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U.S. Securities and Exchange Commission
Washington, D.C. 20549

FORM 10-QSB/A

Amendment No. 1

[X] QUARTERLY REPORT UNDER SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934 for the quarterly period endéadrch 31,
2005

[1 TRANSITION REPORT UNDER SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934 for the transition period from to

COMMISSON FILE NUMBER 1-12711

DIGITAL POWER CORPORATION

(Exact name of small business issuer as specifiéd charter)

California 94-1721931

(State or other jurisdiction of (I RS Enpl oyer ldentification No.)
i ncorporation or organization)

41920 Christy Street, Fremont, CA 94538-3158
(Address of principal executive offices)

(510) 657-2635
(Issuer's telephone number)

Check whether the issuer (1) filed all reports megguto be filed by Section 13 or 15(d) of the Eaushe Act during the past 12 months (or for

such shorter period that the registrant was reduodile such reports), and (2) has been subgestith filing requirements for the past 90
days. Yes [X| No |_|

Number of shares of common stock outstanding &sagf 6, 2005: 6,161,85



Explanatory Note
The Company is filing this amendment to re-file ks 31.1, 31.2 and 32.
ITEM 6. EXHIBITS

Exhibits

31.1Certification of the CEO under the Sarbanes®Act 31.2Certification of the CFO under the SadsmOxley Act 32 Certification of the
CEO & CFO under the Sarbar-Oxley Act



SIGNATURES

In accordance with the requirements of the Exchaxethe registrant caused this amendment no.régort on Form 10-Q to be signed on
its behalf by the undersigned, thereunto duly aigkd.

DIGITAL POWER CORPORATION
(Registrant)

/'SI Jonat han Wax

Dat e: August 11, 2005 = = c---eeeeeeeeeeaaaaaooooo
Jonat han Wax,
Chi ef Executive Oficer
(Principal Executive Oficer)

/sl Leo Yen

Date: August 11, 2005 = -------------o--ooo------
Leo Yen,
Chi ef Financial Oficer
(Principal Financial Oficer)



EXHIBIT 31.1
CERTIFICATION
I, Jonathan Wax, Chief Executive Officer of DigiRdwer Corporation, certify that:
1. I have reviewed this quarterly report of Digadwer Corporation;

2. Based on my knowledge, this report does notaiorny 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, nigadisg 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 procsgdorecaused such disclosure controls and procedoitge 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 presentiisi report our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and (d)
Disclosed in this report any change in the regigtsanternal control over financial reporting tloaturred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal daain the case of an annual report) that has madlyeaffected, 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 thataxmmittee of the registrant's board of direcf@nspersons performing the equivalent
functions):

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

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

Dat ed: August 11, 2005 /'s/ Jonat han Wax
Jonat han Wax
Chi ef Executive O ficer
(Principal Executive Oficer)



EXHIBIT 31.2
CERTIFICATION
I, Leo Yen, Chief Financial Officer of Digital Pow€orporation, certify that:
1. I have reviewed this quarterly report of Digadwer Corporation;

2. Based on my knowledge, this report does notaiorny 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, nigadisg 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 procsgdorecaused such disclosure controls and procedoitge 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 presentiisi report our conclusions about the
effectiveness of the disclosure controls and pros] 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 reportthg@t 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 thataummittee of the registrant's board of direcf@nspersons performing the equivalent
functions):

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

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

Dated: August 11, 2005 /sl Leo Yen
Leo Yen
Chi ef Financial Oficer
(Principal Accounting and Financial Oficer)



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

EXHIBIT 32

CERTIFICATION PURSUANT TO

In connection with the quarterly report of DigiRdwer Corporation (the "Company") on Form 10-QSBtiie period ending March 31, 2005
as filed with the Securities and Exchange Commiseinthe date hereof (the "Report"”), we, Jonathax MZhief Executive Officer and Leo
Yen, Chief Financial Officer, of the Company, cgrtpursuant to 18 U.S.C. Section 1350, as adoptesuant to

Section 906 of the Sarbanes-Oxley Act of 2002, tleethe 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@aldition and result of operations of the

Company.

Dat ed:

Dat ed:

August 11, 2005

August 11, 2005

/'s/ Jonat han Wax

Jonat han Wax,

Chi ef Executive Oficer
(Principal Executive Oficer)

/sl Leo Yen

Leo Yen,

Chi ef Financial Oficer

(Principal Financial and Accounting O ficer)

End of Filing
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