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Washington, D.C. 20549

FORM 8-K

Current Report
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
Date of Report (Date of earliest event reportedprbary 2, 2006

DIGITAL POWER CORPORATION

(Exact name of small business issuer as specifi@id charter)

California 1-12711 94-1721931
(State or other (Conmmi ssion File No.) (I RS Enpl oyer
jurisdiction of Identification No.)

incorporation or organization)

41920 Christy Street, Fremont, CA 9453858
(Address of principal executive offices)

(510) 6572635

(Issuer's telephone number)

Check the appropriate box below if the Form 8-a{lis 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 240.148)-2
[ ] Pre-commencement communications pursuant te R8e-4(c) under the Exchange Act (17 CFR 240.18p-4

Section 5 - Corporate Governance and Management

Item 5.02 Departure of Directorsor Principal Officers, Election of Directors; Appointment of Principal Officers

(a) Pursuant to an agreement (the "Settlement Ageat’) between Mr. Ben Zion Diamant and Mr. Davichifai to settle and resolve all of
their respective claims against each other, Mrni2iat purchased all of Mr. Amitai's shares in Telkbelecom, Ltd. ("Telkoor"), the largest
shareholder of Digital Power Corporation (the "Camg'). The Settlement Agreement resolves all depbetween Mr. Diamant and Mr.
Amitai in connection with their holdings of shaid their officers and directors' positions in Telkand the Company. Upon the purchas
Mr. Amitai's shares by Mr. Diamant, and pursuarthi Settlement Agreement, Mr.Yuval Menipaz suledithis resignation, effective
February 2, 2006. Mr. Menipaz was a member of then@any's Board of Directors, and a member of thdithaand Nomination committees.
A copy of his resignation letter is attached herein
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/'s/ Jonat han Wax
Date: 02/08/06

Jonat han Wax
Chi ef Executive Oficer
(Principal Executive Oficer)



February 2, 2006

Digital Power Corporation

Re: Resignation from Board of Directors and WaiweRights

I, the undersigned, hereby resign from the BoarBicéctors of Digital Power Corporation (the "Compa [or the "Companies"]).

My resignation shall be effective immediately upba trustees (in Hebrew: "Ne'eman") (as this teymbeifined in the Share Purchase
Agreement between Mr. David Amitai and Mr. Ben-Zbiamant, dated as of 1/9/06 (the "Agreement”))rdpof this resignation letter.

Me resignation is due to the purchase of contrdhénCompany
[or Companies] pursuant to the provisions of theekgnent.

I, the undersigned, hereby declare that subjectytoeceipt of all amounts owed to me by the Comg&upmpanies] under any applicable |
| hereby waive any claim and/or right of any kintatsoever towards the Company [Companies], thdi##s (in Hebrew: "Havarot
Kshurot") (as this term is defined in the Agreemeand the Company's [Companies'] and/or the Aftfils' officers and shareholders.

Sincerely yours,

Yuval Menipaz
[name of resigning Directo



