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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
Form 8-K

Current Report
Pursuant to Section 13 or 15(d) of the SecuritieshBnge Act of 1934

Date of Report (Date of earliest event reporteddyN, 2005

DIGITAL POWER CORPORATION

(Exact name of registrant as specified in its @rart

California 1-12711 94-1721931
(State or other (Commi ssion File No.) (I.R S. Enployer
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of incorporation)

41920 Christy Street, Fremont, California 94538
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(510) 657-2635
(Registrant's telephone number, including area)ode

Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

[ ] Written communications pursuant to Rule 425 emithe Securities Act

(17 CFR 230.425)

[ ] Soliciting material pursuant to Rule 14a-12 anthe Exchange Act

(17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant te Rat-2(b) under the Exchange Act (17 CFR 240.1(#d)-2

[ ] Pre-commencement communications pursuant te R8e-4(c) under the Exchange Act (17 CFR 240.18p-8ection 3 - Securities and
Trading Market:s



Section 3 Securities and Trading Markets

Item 3.01 Notice of Delisting or Failureto Satisfy a Continued Listing Rule or Standard; Transfer of Listing

On May 3, 2005, Digital Power Corp. (the "Companggeived a written notice from the American Stasikchange (the "AMEX") advising
that the Company was not in compliance with the A{4Histing requirements (contained in Section 1@)@) of the AMEX Company
Guide) because its has a shareholders equity ®ttes $4,000,000 and losses from continuing oj@asand/or net losses in three out of its
four most recent fiscal years.

In order to maintain its AMEX listing, the Compamust submit a recovery plan by June 3, 2005, aulyigie AMEX of action it has taken or
will take to bring the Company into compliance witte continued listing standards within a maximum&® months. Acceptance of such plan
is in the discretion of the AMEX. If the plan iscapted, the Company will be able to continue &8rg during the plan period, during which
time it will be subject to periodic review to dateéne whether it is making progress consistent withplan. If the Company is not in
compliance with the listing standards at the ensiugh 18-month period or fails the periodic revigthie AMEX will initiate delisting
proceedings.

The Company, at this time, is planning to prepa submit a plan in accordance with the AMEX reguients. If the Company's shares of
common stock are de-listed, this may have an effiedhe trading market of the Company's shares.

Section 9 Financial Statements and Exhibits

Item 9.01 Financial Statements and Exhibits

Exhi bit No. Exhi bit Description

99 Press rel ease dated May 5, 2005, titled
"Digital Power Corporation Reports
Pot ential Delisting from AVEX"



SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

DIGITAL POWER CORPORATION,
a California Corporation

Dat ed: May 5, 2005 /'s/ Jonat han Wax

Jonat han Wax,
Chi ef Executive Oficer and President
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Exhi bit No. Description
99 Press rel ease dated May 5, 2005, titled
"Digital Power Corporation Reports
Potential Delisting from AVEX"



EXHIBIT 99
Digital Power Corporation Reports Potential Delisting from AMEX

FREMONT, Calif., May 5, 2005, Digital Power Corptioaa (Amex: DPW) (herein "Digital Power") announddét American Stock
Exchange (the "AMEX") advising that the Company wasin compliance with the AMEX's listing requirents because its has a
shareholders equity of less than $4,000,000 arsgttofom continuing operations and/or net losséisree out of its four most recent fiscal
years.

In order to maintain its AMEX listing, the Compamust submit a recovery plan by June 3, 2005, auyigie AMEX of action it has taken or
will take to bring the Company into compliance witte continued listing standards within a maximurm&® months. Acceptance of such plan
is in the discretion of the AMEX. If the plan iscapted, the Company will be able to continue &8rg during the plan period, during which
time it will be subject to periodic review to dateéne whether it is making progress consistent withplan. If the Company is not in
compliance with the listing standards at the ensiuch 18-month period or fails the periodic revigthie AMEX will initiate delisting
proceedings.

On May 16, 2005, AMEX will place the indicator .B(fter the Company's symbol, DPW, which will remaireffect until AMEX has
determined that the Company is in compliance witbliaable continuing listing standards.

Commenting on the potential action, Jonathan WeesiBent and CEO stated:
"DPC is planning to prepare and submit a plan soetance with the AMEX requirements and has evwasnition to remain listed."

If the Company's shares of common stock are dedlighis may have an effect on the trading markéteCompany's shares.

Digital Power designs, develops, manufactures, atar&nd sells switching power supplies to industiégéecommunication, data
communication, medical and military industries. ifigPower's headquarters are located at 4192G9t8ireet, Fremont, California 94538-
3158; phone number (510) 657-2635.

The foregoing contains forward-looking statemewtsich are subject to contingencies and uncertantidich are set forth in Digital Power's
Form 10-KSB and other filings with the Securitiesl&xchange Commission. Such forward-looking stat@mare not guarantees of future
performance and are based upon assumptions atiorg fionditions that could prove to be inaccurattuiding, but not limited to, that Digit
Power will be able to lower its production costsl amarket conditions are improving in Digital Powaridustry. Actual events, transactions,
and results may differ materially from anticipatants, transactions or results described in siatbrsents.
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