax number:     

 

Website:     

Type of business (Check one): ☐Individual     ☐Corporation     ☐ Partnership  ☐Other 

Tax Identification Number:                                

List any other known names under which the third party has conducted business, including the 

time period for each. 

Name Date 

    

    

    

 

II. Business Justification   

Describe the business justification for Torrid engagement of the proposed third party: 

 

 

Describe goods and services to be provided by [THIRD PARTY]: 
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Attach proposed sales and/or service agreement. 

Describe any interactions with Government Officials2 that will be performed as part of 

the provision of goods and services as described above (including assistance with 

obtaining permits for activities outside of the United States, assistance in getting goods 

through customs, or related interactions with government regulatory authorities). 

________________________________________________________________________ 

________________________________________________________________________ 

III. Previous Relationship(s) with the THIRD PARTY 

 

Describe any previous or current engagement with the [THIRD PARTY].  To the extent 

known, please identify the involved business units/divisions and the responsible 

employees.  Attach additional sheets, as necessary. 

 

 

 

VI. Payment Instructions 

Please attach third party company payment instructions, indicating primary banking 

relationships and proposed payment structure, if known.  

 

I hereby certify that, to the best of my knowledge after due inquiry, the above information is 

accurate and complete. 

Employee Sponsor Signature: ________________________________ 

Name and Business Unit: ________________________________ 

Date:    ________________________________

 
2  “Foreign Official” means any official, employee or other representative who works for a non-U.S. government, 

a public international organization, a governmental agency or instrumentality, including state-owned entities, a 

political party or candidate for political office, and any other person acting in an official capacity on behalf of a 

foreign government, instrumentality, or public international organization, regardless of level. 
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Pricing and Compensation Certification  

Third Party Name: ____________________________________________ 

I, [Name of CFO/Finance Director/Designee], do hereby certify as follows: 

1. I am the [Title] of [COMPANY Department Name] (the “Company”) and have been so for   

[   ] years.  

2. I have reviewed the attached [insert name of sales/service agreement for third party] and, 

based upon my review, and on any information provided to me by the [Employee Sponsor, 

and Legal and Compliance], I [believe/do not believe] that the attached contract 

pricing/compensation terms are fair and reasonable and within Torrid’s normal contractual 

terms.   

 [Insert description of reason for belief that the pricing and compensation terms are/ are not 

fair and reasonable, and within the Torrid’s normal contractual terms, including reference 

to local market standards and related details, as appropriate.  Append supporting 

documentation as appropriate.]  

3. In my professional judgment, the proposed compensation structure [does/does not] suggest 

red flags of improper payments that raise risk under the Foreign Corrupt Practices Act of 

1977, as amended, or Torrid’s Anti-Corruption Policy.   

Signature:  

Name and Title:  

Date:  
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Exhibit C 
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Third Party Diligence Questionnaire  

Torrid and its subsidiaries (collectively, “Torrid” or the “Company”) are committed to 

conducting all business in an honest and ethical manner that is consistent with all applicable 

laws, including the Foreign Corrupt Practices Act of 1977, as amended (the “FCPA”) and other 

applicable anti-corruption laws.  Torrid expects and requires all third parties conducting business 

with, for, or on behalf of Torrid to also conduct business consistent with the highest standards of 

ethics and integrity, and to comply with all laws applicable to the Company. 

 

As part of its third party retention and approval process, Torrid requests that you complete and 

submit for approval the following Third Party Diligence Questionnaire and Certification.  We 

appreciate your attention to this important matter.   

I. Company Information 

 A. General Information 

  1. Company Name  

  2. Street Address (P.O. Box not sufficient)  

  3. Mailing Address  

  4. Telephone Number  

  5. Facsimile Number  

  6. Website Address  

  7. Principal Contact Name  

  8. Phone Number of Principal Contact  

 B. Legal Status of Company (Partnership, Corporation, etc.):  

   

 C. Date and Place of Establishment:  

   

 D. Issuer of Securities:  Is your company, or its ultimate parent company, an issuer of 

U.S. securities?  
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  Is your company listed on a U.S. stock exchange or has it issued any American 

Depository Receipts? 

 

 

  Is your company listed on any other stock exchange?  

   

 E. Intermediary Company(ies) (companies between your company and the ultimate parent 

company): 

   

   

 F. Ultimate Parent Company:  

 G. Other Affiliated Companies:3  

    

 H. Ownership:  Is your company privately or publicly held?  If privately held, please 

indicate the following: 

 Owner(s)  Nationality  Percent Ownership 

      

      

      

 I. Management and Responsible Individuals: 

  1. Chairman/President:  

  2. Manager of Company’s Account:  

 

 

 
3  Please list any entities that are owned or controlled by the Company or which are under common ownership and 

control with the Company. 
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II. Governmental Affiliations and Interactions 

Is any principal, owner, officer, director, or employee of your company a Government 

Official, meaning a person who works for a government, a public international 

organization, or a governmental agency, including state-owned entities, political parties 

or government offices? 

 Yes   No 

 

Does any principal, owner, officer, director, or employee within your company have any 

personal (e.g. familial) or professional affiliations (e.g. service on the same board) with 

any Government Official? 

 Yes   No 

If “Yes,” list names, titles and governmental positions of the Government Official(s):  

 

 

Describe any interactions with Government Officials that your company will likely have 

as part of the provision of goods and/or services to Torrid (including, for example, 

interactions with permitting authorities, customs agents or agencies, or other government 

regulators). 

 

 

III. Intermediaries 

Will your company use any third-party agents, sponsors, consultants, or representatives 

(“Intermediaries”) to interact with Government Officials as part of the provision of goods 

and/or services to Torrid? 

 Yes   No 

If “Yes,” please list names, addresses and phone numbers of Intermediaries and a 

description of what services they will provide: 

If “Yes,” list names, titles and governmental positions of the Government Official(s): 
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Does your company perform due diligence (e.g., background checks, review of historical 

compliance with laws) on these Intermediaries? 

 Yes   No 

If “Yes,” please attach file demonstrating an example of such due diligence. 

Has your company provided Intermediaries with any anti-bribery policies or training, 

including materials on the U.S. Foreign Corrupt Practices Act of 1977, as amended (the 

“FCPA”)?  

 Yes   No 

IV. Business References  

Please provide the name of three professional references, such as other clients, contacts in 

professional organizations in which you belong, or other references. 

Name  Company  Relationship  Tel. Number 

and Email  

       

       

       

V. Payment and Banking Information 

Please provide the name of the financial institution and payment instructions for processing of 

payments under the proposed relationship with Torrid. 

______________________________________________________________________________ 

VI. Compliance Training and Accountability 

Does your company provide employees with compliance policies and training on any type 

of ethics or anti-bribery issues (such as the FCPA) or trade compliance? 
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 Yes   No 

Does your company engage in any sales, business, or transactions in Cuba, Iran, North 

Korea, Syria, or the Crimea region of Ukraine? 

 Yes   No 

Does your company screen or compare its customers, suppliers, vendors, and other 

counterparties against lists of sanctioned persons or persons subject to export restrictions 

(e.g., the U.S. Department of the Treasury’s Office of Foreign Assets Control’s Specially 

Designated and Blocked Persons List)? 

 Yes   No 

V. Legal Enforcement Proceedings 

Has your company or any affiliate been the subject of past or pending legal, arbitral, or 

regulatory proceedings? If yes, describe below: 

 

Has your company, or any affiliate, or any owner, officer, director or employee of the 

company’s organization ever been the subject of a criminal investigation, indictment, or a 

similar proceeding? Ever been convicted in any criminal matter?  If yes, describe below: 

 

 

Has your company or any affiliate been the subject of past or pending investigations or 

enforcement actions or made any voluntary disclosures related to compliance with anti-

corruption or anti-bribery laws (e.g., the FCPA) or trade controls (e.g., economic 

sanctions, export/import controls, anti-boycott requirements, anti-money laundering 

laws)? If yes, describe below: 

 

 

I hereby certify that, to the best of my knowledge after due inquiry, the above information is 

accurate and complete. 

Authorized Representative Signature: ____________________________________ 

 

Name and Title:    ____________________________________ 

 

Date:      ____________________________________ 
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Exhibit D 
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Public Information Review  

Introduction.  The purpose of a media review is to identify issues of controversy in the 

public domain regarding the Third Party that are readily known or knowable to the Company and 

its personnel.  The targets of this review should include both the Third Party and its owners and 

key officers, and the scope should include media such as newspapers and journals as well as other 

online sources.  The Third Party’s connection to allegations or instances or wrongdoing might 

indicate that the Company should not trust the Third Party with its business or might indeed later 

implicate the Company itself in wrongdoing.  Examples of such issues may include:  

• the Third Party or its principals have an adverse criminal record;  

• the Third Party or its principals have been implicated in government investigations 

or inquiries related to their own wrongdoing;  

• the Third Party or its principals have been involved in litigation that implicates 

fraud, bribery, breaches of duty, financial crime, or other issues of dishonesty;  

• there is a suggestion that the Third Party has undisclosed or secret owners—

particularly if such owners are Public Officials; and 

• the Third Party has otherwise been subject to excessive criticism in the public 

domain.  

Following completion of the media search, the Company will determine whether any 

negative issues identified during the course of the review warrant discussion with the Third Party, 

or should be resolved by other, additional due diligence steps.  

Steps.  Complete a review of public media and document the process and results using the 

template provided below.  Save .PDF copies of any relevant articles or websites discovered during 

the course of the review as part of the Third Party Diligence File for the proposed third party.    

Media Search Template.  

Name of Third Party:  ________________________________________ 

Employee Sponsor:    _________________________________________ 

Date of Search: _________________________________________ 

Name and Title of Employee Performing Search: ________________________________ 

1. Relevant Search Subjects 
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(i) [NAME]4 

1. [Based on a quick Google search for the search subject, provide a brief 

background.  For companies, please include a few sentences on where the 

company is headquartered, the nature of its operations or services, founders, 

ownership, etc.  For individuals, please include a few sentences on where 

the individual is based, his/her current position, and notable former 

positons.] 

2. Media Searches 

(ii) Google Searches (Web, News, and News Archives) 

2. English: (“NAME”) AND (bribe OR corrupt OR fraud OR crime)  

3. Foreign Language: (“NAME”) AND [insert foreign language search terms 

here]5 

(iii) Lexis Searches (all available newspapers from the relevant jurisdiction) 

4. English: (“NAME”) w/10 (fraud* or brib* or corrupt* or unethical or 

kickback or “kick back” or fals* or forge* or illegal or unlawful or criminal 

or authority or policy or compliance or conceal* or felony or laundering or 

fma or fcpa or risk* or prosecut* or political or investigat* or accusation* 

or breach or watchlist or ministry or skeleton* or fake or faking or scam or 

cheat* or crime* or regulation* or implicat* or suspect* or suspicion* or 

damage*) 

5. Foreign Language: (“NAME”) AND [insert foreign language search terms 

here]6 

3. Findings 

(iv) The media search returned the following results: 

[Describe any adverse results related to corruption, fraud, or similar allegations.  Please include a 

PDF of the relevant article, and append all results to the Third Party Diligence File.] 

  

 
4  [Include the Third Party and its owners and key officers] 

5  [Provide a translation of the terms used here] 

6  [Provide a translation of the terms used here] 



 

  22 
KE 64080441.2 

Exhibit E 
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Guidance re: Independent Background Reports 

Introduction.  The purpose of a obtaining an independent background report is to further 

confirm that a third party proposed to interact with foreign officials on Torrid’s behalf will not 

pose unacceptable anticorruption, sanctions, or related reputational risks.  Third party providers 

such as the service providers listed below can perform customized “deep dive” reviews into 

proposed third party agents to assess their connections, their reputation, their bona fides and 

credential to perform the proposed scope of work that the Employee Sponsor wishes to engage 

them for, and other critical facts.  The General Counsel may seek to obtain an independent 

background report in cases where a “Higher” risk proposed third party: 

• Will perform work on behalf of the Company in a country with a Transparency 

International Corruption Perception Index Score below 50.7  

• Will perform a high volume of business for the Company, regardless of country of 

operation. 

• Present other elevated risk factors as identified in the diligence review conducted 

under the Third Party Diligence Procedure (such as a negative results from the Public 

Information Review suggesting a history of fraud or corruption, or negative reference 

check results).   

Should the General Counsel decide to proceed with an independent background report, that 

report should be included in the Third Party Diligence File and retained in accordance with 

the Third Party Diligence Procedure.    

Service Provider Sample Search Scope. The scope of the independent background review will 

be determined based on consultation with the selected service provider and, to the extent 

necessary, outside counsel.  However, the following elements are commonly performed:  

• General background information on party and its senior management and directors (when 

applicable). 

• Corporation registration information of party (including search of whether party is in 

process of being wound up) 

• Identification of professional affiliations of subjects of search 

• Review of regulatory records of party 

• Litigation research (at least 10 years back) 

• Adverse Media / Internet / General Research 

• Compliance and Sanctions Database Searches 

• Discreet inquiries with local sources familiar with the target and its operations  

• Review and resolution of any substantive discrepancies discovered through identification 

information 

List of Industry-Recognized Service Providers.  

 
7  https://www.transparency.org/cpi2018.  

https://www.transparency.org/cpi2018
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• The Risk Advisory Group  (https://www.riskadvisory.com/)  

• Exiger Diligence   (https://www.exiger.com/diligence)  

• Nardello & Co.    (http://www.nardelloandco.com/)   

• Control Risks (https://www.controlrisks.com/)  

• Navigant  (https://www.navigant.com)  

 

  

https://www.riskadvisory.com/
https://www.exiger.com/diligence
http://www.nardelloandco.com/
https://www.controlrisks.com/
https://www.navigant.com/
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Exhibit F 
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Anti-Corruption Compliance Provisions 

 [⚫] (“Third Party”) hereby represents, warrants, covenants, and agrees, as of the date of 

this Agreement and on every date on which an invoice is submitted to the Company, that: 

 

(v) Third Party has complied and shall comply with all applicable laws and regulations 

relating to the prevention of corruption and bribery including, without limitation, the U.S. 

Foreign Corrupt Practices Act of 1977, as amended, and the UK Bribery Act 2010 

(collectively, “Anti-Corruption Laws”).  Without limiting the foregoing, Third Party has 

not directly or indirectly (a) made offered, promised, authorized, gave or received any 

offer, contribution, gift, bribe, rebate, payoff, influence payment, kickback, improper 

discount, or other payment of cash or anything of value, or any promise to pay or 

authorization of approval of any payment, to any person or entity for the purpose of 

corruptly (a) influencing any act or decision of any person in their official capacity; (b) 

inducing any person to do or omit to do an act in violation of a lawful duty; (c) securing 

any improper advantage; (d) inducing any foreign official to influence the act or decision 

of a government or government instrumentality, in order to obtain or retain business, or 

direct business to, any person or entity, in any way; or (e) securing any other improper 

advantage. 

(vi) Third Party shall take no action, directly or indirectly, that would cause the Company or 

any of its subsidiaries or affiliates, or any of their respective officers, directors, employees, 

or representatives, to violate any Anti-Corruption Laws. 

(vii) Third Party shall cause its directors, officers, employees, agents, and representatives to 

comply with all Anti-Corruption Laws. 

(viii) Third Party shall not engage any agent, sub-consultant, sub-contractor, or any third-party 

representative to provide or undertake any services to or on behalf of the Company without 

prior written approval from the Company. 

(ix) Upon request by the Company, Third Party shall: 

6. Provide any information or documentary material relating to Third Party’s 

compliance with Anti-Corruption Laws within five business days of receiving 

such request; and 

7. Participate in any compliance training that the Company may require. 

(x) Third Party will promptly notify the Company of any actual or potential breach of Anti-

Corruption Laws by Third Party or by any personnel employed by or affiliated with Third 

Party in the conduct of any business undertaken for the Company pursuant to the 

Agreement. 

(xi) The Company shall have the right to terminate the Agreement without liability to Third 

Party if Third Party, or any person employed by or affiliated with Third Party takes any 

action in violation of any Anti-Corruption Laws or any provisions of any Company 

compliance policy. 
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Trade Control Compliance Provisions 

 [⚫] (“Third Party”) hereby represents, warrants, covenants, and agrees, as of the date of 

this Agreement and on every date on which an invoice is submitted to the Company, that: 

 

(xii) Third Party has complied and shall comply U.S. and any applicable foreign economic, 

trade, and financial sanctions laws and regulations, including economic and trade 

sanctions administered by the U.S. Department of the Treasury’s Office of Foreign 

Assets Control (“OFAC”) and the Department of State (collectively, “Sanctions”), U.S. 

and applicable foreign laws and regulations pertaining to export and import controls, 

including those administered by the U.S. Departments of Commerce and State and the 

U.S. Customs and Border Protection, and applicable U.S. and foreign anti-money 

laundering laws and regulations (collectively, “Trade Controls”). 

(xiii) Third Party shall take no action, directly or indirectly, that would cause the Company or 

any of its subsidiaries or affiliates, or any of their respective officers, directors, employees, 

or representatives, to violate any Trade Controls. 

(xiv) Neither the Third Party nor any of its officers or directors, employees, and any agents or 

other representatives acting on behalf (i) has been or is designated on any Sanctions- or 

export- related list of restricted or blocked persons, including designation on OFAC’s List 

of Specially Designated Nationals and Blocked Persons (the “SDN List”) or OFAC’s 

Sectoral Sanctions Identifications List (the “SSI List”), (ii) is located in, organized under 

the laws of, or resident in any country or territory that is itself the subject of any economic 

or financial sanctions by any Governmental Authority, including, but not limited to, Cuba, 

Iran, Syria, North Korea, and the Crimea Region of Ukraine, (iii) is or has been greater 

than 50% owned or controlled by any Person or Persons described in clause (i) or (ii), or 

(iv) has been or is otherwise in violation of any Sanctions, anti-boycott laws, or Trade 

Controls. 

(xv) Third Party shall cause its directors, officers, employees, agents, and representatives to 

comply with all Trade Controls. 

(xvi) Upon request by the Company, Third Party shall: 

8. Provide any information or documentary material relating to Third Party’s 

compliance with Trade Controls within five business days of receiving such 

request; and 

9. Participate in any compliance training that the Company may require. 

(xvii) Third Party will promptly notify the Company of any actual or potential breach of Trade 

Controls by Third Party or by any personnel employed by or affiliated with Third Party in 

the conduct of any business undertaken for the Company pursuant to the Agreement. 

(xviii) The Company shall have the right to terminate the Agreement without liability to Third 

Party if Third Party, or any person employed by or affiliated with Third Party takes any 
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action in violation of any Trade Controls or any provisions of any Company compliance 

policy. 
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Exhibit G 
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Form of Third Party Certification 

Instructions: Obtain a completed compliance certificate on an annual basis from those third 

parties assessed as posing “Moderate” or “Higher” risk under the Company’s Third Party Due 

Diligence Procedure.  

 

[Legal name of third party] (“Third Party”) acknowledges and agrees that it is the written 

and established policy of Torrid and its affiliates (the “Company”) to comply fully with all 

applicable laws and regulations of [relevant jurisdiction], the United States, the United Kingdom, 

and all jurisdictions in which it does business.  Third Party warrants and represents that it will not 

take any action that would constitute a violation, or implicate the Company in a violation, of the 

[insert relevant local laws], the United States of America, the United Kingdom, including without 

limitation, the Foreign Corrupt Practices Act of 1977, as amended (“FCPA”),8 the Bribery Act 

2010 (the “Bribery Act”),9 and where applicable, legislation enacted by member States and 

signatories implementing the OECD Convention Combating Bribery of Foreign Officials. 

Third Party shall immediately notify the Company of any violation or potential violation 

of the FCPA or the Bribery Act, and shall be responsible for any damages to the Company from 

Third Party’s or its agents’, violation or potential violation of the FCPA or the Bribery Act. 

In furtherance of the Company’s Anti-Bribery Compliance Policy, Third Party represents, 

warrants, and agrees that: 

1. neither Third Party, nor any of its officers, owners, agents or employees is currently 

an officer, agent or employee of a government or government-owned enterprise or 

any agency, department or instrumentality thereof or political party or public 

international organization or a candidate for government or political office or is an 

agent, officer, or employee of any entity owned by the government (“Public 

 
8 Note:  The FCPA prohibits every U.S. company and its employees and representatives from giving, loaning, paying, 

promising, offering, or authorizing the payments, directly or indirectly, of anything of value to any “foreign 

official,” as defined in the FCPA, to persuade that official to help the company, or any other person, obtain or 

keep business or to secure some other improper advantage.  The FCPA also requires companies to make and keep 

books, records, and accounts that accurately and fairly reflect transactions and the distribution of the company’s 

assets, and to devise and maintain a system of internal accounting controls sufficient to provide reasonable 

assurances that transactions are taken in accordance with management’s directives and are properly recorded.   

9 Note:  The Bribery Act is broader than the FCPA, in that it prohibits the offer, promise or provision of a financial or 

other advantage, either directly or indirectly through a third party, to another person (whether in a government 

official or an individual working in the private sector) either: (i) with the intention of inducing or rewarding a 

person to improperly perform a function or activity; or (ii) knowing or believing that the acceptance of the 

advantage would itself constitute improper performance of the function or activity. The question of what is 

improper is judged according to the expectations of a reasonable person in the UK.  Any local customs and 

practices are to be disregarded.  The Bribery Act also makes it illegal to give a financial or other advantage to a 

foreign (i.e. non-UK) public official, either directly or indirectly through a third party, where the intention is to 

influence the foreign public official in order to obtain or retain business or a business advantage.  As in the FCPA, 

the term “foreign public official” is drafted broadly.   
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Official”).  If Third Party or its agents become a Public Official during the term of 

the project covered by this Certification, Third Party shall notify the Company 

immediately so Company may, and hereby reserves the right to, take whatever 

precautions and actions may be appropriate to assure FCPA and Bribery Act 

compliance; 

2. as of the date of execution of this Certification, no Public Official is associated 

with, or presently owns an interest, whether direct or indirect, in Third Party or has 

any legal or beneficial interest in the proposed agreement/relationship between 

Third Party and the Company or the payments to be made by the Company to Third 

Party under such agreement.  In addition, Third Party warrants that if a Public 

Official obtains such an interest in Third Party, Third Party shall notify the 

Company immediately so the Company may, and hereby reserves the right to, take 

whatever precautions and actions may be appropriate to assure FCPA and Bribery 

Act compliance; 

3. any compensation paid or discounts provided by the Company are for the Third 

Party’s sole benefit and will not be transferred or assigned to any other party and 

Third Party shall make no Payments to other third parties on behalf of the 

Company; 

4. Third party agrees and undertakes that neither it nor any of its employees, affiliates, 

or agents has:  

a) offered, promised, or given, nor shall offer, promise, or give any financial 

or other advantage to any person with the intention of influencing a person 

(who need not be the recipient of the advantage) to perform his or her 

function improperly, or where the acceptance of such advantage would 

itself be, or might be seen to be, improper, or 

b) offered, promised, or given, nor shall offer, promise, or give any financial 

or other advantage to a Public Official (or to any other person at the request 

of, or with the acquiescence of, a Public Official) with the intention of 

influencing that Public Official in the performance of his or her public 

functions, 

 in either case with a view to obtaining or retaining business or any form of 

commercial advantage for the Company. 

5. Third Party consents to the Company’s review of Third Party’s books and records 

concerning the project for which Third Party is working with the Company, and 

agrees to cooperate with any Company compliance audit or investigation. 

6. Third Party and its subsidiaries have effective disclosure controls and procedures 

and an internal accounting controls system that is sufficient to provide reasonable 

assurances that violations of applicable anti-corruption laws will be prevented, 

detected and deterred. 
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I confirm that I am suitably qualified and authorized by the Third Party to give the 

certifications, warranties and agreements contained in this Questionnaire and that the same 

has been authorized by all and any necessary corporate action. 

I understand and acknowledge that any misrepresentations made in this 

Questionnaire and any non-compliance with the above representations will constitute a 

material breach of the agreement between the Company and the Third Party and will 

constitute grounds for immediate termination of the project related to this Questionnaire 

and any subsequent agreement Third Party may enter into with the Company or any of its 

affiliated companies. 

Signed: ___________________ Date: ___________________ 

Name:   ___________________ Title: ___________________ 

 

 

 

 


