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New York, New York 10112
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Fax (212) 884-8234

Approximate date of commencement of proposed sale to the public:  As soon as practicable after the effective date of
this Registration Statement.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933 check the following box.  x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ¨ Accelerated filer ¨
Non-accelerated filer ¨ Smaller reporting company x
(Do not check if a smaller reporting company)
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EXPLANTORY NOTE

This Post-Effective Amendment No. 2 to the Registration Statement on Form S-1 (File No. 333-164504), as amended
(the “Registration Statement”), of Pioneer Power Solutions, Inc. (the “Company”) is being filed pursuant to the
undertakings in Item 17 of the Registration Statement to update and supplement the information contained in the
Registration Statement to (i) include the information contained in the Company’s Annual Report on Form 10-K for the
fiscal year ended December 31, 2010, filed on March 31, 2011, and (ii) make certain other updating revisions to the
information contained in the Registration Statement.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED APRIL 27, 2011

PRELIMINARY PROSPECTUS

7,000,000 Shares

Pioneer Power Solutions, Inc.

Common Stock
_________________

This prospectus relates to the sale by the selling stockholders identified in this prospectus of up to 7,000,000 shares of
our common stock, which includes:

· 5,000,000 shares of common stock issued in a private placement;

· 1,000,000 shares of common stock initially issuable upon the exercise of an
outstanding warrant to purchase shares of common stock at an exercise price
of $2.00 per share; and

· 1,000,000 shares of common stock initially issuable upon the exercise of an
outstanding warrant to purchase shares of common stock at an exercise price
of $3.25 per share.

The prices at which the selling stockholders may sell shares will be determined by the prevailing market price for the
shares or in negotiated transactions. We will not receive any proceeds from the sale of these shares by the selling
stockholders. However, we will receive the exercise price of the warrants if the warrants are exercised for cash. All
expenses of registration incurred in connection with this offering are being borne by us, but all selling and other
expenses incurred by the selling stockholders will be borne by the selling stockholders.

Our common stock is quoted on the regulated quotation service of the OTC Bulletin Board under the symbol
“PPSI.OB”. On April 26, 2011, the last reported sale price of our common stock as reported on the OTC Bulletin Board
was $2.95 per share.

Investing in our common stock is highly speculative and involves a high degree of risk. You should carefully consider
the risks and uncertainties in the section entitled “Risk Factors” beginning on page 8 of this prospectus before making a
decision to purchase our stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a
criminal offense.

The date of this prospectus is                          , 2011
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You should rely only on the information contained in this prospectus.  We have not authorized any other person to
provide you with information different from or in addition to that contained in this prospectus.  If anyone provides you
with different or inconsistent information, you should not rely on it.  We are not making an offer to sell these
securities in any jurisdiction where an offer or sale is not permitted.  You should assume that the information
appearing in this prospectus is accurate only as of the date on the front cover of this prospectus.  Our business,
financial condition, results of operations and prospects may have changed since that date.

Industry and Market Data

In this prospectus, we rely on and refer to information and statistics regarding our industry.  We obtained this
statistical, market and other industry data and forecasts from publicly available information.  While we believe that the
statistical data, market data and other industry data and forecasts are reliable, we have not independently verified the
data.
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PROSPECTUS SUMMARY

This summary highlights information contained in other parts of this
prospectus.  Because it is a summary, it does not contain all of the information
that you should consider in making your investment decision.  Before investing in
our common stock, you should read the entire prospectus carefully, including our
consolidated financial statements and the related notes included in this prospectus
and the information set forth under the headings “Risk Factors” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations.”

When used herein, unless the context requires otherwise, references to the
“Company,” “Pioneer,” “we,” “our” and “us” for periods prior to the closing of our share
exchange on December 2, 2009 refer to Pioneer Transformers Ltd., a company
incorporated under the Canada Business Corporations Act that is now our
wholly-owned subsidiary, and its subsidiaries.  For periods subsequent to the
closing of the share exchange on December 2, 2009, references to the “Company,”
“Pioneer,” “we,” “our” and “us” refer to Pioneer Power Solutions, Inc., a publicly traded
company, and its subsidiaries, including Pioneer Transformers Ltd., Jefferson
Electric, Inc., and Pioneer Wind Energy Systems Inc.

The Company

Overview

We are an owner and operator of specialty electrical equipment and service
businesses which provide highly-engineered solutions for niche markets in the
utility, industrial, commercial and wind energy sectors of the electrical
transmission and distribution industry.  Our products include liquid-filled and
dry-type (encapsulated and ventilated) transformers and, more recently, wind
energy equipment and services.  We intend to grow our business by increasing
our portfolio of specialty solutions for the markets we serve, both through
acquisitions and internal product development.  Our management team has
extensive industry experience and a significant track record of acquiring,
integrating and operating companies.

We primarily serve the North American market and our broad customer base
includes a number of recognized national and regional utility and industrial
companies.  We currently have five locations in the U.S., Canada and Mexico for
manufacturing, centralized distribution, engineering, sales and administration.  In
addition, we utilize a network of 21 independently-operated stocking locations in
the U.S., including two regional distribution centers.

Electrical Transmission and Distribution Equipment

Our electrical transformers segment designs and manufactures a full line of
custom and standard liquid-filled, encapsulated and ventilated electrical
transformers used in the control and conditioning of electrical current for critical
processes.  Our operating companies within this segment, Pioneer Transformers
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Ltd. and Jefferson Electric, Inc., specialize in liquid-filled and dry-type
transformers, respectively.  Each business offers a wide range of
engineered-to-order and standard equipment, sold either directly to end users,
through engineering and construction firms, or through wholesale
distributors.  These operating companies serve customers in a variety of
industries including electric utilities, industrial customers, commercial
construction companies and renewable energy producers.
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Wind Energy Equipment and Services

We are developing our wind energy business segment to target community and industrial wind customers seeking
wind turbines with generation capacities of one to two megawatts (MW).  We believe this market is underserved
by our larger wind industry competitors.  For this market, we intend to provide project integration solutions,
including equipment sales, procurement, after-sales services and financing to customers.  Our wind energy
operating company, Pioneer Wind Energy Systems Inc., was established through acquisitions that we completed
in 2010.  Its predecessors have a 10-year history of developing, manufacturing, commissioning and servicing
advanced wind turbine designs, principally the P-1650, which is a 1.65 MW wind turbine generator.  Although
Pioneer Wind Energy Systems Inc. has generated immaterial revenue for us to date, the business previously
completed power projects encompassing five wind turbine units commissioned between 2008 and 2010 in the
Northeast U.S., California and for the U.S. military.  We intend to rely on Pioneer Wind Energy Systems Inc.’s
portfolio of licensed technologies and expertise in engineering, procurement and field services to meet the specific
challenges of each wind energy project.  In situations where the site characteristics and investment constraints of a
project are not conducive to the deployment of our P-1650 unit, we intend to acquire and resell comparable units
from other manufacturers that meet the project owner’s requirements.  We also intend to stimulate growth in this
segment by offering customers equipment financing arrangements with extended payment terms and
revenue-sharing features.  

Key Industry Trends

We believe that we are well positioned to capitalize on projected power transmission and distribution
infrastructure related expenditures in the North American electric grid and on the projected expansion of North
American wind power generation capacity.  We expect to benefit from the following industry trends:

Electrical Transmission and Distribution Equipment

● Aging and Overburdened North American Power Grid — The aging and
overburdened North American power grid is expected to require significant
capital expenditures to upgrade the existing infrastructure over the next several
years to maintain adequate levels of reliability and efficiency. According to the
North American Electric Reliability Corp. (NERC), Level 5 Transmission Load
Relief (TLR) events, which are triggered when power outages are imminent or in
progress, have grown at a 60% compounded annual growth rate from 2002 to
2008.  These events demonstrate the current power grid’s inadequate transmission
capacity to accommodate all requests for reliable power.  Significant capital
investment will be required over the next several decades to relieve congestion,
accommodate growth and replace components of the U.S. power grid operating
at, near or past their planned service lives.  According to the consulting firm The
Brattle Group, 70% of all power transformers in the U.S. are currently over 25
years old and $900 billion of capital investment will be required for transmission
and distribution equipment by 2030 in order to meet growing demand and
achieve targets for efficiency, emissions, renewable sources and infrastructure
replacement.

● Increasing Demand for Reliably Delivered Electricity — Increasing demand for
reliably delivered electricity in North America will require substantial
investment in the electric grid to expand capacity and improve efficiency.  The
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Department of Energy’s Energy Information Administration, or EIA, forecasts
that total electricity use in the U.S. will increase by approximately 30% from
2008 to 2035.  This increase is driven by population growth, economic
expansion, increasing dependence on computing power throughout the economy
and the increased use of electrical devices in the home.  As an example, the
power consumption of servers and data centers, one of the largest users of
electricity in the U.S., doubled between 2000 and 2006 and is expected to double
again by 2011 according to estimates by the U.S. Environmental Protection
Agency.  Electric vehicles are another example of a new source of potentially
significant increase in power consumption.  The expected increase in electricity
demand will require considerable investment in the North American electric
transmission and distribution infrastructure as well as specialized equipment to
ensure the reliability and quality of electricity for critical applications such as
servers and data centers.
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● Strong Legislative Support — The U.S. government has directed significant resources towards the
modernization and improvement of the U.S. electric grid.  The legislative developments continue to
promote growth and investment in electric transmission and distribution infrastructure by
encouraging electricity providers to expand capacity and relieve grid congestion.  The Energy Policy
Act of 2005 established mandatory grid reliability standards and created incentives to increase
electric transmission and distribution infrastructure investments.  Incentives associated with such law
ensured that utilities (who represent our largest customer segment) are better positioned to finance
and realize system enhancement projects.  In addition, the American Recovery and Reinvestment Act
of 2009 allocated $4.5 billion to improve electricity delivery and energy reliability through
modernization of the electric transmission and distribution infrastructure.

● Mandates for Renewable Power Sources Leading to Grid Expansion — North American federal, state,
provincial, and local governments have enacted and are considering legislation and regulations aimed
at increasing energy efficiency and encouraging expansion of renewable energy generation.  We
believe that the increased focus on renewable energy will drive investment growth in the electric
transmission and distribution grid as additional infrastructure is developed to integrate renewable
energy sources such as wind and solar with the existing electric power grid.  Many sources of
renewable energy are not near key demand centers, and according to NERC and the Edison Electric
Institute (EEI), significant infrastructure investments will be required to reliably transport and
integrate electricity with the grid.  Power transformers will be a critical component of the additional
infrastructure.  We also expect that the general upward trend in energy demand will push power
suppliers toward renewable power sources, driving investment in new plant construction and
significantly contributing to growth in the transmission and distribution industry over the next several
years.  Renewable power development also benefits from strong regulatory support, with 29 states
and the District of Columbia having adopted mandatory renewable portfolio standards, or
RPS.  Seven other states have enacted non-binding RPS-like goals and the U.S. Congress is
evaluating national renewable generation targets.

Wind Energy Equipment and Services

● Wind Power Leading the Growth in Renewable Generation Capacity — Wind power generation is one
of the more mature renewable energy technologies and one of the fastest growing renewable energy
sources according to the Institute of Electrical and Electronics Engineers and the Global Wind
Energy Council.  U.S. wind power generation capacity increased by 15% in 2010 and, according to
the Department of Energy (DOE), U.S. wind power generation capacity has the potential to grow at a
compounded annual rate in excess of 15% through 2020.  The 2008 DOE report, “20% Wind Energy
by 2030”, published in a joint effort with industry and the nation’s leading laboratories, provides a
potential framework for large scale integration of wind power in the U.S.  Among other
considerations, this report stipulates that reaching the 20% wind energy level in the U.S. will require
expansion of the nation’s transmission infrastructure to integrate wind energy into the grid.

● Continued Support for Wind Power from Federal and State Governments — Wind power enjoys broad
public support and can be a fundamental part of federal and state economic development
strategies.  In the U.S., a number of federal and state legislative and regulatory activities influence the
wind industry’s ability to compete in the electric market.  A federal-level income tax credit, the
Production Tax Credit (PTC), is allowed for the production of electricity from utility-scale wind
turbines.  Congress acted in 2009 to provide a three-year extension of the PTC through the end of
2012.  At the state level, a renewable portfolio standard is a policy that sets hard targets for
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renewable energy in the near- and long-term to diversify electricity supply, stimulate local economic
development, reduce pollution and cut water consumption.
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Competitive Strengths

We believe we are well positioned for significant growth in the niche markets within the electrical
transmission and distribution equipment industry in which we compete.  Our competitive strengths
include:

● Recurring Customer Base — We believe that our established, long-standing customer relationships
provide us with a stable and recurring revenue base.  Approximately 90% of our electrical
transformer revenue in each of 2010 and 2009, adjusted to include revenue from Jefferson Electric,
Inc. during periods prior to its 2010 acquisition by us, originated from customers who had also
ordered from us in the prior year.  We believe this customer continuity is a direct result of our
deeply-rooted culture of uncompromising attention to detail, design and engineering expertise and
consistently high customer service levels.  Our commitment to service is evident in our high supplier
scorecard ratings with several of our largest customers.  We have found that our customers are
typically reluctant to switch suppliers once a favorable service track record has been established,
even in cases where orders for our products are routinely released for competitive bidding.

● Focus on Attractive Niche Markets — We focus on niche markets in the utility, industrial, commercial
and wind energy market sectors of the electrical transmission and distribution industry that we
believe are underserved by our larger competitors and have either attractive growth or profitability
characteristics.  Our key target markets are characterized by specialty applications of often
customized products with particular electrical and mechanical attributes, which we frequently
manufacture in low quantity production runs.  The transformer market we serve is very fragmented
due to the range of sizes, voltages and technological standards required by different categories of end
users.  We have developed a number of designs for specialty applications in niche markets,
including: utility network failsafe planning, wind energy, elevators, and more recently, data
centers.  Many orders are custom-engineered and tend to be time-sensitive as other critical work is
frequently coordinated with the customer’s transformer installation schedule, or because our
transformers are a key sub-component of the customer’s overall products being sold to end users.  We
believe that the historical growth of our product range, end-markets and revenues is due in large part
to close relationships with our customers.  Our strong customer relationships enable us to anticipate
customers’ needs and collaborate with our customers to identify new, often highly-engineered
applications.

● Integration of Strategic Acquisitions — Our management team has a long track record of acquiring and
integrating companies.  Our recent acquisitions have provided us with new products and services,
additional sales channels and markets, manufacturing facilities, technical expertise, purchasing
economies and administrative efficiencies.  We believe that our management’s ability to identify and
integrate acquisitions will allow us to implement our growth plans and compete more effectively in
the markets we serve.

● Experienced Management Team — Our management team has extensive experience in the electrical
equipment and components industry and has consummated a significant number of acquisitions,
divestitures and joint ventures.  Our senior management team includes seasoned professionals with
industry, finance, transaction and operational experience that averages over 20 years per person.  The
prior companies owned by our chief executive officer, Nathan J. Mazurek, have been focused on
transformer, circuit breaker and film capacitor products.  Mr. Mazurek has developed an extensive
network of relationships with domestic and international companies in the electrical equipment and
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Growth Strategy

We believe we have a stable platform from which to develop and grow our business lines, revenues and
earnings.  We intend to grow our company through strategic acquisitions and organically, capitalizing on
our existing competitive strengths to maximize stockholder value.  The key elements of our growth
strategy are:
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● Pursue Targeted Strategic Acquisitions — We intend to accelerate our growth through a disciplined
acquisition strategy to broaden and enhance our product and service offerings, technical expertise,
customers, end-markets and sales channels.  The electrical transformer market is very fragmented
with a large number of potential acquisition candidates who focus on highly-specialized applications,
select end-markets or more regionally defined market areas.  We favor candidates that have
competencies and business characteristics similar to our own, and those that we expect will benefit
from some of the major trends affecting our industry, such as companies that specialize in power
quality and conditioning.  We intend to continually evaluate acquisition targets and our senior
management team provides us with significant experience in integrating acquired companies.  Our
2010 acquisition of Jefferson Electric, Inc. is an example of our ability to implement this strategy.

● Expand Our Product and Service Offerings — We intend to grow and acquire businesses that expand
our product and service offerings to both existing and new customers. We are focused on products
and end-markets that we expect will benefit from an increase in the demand for substation-class and
other transformers driven by rising electricity demand, the repair and replacement cycle of an aging
electric transmission grid, rising electricity demand and the transition to renewable energy
sources.  In anticipation of increased manufacturing volumes, each of our transformer business units
completed expansions of their respective manufacturing capacities in the last two years.  We expect
to continually evaluate opportunities to expand organically or through acquisitions to broaden our
relationships with existing and new customers where we can leverage our manufacturing, design and
engineering capabilities.  We also plan to introduce new products from companies we acquire into
our existing sales channels in order to maximize the productivity of our distribution network.
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