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PART 1l

ITEM 9. DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS A

EXCHANGE ACT.

Name

Jonathan Wax

Ben-Zion Diamant
David Amitai
Amos Kohn
Yeheskel Manea
Youval Menipaz
Leo Yen

Robert O. Smith

Pos
Chief Executive
President
Chairman of the
Director
Director
Director
Director
Chief Financial
Secretary
Former Interim C
Officer

ND CONTROL PERSONS; COMPLIANCE WITH SECTION 16(a) O F THE

ition Age Period
Officer and 48 2004 - Pres
Board 55 2001 - Pres

63 2001 - Pres

45 2003 - Pres

61 2002 - Pres

55 2002 - Pres
Officer and 35 2004 - Pres
hief Executive 60 2003-200

Directors

The following is a brief description of the busiadmckground of the Company's Directors:

Ben-Zion Diamant Director since 2001

ent

ent
ent
ent
ent
ent
ent

Mr. BenZion Diamant has been the Chairman of the Boatd@fCompany since November 2001. He has also bkeainntan of the Board ¢
Telkoor Power Ltd. since 1994. From 1992-1994, Mamant was a partner and business developmentgaanfPhascom. From 1989 to
1992, Mr. Diamant was a partner and manager of|[RBammunication. He earned his BA in Political Saie from Bar-llan University.

David Amitai Director since 2001

Mr. David Amitai has been a Director of the Compamce 2001. From November 2003 to March 2004 eineesl as our Executive CEO. He
served as our President and CEO of the Company Rromember 2001 to November 2003. Mr. Amitai alskwves as the General Manager of
Telkoor Power Ltd.(1) and its subsidiary, Telkoower Supplies, since 1994. Mr. Amitai was the faemahd General Manager of Tadiran's
Microelectronics Division from 1978 to 1989 and was



elevated to Director of Material and Logistics @fdiran's Military Group where he served from 1989994. Mr. Amitai held positions in
engineering and manufacturing at the Californiselsmsmiconductor companies: Monolithic Memories (NMitd Fairchild Semiconductor.
Mr. Amitai earned his engineering degree from @atifa State University at San Jose, California.

(1) Currently, there is a dispute among certain bens of Telkoor Power Ltd.'s Board of Directorg@dr. Amitai's title for his position hel
at Telkoor Power Ltd.

Amos Kohn Director since 2003

Mr. Amos Kohn became a Director of the Companyd82 Mr. Kohn is the Vice President of Network Mbdg of ICTV Inc., a High Tech
company located in Los Gatos, California, whichéseloping a centralized software platform thatobes cable operators to deliver revenue-
generating new services with full multimedia andl+tame interactivity to any digital set-top. Ina®e2003, Mr. Kohn was Vice President of
System Engineering & Business Development of AVI€Ammunications, Inc., a High Tech company locate@upertino, California, whic

is developing a transport solution for Video On R systems. From 2000 to 2003, Mr. Kohn was thef@rchitect of Liberate
Technologies, a software company specializinglectanmunications located in San Carlos, CaliforRimm 1997 to 2000, Mr. Kohn was-
Vice President of Engineering & Technology for GaidChannel, the largest Cable Operator (MSO) aelsiMr. Kohn holds a Bachelors of
Science in Electronics from ORT Technological Cgpdlelsrael.

Yeheskel Manea Director since 2002

Mr. Yeheskel Manea has served as a Director o€tirapany since 2002. Since 1996, he has been alBMagager of Bank Hapoalim, one
of the leading banks in Israel. Mr. Manea has l@®ployed with Bank Hapoalim since 1972. He hol@aahelors of Science in Economy
and Business Administration from Ferris Collegejvdrsity of Michigan.

Youval Menipaz Director since 2002

Mr. Youval Menipaz has served as a Director of@oenpany since 2002. Mr. Menipaz has been the Magdgirector of Foriland
Investments since 2000, a privately owned comphayihvests in and manages several companies. $8¥& he has held several executive
positions in leading companies within the Isragdirket. Among others, he served as the Operatioralylemof Osem Industries Ltd, Vice
President of Elite Industries Ltd, President of &gpuk Greenberg Ltd. Mr. Menipaz holds a Bachat6iScience in Industrial Engineering
from the Technion, the Israeli Institute of Teclogyl.



Family Relationships

Mr. Manea's daughter is married to Mr. Diamontis.9dr. Menipaz is the son of Mr. Amitai's cousirhéFe are no other family relationships
between any of the officers or directors.

Audit Committee Financial Expert

The Board of Directors determined that Mr. Manegualified as an Audit Committee Financial Exp&ft. Manea is independent as
determined by the AMEX listing standards.

Audit Committee

The Board of Directors of the Company has an AGdilnmittee. The members of the Audit Committee i@2®ere Messrs. Mark Thum,
Amos Kohn, Yeheskel Manea and Youval Menipaz. Tireemit members of the Audit Committee are: Medsobin, Manea and Menipaz. /
Audit Committee members are independent directors.

Executive Officers
The following is a brief description of the busisdmckground of the Company's officers:
The biography of Mr. Diamant can be found aboveenriirectors.
Jonathan Wax Officer since 2004

Mr. Jonathan Wax became our CEO and Presidennimadg 2004. Mr. Wax held Vice President positiorithwrtesyn Technologies, Inc.
and was stationed both domestically and in theHgat, in addition to holding a wide variety of sapmsitions, including global account
responsibilities with some of Artesyn Technologies,'s largest accounts. From 1994 to 1998, padhe merger with Zytec and Computer
Products, which formed Artesyn Technologies, IMr., Wax was Vice President of Customer Support@odlity for Computer Products.
Mr. Wax holds a Bachelor's degree in Business fiteenUniversity of Nebraska.

Leo Yen

Mr. Leo Yen became our Chief Financial Officer andary 2005. Mr. Yen is the President of Sagentddgament, a financial, accounting and
tax consulting firm. From 2002 to 2004, Mr. Yen faled and managed Crystal Compass, which was addur&agent Management in 20
From 1999 to 2002, he was a Senior Associate witte®Raterhousecoopers LLP and from 1997 to 199%dwea Senior Tax Consultant with
Ernst & Young LLP. Mr. Yen holds a BS in FinanceedREstate and Law and a BS in Accounting fromfGuatdia State Polytechnic
University Pomona.



Robert O. Smith Officer from 198¢-2001, 2003 to 200

Mr. Robert O. Smith served as the Company's int&iief Executive Officer from November 2003 to Jaryu2004. Currently, Mr. Smith
returned as an employee of the Company in Aprib2@0 Strategic Business Planning. Mr. Smith hasnbe Director of Castelle (NASDAQ:
CSTL) since 2004. Mr. Smith served as a DirectahefCompany from 1989 to 2002. Since 2001, heshasd as a consultant to the
Company. Mr. Smith served as Chief Executive Offftem 1989 to 2001, President from 1996 to 200d @hairman of the Board from 19
to 2001. From 1980 to 1989, he served as Vice @atiGroup Controller of Power Conversion Groupn&al Manager of Compower
Division, and President of Boschert, a subsididiZ@mputer Products, Inc., a manufacturer of posagversion products and industrial
automation systems. Mr. Smith received his B.Business Administration from Ohio University andlmpleted course work at the
M.B.A. program at Kent State University.

SECTION 16 TRANSACTIONS

Section 16(a) of the Exchange Act requires our atkee officers and directors to file reports of avship and changes in ownership of our
common stock with the SEC. Executive officers amdadors are required by SEC regulations to furniswith copies of all Section 16(a)
forms they file. Based solely upon a review of FeiBn4 and 5 delivered to the Securities and Exga&@ommission (“Commission") during
fiscal year 2002, all current directors and officef the Company timely filed all required repgutgsuant to Section 16(a) of the Securities
Exchange Act of 1934.

Code of Ethics

We have adopted a code of ethics that appliesitprincipal executive officer, principal financiafficer, principal accounting officer,
controller and other persons performing similarctions. A copy of our code of ethics can be foundar website at
http://www.digipwr.com/CodeofEthics.doc. The Companvill report any amendment or wavier to the cofletbics on our website within
five (5) days.

ITEM 10. EXECUTIVE COMPENSATION.
EXECUTIVE COMPENSATION AND OTHER TRANSACTIONS

This table lists the aggregate compensation palidarpast three years for all services of the Chiefcutive Officer and other persons who
earned over $100,000 during the last fiscal year.



Annual Comp

Name and (0]
Principal Position Salary C
Year ($)

Jonathan Wax, Chief 2004 $153,066
Executive Officer

Robert O. Smith, 2004 $ 0
Strategic Business 2003 $ 0
Planning, Former 2002 $ 0
Consultant and

President and CEO

SUMMARY COMPENSATION TABLE

Long Term Co

Awards

Restricted ~ Securities

Stock Underlying
Award(s) ($) Options
#

$0 $0

$0 0

$0 0((1))

$0 100,000((1))

LTIP
Payouts  All Other
($) Compensation

$0 $0
"""" 0 s0

$0 $0

$0 $0

(1) Pursuant to Mr. Smith's consulting agreemeatyhs entitled to receive options to purchase DW0shares at $3.00 per share on the first
business day of the year in 2002, 2003 and 2004l&Doary 16, 2004, the Company and Mr. Smith agieeedncel the options to purchase
100,000 common shares at $3.00 per share thatgrenéed on January 2002, and 100,000 common she$3s00 per share that were
granted on January 2004, which the Company wagatelil to grant under the Termination and Consulliggeement. In lieu thereof, Mr.
Smith was granted options to purchase 100,000 slai®1.16 per share.

Options Granted in Last Fiscal Year

Individual Grants

Number of Percent of Total
Securities ~ Options G
Underlying Employees

ranted to Exercise Base
in Fiscal Price ($/share) Expiration

Name Options Granted Ye ar Date
Jonathan Wax 150,000 39. 6% $0.99 1/2014
Robert O. Smith 100,000 26. 4% $1.16 1/2014

Aggregated Option Exercises in Last Fiscal Yearkisdal Year-End Option Values

The following table sets forth executive officertiops exercised and option values for fiscal yertesl December 31, 2004, for all executive

officers at the end of the year.



Value of Unex ercised Options

In-th e-Money
Number of Options at at Decemb er 31, 2004
Shares Acquired December 31, 2004  (Exercisable/ U nexercisable)(1)
or Exercised Value Re alized (Exercisable/
Name Unexercisable)
0 0 37,500/112,500 $9,7 50/$29,250
Jonathan Wax
0 0 511,500/0 $ 9,000/0

Robert O. Smith

Footnotes to Table

(1) Market price at December 31, (200)(4) for arelat common stock was $(1.25)(.)
Directors' Compensation

All directors who are not employees of the Compareypaid $10,000 per annum paid quarterly. Uparigithe Board, they are granted
options to purchase 10,000 shares of common stesting upon completion of one year of service.

Employment Agreements

In January 2004, we entered into an employmenteageat with Mr. Jonathan Wax, our President and {hiecutive Officer. The agreeme
has a term of one year with annual renewals thienreannual compensation is $165,000. In the ewéatchange in control or early
termination without cause, we will be required &y Mr. Wax one year's compensation. As a part@gtinployment contract, Mr. Wax was
granted options to purchase 150,000 shares, 38/H@s vested immediately and the remainder veststioree years.

Subsequent to the year end, on April 2, 2005, wered into an employment agreement with Mr. RoBerEmith for Strategic Business
Planning. Under the agreement, Mr. Smith is pai@®2 per month and is eligible for a stock optioarng.

Consulting Agreement

On November 16, 2001, the Company and Mr. RobeitiSentered into a consulting agreement for a pkoitthree years. Under the
Consulting Agreement, Mr. Smith is paid $100,000ysar and granted options to purchase 100,00@shdrcommon stock each year. On
January 16, 2004, the Company and Mr. Smith agieedncel the options to purchase 100,000 sharesmfon stock at $3.00 per share
were granted on January 2002 and 100,000 shagesohon stock at $3.00 per share that were gramtelduwouary 2004, which the Company
was obligated to grant under the Termination ands@ling Agreement. In lieu thereof, Mr. Robert 8mwas granted options to purchase
100,000 shares of common stock at $1.16 per sfibeeConsulting Agreement expired on December 30420
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Ten-Year Options/SAR Repricings
There were no repricings during the year ended Deee 31, 2004

ITEM 11. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

STOCK OWNERSHIP

The following table shows the amount of our shafesommon stock (AMEX Symbol: DPW) beneficially omeh (unless otherwise indicated)
by each shareholder known by us to be the benkfigiaer of more than 5% of our common stock, byheafoour directors and nominees and
the executive officers, directors and nominees @®ap. As of April 29, 2005, there were 6,161,88ares of common stock outstanding. All
information is as of April 29, 2005. Unless indiesadtotherwise, the address of all shareholdergllist®igital Power Corporation, 41920
Christy Street, Fremont, California 94538.

Shares Beneficially

Owned(1)
Name & Address of Beneficial Owner Number Percen t
Telkoor Power Ltd. 2,661,261 43.2%
5 Giborei Israel
Netanya 42293
Israel
Ben-Zion Diamant 3,028,765(2) 47.6%
David Amitai 2,861,261(3) 45.0%
Yeheskel Manea 20,000(4) *
Youval Menipaz 20,000(4) *
Amos Kohn 20,000(4) *
Digital Power ESOP 167,504 2.7%
Barry W. Blank 450,800 7.3%
P.O. Box 32056 Phoenix, AZ 85064
All directors and executive officers as a group 3,363,765(5) 50.2%

(6 persons)

Footnotes to Table

* Less than one percent.

(1) Except as indicated in the footnotes to thidetathe persons named in the table have solegatidl investment power with respect to all
shares of common stock shown as beneficially ovinyeithem, subject to community property laws wheggligable.

(2) Mr. Diamant serves as a director of Telkoor Bolatd. Includes options to purchase 200,000 shareed by Mr. Diamant and 2,661,261
shares beneficially owned by Telkoor Power Ltd.joclmay also be deemed beneficially owned by Marnmant.
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(3) Mr. Amitai serves as a director of Telkoor Pow#l. Includes options to purchase 200,000 shanesed by Mr. Amitai and 2,661,261
shares beneficially owned by Telkoor Power Ltd.jolihmay also be deemed beneficially owned by Mr.itaim

(4) Includes options to purchase 20,000 sharecisadie within 60 days.

(5) Includes 2,661,261 shares owned by Telkoor Paek, which may be deemed beneficially owned by Biamant and Mr. Amitai,
options to purchase 460,000 shares owned by diseaiptions to purchase 75,000 shares owned by\Wx and 167,504 shares owned by
Digital Power ESOP of which Mr. Wax and Mr. Diamamé trustees and may be deemed beneficial owners.

Equity Compensation Plan Information

The following table provides aggregate informatésnof the end of the fiscal year ended Decembe2@14 with respect to all compensation
plans (including individual compensation arrangetseander which equity securities are authorizedssuance.

Plan category Number of securities to be Weighted-average exercise Number of securities

issued upon exercis e of price of outstanding remaining a vailable for
outstanding optio ns, options, warrants and rights  future iss uance under
warrants and righ ts equity compe nsation plans

(excluding securities
reflected in column (a))

(@) (b) ( c)
Equity compensation plans 1,550,425 1.37 522 ,480

approved by security holders
Equity compensation plans - - -
not approved by security
holders
Total 1,550,425 1.37 522 ,480

ITEM 12. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS.

On March 31, 2003, we entered into an agreemeselt®00,000 shares of common stock to Telkoor Pdauee ("Telkoor") in consideration
of $600,000. As a part of the transaction, Tellowaarrant to purchase 900,000 shares was candéledvarrant to purchase 900,000 shares
would have expired on May 23, 2003. Our Chairman, Dlamant owns 42.45% and our Director, Mr. Amiains 39.98% of the
outstanding shares of Telkoor Power Ltd.

On January 12, 2004, we entered into a securitisshpse agreement with Telkoor. Under the secsiitigchase agreement, Telkoor acqu
290,023 shares of common stock for the aggregathpse price of $250,000. Additionally, under tgesement, Telkoor had the right to
invest an additional $250,000 on or before Jun&B804. The purchase price per share for the additiovestment was agreed to be the
average closing price of the Company's common gigekty (20) trading days prior to notice of intémt
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invest. On June 14, 2004, Telkoor gave noticesofitent to invest $250,000 and the parties enterteca definitive agreement on June 16,
2004. Telkoor purchased 221,238 shares at $1.18haee.

On February 3, 2005, Telkoor loaned the Companp&&® through a Convertible Note. Under the terfrih® Convertible Note, Telkoor
loaned $250,000 interest free until the tenth essrday after the Company announces its finaresalts for fiscal 2005. Telkoor has the

right to convert the debt to common stock at $@6share. The loan will automatically convert h06 per share if the Company meets its
set budget for the fiscal year 2005.

There is currently a dispute between certain slwglens and managers of Telkoor, which is subjedtigmtion in Israel. Two of the members
of our Board of Directors and the two members toamprise the Board of Directors of Digital Powemiited are involved in this dispute.
Although, the Company does not believe the dishaeseriously effected the day-to-day operatiortk@fCompany, it is having impact on
certain decision making in the Company or with ohés suppliers (Telkoor).

ITEM 13. EXHIBITS

Amended and Restated Articles of Incorpora

Amendment to Articles of Incorporation (1)

Bylaws of Digital Power Corporation (1)

Specimen Common Stock Certificate (2)

Specimen Warrant (1)

Representative's Warrant (1)

Agreement with Fortron/Source Corp.(1)

Gresham Power Asset Purchase Agreement (3)

Securities Purchase Agreement between the

2002 Stock Option Plan (5)

Securities Purchase Agreement between the

Employment Letter with David Amitai (7)

Employment Agreement with Jonathan Wax (7)

Convertible Note with Telkoor Power Ltd. (

The Company's sole subsidiary is Digital P

Consent of Ernst & Young (9)

Certification of Chief Executive Officer p

Certification of Chief Financial Officer p

Certification of Chief Executive Officer a
Sarbanes-Oxley Act

tion of Digital Power Corporation (1)

Company and Telkoor Telecom Ltd. (now Telkoor Power
Company and Telkoor Telecom, Ltd. (now Telkoor Powe
8)

ower Limited, a corporation formed under the laws o
ursuant to Section 302 of the Sarbanes-Oxley Act

ursuant to Section 302 of the Sarbanes-Oxley Act
nd Chief Financial Officer pursuant to Section 906
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Ltd.) (4)

r Ltd.)(6)

f the United Kingdom.

of the



(1) Previously filed with the Commission on Octolié; 1996, to the Company's Registration Stateimeftorm SB-2.

(2) Previously filed with the Commission on Decem®g1996, to the Company's Pre-Effective AmendniNmtl to Registration Statement
on Form SB-2.

(3) Previously filed with the Commission on Febgudr 1998, to the Company's Form 8-K.

(4) Previously filed with the Commission with iteff 8-K filed on November 21, 2001.

(5) Previously filed with the Commission with itsoRy Statement for the Shareholders Meeting hel@eptember 23, 2002.

(6) Previously filed with the Commission with iterffn 8-K filed on January 14, 2004.

(7) Previously filed with the Commission with iteffn 10-KSB for the year ended December 31, 2003.

(8) Previously filed with the Commission with iteff 8-K filed on February 9, 2005.

(9) Previously filed with the Commission with iteff 10-KSB for the year ended December 31, 2004.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES.

Kost Forer Gabbay & Kasierer, a Member of Ernst 8u¥g Global served as our independent auditor$iéoannual audit for the year ended
December 31, 2004 and 2003.

Audit Fees

The aggregate fees billed by Kost Forer Gabbay &iétar, a Member of Ernst & Young Global, for pisdi®nal services rendered for the
audit of the Company's financial statements forfigeal year ended December 31, 2004 was $98,00 @acember 31, 2003 was $95,000.

Audit-Related Fees

The aggregate fees billed for assurance and redateices by the principal accountant that arearasly related to the performance of the
audit or review of the Company's financial statetador the year ended December 31, 2004 was $@andmber 31, 2003 was $0.

Tax Fees

The aggregate fees billed for tax compliance, thsice and tax planning rendered by our independeditors for the fiscal year ended
December 31, 2004 was $24,000 and December 31,280%30,000.

All Other Fees

The aggregate fees billed for all other profesdisravices rendered by the Company's independaeitoasi for the fiscal year ended
December 31, 2004 was $0 and December 31, 200$@vas

The Audit Committee approved 100% of the fees paithe principal accountant for audit-related, aaxl other fees in the fiscal year 2004.
The Audit Committee pre-approves all non-audit &=wto be performed by the auditor in accordanitie tve Audit Committee Charter. The
percentage of hours expended on the principal axtantis engagement to audit the Company's finastagééments for the most recent fiscal
year that were attributed to work performed by pessother than the principal accountant's-time, permanent employees was 0%.
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SIGNATURES

In accordance with Section 13 or 15(d) of the ExgfeeAct, the registrant caused this report to geexd on its behalf by the undersigned,
thereunto duly authorized.

DIGITAL POWER CORPORATION,
a California Corporation

/'s/ Johnat han Wax

Dated: June 28, 2005 e
Jonat han Wax,
Chi ef Executive O ficer
(Principal Executive Oficer)

/sl Leo Yen

Dated: June 28, 2005 e
Leo Yen,
Chi ef Financial Oficer
(Principal Financial and
Accounting O ficer)
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EXHIBIT 31.1

CERTIFICATION
I, Jonathan Wax, Chief Executive Officer of DigiRdwer Corporation, certify that:
1. I have reviewed this amendment to the annualrtep Digital Power Corporation;

2. Based on my knowledge, this report does notaiomny untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatdisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant's other certifying officer(s) drate responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

(a) Designed such disclosure controls and procsgorecaused such disclosure controls and procsdorge designed under our supervision,
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

(b) Omitted.;

(c) Evaluated the effectiveness of the registratitslosure controls and procedures and presentihisi report our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thesegnt's internal control over financial reportthgt occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer(s) drithve disclosed, based on our most recent evaituat internal control over financial
reporting, to the registrant's auditors and thatauminmittee of the registrant's board of direci@spersons performing the equivalent
functions):

(@) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regigtsaability to record, process, summarize and rtefrmeincial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sintifiole in the registrant's internal
control over financial reporting.

/'s/ Jonat han Wax

Dated: June 28, 2005 e eeeeeaooo--
Jonat han Wax,
Chi ef Executive Oficer
(Principal Executive Oficer)



EXHIBIT 31.2
CERTIFICATION
I, Leo Yen, Chief Financial Officer of Digital Pow€orporation, certify that:
1. I have reviewed this amendment to the annualrtep Digital Power Corporation;

2. Based on my knowledge, this report does notaiomny untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatdisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant's other certifying officer(s) drate responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

(a) Designed such disclosure controls and procsgorecaused such disclosure controls and procsdorge designed under our supervision,
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

(b) Omitted.;

(c) Evaluated the effectiveness of the registratitslosure controls and procedures and presentihisi report our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thesegnt's internal control over financial reportthgt occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer(s) drithve disclosed, based on our most recent evaituat internal control over financial
reporting, to the registrant's auditors and thatauminmittee of the registrant's board of direci@spersons performing the equivalent
functions):

(@) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regigtsaability to record, process, summarize and rtefrmeincial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sintifiole in the registrant's internal
control over financial reporting.

/sl Leo Yen
Dated: June 28, 2005 e e e oo
Leo Yen,
Chi ef Financial Oficer
(Principal Financial and Accounting O ficer)



Exhibit 32
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the amended annual report oftBigPower Corporation (the "Company") on Form 188{A-1 for the period ending
December 31, 2004 as filed with the SecuritiesExchange Commission on the date hereof (the "R§puareé, Jonathan Wax, Chief
Executive Officer and Leo Yen, Chief Financial ©#i, of the Company, certify, pursuant to 18 U.S&€ction 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, tlaathe best of our knowledge and belief:

(1) the Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities Exg®Act of 1934; and

(2) the information contained in the Report faphesents, in all material respects, the finan@alition and result of operations of the
Company.

/'s/ Jonat han Wax

Dated: June 28, 2005 = ee e
Jonat han Wax,
Chi ef Executive O ficer
(Principal Executive Oficer)

/sl Leo Yen

Leo Yen,

Chief Financial Oficer

(Principal Financial and Accounting O ficer)



