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WROCŁAW, 18.03.2022 

 

GENERAL TERMS AND CONDITIONS OF SALE 
AND DELIVERY OF WAGO ELWAG SP. Z O.O. 

 
1. General provisions 

 
1.1. These general terms and conditions of sale and delivery (hereinafter: GTCSD) shall apply to all 
current and future deliveries as well as to other performances rendered by WAGO ELWAG sp. z o.o. 
(hereinafter: the Company), including any consulting and information provision. GTCSD shall also 
apply when the Company does not refer any more to these terms towards the Buyer with subsequent 
transactions. Only GTCSD shall always apply in relations between the Company and the Buyer. In 
particular, the commercial terms provided by the Buyer shall not apply here and there is no need for 
the Company to express an additional explicit refusal to apply these terms. 

 
1.2. With a view to shaping mutual rights in accordance with the WAGO Group Policy Rules, the 
Parties may set terms and conditions other than those set out in these GTCSD, with the proviso that 
they should only be agreed in writing, otherwise null and void. 

 
1.3. Commercial information of the Company shall be subject only to these GTCSD; it shall not 
constitute an offer within the meaning of the provisions of the Civil Code and shall not be binding. 

 
1.4. The obligation of delivery shall arise only after the Company has confirmed an order in writing 
electronically, or in documentary form. 

 
1.5. Orders shall be accepted in written, electronic or documentary form. 

 
1.6 For the Buyers registered on the Company's website, orders shall also be accepted through the 
online system. 

 
1.7 When the Buyer is enabled to place orders online, they assume full responsibility for the orders 
placed through the system. The company reserves the right to verify the order placed, including the 
right to refuse to fulfill it. 

 
1.8. The Buyer should indicate to the Company in writing the persons authorized to place orders on the 
Buyer’s behalf. This also applies to those authorized to place orders online. 

 
1.9. Employees, associates and representatives of the Company shall not be entitled to make any 
significant oral additional agreements, oral promises or oral amendments to the contract. Such 
agreements, additional arrangements or promises shall be binding upon the Company only after they 
have been properly supplemented by the persons authorized to confirm an order. 

 
1.10. The Buyer warrants that it shall strictly comply with all provisions of national and international 
foreign trade laws in their current form (including prohibitions on deliveries and services). The Buyer 
confirms that it is not a sanctioned natural or legal person and is obliged to notify the Company 
immediately if it becomes a sanctioned person or if it comes under the possession or control of a 
sanctioned person in the future. In addition, the deliveries or services shall be performed provided 
there are no obstacles to their performance arising from national or international regulations. In the 
absence of official permits (e.g., for export/import), the contract with respect to a specific part shall be 
treated as if it had not been concluded, and any claims for damages by the Buyer shall be excluded. 
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2.1. The applicable price shall be the price from the Company's net price list valid on the day of order 
confirmation. The price shall include the cost of standard packaging. In case of change of significant 
factors affecting the price (such as prices of raw materials, wages, taxes and duties) in the period 
between confirmation of the order and performance of the contract or emergence of cost-increasing 
complications during this period (especially in the form of new or modified legal requirements), the 
Company shall be entitled to charge the Buyer a reasonable surcharge if such changes have a 
significant impact on the profitability of a given order. 

 
2.2. Unless agreed otherwise in writing, all invoices shall be due and payable in full prior to the 
shipment of the goods unless a different date is indicated in a separate contract or in the order 
confirmation. 

 
2.3. When making a payment, it is necessary to indicate in the bank transfer the invoice number or the 
recipient's number provided in the pro forma invoice. The payment may be made only to the account 
specified in the invoice, in the appropriate currency. Regardless of the method of payment, the 
payment shall take effect when the company can, without restrictions, dispose of the funds transferred, 
in particular it shall be the day of crediting the payment to the Company's account. 

 
2.4. The company shall not be obliged to accept bills of exchange and checks. However, if such a 
method of payment is agreed, bills of exchange and checks shall be accepted only with the proviso 
that the Company may discount them with deduction of all costs and commissions. At the same time, 
the Company shall not be obliged to present a bill of exchange and a check for payment on time or to 
make a protest. 

 
2.5. In the event of the Buyer’s delay in payment, the Company shall be entitled to statutory interest. 
Apart from charging interest for delay, the Company reserves the right to exercise the rights set out in 
Article 2.7. and 5.3. of these GTCSD. 

 
2.6. The Parties exclude the right of the Buyer to set off the amounts due from the Company against 
the amounts owed by the Buyer to the Company as the payment of the price for the delivered goods. 

 
2.7. In the case of the Buyer’s delay in payment for a period longer than two weeks or if the bankruptcy 
proceedings are initiated against the Buyer, or the Buyer initiates extralegal negotiations regarding 
repayment of debts or suspends their repayment or if there are circumstances that reduce the 
creditworthiness of the Buyer or the culpable inability to repay the debt is demonstrated, the Company 
shall be authorized, with regard to the deliveries not yet made, to call upon the Buyer within one week 
to provide securities in the form of an advance payment or bank guarantee, or to suspend deliveries in 
the absence thereof. After the expiry of the periods specified above to no effect, the Company shall be 
entitled to withdraw from the sale contract due to its non-performance by the Buyer, and to claim 
damages. In addition, in such a case, the Company shall be authorized to revoke the resale right and 
collect the payments under Article 5.3. and 5.5 of these terms and conditions as well as the right to 
process, combine and mix the delivered goods resulting from Article 5.6 of these terms and conditions 
as well as the Company may demand the return of the delivered goods. 

2.8. In the case of VAT invoices for which, after their issuance, the circumstances listed in Article 106j 
(1) of the Value Added Tax Act (Journal of Laws of 2021, item 685, as amended) occur, the Company 
shall issue and provide the Buyer with appropriate corrections to the invoices. Any arrangements 
between the Parties regarding invoice corrections shall be made in documentary form. 

 

3. Delivery and collection 

 
3.1. If and as long as the Company buys goods or parts or materials for the production of these goods 
from a third party, the obligation of delivery by the Company shall apply subject to the complete, 
correct and timely delivery to the Company unless the lack of delivery or delay is caused by the 
Company’s own fault. In case the delivery to the Company is incomplete, incorrect and/or 
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untimely through no fault of the Company, the Company shall be entitled to withdraw without 
consequences from the delivery contract with the Buyer. 

 
3.2. The costs of shipping from the plant or other place of shipment shall be borne by the Buyer. The 
risk of accidental loss or destruction of the goods shall be transferred to the Buyer upon the delivery of 
goods to the place of delivery. 

 
3.3. Only orders covering full packages shall be accepted for fulfillment. In the case of deliveries in 
partial packages, the Company reserves the right to charge additional fees related thereto. 

 
3.4. The company shall fulfill orders from a set value – a logistic minimum. An additional fee shall be 
charged for fulfilling orders below the logistic minimum. 

 
3.5. The Buyer may not refuse to accept part of the delivery; in case of refusal, the Buyer shall be 
obliged to pay for it. Disputing a partial delivery shall not constitute an entitlement to the rejection of 
further deliveries. 

 
3.6. The Buyer shall be in delay with collecting the goods already when the Company provides the 
Buyer with only a written notification about the collection of the goods. 

 
3.7. The Buyer's delay in implementing the above regulations and obligations longer than one month 
shall entitle the Company, without depriving it of further rights, to demand from the Buyer, irrespective 
of the contract performance, liquidated damages of 5% of the invoice value as well as to sell non-
collected goods to another person. 

 
3.8. Any visible damage in transport must be reported by the Buyer at the delivery, and any hidden 
damage – immediately but no later than one month from the date of delivery. 

 

4. Time and place of delivery 

 
4.1. Meeting delivery dates is a prerequisite for order fulfillment. The delivery date shall be specified in 
the order confirmation by the Company, however not until all previous orders have been clarified and 
all required order documentation and other information from the Buyer as well as the agreed advance 
payment have been received. The delivery date shall be also met when the goods are delivered to the 
agreed collection point or the Buyer is informed about the possibility of their collection but has not 
collected the goods through no fault of the Company. 

 
4.2. If the Company is in delay, the Buyer shall set an appropriate additional period for it. This period 
should be at least four weeks long. 

 
4.3. After the expiry of the additional period for delivering goods to no effect through the fault of the 
Company, the Buyer shall have the right to withdraw from the contract if it referred to the non-
performance of the contract when setting the additional period. The right of withdrawal shall not apply if 
the goods are shipped or are ready for shipment by the expiry of the period and the Buyer has been 
notified thereof. 

 
4.4. Unforeseen events beyond the control of the Company, such as war, the risk of war, riots, external 
coercion against persons or things, interference by a public authority, including trade and monetary 
policy measures, strikes against the Company or its suppliers or transport operators, interruption of 
transport connections, fire, lack of raw materials, power outage and other disruptions in the operation 
of the plant of the Company or its suppliers shall extend the time and dates of deliveries by the 
duration of such an obstacle. This shall also apply if the Company is already in delay with the delivery 
or if previously specified obstacles to the delivery had occurred before signing the delivery contract but 
had not been known to the Company. The Company shall inform the Buyer without delay of any 
obstacle to delivery. 

 
4.5. The duration of the delivery delay referred to herein longer than two months shall entitle both 
parties to withdraw from the contract. However, the Buyer may withdraw only after the Company has 
not responded within one week of the Buyer’s call whether the Company withdraws from the contract 
or wants to deliver the goods within 
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an appropriate period. The same right of withdrawal shall arise independently prior to the 

aforementioned period if the performance of the contract has lost its relevance for one of the parties 
due to the delay. 

 

5. Retention of title 

 
5.1. The items covered by the Deliveries (goods subject to the retention of title) shall remain the 
property of the Company until all claims the Company has against the Buyer under the business 
relationship have been settled. 

 
5.2. During the period of retention of title, the Buyer shall have no right to pledge the goods or transfer 
ownership thereof in order to secure any receivables, and resale shall be permitted only to resellers in 
the ordinary course of business. 

 
5.3. In the event that the Buyer resells the goods subject to retention of title, the Buyer hereby assigns, 
for security purposes, their future receivables from their customers, arising from the resale, together 
with all ancillary rights, including the balance amounts due, without the requirement for further 
separate declarations. In the case of resale of goods subject to retention of title along with other items 
without agreeing a separate price for goods subject to retention of title, the Buyer hereby assigns to 
the Company, with priority over other receivables, that portion of receivables related to the payment of 
the total price which corresponds to the price of the goods subject to retention of title, as indicated on 
the invoice issued by the Company. 

 
5.4. The Buyer is obliged to provide the Company with the information necessary to enforce its rights 
against customers and to deliver it relevant documentation in this regard. 

 
5.5. The Buyer shall have the right to collect the assigned receivables arising from the resale until the 
revocation of the authorization. In the event of a material cause, in particular in the event of a delay in 
payment, withholding of payment, initiation of bankruptcy proceedings, protest of a bill of exchange or 
a reasonable supposition regarding excessive indebtedness or insolvency of the Buyer, the Company 
shall have the right to revoke the Buyer's power of attorney to collect receivables. In this case, the 
Company shall have the right to disclose the assignment of securities and enforce the assigned 
receivables. 

 
5.6. The Buyer shall have the right to process the goods subject to retention of title and to combine it 
with other items. Processing, mixing or combining (hereafter referred to as “Processing”) shall be 
performed for the benefit of the Company. The Buyer shall store a new item for the Company with due 
diligence. The new item shall be considered to be subject to retention of title. 

 
5.7. In the case of Processing in combination with other items not belonging to the Company, the 
Company shall be entitled to co-ownership of a new item in the part resulting from the ratio of the 
processed, mixed or combined goods (referred to as “processed” goods) subject to retention of title to 
the value of the remaining processed goods at the time of processing. If the Buyer has acquired an 
exclusive right to the new item, the Buyer shall grant the Company the co-ownership of the new item 
created as a result of processing, according to the ratio of the value of the processed goods subject to 
retention of title to the remaining processed goods at the time of processing. 

 
5.8. In the event of sale of a new item, the Buyer hereby assigns, for security purposes, its claim 
against the customer, arising from the sale, along with all ancillary rights, without the requirement for 
further separate declarations. However, the assignment shall be only valid in the amount 
corresponding to the value of the processed goods subject to retention of title, as indicated on the 
invoice issued by the Company. The share in the receivable assigned to the Company shall be 
satisfied in the first place. The power of attorney to collect receivables and the conditions for its 
revocation shall be governed by the provisions referred to in section 5.5. 

 
5.9. In the event that the Buyer combines the goods subject to retention of title with land or movables, 
the Buyer hereby assigns to the Company, for security purposes and without the need for any further 
separate declarations, its receivable due to it as compensation for such combination, together 
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with all ancillary rights, in the amount corresponding to the ratio of the value of the combined goods 
subject to retention of title to the value of the other combined goods at the time of the combination. 

 
5.10. In the event of seizure or other interference by third parties, the Buyer shall be obliged to 
immediately notify the Company of this fact. 

 
5.11. In the event of a breach of the obligation by the Buyer, in particular in the event of a delay in 
payment, after the expiry of the appropriate period set for rendering the performance by the Buyer to 
no effect, the Company shall have the right to withdraw from the contract or to collect the goods. The 
Buyer shall be obliged to issue the goods. 

 
5.12. The Buyer shall have the right to assign the receivable arising from the resale as part of the full 
factoring if the assignment is reported to the Company beforehand, and the price obtained as a result 
of the sale of the receivable reaches at least the value of the goods subject to retention of title and 
owned by the Buyer pursuant to section 5.1. or – co-owned by the Buyer pursuant to section 5.7., and 
whose sale resulted in a given receivable. Receivables and other claims against the factor arising from 
the sale of the receivables assigned to the Company for securing purposes are hereby assigned by the 
Buyer to the factor. They are used to secure their claims, similarly to previously-mentioned ones. The 
Company hereby accepts the above-mentioned assignments. 

 

6. Liability for defects 

 
6.1. As regards defects of goods, the Company shall be liable in accordance with the following 
regulations. 

 
6.2. The Company shall be liable to the Buyer under the statutory warranty for physical and legal 
defects of the goods for a period of 24 months from the date of issuance of the VAT invoice by the 
Company unless provisions of generally applicable law provide for a longer liability period. 

 
6.3 All defects shall be subject to free-of-charge repair, replacement delivery or re-making at the 
discretion of the Company. In the case of goods whose production has already been discontinued, any 
replacement delivery shall consist in the delivery of functionally equivalent products. 

 
6.4. The Buyer shall be obliged to report physical defects to the Company immediately in writing or 
documentary form. 

 
6.5. The Buyer's claims regarding costs related to the additional rendering of the performance, in 
particular costs of transport, infrastructure, labor and materials, shall be excluded if the costs increase 
due to transporting the delivery item to a location other than the Buyer’s premises unless the transport 
corresponds to its intended use. 

 
6.6 Claims based on defects shall expire if the goods have been modified by the Buyer or a third party, 
and such modification contributed to the occurrence of the defect. 

 
6.7 If the goods are manufactured in accordance with the Buyer's specifications, the Company shall 
not be obliged to check the accuracy of the specifications. In particular, the Company does not verify 
the place of use, intended purpose, specific use or application, or Buyer-specific functionality of the 
goods/solutions. The Buyer shall be responsible for the accuracy and completeness of the 
specifications provided to the Company and that they are free of third-party rights. 

 
6.8 In the event of legitimate third-party claims of infringement of industrial property rights with respect 
to the delivered goods, the Company shall, at its own discretion and expense, obtain the right to use 
the deliveries in question or to modify them in such a way that the protected right is not infringed, or 
apply for cancellation or revocation of the protected right or replace a specific delivery. If this is not 
possible, the Buyer shall have the right to withdraw from the contract or reduce the price. In addition, in 
order to protect its claims, the Buyer shall promptly notify the Company in writing or in documentary 
form of third-party claims. In this respect, all defensive measures and negotiations shall remain 
reserved to the Company. Any claims of the Buyer arising therefrom shall be excluded if 
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the Buyer is responsible for infringement of a protected right, in particular, as a result of providing the 
Company with the specifications of the respective goods, using the goods in a manner not authorized 
by the Company, or modification of the goods. The provisions indicated in section 7 shall apply 
accordingly. 

 
6.9 Subject to mandatory provisions of law, claims for damages shall be excluded. 

 

7. Limitation of claims for redressing damage 

 
7.1. The Customer's claims for damages caused by the Company's performance or non-performance 
of the contract shall be limited to the Company's willful misconduct or gross negligence. In addition, the 
Company shall not be liable for the Buyer's lost profits or any indirect damages. 

 
7.2. The above limitations shall not apply to personal injury and the Company's liability as defined by 
the provisions of generally applicable law. 

 

8. Information and consulting as well as protection rights 

 
8.1. Information about the processing and usability, maintenance or handling of the products provided 
by the Company, technical consulting or other information are provided to the best of knowledge, 
however without any obligation and with the exclusion of any liability unless the Company acts with at 
least gross negligence. If a contract for consultancy is signed or any other similar contractual obligation 
arises, the company's liability shall be also limited according to Art. 7. 

 
8.2. The Company reserves ownership and copyright of the submitted offers, drawings, cost estimates, 
calculations, samples, models and other technical documentation (in short: Offer Documents). Offer 
Documents may not be made available to third parties, and the Buyer shall be obliged to use them 
only for the purpose of evaluating an offer and also to keep them fully confidential. Offer Documents 
may be shared only with the prior written consent of the Company. Offer Documents must be promptly 
deleted if no order is placed with the Company. If the Company produces goods based on drawings, 
models, other information from the Buyer and thus violates the third parties' protection rights, the 
Buyer shall indemnify the Company against all related claims. 

 
8.3. In the case of standard articles offered in the catalog, the Company guarantees that these articles 
are free from third party rights. This warranty expires if the Buyer fails to notify the Company 
immediately after receiving a call from a third party and to grant it all necessary powers of attorney 
which will entitle the Company to clarify the dispute with the third party at its own expense and at its 
own discretion. In the case discussed above, the fulfillment of the warranty shall cover the return of the 
goods in exchange for a refund of the delivery price. Any other costs shall be excluded. 

 
8.4. The Buyer shall keep strictly confidential all confidential information received from the Company in 
connection with the delivery or service provided. This information may be disclosed to third parties only 
with the Company's prior written consent. The obligation of confidentiality shall apply for the duration of 
cooperation between the Company and the Buyer and also for a period of 5 years after its termination. 

 
8.5. All information, facts, records, data and/or knowledge – in particular, technical, organizational, 
economic, design-related information, specifications, drawings, models, prototypes, test results and/or 
know-how – which, at the time of being provided by the Company, are not publicly available, shall be 
treated as confidential. Confidential information shall also include Offer Documents and prices as well 
as commercial terms agreed between the parties. 

 

9. Place of contract performance, governing law and jurisdiction 

 
9.1. The place of rendering the performance regarding the issue of goods and payment shall be 
Wrocław, Poland. 

 
9.2 All agreements concluded between the Company and the Buyer shall be governed exclusively by 
the Polish law, whereas conflict-of-law provisions and the UN Convention on Contracts for the 
International Sale of Goods shall be excluded. 
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9.3. For disputes arising from present and future deliveries, as well as for other performances, 
including disputes concerning the conclusion of contracts and their effectiveness, including disputes 
related to checks and bills of exchange, the competent court shall be the court in Wrocław. However, 
the Company may sue the Buyer before any other court in accordance with the Code of Civil 
Procedure. 

 

10. Provisions applicable to contracts concluded by sole proprietorships 

 
10.1 The Buyer, operating as a sole proprietorship, shall inform the Company in writing or 
electronically, no later than at the time of placing an order, that a given contract is not of a professional 
nature for the Buyer. Such agreements shall be governed by the provisions of this article. 

 
10.2 In case of conclusion of a contract with the Company under the terms of Article 10.1, the Buyer 
shall be bound by all provisions of the GTCSD, subject to the provisions of Articles 10.3 – 10.7. 

 
10.3 If the delivered goods have a defect, the provisions of the Civil Code (Journal of Laws of 2020, 
item 1740, as amended) in the field of statutory warranty, concerning the consumer, shall apply to the 
Buyer. The provisions of Article 563 and Article 567 § 2 of the Civil Code shall be excluded. 

 
10.4 In the case of a contract concluded remotely or outside the Company’s premises, the Buyer shall 
have the right to withdraw from such contract within 14 days from the date of its conclusion, without 
providing any reason. In order to exercise the right of withdrawal from the contract, the Buyer must 
inform the Company of the withdrawal from the contract by means of an unambiguous statement (e.g., 
in writing or electronically). The Buyer may use the model withdrawal form (available at 
https://www.wago.com/lt/returns-and-complaints), however it is not mandatory. The information should 
be sent to the following address: reklamacje@wago.com or by mail to: WAGO ELWAG sp.z o.o., ul. 
Piękna 58a, 50-506 Wrocław. 

 
10.5 In the event of withdrawal from the contract, the Buyer shall be reimbursed for all payments 
received by the Company, including the costs of delivery of the items (except for the additional costs 
resulting from the delivery method chosen by the Buyer other than the cheapest ordinary delivery 
method offered by the Company), immediately and in any case no later than 14 days from the day on 
which the Company is informed of the Buyer's decision to exercise the right of withdrawal from the 
contract. The reimbursement shall be made using the same payment methods that were used by the 
Buyer in the original transaction unless the Buyer agrees to a different solution; in any case, the Buyer 
shall not bear any fees in connection with the reimbursement 

 
10.6 Return of goods by the Buyer shall be possible only in the original, complete, undamaged and 
unopened packaging, without stickers and internal markings of the Buyer. Goods must be returned 
intact condition, suitable for re-sale by the Company. 

 
10.7 The right of withdrawal from the contract referred to in Article 10.4 shall be excluded with respect 
to contracts in which the subject of performance is an item supplied in sealed packaging which cannot 
be returned after opening the packaging for health protection or hygienic reasons, if the packaging has 
been opened after delivery, and in the case of contracts in which the subject of performance is a non-
prefabricated item produced according to the Buyer's specifications or serving to satisfy the Buyer's 
individualized needs. 

 

11. Additional terms 

 
11.1. The applicable version of the GTCSD shall be supplemented or replaced under certain 
circumstances by other contractual terms. Details can be found below in sections 11.2 and following. 
All specific contractual terms mentioned therein are published on our website 
(https://www.wago.com/lt/) At the Buyer's request, the Company also provides them free of charge in 
paper form. 
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11.2. In addition to the provisions of the GTCSD, special license terms and other provisions of the 
WAGO Software License Agreement ("SLA") shall apply to computer programs and software as well 
as related documentation (collectively, the "software"). The warranty and liability provisions of the SLA 
shall take precedence over the relevant provisions of the GTCSD. 

 
11.3. The provisions of the above paragraph shall apply accordingly to hardware products with 
integrated software if such software is integrated with the hardware. In addition, the provisions of the 
GTCSD shall continue to apply, including with respect to statutory warranty and liability. 

 
11.4 In the case of cloud services, only the WAGO Cloud Terms of Use (“ToU”) and the Special Terms 
of Use of Monthly Billing Procedure shall apply. The present GTCSD shall not apply in this regard. 

 

12. Personal data protection and other provisions 

 
12.1. The Company shall be authorized to process the Buyer’s personal data within the meaning of the 
personal data protection provisions, received in connection with the conclusion and performance of the 
contract between the Buyer and the Company. For more information see privacy policy 
https://www.wago.com/lt/privacy-policy 

 
12.2. If any individual provisions of these GTCSD are deemed invalid or ineffective, the remaining 
provisions shall remain in full force and effect and shall be replaced by a provision of similar meaning, 
reflecting the original intent of a given provision, to the extent permitted by applicable law. 

 
12.3. The Buyer may transfer to third parties any claims against the Company arising from supply or 
service agreements only with the prior consent of the Company. 

 
Address details: 
WAGO ELWAG sp. z o.o. 
ul. Piękna 58a 
50-506 Wrocław 
Poland 

 
Phone + 48 71 360 29 70 
Fax + 48 71 360 29 99 
E-mail: wago.elwag@wago.com 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
Page 8 of 8 

https://www.wago.com/lt/privacy-policy
mailto:wago.elwag@wago.com

