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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

AMENDMENT NO. 2 TO

FORM S-1

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

PIONEER POWER SOLUTIONS, INC.

(Exact name of registrant as specified in its charter)

Delaware 3612 27-1347616
(State or other jurisdiction of

incorporation or organization)

(Primary Standard Industrial

Classification Code Number)
(I.R.S. Employer Identification No.)
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400 Kelby Street, 9th Floor

Fort Lee, New Jersey 07024

(212) 867-0700

(Address, including zip code, and telephone number,
 including area code, of registrant’s principal executive offices)

Nathan J. Mazurek

Chief Executive Officer

Pioneer Power Solutions, Inc.

400 Kelby Street, 9th Floor

Fort Lee, New Jersey 07024

(212) 867-0700

(Name, address, including zip code, and telephone number,

 including area code, of agent for service)

Copies of all communications, including communications sent to agent for service, should be sent to:

Rick A. Werner, Esq.

Haynes and Boone, LLP

30 Rockefeller Plaza, 26th Floor

New York, New York 10112

Tel. (212) 659-7300

Fax (212) 884-8234

Robert L. Frome, Esq.

Kenneth A. Schlesinger, Esq.

Olshan Frome Wolosky LLP

Park Avenue Tower

65 East 55th Street

New York, NY 10022

Tel. (212) 451-2300

Fax (212) 451-2222
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Approximate date of commencement of proposed sale to the public:   As soon as practicable after the effective
date of this Registration Statement.
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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.  o

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 oAccelerated filer o
Non-accelerated filer oSmaller reporting company x
(Do not check if a smaller reporting company) 

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with section 8(a) of the Securities Act of 1933 or until
the registration statement shall become effective on such date as the Commission acting pursuant to said
section 8(a), may determine.
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EXPLANATORY NOTE

This Amendment No. 2 to the Registration Statement on Form S-1 (File No. 333-190302) of Pioneer Power Solutions,
Inc. is being filed solely to file XBRL interactive data. This Amendment No. 2 does not modify any provision of the
prospectus constituting Part I or the other Items of Part II of the Registration Statement. Accordingly, the prospectus
has not been included in this Amendment No. 2.

Edgar Filing: PIONEER POWER SOLUTIONS, INC. - Form S-1/A

5



PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 13.   Other Expenses of Issuance and Distribution.

The following table provides information regarding the various actual and anticipated expenses (other than
underwriters’ discounts) payable by us in connection with the issuance and distribution of the common stock being
registered hereby. All amounts shown are estimates except the Securities and Exchange Commission registration fee,
FINRA filing fee and the Nasdaq initial listing fee:

SEC Registration Fee $1,255.00
Nasdaq Listing Fee $50,000.00
FINRA Filing Fee $1,880.00
Accounting Fees and Expenses $25,000.00
Legal Fees and Expenses $200,000.00
Transfer Agent Fees $10,000.00
Printing Expenses $30,000.00
Miscellaneous Fees and Expenses $31,865.00
Total $350,000.00

Item 14.   Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law provides, in general, that a corporation incorporated under the
laws of the State of Delaware, as we are, may indemnify any person who was or is a party or is threatened to be made
a party to any threatened, pending or completed action, suit or proceeding (other than a derivative action by or in the
right of the corporation) by reason of the fact that such person is or was a director, officer, employee or agent of the
corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another
enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by such person in connection with such action, suit or proceeding if such person acted in good
faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the corporation
and, with respect to any criminal action or proceeding, had no reasonable cause to believe such person’s conduct was
unlawful. In the case of a derivative action, a Delaware corporation may indemnify any such person against expenses
(including attorneys’ fees) actually and reasonably incurred by such person in connection with the defense or
settlement of such action or suit if such person acted in good faith and in a manner such person reasonably believed to
be in or not opposed to the best interests of the corporation, except that no indemnification will be made in respect of
any claim, issue or matter as to which such person will have been adjudged to be liable to the corporation unless and
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only to the extent that the Court of Chancery of the State of Delaware or any other court in which such action was
brought determines such person is fairly and reasonably entitled to indemnity for such expenses.

Our certificate of incorporation and bylaws provide that we will indemnify our directors, officers, employees and
agents to the extent and in the manner permitted by the provisions of the Delaware General Corporation Law, as
amended from time to time, subject to any permissible expansion or limitation of such indemnification, as may be set
forth in any stockholders’ or directors’ resolution or by contract. In addition, our director and officer indemnification
agreements with each of our directors and officers provide, among other things, for the indemnification to the fullest
extent permitted or required by Delaware law, provided that no indemnitee will be entitled to indemnification in
connection with any claim initiated by the indemnitee against us or our directors or officers unless we join or consent
to the initiation of the claim, or the purchase and sale of securities by the indemnitee in violation of Section 16(b) of
the Securities Exchange Act of 1934, as amended.

Any repeal or modification of these provisions approved by our stockholders will be prospective only and will not
adversely affect any limitation on the liability of any of our directors or officers existing as of the time of such repeal
or modification.

II-1
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We are also permitted to apply for insurance on behalf of any director, officer, employee or other agent for liability
arising out of his actions, whether or not the Delaware General Corporation Law would permit indemnification.

Item 15.   Recent Sales of Unregistered Securities.

None.

Item 17.   Undertakings.

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

The undersigned registrant hereby undertakes that:

(1)

For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form
of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of
prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be
deemed to be part of this registration statement as of the time it was declared effective.

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

II-2
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INDEX TO EXHIBITS

Exhibit
No. Description

1.1** Form of Underwriting Agreement

3.1
Composite Certificate of Incorporation of Pioneer Power Solutions, Inc. (Incorporated by reference to
Exhibit 3.1 to Amendment No. 4 to the Registration Statement on Form S-1 of Pioneer Power Solutions, Inc.
filed with the Securities and Exchange Commission on June 21, 2011).

3.2 Bylaws (Incorporated by reference to Exhibit 3.2 to the Current Report on Form 8-K of Pioneer Power
Solutions, Inc. filed with the Securities and Exchange Commission on December 2, 2009).

4.1
Form of Securities Purchase Agreement (Incorporated by reference to Exhibit 10.1 to the Current Report on
Form 8-K of Pioneer Power Solutions, Inc. filed with the Securities and Exchange Commission on December
7, 2009).

4.2 Form of $10.00 Warrant (Incorporated by reference to Exhibit 10.2 to the Current Report on Form 8-K of
Pioneer Power Solutions, Inc. filed with the Securities and Exchange Commission on December 7, 2009).

4.3 Form of $16.25 Warrant (Incorporated by reference to Exhibit 10.3 to the Current Report on Form 8-K of
Pioneer Power Solutions, Inc. filed with the Securities and Exchange Commission on December 7, 2009).

4.4
Warrant to Purchase Common Stock, dated April 30, 2010, issued to Thomas Klink (Incorporated by
reference to Exhibit 4.1 to the Current Report on Form 8-K of Pioneer Power Solutions, Inc. filed with the
Securities and Exchange Commission on May 4, 2010). 

4.5
Warrant to Purchase Common Stock, dated April 26, 2010 (Incorporated by reference to Exhibit 4.6 to
Post-Effective Amendment No. 1 to Registration Statement on Form S-1 of Pioneer Power Solutions, Inc.
filed with the Securities and Exchange Commission on June 1, 2010).

4.6
Form of Warrant to Purchase Common Stock, dated May 11, 2010, issued to investor relations firm and its
designees (Incorporated by reference to Exhibit 4.7 to the Registration Statement on Form S-1 of Pioneer
Power Solutions, Inc. filed with the Securities and Exchange Commission on April 20, 2011). 

4.7** Form of Common Stock Certificate.

4.8** Form of Underwriter Warrant.

5.1** Form of Opinion of Haynes and Boone, LLP.

10.1
Form of Director and Officer Indemnification Agreement (Incorporated by reference to Exhibit 10.1 to the
Annual Report on Form 10-K of Pioneer Power Solutions, Inc. filed with the Securities and Exchange
Commission for the year ended December 31, 2010).
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10.2
Pioneer Power Solutions, Inc. 2009 Equity Incentive Plan (Incorporated by reference to Exhibit 10.8 to the
Current Report on Form 8-K of Pioneer Power Solutions, Inc. filed with the Securities and Exchange
Commission on December 7, 2009).

10.3
Form of 2009 Incentive Stock Option Agreement (Incorporated by reference to Exhibit 10.9 to the Current
Report on Form 8-K of Pioneer Power Solutions, Inc. filed with the Securities and Exchange Commission on
December 7, 2009).

II-3
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10.4
Form of 2009 Non-Qualified Stock Option Agreement (Incorporated by reference to Exhibit
10.10 to the Current Report on Form 8-K of Pioneer Power Solutions, Inc. filed with the
Securities and Exchange Commission on December 7, 2009).

10.5
Pioneer Power Solutions, Inc. 2011 Long-Term Incentive Plan (Incorporated by reference to
Exhibit 10.1 to the Current Report on Form 8-K of Pioneer Power Solutions, Inc. filed with the
Securities and Exchange Commission on May 31, 2011).

10.6

Employment Agreement, dated December 2, 2009, by and between Pioneer Power Solutions,
Inc. and Nathan J. Mazurek (Incorporated by reference to Exhibit 10.7 to the Current Report on
Form 8-K of Pioneer Power Solutions, Inc. filed with the Securities and Exchange Commission
on December 7, 2009).

10.7

Employment Agreement, dated March 30, 2012, by and between Pioneer Power Solutions, Inc.
and Nathan J. Mazurek (Incorporated by reference to Exhibit 10.42 to the Annual Report on
Form 10-K of Pioneer Power Solutions, Inc. filed with the Securities and Exchange Commission
on March 30, 2012).

10.8

Employment and Non-Competition Agreement, dated August 12, 2010, by and between Pioneer
Power Solutions, Inc. and Andrew Minkow (Incorporated by reference to Exhibit 10.1 to the
Current Report on Form 8-K of Pioneer Power Solutions, Inc. filed with the Securities and
Exchange Commission on August 18, 2010).

10.9

Employment Agreement, dated March 30, 2012, by and between Pioneer Power Solutions, Inc.
and Andrew Minkow (Incorporated by reference to Exhibit 10.43 to the Annual Report on Form
10-K of Pioneer Power Solutions, Inc. filed with the Securities and Exchange Commission on
March 30, 2012).

10.10

Collective Labor Agreement, dated November 26, 2010, by and between Pioneer Transformers
Ltd. and United Steelworkers, Local Section 9414  (Incorporated by reference to Exhibit 10.8 to
the Annual Report on Form 10-K of Pioneer Power Solutions, Inc. filed with the Securities and
Exchange Commission for the year ended December 31, 2010).

10.11*

Agreement dated January 1, 2010, by and between Pioneer Transformers Ltd. and
Hydro-Quebec Utility Company (Incorporated by reference to Exhibit 10.34 to Amendment No.
1 to the Registration Statement on Form S-1 of Pioneer Power Solutions, Inc. filed with the
Securities and Exchange Commission on March 10, 2010).

10.12*

Agreement dated January 8, 2010, by and between Pioneer Transformers Ltd. and
Hydro-Quebec Utility Company (Incorporated by reference to Exhibit 10.35 to Amendment No.
1 to the Registration Statement on Form S-1 of Pioneer Power Solutions, Inc. filed with the
Securities and Exchange Commission on March 10, 2010).

10.13

Contract Extension Agreements, Contract No. 4600017108 and 4600017040, dated March 6,
2012, by and between Pioneer Transformers Ltd. and Hydro-Quebec Utility Company
(Incorporated by reference to Exhibit 10.41 to the Annual Report on Form 10-K of Pioneer
Power Solutions, Inc. filed with the Securities and Exchange Commission on March 30, 2012).
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10.14

Contract Extension Agreements, Contract No. 4600017108 and 4600017040, dated February 13,
2013, by and between Pioneer Transformers Ltd. and Hydro-Quebec Utility Company
(Incorporated by reference to Exhibit 10.19 to the Annual Report on Form 10-K of Pioneer
Power Solutions, Inc. filed with the Securities and Exchange Commission on April 1, 2013).

10.15

Employment Agreement, dated April 30, 2010, by and between Jefferson Electric, Inc. and
Thomas Klink (Incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K of
Pioneer Power Solutions, Inc. filed with the Securities and Exchange Commission on May 4,
2010).
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10.16

Term Loan Agreement, dated July 25, 2012, by and between Nexus Magneticos S. de R.L. de C.V. and GE CF
Mexico, S.A. de C.V. (Incorporated by reference to Exhibit 10.2 to Amendment No. 1 to the Quarterly Report
on Form 10-Q/A of Pioneer Power Solutions, Inc. filed with the Securities and Exchange Commission on
November 16, 2012).

10.17

Irrevocable Transfer of Title and Guaranty Trust Agreement, dated July 25, 2012, by and among, Nexus
Magneticos S. de R.L. de C.V. and GE CF Mexico, S.A. de C.V., Jefferson Electric, Inc., GE CF Mexico, S.A.
de C.V. and Banco Invex, S.A. (Incorporated by reference to Exhibit 10.3 to Amendment No. 1 to the Quarterly
Report on Form 10-Q/A of Pioneer Power Solutions, Inc. filed with the Securities and Exchange Commission
on November 16, 2012).

10.18

Corporate Guaranty, dated July 25, 2011, by and between Pioneer Power Solutions, Inc. and GE CF Mexico,
S.A. de C.V. (Incorporated by reference to Exhibit 10.4 to Amendment No. 1 to the Quarterly Report on Form
10-Q/A of Pioneer Power Solutions, Inc. filed with the Securities and Exchange Commission on November 16,
2012).

10.19
Collective Bargaining Agreement Nexus Magneticos S. de R.L. de C.V., dated January 1, 2011 (Incorporated
by reference to Exhibit 10.35 to the Annual Report on Form 10-K of Pioneer Power Solutions, Inc. filed with
the Securities and Exchange Commission for the year ended December 31, 2010).

10.20

Industrial Lease between Comercializadora Reynosa Para La Industria Maquiladora S.A. DE C.V. and Nexus
Magneticos e Mexico S. de R.L. de C.V (Incorporated by reference to Exhibit 10.41 to the Annual Report on
Form 10-K of Pioneer Power Solutions, Inc. filed with the Securities and Exchange Commission on April 1,
2013).

10.21

Share Purchase Agreement, dated May 13, 2011, by and among Fiducie Familiale Mazoyer, Bon-Ange Inc.,
Gilles Mazoyer and 7834080 Canada Inc. (Incorporated by reference to Exhibit 10.1 to the Current Report on
Form 8-K of Pioneer Power Solutions, Inc. filed with the Securities and Exchange Commission on May 19,
2011).

10.22
Amendment Agreement, dated June 30, 2011, by and among Fiducie Familiale Mazoyer, Bon-Ange Inc., Gilles
Mazoyer and 7834080 Canada Inc. (Incorporated by reference to Exhibit 10.3 to the Current Report on Form
8-K of Pioneer Power Solutions, Inc. filed with the Securities and Exchange Commission on July 5, 2011).

10.23

Equipment Purchase Agreement, dated July 1, 2011, by and among Vermont Transformer, Inc., GCEFF Inc.,
Gilles Mazoyer and 7834080 Canada Inc. (Incorporated by reference to Exhibit 10.4 to the Current Report on
Form 8-K of Pioneer Power Solutions, Inc. filed with the Securities and Exchange Commission on July 5,
2011).

10.24

Collective Labor Agreement, dated June 3, 2010, by and between Bemag Transformer Inc. and Syndicat
Québécois des Employées et Employés de Service, Section Locale 298 (FTQ) (Incorporated by reference to
Exhibit 10.45 to the Annual Report on Form 10-K of Pioneer Power Solutions, Inc. filed with the Securities and
Exchange Commission on March 30, 2012).

10.25
First Amendment to Employment Agreement, dated April 30, 2013, by and between Jefferson Electric, Inc. and
Thomas Klink (Incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K of Pioneer Power
Solutions, Inc. filed with the Securities and Exchange Commission on April 30, 2013).
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10.26

Credit Agreement, dated as of June 28, 2013, by and among Pioneer Power Solutions, Inc., as borrower,
Pioneer Critical Power Inc. and Jefferson Electric, Inc., as guarantors, and Bank of Montreal, Chicago Branch,
as lender (Incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K of Pioneer Power
Solutions, Inc. filed with the Securities and Exchange Commission on July 3, 2013).
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10.27

Security Agreement, dated as of June 28, 2013, by and among Pioneer Power Solutions, Inc., Pioneer Critical
Power Inc. and Jefferson Electric, Inc. and Bank of Montreal, Chicago Branch (Incorporated by reference to
Exhibit 10.2 to the Current Report on Form 8-K of Pioneer Power Solutions, Inc. filed with the Securities and
Exchange Commission on July 3, 2013).

10.28

Amended and Restated Letter Loan Agreement, dated as of June 28, 2013, by and among Pioneer
Electrogroup Canada Inc., Pioneer Transformers Ltd. and Bemag Transformer Inc., as borrowers, and Bank
of Montreal, as lender (Incorporated by reference to Exhibit 10.3 to the Current Report on Form 8-K of
Pioneer Power Solutions, Inc. filed with the Securities and Exchange Commission on July 3, 2013).

10.29
Guaranty Agreement, dated as of June 28, 2013, by Pioneer Power Solutions, Inc. in favor of Bank of
Montreal (Incorporated by reference to Exhibit 10.4 to the Current Report on Form 8-K of Pioneer Power
Solutions, Inc. filed with the Securities and Exchange Commission on July 3, 2013).

10.30

First Amendment to Credit Agreement, dated as of August 7, 2013, by and among Pioneer Power Solutions,
Inc., Jefferson Electric, Inc., Pioneer Critical Power Inc. and Bank of Montreal (Incorporated by reference to
Exhibit 10.1 to the Quarterly Report on Form 10-Q of Pioneer Power Solutions, Inc. filed with the Securities
and Exchange Commission on August 14, 2013).

21.1** List of Subsidiaries.

23.1** Consent of Richter LLP.

23.2** Consent of Haynes and Boone, LLP (included in Exhibit 5.1).

24.1** Power of Attorney (included on signature page).

101***

The following materials from this registration statement formatted in XBRL (eXtensible Business Reporting
Language), (i) Consolidated Statements of Earnings (ii) Consolidated Statements of Comprehensive Income,
(iii) Consolidated Balance Sheets, (iii) Consolidated Statements of Cash Flows, (iv) Consolidated Statements
of Shareholders’ Equity and (v) the Notes to Consolidated Financial Statements.

* Confidential treatment has been granted with respect to certain portions of this exhibit.

** Previously filed.

*** Pursuant to Rule 406T of Regulation S-T, the Interactive Data Files on Exhibit 101 hereto are deemed not filed or
part of a registration statement or prospectus for purposes of Sections 11 or 12 of the Securities Act of 1933, as
amended, are deemed not filed for purposes of Section 18 of the Securities and Exchange Act of 1934, as amended,
and otherwise are not subject to liability under those sections.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Fort Lee, State of New Jersey on
September 10, 2013.

PIONEER POWER SOLUTIONS, INC.

By:/s/ Nathan J. Mazurek
Name:  Nathan J. Mazurek
Title: Chief Executive Officer

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

Signature Title Date

/s/ Nathan J.
Mazurek

President, Chief Executive Officer and
Chairman of the Board of Directors
(Principal Executive Officer)

September 10,
2013

Nathan J. Mazurek

/s/ Andrew Minkow
Chief Financial Officer, Secretary, Treasurer and Director (Principal
Financial
Officer and Principal Accounting Officer)

September 10,
2013

Andrew Minkow

* Director, President of Jefferson Electric, Inc. September 10,
2013

Thomas Klink

* Director September 10,
2013

Yossi Cohn

* Director September 10,
2013

David J. Landes

* Director
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September 10,
2013

Ian Ross

* Director September 10,
2013

David Tesler

* Director September 10,
2013

Jonathan Tulkoff

* by /s/ Nathan J. Mazurek
Nathan J. Mazurek
As Attorney-in-fact
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