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DIGITAL POWER CORPORATION
41920 Christy Street
Fremont, CA 94538

(510) 657-2635

Tothe Shareholders of Digital Power Cor poration:

You are cordially invited to attend the Annual Megt(the "Meeting") of the Shareholders of DigiRdwer Corporation ("Digital") which wi
be held on Wednesday, May 24, 2000, at 10:00 &atific Time), at the Newark-Fremont Hilton Hotlelcated at 39900 Balentine Drive,
Newark, California 9456(

The accompanying Notice of the Annual Meeting @& 8hareholders and Proxy Statement contain theeraatt be considered and acted
upon, and you should read such material carefully.

The Proxy Statement contains important informationcerning the election of the Board of Directdr®mital. | urge you to give this matter
your close attention, as it is of great signifioamne Digital and its shareholders. In addition,rehalders may transact such other busine:
may properly come before the Meeting or any adjoant thereof. The Board of Directors strongly renmends your approval of the
nominees to the Board.

We hope you will be able to attend the Meeting, Bytou cannot do so, it is important that youas#s be represented. Accordingly, we urge
you to mark, sign, date and return the encloseryppoomptly. You may, of course, revoke your prafkyou attend the Meeting and choc
to vote in person.

Sincerely,

/'s/ ROBERT O. SM TH

Robert O Smith
Pr esi dent

April 24, 2000



DIGITAL POWER CORPORATION
41920 Christy Street
Fremont, California 94538
(510) 657-2635

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
ToBeHeld On Wednesday, May 24, 2000

NOTICE IS HEREBY GIVEN that the Annual Meeting d¢ifet Shareholders of DigitPower Corporation, a California corporation ("Dédfit
or the "Company"), will be held on Wednesday, Mdy 2000, at 10:00 a.m. (Pacific Time), at the Néwremont Hotel, located at 39900
Balentine Drive, Newark, California 94560, for tlelowing purposes, all of which are more completéiscussed in the accompanying Pr
Statement:

1. The election of five directors to hold officetiithe next Annual Meeting of Shareholders or uthteir successors are elected and qualified;
and

2. To transact such other business as may propentg before the meeting or any adjournments thereof

All of the above matters are more fully describedhie accompanying Proxy Statement. Only sharetolferecord at the close of busines:
April 21, 2000, are entitled to notice of and tdesat the Annual Meeting of the Shareholders.

BY ORDER OF THE BOARD OF DIRECTORS
PHILIP G. SWANY, Secretary

Fremont, California
April 24, 2000

YOU ARE CORDIALLY INVITED TO ATTEND DIGITAL'S ANNUAL MEETING OF SHAREHOLDERS. IT IS IMPORTANT THAT
YOUR SHARES BE REPRESENTED REGARDLESS OF THE NUMBERQU OWN. EVEN IF YOU PLAN TO BE PRESENT AT THE
ANNUAL MEETING, YOU ARE URGED TO COMPLETE, SIGN, DRE, AND RETURN THE ENCLOSED PROXY PROMPTLY IN
THE ENVELOPE PROVIDED. IF YOU ATTEND THE MEETING, U MAY VOTE EITHER IN PERSON OR BY PROXY. ANY
PROXY GIVEN MAY BE REVOKED BY YOU IN WRITING OR INPERSON AT ANY TIME PRIOR TO THE EXERCISE THEREC



PROXY STATEMENT OF
DIGITAL POWER CORPORATION
41920 Christy Street
Fremont, CA 94538
(510) 657-2635

INFORMATION CONCERNING THE SOLICITATION

This Proxy Statement is furnished to the sharemsld&Digital Power Corporation ("Digital” or th€bmpany") in connection with the
solicitation of proxies on behalf of Digital's Boanf Directors for use at Digital's Annual Meetiofthe Shareholders (the "Meeting”) to be
held on Wednesday, May 24, 2000, at 10:00 a.m.f{fdéme), at the Newark-Fremont Hilton Hotel, lted at 39900 Balentine Drive,
Newark, California 94560, and at any and all adjougnts thereof. Only shareholders of record onl&dri 2000, will be entitled to notice
and to vote at the Meeting.

The proxy solicited hereby, if properly signed aatlirned to Digital and not revoked prior to ite uwill be voted at the Meeting in
accordance with the instructions contained thetéimo contrary instructions are given, each proageived will be voted "FOR" the five
nominees for the Board of Directors, and at thexyinolders' discretion, on such other matters, ¥f, avhich may come before the Meeting
(including any proposal to adjourn the Meeting) yAmareholder giving a proxy has the power to revibkat any time before it is exercised
by: (i) filing with Digital written notice of its@vocation addressed to Philip G. Swany, Corporateebary, Digital Power Corporation, 41920
Christy Street, Fremont, California 94538; (ii) mitiing a duly executed proxy bearing a later datd(jii) appearing at the Meeting and
giving the Corporate Secretary notice of his orihtantion to vote in person.

This solicitation of proxies is being made by Dadjg Board of Directors. Digital will bear the emticost of preparing, assembling, printing,
and mailing proxy materials furnished by the Boaf®irectors to shareholders. In addition to thkc#ation of proxies by use of the mail,
some of the officers, directors, employees, andhtagef Digital may, without additional compensatisnlicit proxies by telephone or perso
interview, the cost of which Digital will also bedbigital will reimburse banks, brokerage housesl ather custodians, nominees and
fiduciaries for their reasonable expenses in fodivay these proxy materials to shareholders whaszk $h Digital is held of record by such
entities. In addition, Digital may use the servioéidividuals or companies it does not regulahgploy in connection with this solicitation
of proxies if management determines it to be adhesa

A copy of Digital's Annual Report on Form 10-KSH fbe year ended December 31, 1999, accompang&Ptbky Statement.

This Proxy Statement and form of proxy were firgiiled to shareholders on or about April 24, 2(



RECORD DATE AND VOTING RIGHTS

Digital is authorized to issue up to 10,000,000resb@f Common Stock, no par value. As of April 200, 2,804,435 shares of Common
Stock were issued and outstanding. No shares @érred Stock are outstanding. Each share of Contock shall be entitled to one vote on
all matters submitted for shareholder approval. fHverd date for determination of shareholderdledtto notice of and to vote at the
Meeting is April 21, 2000.

All properly executed proxies delivered pursuarthie solicitation and not revoked will be votedta¢ Meeting in accordance with the
directions given. A majority of the outstanding s#saof Common Stock must be represented at theiddetet constitute a quorum for the
transaction of business. For the election of dinestshareholders may vote in favor of all nomineesvithhold their votes as to all nominees,
or withhold their votes as to specific nomineesfdilpwing the instructions on the enclosed proayct: If no specific instructions are given
with respect to any matter to be voted on, theesheepresented by a signed proxy will be voted E@Relection of the Board's nominees.
Directors will be elected from nominees receivihg highest number of affirmative votes cast byhbigers of Digital's Common Stock,
voting in person or by proxy at the Meeting. Thetaehtions, because they will be counted in detangiwhether a quorum is present for the
vote on all matters, will have no effect on thecetn of directors. Broker nometes are also counted towards a quorum but arecustted fol
any purpose in determining whether a matter has bpproved, and will have the same effect as ateatian.

In connection with the election of directors, sisamay be voted cumulatively, but only for persof®gse names have been placed in
nomination prior to the voting for election of diters and only if the shareholder holding sucheh&ias given notice at the Meeting, prior to
such voting, of his or her intention to vote cuntivkely. (Notice of intention to vote cumulativelyay not be given by simply marking and
returning a proxy.) If any Company shareholder gisech notice, then all shareholders eligible tie wall be entitled to cumulate their votes
in voting for election of directors. Cumulative ir@ allows a shareholder to cast a number of vetgsl to the number of shares held in h
her name as of the record date, multiplied by tmater of directors to be elected. All of these satey be cast for any one nominee, or they
may be distributed among as many nominees as #relsbider sees fit. The nominees receiving thedsghumber of affirmative votes, up to
the number of directors to be elected, shall betete

If one of Digital's shareholders gives notice démtion to vote cumulatively, the persons holdimg proxies solicited by the Board of
Directors will exercise their cumulative voting kg, at their discretion, to vote the shares thadgl m such a way as to ensure the election of
as many of the Board's nominees as they deem jmsEhis discretion and authority of the proxy reslelmay be withheld by checking the
box on the proxy card marked "withhold authoritgtich an instruction, however, will also deny thexgholders the authority to vote for any
or all of the nominees of the Board of Directorgreif cumulative voting is not called for at theebting, although it will not prevent the
proxyholders from voting, at their discretion, fory other person whose name may be properly placegimination at the Meeting.

A shareholder may choose to withhold from the phmtglers the authority to vote for any of the indiv&l candidates for the Board of
Directors by marking the appropriate box on thexproard and striking out the names of the disfast@@&ndidates as they appear on the p
card. In that event, the proxyholders will not casy of the shareholder's votes for candidates ehases have been crossed out, whether or
not cumulative voting is called for at the Meetibgt they will retain the authority to vote for tbandidates nominated by the Board of
Directors whose names have not been struck outfcarahy other candidates who may be properly nataith at the Meeting. If



shareholder wishes to specify the manner in whisfohher votes are allocated in the event of cate voting, he or she must appear and
vote in person at the Meeting. Ballots will be dadalie at the Meeting for persons desiring to vatpérson.

ELECTION OF DIRECTORS

At the Meeting, shareholders will be asked to eldessrs. Robert O. Smith, Chris Schofield, ThomasOMeil, Jr., Scott C. McDonald and
Robert J. Boschert, all current directors, to semvil the next Meeting and until their succesdulkbe elected and qualified. None of the
nominees for director was selected pursuant tcaarangement or understanding. There are no famliationships between any of the
directors and executive officers of Digital.

Nominees for Director

The nominees for director have consented to beamged as nominees in this Proxy Statement and ltgpeedto serve as director, if elected
at the Meeting. In the event that any nominee &bimto serve, the person named in the proxy tszsation to vote for other persons if such
other persons are designated by the Board of DirecThe Board of Directors has no reason to beltbat any of the nominees will be
unavailable for election.

The following sets forth the persons nominatedhgyBoard of Directors for election as a directatt aartain information with respect to that
person.

Nominee Age
Robert O. Smith 55
Chris Schofield 43
Thomas W. O'Neil, Jr. 70
Scott C. McDonald 46
Robert J. Boschert 63

Background of Nominees

Robert O. Smith is currently the President, Chieécutive Officer and Chairman of the Board. Mr 3ntitid been the Chairman of the Board
since May 1999 and Chief Executive Officer, Prestdmd Director since 1989. From 1980 to 1989, dréously served as Vice
President/Group Controller of Power Conversion @rdbeneral Manager of Compower Division, and Pesgidf a Boschert subsidiary,
Computer Products, Inc., a manufacturer of powearession products and industrial automation systévinisSmith received a B.S. in
Business Administration from Ohio University andrgaeted course work in the M.B.A. program at Ketat& University.

Chris Schofield is currently the Managing DireatéDigital Power Limited and has held the positgince January 1998. Mr. Schofield has
been a Director since 1998. Mr. Schofield serveDiasctor and General Manager of Gresham Power amal Director of United Kingdom
Operations of the Oxford Instruments Group, fror85.8 1998



Thomas W. O'Neil, Jr. is currently a Director aras neld that position since 1991. Mr. O'Neil iseatified Public Accountant and Partner
since 1991 of Schultze, Wallace & O'Neil, CPAs.rdired as a Partner of KPMG Peat Marwick, wherevhe employed from 1955 to 1991.
Mr. O'Neil has served as a Director of CalifornigBsition and State Fair, Director of Regional Grégsociation and Director of Alternati
Technology Resources, Inc. Mr. O'Neil is a gradwdtst. Mary's College and is a member of the SirWs College Board of Regents.

Scott C. McDonald is currently a Director, appothie May 1998. Mr. McDonald is also the Chief Fing Officer and Administrative
Officer of Conxion Corporation since December 199%] a Director of Castelle Incorporated and Octawhnologies, Inc. since April 1999
and April 1998, respectively. From November 1996May 1998, Mr. McDonald served as Director of CIDG®@orporated, a
communications and information delivery companyrftOctober 1993 to January 1997, he served as Exedlice President, Chief
Operating and Financial Officer of CIDCO. From Mart993 to September 1993, he served as Presidaief, @perating and Financial
Officer of PSI Integration, Inc. From February 198%ebruary 1993, he served as Chief Financiat&fand Vice President, Finance
Administration of Integrated System, Inc. Mr. Mch received a B.S. in Accounting from the Univirsif Akron and an M.B.A. from
Golden Gate University.

Robert J. Boschert is currently a Director and aiBess consultant for small high-growth technologgmpanies. Mr. Boschert is a Director of
Hytek Microsystems, Inc., a position he has hett&il990. From June 1986 until June 1998, he sawvednsultant to Union Technology.
Mr. Boschert is a founder of Boschert, Inc., artiteéd as a member of the Board of Directors in 1984 Boschert received a B.S. in
Electrical Engineering from the University of Migsa

Committees of the Board; Meetings and Attendance

The Board's Audit Committee currently consists afdgrs. McDonald, O'Neil and Boschert. The primancfions of the Audit Committee ¢
to review the scope and results of audits by theagamy's independent auditors, the Company's irtanz@unting controls, the non-audit
services performed by the independent accountaniisthe cost of accounting services.

The Board's Compensation Committee consists of ieBsschert and McDonald. The Compensation Coramatiministers the Company's
1996 Stock Option Plan, the Company's 1998 Stodio@lan, and the Company's 2000 Non-Qualifiects®ption Plan and approves
compensation, remuneration, and incentive arrangenier officers and employees of the Company.

The Board does not have a Nominating Committee.

The Board met three times during 1999, and the tADdimmittee and the Compensation Committee eacltoneetime during 1999. Each
director attended at least 75% of the meetingh®Bloard and of the committees upon which he sezxedpt for Mr. Boschert who attended
66-2/3% of the meetings and Mr. Schofield who atezh33-1/3% of the meetings.

Compensation of Directors

Non-employee directors receive $10,000 per annum paadterly and options to purchase 10,000 share®ofron Stock



Vote Required for the Election of Directors

Directors will be elected from the nominees reaavihe highest number of affirmative votes of thares of Common Stock present and
voting at the Meeting. Each share of Common Stokklvis represented, in person or by proxy, atMleeting will be accorded one vote on
each nominee for director, unless one or more lbéders express an intention to exercise the ogbtimulative voting, in which case all
shares will be accorded the cumulative voting gglescribed under the caption "Record Date anchgdights," above.

THE BOARD OF DIRECTORSUNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS
VOTE "FOR" ALL OF THE FIVE ABOVE-LISTED NOMINEES.

COMPLIANCE WITH SECTION 16(a) OF THE
SECURITIESEXCHANGE ACT OF 1934

Section 16(a) of the Securities Exchange Act of41@8 amended, requires Digital's directors, exeeufficers, and persons who own more
than 10% of Digital's outstanding Common Stockilreports of ownership on Form 3 and changesinasship on Form 4 or 5 with the
Securities and Exchange Commission (the "SEC")hSlirectors, executive officers, and 10% shareheldee also required by the SEC rules
to furnish the Company with copies of all

Section 16(a) forms they file.

Based solely on a review of the copies of such fofumnished to Digital, or written representatitimat such filings were not required, Digital
believes that, during the year ended December@9,lits executive officers, directors and 10% shalders complied with all applicable
Section 16(a) filing requirements.

Executive Officers

The name, age and description of the executiveasiof Digital and its subsidiaries are listehel

Name Position Age Period
Robert O. Smith Chairman of the Board, 55 Chairman of the Board: 1998 - Present
President and Chief Chief Executive Officer: 1989 - Present
Executive Officer President: 1996 - Present
Chris Schofield Managing Director, 43 1998 - Present

Digital Power Limited

Philip G. Swany Chief Financial Officer 50 1996 - Present

Background of Present Executive Officers
Robert O. Smith (See Background of Nominees above for description)

Chris Schofield (See Background of Nominees above for description)



Philip G. Swany is the Chief Financial Officer. MBwany joined the Company as its Controller in 198February 1992, he left the
Company to serve as the Controller for Crystal Gieg Inc., a 3-D graphics software developmentmgamy. In September 1995, Mr. Swany
returned to the Company where he was made Vicedergd-inance. In May 1996, he was named Chief Finar@fiter and Secretary of tt
Company. Mr. Swany received a B.S. in Business Adstration -Accounting from Menlo College, and attended graelwaurses in Busine
Administration at the University of Colorado.

Executive Compensation

Executive officers are appointed by, and serveatliscretion of, the Board of Directors. ExceptRobert O. Smith, the Company's
President and Chief Executive Officer, the Complaay no employment agreements with any of its ekexofficers. The following table se
forth the compensation of the Company's PresideahiCGhief Executive Officer for 1999 and during feest two years. No other officer
received annual compensation in excess of $10@JQfAg the 1999 fiscal year.

SUMMARY COMPENSATION TABLE

Long Term Co mpensation
Annual Compensat ion Awards Payouts
Restricted ~ Securities LTIP
Name and Pricipal Other Annual Stock Underlying Payouts  All Other
Position Year Salary Compensa tion ($) Award(s) ($) Options (#) ($) Compensation
Robert O. Smith 1999  $134,038(1) $ 0 $0 100,000(2) $0 $0
President and 1998 $141,912(1) $ 0 $0 100,000(3) $0 $0
CEO 1997 $150,000 $ 0 $0 100,000(4) $0 $0

(1) Pursuant to Mr. Smith's employment contractirdu1999, Mr. Smith was entitled to receive $200,@er annum and during 1998, was
entitled to receive $175,000 per annum. Due tdittancial condition of the Company, Mr. Smith omgceived $134,038 and $141,912
during 1999 and 1998, respectively.

(2) Represents options to acquire 100,000 sharesmimon stock at $1.875 per share.

(3) Pursuant to his employment contract, in Jan888, Mr. Smith received options to acquire 100,80ares of Common Stock at $6.69
share. These options expire in January 2008. Oreidber 5, 1998, these options were repriced to arcise price of $2.31 per share.

(4) Pursuant to his employment contract, in Jan@88y7, Mr. Smith received options to acquire 100,80ares of Common Stock at $5.4375
per share. These options expire in January 200N@ember 5, 1998, these options were repriced Exarcise price of $2.31 per share.

On March 1, 2000, the Company and Mr. Smith enteredan employment contract effective JanuarydQD@ The term of the employment
agreement is for one year subject to annual renéWaler the terms of Mr. Smith's employment coniristr. Smith shall serve as President
and Chief Executive Officer of the Company anddakary shall be $200,000 per annum and be entitibdnuses as determined by the
Board. In addition, he shall have the right to ree@n the first business day of each January dufie term of his contract options to acquire
100,000 shares of Common Stock at the lower of atarlue as of such date or the average closirg for the first six months of each year
of his



contract. Pursuant to Mr. Smith's employment cantia the event there is a change in control ef@mmpany, Mr. Smith shall be entitled to
receive in one payment, the sum of six (6) timasaninual base salary. If Mr. Smith's employmen¢é@ent is not renewed or he is
terminated without cause, Mr. Smith will be entitke three times his annual base salary.

The following table sets forth the options grantedir. Smith during the past fiscal year.

OPTION/ SAR GRANTS IN LAST FISCAL YEAR
Individual Grants
Number of Securities % of Total Options Exercise or Expiratio n
Underlying Options ~ Gr anted to Employees  Base Price Date
Name Granted (#) in Fiscal Year ($/Shareholder)
Robert O. Smith 100,000 54.98% $1.875 January 20 09

The following table sets forth Mr. Smith's fiscaar end option values. No options were exercisellibysmith during 1999.

AGGREGATED OPTION EXERC ISES IN LAST FISCAL YEAR
AND FISCAL YEAR -END OPTION VALUES
Value of
Unexercised In-th e-
Number of Unexercised Money Options
Shares Options at FY-End (#) at FY-End ($)(1)
Acquired on Exercisable/ Exercisable/
Name Exercise (#) Value Realiz ed (%) Unexercisable Unexercisable
Robert O. Smith None None 386,400/ 0 $81,496 / $0

(1) Market price at December 31, 1999, for a slefu@mmon stock was $1.4375.
Stock Plans

Employee Stock Purchase Plan. The Company hasetlaptEmployee Stock Ownership Plan ("ESOP") irfaromity with ERISA
requirements. As of December 31, 1999, the ESORspinrthe aggregate, 167,504 shares of the Congp&@oyhmon Stock. In June 1996, the
ESOP entered into a $500,000 loan with San Joserddbank to finance the purchase of shares. Tdregany guaranteed the repayment of
the loan, and Company contributions to the ESORwsed to pay off the loan by the end of 1999 eAiployees of the Company participate
in the ESOP on the basis of level of compensati@hlength of service. Participation in the ESOBubject to vesting over a six-year period.
The shares of the Company's Common Stock ownelebi EOP are voted by the ESOP trustees. Mr. SRiieisident and Chief Executive
Officer of the Company, is one of two trusteeshaf ESOP.

1998 and 1996 Stock Option Plans. The Company $tableshed the 1998 and 1996 Stock Option Plars"@kans"). The purposes of the
Plans are to encourage stock ownership by emplppffecers, and directors of the Compe



to give them a greater personal interest in theessof the business and to provide an added imedntcontinue to advance in their
employment by or service to the Company. A totala8,000 options are authorized to be issued uhe@gPlans, of which 647,980 options
have been issued. The Plans provide for the gfagitieer incentive or non-statutory stock optiofke exercise price of any incentive stock
option granted under the Plans may not be lessifi@®o of the fair market value of the Common Stotthe Company on the date of grant.
The fair market value for which an optionee mayhtsnted incentive stock options in any calendar yesy not exceed $100,000. Shares
subject to options under the Plans may be purchasesh. Unless otherwise provided by the Boandpption granted under the Plans is
exercisable for ten years. The Plans are admieistey the Compensation Committee which has diseréti determine optionees, the num
of shares to be covered by each option, the exescisedule, and other terms of the options. ThesRteay be amended, suspended, or
terminated by the Board but no such action may imghts under a previously granted option. Eautentive stock option is exercisable,
during the lifetime of the optionee, only so lorgjthe optionee remains employed by the Companyoption is transferrable by the optionee
other than by will or the laws of descent and dstiion.

2000 Non-Qualified Stock Option Plan. The Compaay éstablished the 2000 Non-Qualified Stock Opfitam (the "Non-Qualified Plan®),
of which 500,000 shares of the Company's CommoaokS3tas been reserved for issuance under the Nofifi@didlan. As of April 21, 2000,
the Company has not issued any options under @@ Ron-Qualified Plan.

Other Stock Options

The Company, as of December 31, 1999, has outsiguaghtions to acquire 92,000 shares of Common Sib8k.80 per share and options to
acquire 86,900 shares of Common Stock at $.50f@eesThese options were granted to employees in1983 and are now fully vested.

401(k) Plan

The Company has adopted a tax-qualified employ@i@gaand retirement plan (the "401(k) Plan"), whinerally covers all of the
Company's full-time employees. Pursuant to the K)OR[an, employees may make voluntary contributimnhe 401(k) Plan up to a
maximum of six percent of eligible compensatione3é deferred amounts are contributed to the 4®1éx). The

401(k) Plan permits, but does not require, additionatching and Company contributions on behaRlah participants. The Company
matches contributions at the rate of $.25 for ékich0 contributed. The Company can also make disogry contributions. The 401(k) Plan
is intended to qualify under Sections 401(k) anti(@pof the Internal Revenue Code of 1986, as aserdontributions to such a qualified
plan are deductible to the Company when made aitidenghe contributions nor the income earned as¢hcontributions is taxable to Plan
participants until withdrawn. All 401(k) Plan coiltintions are credited to separate accounts magdamtrust.



PRINCIPAL SHAREHOLDERS

The following table sets forth, as of April 21, Z0@ertain information with respect to the beneficiwnership of shares of Digital Common
Stock by all shareholders known by Digital to be beneficial owners of more than five percent (8%the outstanding shares of such
Common Stock, all directors and executive offiagfrBigital individually, and all directors and @&kecutive officers of Digital as a group. As
of April 21, 2000, there were 2,804,435 sharesah@on Stock outstanding.

No. of Shares
Name Common Stock(1) Percent
Rhodora Finance Corporation Limited 180,000 6.42%
80 Broad Street
Monrovia, Liberia

Digital Power - ESOP 167,504 5.97%
41920 Christy Street
Fremont, CA 94538

Thomas W. O'Neil, Jr., 75,600(2) 2.65%
Director

Robert O. Smith, 765,904(3) 22.51%
Director and Chief Executive Officer

Chris Schofield, 9,000 *
Managing Director, Digital Power Limited

Philip G. Swany, 49,250(4) 1.73%
Chief Financial Officer

Scott C. McDonald, 10,000(5) *
Director

Robert J. Boschert, 10,000(5) *
Director

All directors and executive officers as a group 919,754(6) 24.7%

(6 persons)

* Less than one percent (1%).

(1) Except as indicated in the footnotes to thidetathe persons named in the table have solegatid investment power with respect to all
shares of Common Stock shown as beneficially ownyeithem, subject to community property laws wheagligable.

(2) Includes 50,000 shares subject to options aadants exercisable within 60 days.

(3) Includes 598,400 shares subject to optionsweardants exercisable within 60 days. Also inclutiég,504 owned by the Digital Power
ESOP of which Mr. Smith is a trustee.

(4) Represents 49,250 shares subject to optionsisable within 60 days.

(5) Includes 10,000 shares subject to options aardants exercisable within 60 da



(6) Includes 717,650 shares subject to optionsweardants and exercisable within 60 days. Also ideki167,504 shares owned by the Digital
Power ESOP, of which Mr. Smith is a trustee and bmgeemed a beneficial owner.

APPOINTMENT OF INDEPENDENT AUDITORS

The Board of Directors retained the firm of Heir\gsociates, LLP as independent auditor for Digitad its subsidiaries for the year 2000. A
representative of Hein + Associates, LLP will behet Meeting to respond to appropriate questions.

OTHER MATTERS

The Board of Directors of Digital knows of no othmatters that may or are likely to be presentdti@iMeeting. However, in such event, the
persons named in the enclosed form of proxy witevauch proxy in accordance with their best judgnmesuch matters pursuant to
discretionary authority granted in the proxy.

ADDITIONAL INFORMATION

Copies of the exhibits to Digital's Annual Repantfeorm 10-KSB will be provided to any requestingr&tolder, provided that such
shareholder agrees to reimburse the Company feonadle fees related to providing such exhibitar&folders should direct their reques
Corporate Secretary, Digital Power Corporation,201@hristy Street, Fremont, California 94538.

SHAREHOLDER PROPOSALS

Shareholder proposals to be included in Digitalexi Statement and Proxy for its 2001 annual mgetinst meet the requirements of Rule
14a-8 promulgated by the SEC and must be receiy&idital no later than Friday, December 1, 2000.

ALL SHAREHOLDERS ARE URGED TO EXECUTE THE ACCOMPANNG PROXY AND TO RETURN IT PROMPTLY IN THE
ACCOMPANYING ENVELOPE. SHAREHOLDERS MAY REVOKE THPROXY IF THEY DESIRE AT ANY TIME BEFORE IT IS
VOTED.

BY ORDER OF THE BOARD OF DIRECTORS

/sl PHLIP G SWANY

Philip G Swany,
Corporate Secretary

April 24, 2000



DIGITAL POWER CORPORATION
41920 Christy Street, Fremont, CA 94538

THISPROXY ISSOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints Robert O. SmitrPilip G. Swany, and each of them, as proxies Wighpower to appoint his or their
successor, and hereby authorizes them to reprasdrb vote, as designated below, all the shar€oofmon Stock of DIGITAL POWER
CORPORATION ("Digital"), held of record by the undiggned on April 21, 2000, at the Annual Meetingsbareholders to be held on May
24, 2000 at 10:00 a.m. (Pacific Time), at the Néwnremont Hilton Hotel, located at 39900 Balentiivéve, Newark, California 94560, and
at any and all adjournments thereof.

1. Election of Directors.

FOR all nominees listed below WITHHOLD AUTHOR (except as marked to the contrary bel@a/withhold vote for all
Nominees below

(INSTRUCTIONS: To withhold authority to vote forwmdividual nominee, strike a line through the noeg's name in the list below.)
Robert O. Smith Chris Schofield Thomas W. O'Neil, J

Scott C. McDonald Robert J. Boschert
2. In their discretion, the proxies are authoriesote upon such other business as may propemedmefore the Meeting.

This proxy, when properly executed, will be votadhie manner directed herein by the undersigneatbkbber. If no direction is made, this
proxy will be voted "FOR" the five abo-listed director nominee



Please sign exactly as name appears on the shifieates. When shares are held by joint tengmath should sign. When signing as
attorney, executor, administrator, trustee, or diaar, please give full title as such. If a corpmnat please sign in full corporate name by
president or other authorized officer. If a parsidgp, please sign in partnership name by authopzeson.

Dated: o
Name (Print) Nam e (Print) (if held jointly)
Signature Sig T nature (if held jointly)
(Address) (Ad T dress)
I will will not attend the Meeting. Numbafrpersons to attend:

PLEASE MARK, SIGN, DATE, AND RETURN THE PROXY PROMPTLY USING THE
ENCLOSED ENVELOPE.

End of Filing
Pawered By EDCAR
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