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Background
The Auditor General for Wales is the external auditor of the Welsh public sector. The Auditor General is responsible for the audit of most of the public money spent in Wales.
The Wales Audit Office provides resources, such as staff, for the exercise of the Auditor General’s functions, and monitors and advises the Auditor General. The Wales Audit Office currently employs around 300 staff.
Together, as Audit Wales, we audit around £29 billion of income and expenditure. Our latest Annual Plan provides more detail on our strategy, how we operate and how we follow the public pound in Wales. Our work supports the effective scrutiny of public money by the Senedd and locally elected representatives.
[bookmark: _Hlk105679942]Overview of Requirement
We require a supplier to provide software to run internal staff surveys at Audit Wales. The contract is initially for three years, with a possible 12-month extension. It is expected that the contract will commence in June 2026.
The proposed overview of requirements is:
a. The supplier will provide secure access to a software platform through which Audit Wales staff with administrative permissions can create bilingual staff surveys (Welsh and English), either on a bespoke basis or through using/adapting suggested templates.
b. The software provided by the supplier will enable participation in an unlimited number of surveys by all or sub-groups of staff at any time in the year via unique links or an equivalent mechanism to ensure confidentiality and data protection.
c. The digital platform area available to survey participants must work on the most commonly used assistive technologies and meet level AA of the Web Content Accessibility Guidelines 2.2 or equivalent.
d. Both during and after surveys, the platform will provide participation rate and results analysis, and insightful reporting. This will include functionality which provides content analysis for free text responses and provides a means of calculating useful survey metrics. The platform will also enable tailored reports to be shared with different groups of colleagues.
e. It is desirable that the platform will provide translation of survey participant’s free text comments (Welsh to English and English to Welsh) and enable the bilingual reporting of results.
f. The supplier will provide guidance on using the software for survey creators and ongoing support and advice on survey development and results analysis when needed.
g. The platform will be compliant with UK data protection legislation, and the supplier must be able to demonstrate that appropriate security measures are in place to protect survey data. For each survey, the platform will enable insertion of a link to a suitable WAO privacy notice for that survey.
h. Where anonymous free text comments are provided by survey participants, the software platform must enable Audit Wales staff with administrative permissions to apply redactions to free text comments where deemed necessary and appropriate.
i. The Supplier must operate under relevant professional guidelines, such as the Market Research Society Code of Conduct.
The Services Contract will be for an initial 36-month period commencing in 
June 2026. The Wales Audit Office will have the right to extend the term of the Services Contract in 12 month increments up to a total duration of 48 months (four years).
Procurement Timetable
Provisional dates for this procurement exercise are set out in the timetable below but they are indicative only and may be changed by the Wales Audit Office at any time. Changes to any of the dates will be made in accordance with the applicable procurement law. Any timetable changes will be notified to suppliers.

	[bookmark: _Hlk125996118]Activity
	Dates & Times

	Date of issue of ITT

Clarification period closes (“Tender Clarifications Deadline”)

Deadline for submission of Tenders to the Wales Audit Office (“Tender Submission Deadline”)

Completion of initial Tender Evaluation

Solution demonstration
	

Issue intention to award letters / commencement of standstill period

Proposed award date of contract

Expected execution (signature) date for contract

Expected commencement date for contract

	30/04/2026

14/05/2026

21/05/2026 at 14:00

 
w/c 25/05/2026

The 1st June pm or 2nd June am 2026

           June 2026

June 2026

June 2026

June 2026


Submission of tenders
The tenders shall be submitted in electronic format to Sell2Wales by 14:00 on 21/05/2026. Tenders received after the due date and time will not be considered. Please submit queries in relation to the tender to the messaging system in Sell2Wales.  Alternatively, you may telephone 029 28293550.
The Tender shall remain open for acceptance by the Wales Audit Office for 90 days from the deadline for submission of tender responses.
Wales Audit Office welcomes tenders in Welsh or English. Tenders submitted in Welsh will not be treated less favourably than those submitted in English.
Details confidential
The Supplier (whether his tender is accepted or not) and all other recipients of the Invitation to tender document (whether they submit a tender or not) shall treat the details of the documents as private and confidential. Any tender received in response to this enquiry shall be treated likewise by Wales Audit Office except where disclosure is required for compliance with the Freedom of Information Act 2000. The Supplier should refer to Clause 11 of the Terms and Conditions of Contract attached.
Prices
The prices stated in the tender will be deemed to be the full inclusive value of the supplies and services described in the Specification of Requirements, including all costs and expenses, risks and obligations set forth in or to be implied from the Invitation to Tender. The submission of a tender will be deemed to be an undertaking that the tender price includes for the above costs.
Value added tax
All prices are to be stated in sterling exclusive of value added tax.
Expenses and losses in tender
Wales Audit Office will not be responsible for, or pay for expenses or losses that may be incurred by a supplier in the preparation of his tender or pre-contract meetings required or site visits required.


Acceptance of tenders
The Wales Audit Office is not bound to accept the most advantageous or any tender. The Wales Audit Office reserves the right to:
Waive the requirements of this ITT;
Disqualify any Bidder that does not submit a compliant Tender response in accordance with the instructions in this ITT;
Withdraw this ITT at any time, or to re-invite Tender responses on the same or any alternative basis;
Choose not to award any contract as a result of the current procurement process; and/or
Make any changes it sees fit to the timetable, structure or content of the procurement process, depending on approvals processes or for any other reason.

No tender shall be deemed to have been accepted unless such acceptance shall have been notified to the Supplier in writing. All details of the tender, including prices and rates, are to remain valid for acceptance for not less than 90 days from the tender return date.
Terms and conditions of contract
Wales Audit Office will only accept supply of the services in question on the basis of the Wales Audit Office terms and conditions of contract. 
Transfer of Undertakings (Protection of Employment) Regulations 2006 (TUPE)
TUPE Regulations do not apply to this service. 
Payment terms
The Wales Audit Office will pay the Contractor within 30 days of receipt of a valid invoice.
Living Wage
The Wales Audit Office as an employer is committed to paying all employees not less than the living wage, as set out by the Living Wage Foundation.

https://www.livingwage.org.uk/

The Wales Audit Office extends this policy to our Service Contract Providers, requiring all third party contracted staff to be paid the National Living Wage as applicable in Wales. The successful provider is required to pay staff deployed onto this contract the National Living Wage for Wales and this is to be accounted for accordingly in your pricing. The Wales Audit Office reserves the right to audit providers to ensure this benefit is being passed onto employees deployed on Wales Audit Office contracts.
Equality legislation requirements
Under the Equality Act 2010 (‘the Act’), the Wales Audit Office is subject to the General Equality Duty and has a duty to make adjustments for disabled persons, including to provide information in an accessible format. The Wales Audit Office must also comply with the Public Sector Bodies (Websites and Mobile Applications) (No. 2) Accessibility Regulations 2018. 
Through providing a digitally accessible survey platform, which works on the most commonly used assistive technologies and meets level AA of the Web Content Accessibility Guidelines 2.2, the supplier will assist the Wales Audit Office in meeting equality legislation requirements.
Welsh language legislation requirements
The Welsh language has official status in Wales. We must treat the Welsh language no less favourably than the English language. Welsh language standards have been imposed on Wales Audit Office and the Auditor General by the Welsh Language Commissioner under the Welsh Language (Wales) Measure 2011. 
To assist the Wales Audit Office in meeting the Welsh language standards, the supplier will provide access to a software platform through which we can run bilingual staff surveys (Welsh and English). It is also desirable that the platform will provide translation of survey participants’ free text comments (Welsh to English and English to Welsh), and report survey results bilingually.
Award criteria
Business shall be awarded to the Supplier submitting the most advantageous offer with regard to the award criteria. The award criteria that will apply are (see Exhibit 1 overleaf):


Exhibit 1: award criteria
	Criteria (including pass/fail elements)
	Weighting

	Price 
· Total Cost – the overall total cost for the provision of the requirement
	
35%

	Quality

· Evidence of experience in providing similar services to other organisations, including of a similar size to Audit Wales and/or in the public sector, and of operating under relevant professional guidelines, such as the Market Research Society Code of Conduct.
· Evidence of the necessary security measures to ensure compliance with UK data protection legislation and protection of survey data. This may include, for example, cyber accreditation such as Cyber Essentials Plus, ISO27001 or similar.
· Evidence how the supplier will enable the delivery of fully bilingual staff surveys.
· Evidence of how the supplier will enable accurate translation of free-text comments and the bilingual reporting of results.
· Evidence that the digital platform area meets level AA of the Web Content Accessibility Guidelines (WCAG) 2.2 or equivalent and works on the most commonly used assistive technologies.
· Presentation / Q & A Session 
Up to the three highest-scoring bidders will be invited to demonstrate their relevant digital software platform and how it meets the specification as follows:

Bidders should structure the demonstration around an end-to-end scenario and show the platform in use. As a minimum, the demonstration should evidence how the platform meets the Specification of Requirements in relation to: 
(i) creating a bilingual (Welsh and English) survey (including page-level language toggling where applicable), using templates and/or bespoke questions. 
(ii) distribution via unique links (or equivalent) and reminders, including confidentiality/anonymity controls. 
(iii) participant experience on mobile and accessibility features aligned to WCAG 2.2 AA (or equivalent), including compatibility with commonly used assistive technologies. 
(iv) live fieldwork monitoring (participation rates and interim reporting); 
(v) analysis and reporting after fieldwork, including content analysis of free-text responses and calculation of relevant survey metrics; 
(vi) workflow for redacting free-text comments prior to sharing. 
(vii) producing and sharing tailored reports with different internal audiences (including role-based access/permissions); and 
(viii) security and data protection controls available within the platform (e.g., user management, audit trail/logs, data retention/deletion controls) and the ability to insert a link to the WAO privacy notice for a survey.

 The demonstration should last no longer than 20 minutes. Following the demonstration, bidders will be asked follow-up questions relating to their demonstration.
	Total 65%

35%




Pass/Fail



Pass/Fail

10%


Pass/Fail




20%








Guidance
Prospective suppliers must provide a single price for annual unlimited number of surveys through a portal with a results report on each. Suppliers must also highlight any areas which do not fully meet the requirement. 
Supporting material that is not directly relevant to the tender response should be included as appendices.
The award criteria in paragraph 25 are brought to the attention of prospective suppliers.
Specification of requirements 
Introduction
The WAO wishes to procure a digital platform that enables us to run an unlimited number of bilingual (Welsh and English) internal staff surveys at various times during the year. This includes topic specific surveys and larger scale all-staff surveys.
The Contract for the product or service will be for an initial period of 36 months, with an option to extend for a further 1 x 12-month interval at the sole discretion of the WAO.
Project Management
The Supplier must operate under relevant professional guidelines, such as the Market Research Society Code of Conduct.
The supplier will provide initial guidance and training on use of the platform to the staff who will be the main users of the platform. They will also offer ongoing support during the course of the contract for users who are building surveys and analysing results.
Questionnaire and Survey Requirement
The supplier will provide secure access to a software platform through which Audit Wales staff with administrative permissions can create bilingual staff surveys (Welsh and English), either on a bespoke basis or through using/adapting suggested templates.
The software provided by the supplier will enable participation in the surveys by all or sub-groups of staff at any time in the year via unique links or an equivalent mechanism to ensure confidentiality and data protection.
For each page in a particular survey, the software will enable toggling between the Welsh and English versions of that page. The survey software will also enable staff to revisit, review and amend answers to all survey questions before submitting their response.
The digital platform area must be accessible online (including via smartphone) to survey participants, must work on the most commonly used assistive technologies and meet level AA of the Web Content Accessibility Guidelines 2.2 or equivalent.
For each survey, the platform will enable integration of Audit Wales branding and insertion of a link to a suitable WAO privacy notice for that survey.
During surveys, the platform will enable live participation rate and results analysis.
[bookmark: _Hlk9597873]Data Analysis and Reporting
After surveys, the platform will enable participation rate and results analysis, and insightful reporting. This will include functionality which provides content analysis for free text responses and provides a means of calculating useful survey metrics. The platform will also enable tailored reports to be shared with different groups of colleagues.
It is desirable that the platform will provide translation of survey participant’s free text comments (Welsh to English and English to Welsh) and enable the bilingual reporting of results. 
Where anonymous free text comments are provided by survey participants, the software platform must enable Audit Wales staff with administrative permissions to apply redactions to free text comments where deemed necessary and appropriate, such as where free text comments are to be shared with staff as part of results reporting. This would for example apply (but no limited) to comments: 
j. where information provided has the potential to inadvertently identify individuals;
k. for which wider release could breach the data protection principles by appearing to have an unjustified adverse impact on individuals, such as references to specific performance issues or personal lives;
l. which are seriously inappropriate, such as by being threatening, obscene or defamatory and untrue.
Confidentiality and Data Protection
The supplier will keep secure and confidential all information received from the WAO, including survey responses and queries from WAO staff.
All WAO data must be held, managed and transmitted responsibly, in line with data protection legislation applicable in the UK.
The successful Supplier will be required to comply with the provisions of the Data Protection Act 2018 and the UK General Data Protection Regulation.
Survey reports prepared by the Supplier will typically be in the form of anonymised aggregated quantitative data and anonymised sets of comments.
The supplier may use AI tools to assist in undertaking the processing but shall not use WAO staff personal data for the training of AI tools or machine learning models.
The successful Supplier may receive data relating to the last two WAO People Surveys (2024 and 2025) from the WAO or the previous Supplier and such data may be used only for the purposes of benchmarking and analysis in accordance with instructions from the WAO. All such WAO data must be held, managed and transmitted responsibly, in line with data protection legislation.
During the term of the agreement the successful Supplier will be required to submit an exit transition plan to the WAO which sets out the process for the transfer or return of all WAO survey data, documents, critical and confidential information.
Documents and information to be submitted
Your tender should be presented as one document and in addition to the evidence required to satisfy the award criteria must include the following:
a brief response to the specification of requirements covering the award criteria areas set out in paragraph 25
Pricing for all associated costs;
all prospective suppliers must provide a brief overview of a similar contract they have held and contact details as a reference; and
your response to the questionnaires.
Please note that if successful you will be asked to submit evidence against the following questionnaire sections and copies of all relevant insurance policies, prior to contract.
Consensus marking procedure
The consensus marking procedure is a two-step process, comprising of:
Independent evaluation; and
Group consensus marking.
During the independent evaluation process, each evaluator will separately (i.e., without conferring with other evaluators) scrutinise the quality of answers given by the Supplier in its Tender. Each evaluator will then allocate a mark for each question in accordance with the Marking Scheme.
The marks allocated by the individual evaluators will be reviewed before facilitating a group consensus marking meeting.
During the group consensus marking meeting, evaluators will discuss their independent marks until they reach a consensus regarding the marks that should be attributed to each Supplier's written answers to the questions.  
Questionnaire
Please respond to the brief questionnaire below. Your attention is drawn to the Documents and information to be submitted section, paragraph 49
Exhibit 2: questionnaire
	1
	Quality assurance
	Yes/no

	1.1
	Does your organisation hold a recognised quality management certification for example BS/EN/ISO 9002 or equivalent? 
	Yes/no

	1.2
	If not, does your organisation have a quality management system? 
	Yes/no

	1.3
	If you do not have quality certification or a quality management system, please explain why:

	1.4
	Please describe your quality assurance process if you answered ‘no’ to 1.1 and 1.2 above:




	2
	Equal opportunities and code of conduct
	Yes/no

	2.1
	Does your organisation have a written equal opportunities policy, to avoid discrimination? 
	Yes/no

	2.2
	Does your organisation have a Code of Conduct or Code of Ethics? 
	Yes/no

	3
	Environmental management
	Yes/no

	3.1
	Does your organisation operate in accordance with a formally documented and implemented environmental management system? (Egg, BS/EN/ISO 14001 or Green Dragon)
	Yes/no

	3.2
	Has your organisation undertaken an Environmental Risk Assessment or Review in the past two years? 
	Yes/no

	3.3
	Does your organisation have a formally documented and implemented sustainability or environmental policy?
	Yes/no

	4
	Employment and training
	Yes/no

	4.1
	Are references, work permits and visas checked for all of your employees?
	Yes/no

	4.2
	If ‘yes’, please specify what procedure is undertaken:

	4.3
	Is training regularly undertaken?
	Yes/no

	4.4
	If ‘yes’ please provide evidence:
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Wales Audit Office standard terms and conditions of contract for the provision of xxxxxxxxxxxxx
Audit Wales is a Trademark of the Auditor General for Wales and the Wales Audit Office, which are separate legal entities each with their own legal functions. Wales Audit Office is the Contractor for the purposes of this Agreement.  
This Agreement is made on the xxxx day of xxxxxxxxx.
Between:
The Wales Audit Office, whose head office is at 1 Capital Quarter, Cardiff CF10 4BZ (hereinafter called ‘the Authority’), and xxxxxxx, whose registered office is at [xxxx] (hereinafter called ‘the Contractor’).
Whereas:
the Contractor is engaged in providing xxxxxxxxxx as detailed in their submission reference xxxxxx, dated ** xxxxxxxx;
the Authority enters into this Agreement for the Contractor to provide xxxxxxxxxxxx all as set out in this Agreement; and
both parties agree to be bound by the terms and conditions set out in this Agreement.
1. 	Definitions and interpretations
1.1. ‘Agreement’ means this agreement together with all written schedules and other documents referred to.
1.2. ‘Authority’s Nominated Representative’ means the person appointed by the Authority as being responsible for liaison with the Contractor’s Account Manager in respect of the Agreement.
1.3. ‘Authority’s Premises’ means land or buildings owned or occupied by the Authority.
1.4. ‘Charges’ means the fees payable by the Authority to the Contractor in consideration for the Services including all expenses but excluding value added tax as detailed in Schedule 2.
1.5. ‘Contractor’s Account Manager’ means the person nominated by the Contractor and agreed with the Authority as being responsible for managing the delivery of the Services in accordance with the terms of the Agreement.
1.6. ‘Contractor’s Written Response’ means the Contractor’s response to the Invitation to Tender, or Invitation to Quote, included in the Service Specification.
1.7. ‘Intellectual Property Rights’ means patents, trademarks, service marks, design rights (whether registrable or not), applications for any of those rights, copyright, database rights trade or business names, rights in undisclosed or confidential information (such as Know How, trade secrets and inventions (whether patentable or not) and other similar rights or obligations, whether registrable or not, in any country, including but not limited to, the United Kingdom.
1.8. ‘Know How’ means all information not in the public domain held in any form (including that comprised in or derived from drawings, data, formulae, specifications, notes, computer software, component lists, instructions, manuals, brochures, catalogues and processed descriptions.
1.9. Invitation to Tender, or Invitation to Quote means the Authority’s request for a tender or quotation for the Services included in the Service Specification.
1.10. ‘Welsh Public Authority’ means a body defined by section 83 of the Freedom of Information Act 2000 other than the Wales Audit Office and the Auditor General for Wales.
1.11. ‘Relevant Transfer’ means a relevant transfer for the purposes of the Transfer of Undertakings (Protection of Employment) Regulations 2006.
1.12. ‘Services’ means the services that the Contractor will provide to the Authority pursuant to this Agreement as set out in the Service Specification.
1.13. ‘Service Specification’ means Request for Quotation of Services together with the Contractor’s Written Response and subsequent correspondence (if any) as attached at Schedule 1.
1.14. The interpretation and construction of the Agreement shall be subject to the following provisions:
1.1.1. a reference to any statute, enactment, order, regulation or similar instrument shall be construed as a reference to the statute, enactment, order, regulation or instrument as subsequently amended or re-enacted;
1.1.2. the headings in this Agreement are for ease of reference only and shall not affect the interpretation or construction of the Agreement;
1.1.3. references to ‘person’ where the context allows, includes a corporation or an unincorporated association; and
1.1.4. if there is any inconsistency between the Request for Quotation of Services and the Contractor’s Written Response, the Request for Quotation of Services shall prevail unless otherwise agreed in writing between the parties
2. Period of contract
2.1. The duration of the Contract will be {YEARS/MONTHS} from {DD/MM/YYYY}. Where appropriate, and subject to agreement, the contract may be extended in one-year increments to {DD/MM/YYYY}.  However, the Authority reserves the right to contract with other firms, companies, or persons at its discretion.
2.2. Either party may terminate this Agreement by giving no less than 2 months’ written notice of their intention to terminate, with termination to take effect at the end of the two-month notice period or anytime thereafter. 
3. The provision of services
3.1. The Contractor shall provide the Services in accordance with the general terms and conditions of this Agreement and the specific terms and requirements of the Service Specification.
3.2. The Contractor warrants that it shall provide the Services with all due skill, care and diligence and in accordance with industry practice and legal requirements and shall ensure that its staff undertaking work in providing the Services to the Authority shall be adequately trained and competent to provide the Services.
3.3. Timely provision of the Services shall be of the essence of the Agreement, including in relation to commencing the provision of the Services within the time agreed or on a date specified by the Authority.
3.4. Any work undertaken that is not carried out in accordance with the Agreement or the Service Specification shall, at the sole discretion of the Authority’s Nominated Representative, be re-executed by the Contractor at its own expense and within such reasonable time as specified by the Authority’s Nominated Representative. 
3.5. The Authority does not accept liability for any errors that may arise in the specified work. It is the responsibility of the service provider to ensure that all specified works are accurate. The Authority may reject any work, if, in its reasonable opinion, the Contractor has failed to provide the Services to the standard and quality specified in the Contract or otherwise conveyed to the Contractor in connection with the Agreement. 
4. Responsibility and progress reporting
4.1. The Contractor shall appoint the Contractor’s Account Manager who shall be responsible for the provision of the Services to the Authority.
4.2. The Authority’s Nominated Representative shall be responsible for liaising with the Contractor’s Account Manager to determine that the Authority’s requirements are met and to discuss and resolve matters relating to the Agreement and to provide formal progress reports if so requested by the Authority’s Nominated Representative.
5. Payment
5.1. The Contractor shall invoice the Authority for the Charges at the times and in the manner set out in Schedule 2 and the Authority shall pay the Contractor within 30 days of receipt of a valid invoice.
5.2. The Contractor shall not be entitled to charge for the provision of any Services that are not part of the Services agreed within the Agreement unless otherwise agreed in writing in advance by the Authority.
5.3. The Authority may reduce payment in respect of any Services that the Contractor has either failed to provide or has provided inadequately, without prejudice to any other rights or remedies of the Authority.
5.4. If and whenever any payment due by the Authority in accordance with this Clause shall at any time remain unpaid for a period of 30 Working Days after becoming payable, a further and additional sum by way of interest on the same, calculated on a day to day basis at an annual rate of 2% above the National Westminster Bank base rate, in force from time to time from the date upon which such sum first became payable shall be paid by the Authority to the Contractor.
6. Transfer and subcontracting
6.1. The Agreement is personal to the Contractor. The Contractor shall not assign, novate, sub-contract or otherwise dispose of the Agreement or any part thereof without the previous consent in writing of the Authority.
6.2. Notwithstanding any sub-contracting permitted hereunder, the Contractor shall remain primarily responsible for the acts and omissions of its sub-contractors as though they were its own.
7. Protection of personal data
7.1. In this Clause references to “personal data”, “data subjects”, “data controller” and “data processor” and any other terms referred to in this Clause are to be interpreted as defined in the UK General Data Protection Regulation (UK GDPR), tailored by the Data Protection Act 2018, hereon together referred to as ‘Data Protection Legislation’. The Contractor shall comply with all relevant provisions of Data Protection Legislation, and do nothing, which causes, or may cause, the Authority to be in breach of its obligations. In particular, the Contractor shall act as a data processor in respect of any personal data pursuant to the Agreement, and shall only process such personal data as is necessary to enable it to fulfil its obligations under this Agreement. The processing that the Contractor is authorised to do is limited by the terms of Schedule 4, which extends to a third party in the event of sub-contracting.
7.2. The Contractor must only engage with a sub-contractor with the prior consent of the Authority. The Contractor must ensure that all its staff and agents processing the data are subject to a duty of confidence and other arrangements necessary to meet the requirements of Data Protection Legislation.
7.3. If the Contractor fails to comply with any provision of Data Protection Legislation, or the terms of this Clause and associated Schedules, the Authority may terminate the Agreement immediately in which event the provisions of Clause 12 shall apply.


7.4. In accordance with and subject to Clause 18,the Contractor shall indemnify the Authority against all claims and proceedings, and all costs and expenses incurred in connection therewith, made or brought against the Authority by any person in respect of Data Protection Legislation or equivalent applicable legislation in any other country which claims would not have arisen but for some act, omission, misrepresentation or negligence on the part of the Contractor or its sub-contractors and hold it harmless against all costs, losses and liability whatsoever incurred by it arising out of any action or inaction on its part in relation to any of its obligations as set out in this Agreement which results in the Authority being in breach of its obligations under Data Protection Legislation or equivalent applicable legislation in any other country.
7.5. The Contractor must not undertake any processing beyond that set out in Schedule 4 without the written instructions of the Authority (unless required by law to act without such instructions). The Contractor shall not transfer any personal data unless authorised to do so by the Authority. The Contractor shall not transfer personal data outside the United Kingdom or European Union except with the prior written consent of the Authority.
7.6. The Contractor must assist the Authority with any data subject access request made, allowing data subjects to exercise their rights under the UK GDPR. The Contractor must ensure that all data subject access requests are dealt with in the appropriate timescale as set out in Data Protection Legislation.
7.7. The Contractor must put appropriate technical and organisational measures in place to ensure the security of all data processed under the terms of this Agreement and Schedules. The Contractor must assist the Authority in meeting its UK GDPR obligations in relation to the following:
7.7.1. security of processing,
7.7.2. the notification of personal data breaches, the Contractor must report all breaches to the Authority without undue delay,
7.7.3. co-operation with the supervisory authorities where applicable, and
7.7.4. data protection impact assessments ( required if the processing is likely to ‘result in a risk to the rights and freedoms of Data Subjects’).
7.8. Upon termination of this Agreement for whatever reason, the Contractor shall, unless notified otherwise by the Authority, or otherwise required by law, immediately cease any processing of the personal data on the Authority’s behalf and as requested by the Authority destroy or provide the Authority with a copy on suitable media.
7.9. The Contractor shall permit audits of its Data Processing activity by the Authority, or the Authority’s designated auditor. The Contractor shall provide the Authority with all information required to ensure that both parties are meeting UK GDPR obligations, and inform the Authority immediately if it is asked to carry out action which may infringe Data Protection Legislation.


8. Waiver
8.1. No delay, neglect or forbearance on the part of either party in enforcing against the other party any term or condition of the Agreement shall either be or be deemed to be a waiver or in any prejudice any right of that party under the Agreement.
9. Force majeure
9.1. In this Agreement, force majeure will mean any cause preventing either party from performing any or all of its obligations under this Agreement which arises from or is attributable to acts, events or circumstances beyond the reasonable control of the party, including failure of a utility service or transport network, disruption caused by a public health emergency, pandemic, epidemic, war, riot, civil or political commotion, damage or disruption due to extreme weather conditions, war, civil war, armed conflict or terrorist attack, nuclear, chemical or other contamination This list does not preclude application of this Clause to other similar events. 
9.2. If either party is prevented or delayed in the performance of any of its obligations under this Agreement by force majeure, that party will forthwith serve notice in writing on the other party specifying the nature and extent of the circumstances giving rise to force majeure, and will, subject to service of such notice and having taken all reasonable steps to avoid or mitigate such prevention or delay and to Clause 11.4, have no liability in respect of the performance of such of its obligations as are prevented by the force majeure events during the continuation of such events, and for such time after they cease as is necessary for that party, using all reasonable endeavours, to recommence its affected operations in order for it to perform its obligations. The corresponding obligations of the other party will be suspended to the same extent.
9.3. If either party is prevented from performance of its obligations for a continuous period more than 3 months, the other party may terminate this Agreement forthwith on service of written notice upon the party so prevented, in which case neither party will have any liability to the other except that rights and liabilities which accrued prior to such termination shall continue to subsist.
9.4. The party claiming to be prevented or delayed in the performance of any of its obligations under this Agreement by reason of force majeure will use reasonable endeavours to find a solution by which the Agreement may be performed despite the continuance of the force majeure event, and communicate their proposal to the other party immediately.


10. Confidentiality
10.1. The Authority and the Contractor shall keep confidential all information relating to the Charges payable under this Agreement, the Know How, other technical, business, financial and product development plans, forecasts, customer lists and strategies of the other party obtained under or in connection with the Agreement and shall not divulge the same to any third party without the written consent of the other party.
10.2. The provisions of Clause 12.1 shall not apply to information which:
1.2.1. is in the public domain otherwise than by breach of the Agreement; 
1.2.2. was obtained from a third party who is free to divulge the same; or
1.2.3. is required by law to be disclosed, including pursuant to the Freedom of Information Act 2000 (see clause 11).
10.3. The Contractor and the Authority shall divulge confidential information only to those employees who are directly involved in the Agreement and who need to know the confidential information and shall ensure that such employees are aware of and comply with these obligations as to confidentiality.
10.4. The Contractor shall ensure that their employees and its sub-contractors are bound by the requirements of this Clause 10.
10.5. The provisions of this Clause 10 shall continue in perpetuity.
11. Freedom of Information Act 2000
11.1. The Contractor acknowledges and agrees:
11.1.1. that the Authority is a ‘public authority’ as defined by the Freedom of Information Act 2000 and is required to comply with its obligations thereunder;
11.1.2. that all information and documentation which the Contractor created and/or developed for the purposes of performing its obligations and whose ownership is vested in the Authority under this Agreement is held by the Authority for the purposes of section 3(2) of the Freedom of Information Act 2000;
11.1.3. to fully co-operate with the Authority and take such action as the Authority reasonably requires enabling the Authority to comply with its obligations under the Freedom of Information Act 2000; and
11.1.4. to comply with the ‘Freedom of Information Act 2000 – Request Protocol’ set out in Schedule 3.


12. Termination
12.1. The Authority may at any time, by notice in writing, terminate the Agreement as from the date of service of such notice if:
12.1.1. there is a change of control, as defined by section 451 of the Corporation Tax Act 2010, in the Contractor or its Parent Company.
12.1.2. any partner or partners of the Contractor who together are able to exercise direct or indirect control, as defined by Section 450 of the Corporation Tax Act 2010, shall at any time become bankrupt or shall have a receiving order or administration order made against him or shall make any composition or arrangement with or for the benefit of his creditors, or shall make any conveyance or assignment for the benefit of his creditors, or shall purport to do so, or appears unable to pay or to have no reasonable prospect of being able to pay a debt within the meaning of Section 268 of the Insolvency Act 1986 or he shall become apparently insolvent within the meaning of the Bankruptcy (Scotland) Act 2016or any application shall be made under any bankruptcy or insolvency act for the time being in force for sequestration of his estate, or a trust deed shall be granted by him for or on behalf of his creditors or any similar event occurs under the law of any other jurisdiction; or 
12.1.3. the Contractor, being a company, passes a resolution, or the Court makes an order that the Contractor or its Parent Company be wound up otherwise than for the purpose of a bona fide reconstruction or amalgamation, or a receiver, manager or administrator on behalf of a creditor is appointed in respect of the business or any part thereof of the Contractor or the Parent Company, or circumstances arise which entitle the Court or a creditor to appoint a receiver, manager or administrator or which entitle the Court otherwise than for the purpose of a bona fide reconstruction or amalgamation to make a winding-up order, or the Contractor or its Parent Company is unable to pay its debts within the meaning of Section 123 of the Insolvency Act 1986 or any similar event occurs under the law of any other jurisdiction.
12.2. The Authority may at any time by notice in writing terminate the Agreement forthwith if the Contractor is in default of any obligation under the Agreement and:
12.2.1. the default is capable of remedy and the Contractor shall have failed to remedy the default within fourteen (14) days of written notice to the Contractor specifying the default and requiring its remedy; or
12.2.2. the default is not capable of remedy.
12.3. Termination in accordance with this Clause 12 shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to either party.


12.4. The Authority will only be permitted to exercise its rights pursuant to Clause 12.1.1 for six (6) months after each such change of control and shall not be permitted to exercise such rights where the Authority has agreed in advance in writing to the particular change of control and such change of control takes place as proposed. The Contractor shall notify the Authority within fourteen days of any change of control taking place.
12.5. The Contract shall be terminable at any time during the agreement period by not less than three [3] months’ notice in writing being given by either party to the other.
13. Service of notices and communications
13.1. [bookmark: _Hlk67408295]Any notice or other communication that the Contractor gives under the Agreement must be by email to the Authority’s Nominated Representative @audit.wales address and business.services@audit.wales, or by first class recorded postal delivery to the Authority’s Nominated Representative at 24 Cathedral Road, Cardiff CF11 9LJ.’ Any notice or other communication that the Authority given under the Agreement must be by email to the Contractor’s Account Manager.
13.1.1. Email notices are deemed to be received 9am on the working day immediately following the day on which the notice is sent by email provided that no error message is generated. 
13.1.2. Notice given by post shall be effective 2 working days after the date of posting.
13.2. Clause 13.1 does not apply to the service of any proceedings or other documents in any legal action.
14. Entire agreement
14.1. The Agreement constitutes the entire agreement and understanding between the parties and supersedes all prior written and oral representations, agreements or understandings between them relating to the subject matter of the Agreement provided that neither party excludes liability for fraudulent misrepresentations upon which the other party has relied.
15. Severability
15.1. If any condition, clause or provision of the Agreement not being of a fundamental nature is held to be unlawful, invalid or unenforceable by a court or tribunal in any proceedings relating to the Agreement, the validity or enforceability of the remainder of the Agreement shall not be affected. If the court finds invalid a provision so fundamental as to prevent the accomplishment of the purpose of the Agreement, the parties shall immediately commence negotiations in good faith to remedy the invalidity.


16. Amendments and variations
16.1. No amendment or variation to the terms of the Agreement shall be valid unless agreed in writing between the Authority and the Contractor.
17. Recovery of sums due
17.1. Whenever under the Agreement any sum of money shall be recoverable from or payable by the Contractor, such sum may be deducted from any amount then due, or which at any time thereafter may become due, to the Contractor under this Agreement or any other agreement or arrangement with the Authority.
17.2. Any overpayment by the Authority to the Contractor whether in respect of the Charges or value added tax shall be a sum of money recoverable from the Contractor pursuant to Clause 17.1 above or otherwise.
18. Value added tax
18.1. The Authority shall pay to the Contractor, in addition to the Charges, a sum equal to the value added tax chargeable on the value of the Services provided in accordance with the Agreement.
18.2. Any invoice or other request for payment of monies due to the Contractor under the Agreement shall, if they are a taxable person, be in the same form and contain the same information as if the same were a tax invoice for the purposes of regulations made under the Value Added Tax Act 1994.
18.3. The Contractor shall, if so requested by the Authority, furnish such information as may reasonably be required by the Authority relating to the amount of value added tax chargeable on the Services.
19. Indemnities and insurance
19.1. The Contractor shall hold harmless and indemnify the Authority on demand from and against all claims, demands, proceedings, actions, damages, costs (including legal costs), expenses and any other liabilities arising from claims made by the Authority’s staff or agents, or by third parties, in respect of any death or personal injury, or loss or destruction of or damages to property, or any other loss, destruction or damage, including but not limited to financial losses which are caused, whether directly or indirectly, by the breach of contract or breach of duty (whether in negligence, tort, statute or otherwise) of the Contractor, its employees, agents or sub-contractors.
19.2. The Contractor shall be liable to the Authority for any loss, damage, destruction, injury or expenses, whether direct or indirect, (and including but not limited to loss or destruction of or damage to the Authority’s property, which includes data) arising from the Contractor’s breach of contract or duty (whether arising in negligence, tort, statute or otherwise).
19.3. Nothing in this Clause nor in any part of the Agreement imposes any liability on any member of the staff of the Authority or its representatives in their personal capacity.
19.4. Except in relation to death or personal injury as referred to in Clause 19.1, the amount of liability under this Clause shall be limited to a sum of £250,000 or twice the contract value, whichever is the greater, or such other sum as may be agreed in writing between the Authority and the Contractor.
20. Dispute resolution
20.1. The Authority’s Nominated Representative and the Contractor’s Account Manager shall attempt in good faith to negotiate a settlement to any dispute between the parties arising out of or in connection with the Agreement.
20.2. If the dispute cannot be resolved pursuant to Clause 20.1, then any dispute or difference between them may be referred to the courts.
21. Intellectual property rights
21.1. Subject to any pre-existing rights of third parties and of the Contractor, the Intellectual Property Rights in all reports, documents and other materials which are generated or acquired by the Contractor (or any of its sub-contractors or agents) in the performance of the Services shall belong to and be vested automatically in the Authority, and the Contractor warrants to the Authority that all staff, agents and sub-contractors are and will be engaged in relation to the Agreement on terms which do not entitle any of them to any Intellectual Property Rights in any such report document or other material. The Contractor hereby assigns any copyright that it owns in every such report, document, and other material to the Authority. 
22. Rights of third parties
22.1. It is not intended that the Agreement, either expressly or by implication, shall confer any benefit on any person who is not a party to the Agreement and accordingly the Contracts (Rights of Third Parties) Act 1999 shall not apply.
23. Equality, Human Rights and Discrimination
23.1. The Contractor shall comply with all legislation relating to equality and human rights, including the “General Duty” under the Equality Act 2010, and the Human Rights Act 1998 which apply to public authorities and private or third sector organisations where they are carrying out a public function.


23.2. The Contractor shall not unlawfully discriminate within the meaning and scope of equality legislation in relation to the provision of Services under this Agreement. The Contractor shall take all reasonable steps to ensure that unlawful conduct does not occur, including (but not limited to) discrimination on the basis of a protected characteristic, by association or perception, or harassment or victimisation, in the carrying out of Services under this Agreement. 
24. Modern Slavery 
24.1. The Contractor shall comply with the Modern Slavery Act 2015 and all other legislation including human rights obligations, relating to anti-slavery and human trafficking. 
24.2. The Authority prepares an annual slavery and human trafficking statement setting out the steps it has taken to ensure that slavery and human trafficking is not taking place in any of its supply chains or in any part of its business. The Contractor shall provide the Authority will all necessary information requested, so that the Authority can prepare such an annual statement.
24.3. If the Contractor is unable without reasonable excuse to provide information required by the Authority to prepare an annual statement, or evidence demonstrates a failure without reasonable excuse to comply with modern slavery obligations, the Authority may terminate the Agreement immediately in which event the provisions of Clause 12 shall apply.
25. Employees of the contractor
25.1. The Contractor shall be the employer of the personnel provided to perform the services and shall be entirely responsible for the employment and terms and conditions of employment of the employees. The Contractor is responsible for all PAYE, Income Tax and National Insurance Deductions of such personnel. The Contractor shall reimburse the Authority any sums the Authority has to pay to the HM Revenue and Customs in respect of their employees.
26. Conflicts of interest
26.1. The Contractor will notify the Authority of any actual or potential conflicts of interest which may arise in carrying out the Services and will arrange suitable alternative arrangements in agreement with the Authority to avoid such conflicts of interest. 
26.2.  The Contractor will not carry on in any business which could create a conflict of interest unless the Authority gives prior consent.


27. Transfer of Undertakings (Protection of Employment) Regulations
27.1. This clause 26 shall apply if an organised grouping of employees has as its principle purpose the fulfilment of the Services or any part thereof.
27.2. During the 12 months preceding the expiry of this Agreement or after the Authority has given notice to terminate this Agreement or at any other time as directed by the Authority, and within 15 working days of being so requested by the Authority, the Contractor shall fully and accurately disclose to the Authority any and all information in relation to all personnel engaged in providing the Services including all Relevant Employees who are to transfer as a consequence of a Relevant Transfer as the Authority may request.
27.3. The Contractor shall warrant the accuracy of all the information provided to the Authority pursuant to clause 26.2 and authorises the Authority to use any and all the information as it may consider necessary for the purposes of its business or for informing any tenderer for any services which are substantially the same as the Services (or any part thereof). 
27.4. The Contractor shall indemnify the Authority and any new contractor appointed by the Authority, and shall keep the Authority and any new contractor appointed by the Authority indemnified in full from and against all direct, indirect or consequential liability, loss, damages, injury, claims, costs and expenses (including legal expenses) which the Authority and any new contractor appointed by the Authority shall take all reasonable steps to mitigate, awarded against or incurred or paid by the Authority or any new contractor appointed by the Authority as a result of or in connection with the employment or termination of employment of any employee of the Contractor during any period prior to the date of expiry or termination of this Agreement.
27.5. If the Contractor enters into any sub-contract in connection with this Agreement, it shall impose obligations on its Sub-Contractor in the same terms as those imposed on it pursuant to this clause 26 and shall procure that the Sub-Contractor complies with such terms. The Contractor shall indemnify the Authority and keep the Authority indemnified in full from and against all direct, indirect, or consequential liability, loss, damages, injury, claims, costs and expenses (including legal expenses) awarded against or incurred or paid by the Authority as a result of or in connection with any failure on the part of the 
Sub-Contractor to comply with such terms. 
28. Welsh Language (Wales) Measure 2011
28.1. The Contractor shall for the term of the Agreement ensure that its services under the Agreement insofar as they are provided to the public and other authorities comply with Welsh language standards imposed on Wales Audit Office and the Auditor General under the Welsh Language (Wales) Measure 2011.


29. Living Wage
29.1. The Contractor agrees that for the duration of this Agreement, all employees and sub-contracted staff working two or more hours in any given day in a week, for eight or more consecutive weeks on the client's premises, shall be paid at least the Real Living Wage.
30. Law and jurisdiction
30.1. This Agreement shall be governed by the law of England and Wales. All disputes or differences arising under or in connection with it shall be submitted to the exclusive jurisdiction of the High Court in Cardiff. 
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Schedule 1 
Service specification 

Where applicable include reference to: 

[Work on our premise’s requirements]
[Packing requirements] 
[Health & Safety requirements in place because of COVID-19 etc] 


Schedule 2 
Charges 

[To be completed as per tender]
The Wales Audit Office will pay the Contractor within 30 days of receipt of a valid invoice.


Schedule 3 
Freedom of Information Act 2000 – request protocol 
For the purposes of this Schedule the ‘Authority’s Information Officer’ shall mean the person appointed by the Authority as being responsible for the Authority’s obligations pursuant to the Freedom of Information Act 2000 as notified to the Contractor from time to time.
2 Upon receipt of a request for any information or documentation in respect of any matter associated with the provision of the Services and/or this Agreement (‘a Request’) the Contractor agrees to: 
2.1. Inform the individual making the Request (‘the Applicant’) that the Contractor is not at liberty to provide any information and that the Applicant should instead send a written request to: The Information Officer, Wales Audit Office, 1 Capital Quarter, Cardiff, CF10 4BZ.
2.2. Immediately, and in any event no later than 2 Working Days after the Request is	received, send the Authority’s Information Officer (electronically to infoofficer@audit.wales and by first-class post):
2.2.1. a copy of any Request, the name and address of the Applicant and confirmation of the date the Request was received by the Contractor where the Request is made in writing; or
2.2.2. a note setting out the gist of any Request, the name and address of the Applicant and confirmation of the date the Request was received where the Request is made orally.
3 Upon receipt of a Request the Authority agrees to: 
3.1. inform the Applicant that the Request is required to be submitted in writing if the	Request is made orally;
3.2. immediately, and in any event no later than 3 Working Days after it has been received in written form, send the Contractor’s Account Manager (electronically and by first class post) a copy of the Request; and
3.3. write to the Applicant to acknowledge receipt of the request and seek clarification where appropriate.
4 No later than 5 Working Days after receipt of the written Request the Authority’s Information Officer and the Contractor’s Representative shall discuss the Request and any concerns arising thereon.
5 The Contractor agrees to:
5.1. search for any information falling within the parameters of the Request; and 
5.2. provide a copy of all information located to the Authority no later than 10 Working Days after receipt of the written Request.


6 If either the Authority’s Information Officer or the Contractor’s Representative so requests the Authority’s Information Officer and the Contractor’s Representative shall discuss the content of any information located pursuant to a search carried out in accordance with paragraph 4 or within the possession of the Authority to discuss whether any exemptions to disclosure apply and, if so, whether and how the information might be formatted to allow for its disclosure.
The Authority will use reasonable endeavours to respond to the Applicant within 20 Working Days of receipt of the written Request, where appropriate confirming or denying the existence of the information, supplying a copy of it and/or setting out any exemptions that apply.


Schedule 4 
Processing of Personal Data 
1. Parties and status
1.1 Controller
The Wales Audit Office (“WAO”), a statutory public body established under the Public Audit (Wales) Act 2013.
1.2 Processor
[Name of Supplier], engaged by the WAO to assist in the design, administration and analysis of staff surveys.
1.3 Roles
For the purposes of this Schedule:
· the WAO acts as data controller; and
· the Supplier acts as data processor, processing personal data strictly on the documented instructions of WAO.
2. Purpose and nature of processing
2.1 The purposes of the processing 
The processing of personal data of WAO staff is for the purpose of conducting staff surveys, including survey distribution, response collection, analysis, and reporting.
2.2 Nature of the processing
The processing activities are:
· secure receipt of staff contact details (if applicable);
· distribution of survey invitations and reminders;
· collection of survey responses;
· translation of survey responses from Welsh to English;
· aggregation and statistical analysis of responses;
· provision of anonymised or aggregated reports to WAO;
· provision of full free text reports;
· redaction of free text reports to prevent breach of UK GDPR or to prevent dissemination of defamatory and untrue, threatening or obscene information;
· secure deletion of data.
2.3 Purpose limitation
Personal data shall be processed solely for the purpose of providing staff survey services to the WAO and for no other purpose.
3 Duration of processing
Processing shall operate for the duration of the Contract and for any additional period required solely for:
· completion of agreed reporting; and
· secure deletion or return of personal data.
No personal data shall be retained beyond this period.
4. Categories of data subjects and personal data
4.1 Data subjects
The data subjects are employees and members of the WAO, together with agency workers providing services to the WAO.
4.2 Categories of personal data
The categories of personal data comprise:
· name, work email address, role, grade, team or directorate (where required for survey segmentation);
· survey responses, including opinions and feedback;
· metadata relating to survey participation.
4.3 Special category data
Survey responses may include special category personal data (for example, information relating to health or trades union activity). Such data may only be processed where necessary for the purpose of providing staff survey services to the WAO and for no other purpose.
5. Prohibition on AI Training and Secondary Use
5.1 Use of Artificial Intelligence (AI) and prohibition on AI Training and model development
The processor may use AI tools to assist in undertaking the processing but shall not, and shall ensure that its staff and sub‑processors do not:
· Use personal data for the training, fine‑tuning, testing or validation of AI or machine learning models;
· Use personal data to improve algorithms, automated tools, large language models or analytics products; or
· Combine personal data with other datasets for AI training and model development‑related purposes.
5.2 No secondary or commercial use
Personal Data shall not be:
· Used for marketing or promotional purposes; or
· Shared with any third party except as permitted under this Schedule.
These prohibitions apply during and after the term of the Contract.
6. Conflict
In the event of conflict between this Schedule and any other provision of the Contract, this Schedule shall prevail in relation to Personal Data processing.
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