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[GRAPHIC OMITTED]

The Board of Directors
Digital Power Corporation

Re: Review report of unaudited interim consoliddiedncial statements
as of and for the thremonth period ended March 31, 2004

We have reviewed the accompanying consolidatechbalaheet of Digital Power Corporation (“the Comgaand its subsidiary as of March
31, 2004, and the related consolidated statemémtsevations, and cash flows for the three-montiiopeended March 31, 2004 and 2003 and
changes in shareholders' equity for the three mpeatiod ended March 31, 2004 in accordance witteS8tants on Standards for Accounting
and Review Services issued by the American InstitfitCertified Public Accountants. All informatiamcluded in these financial statement
the representation of the Company's management.

A review consists principally of inquiries of compapersonnel and analytical procedures appliethtmtial data. It is substantially less in
scope than an audit in accordance with auditingdsteds generally accepted in the United Statesylifextive of which is the expression of
opinion regarding the financial statements takea @a$ole. Accordingly, we do not express such aniop.

Based on our review, we are not aware of any naterbdifications that should be made to the accayipg financial statements at March
31, 2004, and the three-month period then endedder for them to be in conformity with accountimignciples generally accepted in the
United States.

s/ KOST FORER GABBAY & KASI ERER
Tel - Aviv, Israel KOST FORER GABBAY & KASI ERER
May 11, 2004 A Menber of Ernst & Young d obal



DIGITAL POWER CORPORATION

CONSOLIDATED BALANCE SHEETS

U.S. dollars in thousands

March 31,
2004
Unaudited
ASSETS
CURRENT ASSETS:
Cash and cash equivalents $ 1,164
Restricted cash 296
Trade receivables, net of allowance for doubtful accounts of $ 44 at March 31, 2004 1,515
Prepaid expenses and other current assets 247
Inventories 1,671
Total current assets 4,893
LEASE DEPOSITS 18
PROPERTY AND EQUIPMENT, NET 303
Total assets $ 5,214

The accompanying notes are an integral part o€dimsolidated financial statements.

The financial statements included in this repoctide additional information not otherwise requilgdregulations of the Securities and

Exchange Commission. The Company is providingddiitional information in connection with Telkooel€com Ltd. filings with the
securities agencies in Israel.
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CONSOLIDATED BALANCE SHEETS

U.S. dollars in thousands, except share data

LIABILITIES AND SHAREHOLDERS' EQUITY

CURRENT LIABILITIES:
Accounts payable
Other current liabilities

Total current liabilities

SHAREHOLDERS' EQUITY:
Series A redeemable, convertible preferred share
issued and outstanding at March 31, 2004
Preferred shares, no par value: 1,500,000 shares
March 31, 2004
Common shares, no par value: 10,000,000 shares a
at March 31, 2004
Additional paid-in capital
Deferred stock compensation
Accumulated deficit
Accumulated other comprehensive income

Total shareholders' equity

s no par value: 500,000 shares authorized, 0 shares
authorized, 0 shares issued and outstanding at

uthorized; 5,700,703 shares issued and outstanding

The accompanying notes are an integral part oftimsolidated financial statements.
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CONSOLIDATED STATEMENTS OF OPERATIONS

U.S. DOLLARS IN TH

Revenues
Cost of revenues

Gross profit

Operating expenses:
Engineering and product development
Selling and marketing
General and administrative

Total operating expenses

Operating loss

Financial income (expenses), net

Loss before tax benefit
Tax benefit

Net loss
Basic and diluted loss per share

Weighted average number of shares used in computin
per share

The accompanying notes are an integral part o€dimsolidated financial statements.

OUSANDS, EXCEPT SHARE AND PER SHARE DATA

Three m

Ma

g basic and diluted loss
5,663,281
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DIGITAL POWER CORPORATI

STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY

U.S. DOLLAR

Common shares

Balance as of January 1, 2004 5,410,680 $11,0
Issuance of Common shares, net 290,023
Deferred stock compensation

related to options granted

to an employee -
Amortization of deferred stock

compensation related to

options granted to an

employee -
Comprehensive loss:

Net loss

Foreign currency translation

adjustments -

Total other comprehensive loss

Balance as of March 31, 2004 (Unaudited) 5,700,70

ON

S IN THOUSANDS, EXCEPT SHARE DATA

Accumulated
Additional Deferred other
-- paid-in  stock  Accumulated comprehensiv
nt capital compensation deficit Loss

36%$1,437 $ - $ (9445 $ (6)
- 246 - - -

- 25 (25) - -

N R 6 - -

.. - (252) -

.. . - 26

3$11,036$1,708 $ (19) $ (9,697)

The accompanying notes are an integral part of¢imsolidated financial statements.
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$ 3,022
246
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DIGITAL POWER CORPORATI ON
CONSOLIDATED STATEMENTS OF CA SH FLOWS

U.S. dollars in thousands

Three m onths ended
Ma rch 31,
2004 2003
Un audited
Cash flows from operating activities:
Net loss $ (252) $ (115)
Adjustments required to reconcile net loss to net cash provided by (used
in) operating activities:
Depreciation 25 37
Compensation related to options granted to a n employee 6 -
Decrease in deferred income taxes - 342
Decrease in trade receivables 121 204
Increase in prepaid expenses and other curre nt assets (105) (14)
Decrease in inventories 28 3
Decrease in accounts payables (190) (178)
Increase (decrease) in other current liabili ties 233 (213)
Net cash provided by (used in) operating activitie s (134) 66

Cash flows from investing activities:
Purchase of property and equipment 4) (19)
Proceeds from long-term loan - 6

Net cash used in investing activities 4) (13)

Cash flows from financing activities:

Proceeds from short-term bank credit - 40

Principal payments on capital lease obligations - (10)

Issuance of shares pursuant to an investment by Telkoor Telecom Ltd. 246 -
Net cash provided by financing activities 246 30
Effect of exchange rate changes on cash and cash e quivalents 6 (15)
Increase in cash and cash equivalents 114 68
Cash and cash equivalents at the beginning of the period 1,050 616
Cash and cash equivalents at the end of the period $ 1,164 $ 684

Supplemental disclosure of cash flows activities:
Cash paid during the period for interest $ - $ 5

The accompanying notes are an integral part oftimsolidated financial statements.
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NOTE 1:- GENERAL

Digital Power Corporation ("the Company" or "DP@/3s incorporated in 1969, under the General Cotjporaaw of the state of California.
The Company has a wholly-owned subsidiary, Digitaiver Limited ("DPL"), located in the United Kingtio The Company and its
subsidiary are currently engaged in the design ufisature and sale of switching power supplies amerters. The Company has two
reportable geographic segments - North America¢sdirough DPC) and Europe (sales through DPL).

NOTE 2:- SIGNIFICANT ACCOUNTING POLICIES

a. The significant accounting policies appliedhia innual financial statements of the Company &ecémber 31, 2003, are applied
consistently in these financial statements. In@aidthe following accounting policy is applied:

The accompanying unaudited consolidated finant@#ésments as of March 31, 2004 and for the threstinsoended March 31, 2004 and 2003
are unaudiated and reflect all adjustments (cdngisinly of normal recurring adjustments) which,anethe opinion of management,
necessary for a fair presentation of the finanpdsition and operating results for the interim pési The condensed consolidated financial
statements should be read in conjunction with thesolidated financial statements and notes thetegether with management's discussion
and analysis of the financial condition and resofteperations, contained in the Company AnnualdRepn Form 10-KSB for the fiscal year
ended December 31, 2003. The results of operatioribe three months ended March 31, 2004 are exgssarily indicative of the results for
the entire fiscal year ending December 31, 2004.

b. Accounting for stock-based compensation:

The Company and its subsidiary have elected toioAccounting Principles Board Opinion No. 25 "Acting for Stock Issued to
Employees" ("APB No. 25") in accounting for its doyee stock option plans. Under APB No. 25, whendkercise price of the Company's
share options is less than the market price ofittekerlying shares on the date of grant, compensatipense is recognized.

The Company and its subsidiary apply SFAS No. P8, Emerging Issues Task Force No. 96-18 "Accogrfon Equity Instruments that are
Issued to Other than Employees for Acquiring, o€omjunction with Selling, Goods or Services" ("EI96-18"), with respect to options
issued to non-employees SFAS No. 123 requires fuge option valuation model to measure the faiueadf the options at the grant date.
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NOTE 2:- SIGNIFICANT ACCOUNTING POLICIES (Cont.)

Under Statement of Financial Accounting Standard I¥3 "Accounting for Stock Based compensation ASRo. 123") SFAS No. 123,
proforma information regarding net earnings (las®) net earnings (loss) per share is required aadéen determined as if the Company
accounted for its employee options under the faiue method of that statement. The fair valueliesé options was estimated at the date of
grant using a Black-Scholes Option Valuation Modeth the following weighted-average assumptionsMiarch 31, 2004 and 2003.
Expected volatility of 113% and 46% respectivelgkifree interest rates of 4.7% and 1.5%, respectivdilyclend yield of 0% for each peric
and a weighted-average expected life of the opifohyears for each period. Stock compensationpfofforma purposes, is amortized over

the vesting period.

The following table illustrates the effect on netd and loss per share as if the fair value methddoeen applied to all outstanding and
unvested awards in each period:

Three months ended

March 31,
2004 2003
Unaudited
Net loss available to Ordinary shares - as reporte d $ (252) $ (115)
Deduct - stock-based employee compensation - intri nsic value 6 -
Add - stock-based employee compensation -fair valu e (81) (620)

Pro forma net loss $ (327) $ (735)

Earning per share:

Basic and diluted net loss, as reported $ (0.04) $ (0.03)

Pro forma basic and diluted net loss $ (0.06) $ (0.16)
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NOTE 3:- SHARE CAPITAL

On January 12, 2004, the Company entered into wreagnt to sell 290,023 shares of Common Stoclelioodr Telecom Ltd. in
consideration of $246, net of issuance expenseditiddally under the abovementioned agreement,d@lknay purchase additional share:
Common Stock for an aggregate consideration of $280 to or on June 30, 2004, as determined iratireement.

NOTE 4:- PENDING LITIGATION

On April 2, 2003, a claim was filed against the Qamy by Tek-Tron Enterprises Inc. in state coufehnsylvania, specifically, the Court of
Common Pleas of Bucks County, at Case No. 0302%16-Zek-Tron Enterprises Inc. is seeking damadepproximately $300,000. This
case is a complaint for breaking of contract amiveosion of parts and infrastructure owned by TesdrRTEnterprises Inc. located in the
Company's former subsidiary, Poder Digital S.AMexico manufacturing plant. The Company accrue®&a00 including expenses related
to the lawsuit.

NOTE 5:- SEGMENTS, MAJOR CUSTOMERS AND GEOGRAPHICAL INFORMATION

The Company has two reportable geographic segmssdd\ote 1 for a brief description of the Compabysiness. The data is presented in
accordance with Statement of Financial Accountitejm&ard No.131, "Disclosure About Segments of aefprise and Related
Information" ("SFAS No. 131").

The following data presents the revenues, expemditand other operating data of the Company's gpbgr operating segments:

Three months ended March 31, 2004 (Unaudited)

DPC DPL Eliminations To tal

Revenues $ 784 $ 1,045 $ - $ 1,829
Intersegment revenues 138 - (138) -

Total revenues ¢ $_ ___8%2_ ____$ 1,045 $ (138) $ 1,829
Depreciation expense ________$ _____ 7 L $ 18 $ - $ __%?____
Operatingloss $; (@33 . $ (6B 8 - 8 8y
Financial income, net _$ ________ 3_’%____
Net loss $  (237) $ (15) $ - $ (252)

Identifiable assets as of
March 31, 2004 $ 2,242 $ 2972  $ - $ 5 214




NOTE 5:- SEGMENTS CUSTOMERS AND GEOGRAPHICAL | NFORMATION (Cont.)

Three months ended March 31, 2003 (u nauditd)

DPC DPL  Eliminatio s Toal
Revenues $ 994 $ 1,139 $ - $ 2133
Intersegment revenues 203 - (20 3) -
Total revenues $ 1,197 $ 1,139 $ (20 E)___ __2_{3:31 _________
Depreciation expenses $ 8 29 $ -___S_B ___3:7_ __________
Operating loss $ (109) $ (10) $ - ? __(_1_1_92 _________
Financial expenses, net _$____(_4_) ________
Loss before tax benefit _$___(_l_2§2 _______
Tax benefit $ -3 8 3 - $ 8

Net income (loss) $ @117) % 2 $ - $ (115)

Expenditures for segment assets as
of March 31, 2003 $ - $ 19 3 - 0% 19

Identifiable assets as of
March 31, 2003 $ 2,145 $ 2853 % - $ 4,998
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OR PLA N OF OPERATION

With the exception of historical facts stated heréie matters discussed in this report are "foM@oking"” statements that involve risks and
uncertainties that could cause actual resultsfterdnaterially from projected results. Such "foraidooking” statements include, but are not
necessarily limited to, statements regarding grdteid levels of future revenues and earnings frperations of the Company. Factors that
could cause actual results to differ materiallylide, in addition to other factors identified instiheport, dependence on the electronic
equipment industry, competition in the power supptustry, dependence on manufacturers in Mexitin&and other risks factors detailed
in the Company's Form 10-KSB for the year endedebxer 31, 2003. Readers of this report are cawtionéto put undue reliance on
"forward looking" statements which are, by theitura, uncertain as reliable indicators of futurefgenance. The Company disclaims any
intent or obligation to publicly update these "fang looking" statements, whether as a result of ildevmation, future events, or otherwise.

GENERAL

We are engaged in the business of designing, dewglomanufacturing, marketing and selling switchpower supplies to
telecommunications, data communication , test aedsurement equipment, office and factory automati@hinstrumentation equipment
manufacturers. Revenues are generated from satksttibutors, OEMs in the telecommunication, dadenmunication, test and
measurements equipment, office and factory autematnd instrumentation manufacturers' equipmentarth America, Europe, and the
United Kingdom.

We have continued our efforts to increase salesxigting and new customers, and continue our gfyatemanufacture our product in the Far
East. Until revenues increase to a sufficient arhtupffset our expenses, we anticipate that weasihtinue to experience net losses for the
near future. We believe that our cash will be sigfit to fund those losses.

The Company entered into a securities purchaseagnet on January 12, 2004 to sell 290,023 shar€smwimon stock to Telkoor Telecom
Ltd. for the aggregate consideration of $250,0@kdor may purchase additional shares of Commarkdtr an aggregate consideration of
$250,000 prior to or on June 30, 2004, as detemnim¢éhe agreement.

On January 19, 2004, the Company hired Jonathana&/@xesident and CEO.
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THREE MONTHS ENDED MARCH 31, 2004, COMPARED TO MARCH 31, 2003

REVENUES

Total revenues decreased by 14.3% to $1,829,00bédirst quarter ended March 31, 2004, from $2,230 for the first quarter ended Ma
31, 2003. Revenues from the domestic operationR{ Decreased 21.1% to $784,000 for the first quartded March 31, 2004, from
$994,000 for the first quarter ended March 31, 2608/enues from the Company's European operatfdbPlb decreased 8.3% to
$1,045,000 for the first quarter ended March 3D406rom $1,139,000 for the first quarter ended &fia81, 2003. The revenue decrease il
first quarter of 2004 is mainly due to a reductiosales of our mature products and slower thaicipated ramp up in sales of our new
products.

GROSS MARGINS
Gross margins were 23.8% for the three months eltéedh 31, 2004, compared to 27.9% for the threathmended March 31, 2003. The
decrease in gross margins can be primarily ateibtn the shift in product mix, fixed cost and aee in revenues.

ENGINEERING AND PRODUCT DEVELOPMENT
Engineering and product development expenses wgde @f revenues for the three months ended Marc2@34 and 6.8 % for the three
months ended March 31, 2003. Actual dollar expeme# remained at approximately the same level.

SELLING AND MARKETING

Selling and marketing expenses were 16.6 % of iga®for the three months ended March 31, 2004, acedpo 12.1% for the three months
ended March 31, 2003. The increase in sales ankletivag expenses were primarily due to new hirgsassof our efforts to increase sales in
the future.

GENERAL AND ADMINISTRATIVE

General and administrative expenses were 15.3%vehues for the three months ended March 31, 2@0dpared to 14.5% for the three
months ended March 31, 2003. In actual dollarseggrand administrative expenditures decreasedby0$0, which was mainly due to
recovery of bad debt allowance.

FINANCIAL INCOME AND OTHER EXPENSES
Financial income net was $32,000 for the three moahded March 31, 2004, compared to financial esgenet of $4,000 for the three
months ended March 31, 2003. The financial incoaselted mainly from a favorable exchange rate.

LOSS BEFORE INCOME TAXES
For the three months ended March 31, 2004, the @agnpad a loss before income taxes of $252,000 amdfo a loss before income taxes
of $123,000 for the three months ended March 3@32The loss increase is mainly due to the decri@asvenues and gross margin.
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TAX BENEFIT
The tax benefit of $8,000 for the first quarte2603 was from DPL. No tax benefit was recordedfierfirst quarter of 2004.

NET LOSS

Net loss for the three months ended March 31, 20@4,$252,000 compared to net loss of $115,00théothree months ended March
2003. The net loss increase is mainly due to tloeedse in revenues and gross margin. The Compaemdsito reduce costs by transitioning
the manufacture of our newer commercial produedito the Far East.

LIQUIDITY AND CAPITAL RESOURCES

On March 31, 2004, the Company had cash, cash&guoivand a short-term bank deposit of $1,164,0@0weorking capital of $2,727,000.
This compares with cash and cash equivalent of $684and working capital of $2,701,000 at MarchZ103. The increase in working
capital is mainly from the Telkoor Telecom investref $246,000, offset partially by the operatingd.

Cash used in operating activities for the Compatgléd $134,000 for the three months ended Mar¢l2@24, compared to cash provided of
$66,000 for the three months ended March 31, 20@3h used in investing activities was $4,000 ferttitee months ended March 31, 2004,
compared to $13,000 for the three months endediMztc2003. Net cash provided by financing actgitivas $246,000 for the three months
ended March 31, 2004, compared to the net cashdaedwf $30,000 for the three months ended Marct2003.

The Company has available a line of credit witlic8it Valley Bank ("SVB"). The Company can borrowtogb1,200,000 against eligible
accounts receivable and other financial covenditits.rate for this line of credit would be at Silicgalley Bank's prime rate plus 1.75%. In
order to utilize the line of credit, the Companyaguired to maintain certain ratios and be in clisnpe with other covenants. As of March
31, 2004, the Company has not utilized its lineredit.

The Company's subsidiary has a $548,000 line afittnéth Lloyds TSB Bank. Borrowing under this lié credit bears interest of 1.75% per
annum over the bank's base rate. As of March 314, 20ere is no outstanding balance on this lineredit.

The Company believes it has adequate resourchsdinhe to continue its promotional efforts torease sales in the electronic industry
market. However, if the Company does not meet tigosds, it may have to raise money through debéejaity, which may dilute
shareholder's equity.

ITEM 3. CONTROLS AND PROCEDURES

The Company's management with the participatia@iCompany's principal executive and financiaiceffs evaluated the effectiveness of
the Company's disclosure controls and proceduseddfined Rule 13a-15(e) of the Exchange Act) ab@fnd of the period covered by this
report. The Company's
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disclosure controls and procedures are designeddore that information required to be disclosethbyCompany in the reports it files or
submits under the Exchange Act are recorded, psedesummarized and reported on a timely basiedagon their evaluation, the
Company's principal executive and financial officeoncluded that the Company's disclosure condirodisprocedures are effective to
accumulate and communicate to the Company's mareagean appropriate to allow timely decisions regmydisclosure.

PART Il. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

From time to time the Company is subject to expesaregal proceedings and claims which arise énadtftlinary course of business. In the
opinion of management, the amount of ultimate lighivith respect to any such current actions wik materially affect the financial positit
or results of operations of the Company.

ITEM 2. CHANGES IN SECURITIES

On January 12, 2004, the Company sold 290,023 slodiommon stock for $0.862 per share to Telkadedom Ltd. Under the terms of the
stock purchase agreement, Telkoor may invest aiti@aa $250,000 on or before June 30, 2004. Thelmse price per share for the
additional investment is the average closing poiche Company's common stock twenty (20) tradiagsdprior to notice of intent to invest.
There was no broker or placement agent in thisaetion.

The sales and issuance of common stock was mads ioyreliance upon the exemptions from registrafimvided under Section 4(2) and 4
(6) of the Securities Act of 1933, as amended,Rnle 506 of Regulation D, promulgated by the SE@eauriederal securities laws and
comparable exemptions for sales to "accrediteddstors under state securities laws. The offerssales were made to accredited investol
defined in Rule 501(a) under the Securities Actganeral solicitation was made by us or any peasing on our behalf; the securities sold
were subject to transfer restrictions, and theifazates for those shares contained an appropegtend stating that they had not been
registered under the Securities Act and may naffteged or sold absent registration or pursuamsin@xemption there from.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
None.
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ITEM 5. OTHER INFORMATION
None.
ITEM 6. EXHIBITS AND REPORTS ON FORM 8-K

(@) Exhibits

3(ii) Bylaws as Amended

31.1 Certification of the CEO under the Sar
31.2 Certification of the CFO under the Sar
32 Certification of the CEO & CFO under t

(b) Reports on Form 8-K

The Company filed the following reports:

Date of Report Date of Event ltemr

March 17, 2004 March 11, 2004 Press
quarte
resign
elimin
positi
January 14, 2004 January 11, 2004  Press

purcha
Teleco
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SIGNATURES

In accordance with the requirements of the Exchaxmethe registrant caused this report to be sigmeits behalf by the undersigned,
thereunto duly authorized.

DIGITAL POWER CORPORATION
(Registrant)

Date: My 12, 2004 /'s/ JONATHAN WAX
Jonat han Wax
Chi ef Executive O ficer
(Principal Executive Oficer)

Date: May 12, 2004 /sl HAI M YATI M
Hai m Yatim
Chi ef Financial Oficer
(Principal Financial and
Accounting O ficer)



EXHIBIT 3(ii)
AMENDED BY-LAWS OF
DIGITAL POWER CORPORATION
ARTICLE |
CORPORATE OFFICES
1.1 PRINCIPAL OFFICE.

The board of directors shall fix the location o thrincipal executive office of the corporatioraal place within or outside the State of
California. If the principal executive office isdated outside such state, and the corporationt@siomore business offices in such state, the
board of directors shall fix and designate a ppatbusiness office in the State of California.

1.2 OTHER OFFICES.

The board of directors may at any time establistnth or subordinate offices at any place or pladesre the corporation is qualified to do
business.

ARTICLE Il
MEETINGS OF SHAREHOLDERS
2.1 PLACE OF MEETINGS.

Meetings of shareholders shall be held at any phdttén or outside the State of California desigathby the board of directors. In the abse
of any such destination, shareholders' meetingsish&eld at the principal executive office of t@rporation.

2.2 ANNUAL MEETING.

The annual meetings of shareholders shall be hetdesecond Friday in May of each year at 10:60,ar such other date or such other 1

as may be fixed by the board of directors; provjdenvever, that should said day fall upon a legdiday, then any such annual meeting of
shareholders shall be held at the same time aweé piathe next date thereafter ensuing which iaregal holiday; provided, further, that if
the board of directors wishes to set an annualingedate by resolution, then such resolution mespdéssed by the board of directors not less
than eighty (80) days prior to the date adoptethénresolution. At such meetings, directors shalékected, reports of the affairs of the
corporation shall be considered, and any othemiegsimay be transacted which is within the powktiseoshareholders.
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At an annual meeting of the shareholders, only fudiness shall be conducted as shall have beeenydrought before the meeting. To be
properly brought before an annual meeting businasst be (a) specified in the notice of meetingafoy supplement thereto) given by or at
the direction of the board of directors, or (bptherwise properly brought before the meeting bgtdhe direction of the board of directors

(c) otherwise properly brought before the meetipgtshareholder. For business to be properly bitdogfiore an annual meeting by a
shareholder, the shareholder must have given timatige thereof in writing to the Secretary of tweporation. To be timely, a shareholder's
notice must be delivered or mailed and receivateprincipal executive offices of the corporationt less than 40 days nor more than 60
days prior to the meeting; provided, however, thdhe event that less than 50 days' notice or jiblic disclosure of the date of the mee

is given or made to shareholders, notice by thessimdder to be timely must be so received not ldian the close of business of the 10th day
following the day on which such notice of the daft¢he annual meeting was mailed or such publicldsuire was made. A shareholder's
notice to the Secretary shall set forth as to eaatier the shareholder proposes to bring beforariheal meeting (a) a brief description of the
business desired to be brought before the annuetimgeand the reasons for conducting such busetetbe annual meeting, (b) the name and
address, as they appear on the corporation's bobl#tee shareholder proposing such business, écltiss and number of the shares of the
corporation which are beneficially owned by thershalder, and (d) any material interest of the shalder in such business. Notwithstanc
anything in the by-laws to the contrary, no busingsall be conducted at any annual meeting exnegitdordance with the procedures set
forth in this Article 2.2. The Chairman of the amhmeeting shall, if the facts warrant, determind declare to the meeting that business was
not properly brought before the meeting in accocdanith the provisions of this Article 2.2, anchié should so determine, he shall so declare
to the meeting and any such business not propeslyght before the meeting shall not be transacted.

2.3 SPECIAL MEETING.

A special meeting of the shareholders may be callethytime by the board of directors, or by thaighan of the board, or by the president,
or by one or more shareholders holding sharesaragfyregate entitled to cast not less than terepe(t0%) of the votes at that meeting.

If a special meeting is called by any person ospes other than the board of directors, the recglest be in writing, specifying the time of
such meeting and the general nature of the buspreg®sed to be transacted, and shall be deliygesbnally or sent by registered mail ol
telegraphic or other facsimile transmission to¢hairman of the board, the president, any viceigees or the secretary of the corporation.
The officer receiving the request shall cause edtiche promptly given to the shareholders entiibedgbte, in accordance with the provisions
of Sections 2.4 and 2.5 of these by-laws, that etimg will be held at the time requested by thesparor persons calling the meeting, not less
than thirty-five (35) nor more than sixty

(60) days after the receipt of the request. Ifribtce is not given within twenty (20) days afteceipt of the request, the person or persons
requesting



the meeting may give the notice. Nothing contaiimetthis paragraph of this
Section 2.3 shall be construed as limiting, fixorgaffecting the time when a meeting of sharehaldatled by action of the board of directors
may be held.

2.4 NOTICE OF SHAREHOLDERS' MEETINGS.

All notices of meetings of shareholders shall b&,sar otherwise given in accordance with Sectidnd these by-laws, not less than ten (10)
nor more than sixty (60) days before the date eftleeting to each shareholder entitled to voteettielhe notice shall specify the place, ¢
and hour of the meeting.

In the case of a special meeting the notice speltify the general nature of the business to msaieted and no other business may be
transacted at said meeting.

In the case of the annual meeting the notice sipaitify those matters which the board of directatrrghe time of the mailing of the notice,
intends to present for action by the shareholdrrsany proper matter may be presented at the ngedthe notice shall also state the general
nature of the business or proposal to be considaradted upon at such meeting before action maghksn at such meeting for approval o
any transaction governed by Section 310 of thef@aia Corporations Code including a proposal tieemto a contract or other transaction
between the corporation and one or more of itsctiirs, or between the corporation and any corgarafirm, or association in which one or
more of the corporation's directors has a matéiriahcial interest or in which one or more of iteedtors are directors; or

(il) a proposal to amend the articles of incorpiorain any manner other than may be accomplishetthéypoard of directors alone as
permitted by subsections

(b) through (d) of Section 902 of that Code; dj @iproposal to reorganize the corporation unémtisn 1201 of that Code; or (iv) a proposal
to wind up and dissolve the corporation under $acti900 of that Code; or (v) if the corporatiomighe process of winding up and has both
preferred and common shares outstanding, a profarsalplan of distribution of the shares, obligas, or security of any other corporation,
domestic or foreign, or assets other than moneglwisi not in accordance with the liquidation rightshe preferred shares as specified in the
articles of incorporation of this corporation.

The notice of any meeting at which directors arbdelected shall include the name of any candidatended at the time of the notice to be
presented by the board of directors for electidrar8holders who intend to present their own slataodidates must give notice to the board
of directors of the name(s), address(es), andhelep number(s) of such candidate(s) not less thaensy (70) days prior to the meeting date
as set forth in these by-laws or by resolutiorheftboard. Only nominees approved by the boardretttirs will be included on the proxy
statement and proxy solicited by the board of dec Notice shall be deemed submitted to the bibdirds delivered to the Secretary of the
corporation personally or by firstass mail, by telegraph, facsimile, or other fahwritten communication, charges prepaid, addick$sehe
corporation's principal executive office. Noticealbe deemed to have been given at the time delivpersonally, deposited in the mail,
delivered to a common carrier for transmissiorntrecipient, or actually transmitted by facsingiteslectronic means to the recipient by the
person giving the notice.



2.5 MANNER OF GIVING NOTICE; AFFIDAVIT OF NOTICE.

Notice of any meeting of shareholders shall bergiither personally or by fii-class mail or telegraphic or other written comneation,
charges prepaid, addressed to the shareholdes atittress of that shareholder appearing on thestmfgke corporation or given by the
shareholder to the corporation for the purposeotite. If no such address appears on the corpatatimoks or is given, notice shall be
deemed to have been given if sent to that sharehbidfirst-class mail or telegraphic or other wenit communication to the corporation's
principal executive office, or if published at leasce in a newspaper of general circulation indtienty where that office is located. Notice
shall be deemed to have been given at the time dhkrered personally or deposited in the mailartdy telegram or other means of wri
communication.

If any notice addressed to a shareholder at theeadaf that shareholder appearing on the boottseaforporation is returned to the
corporation by the United States Postal Service&kathto indicate that the United States Postal Serigi unable to deliver the notice to the
shareholder at that address, all future noticesmorts shall be deemed to have been duly givemowitfurther mailing if the same shall be
available to the shareholder on written demandefshareholder at the principal executive officéhefcorporation for a period of one (1)
year from the date of the giving of the noti

An affidavit of the mailing or other means of gigiany notice of any shareholders' meeting, exedwydtle secretary, assistant secretary or
any transfer agent of the corporation giving théaeg shall be PRIMA FACIE evidence of the givinfgsoich notice.

2.6 QUORUM.

The presence in person or by proxy of the holdeesroajority of the shares entitled to vote thdreamstitutes a quorum for the transaction of
business at all meetings of shareholders. The Bblaters present at a duly called or held meetinghéth a quorum is present may continue
to do business until adjournment, notwithstandheywithdrawal of enough shareholders to leavethems a quorum, if any action taken (ot
than adjournment) is approved by at least a mgjofithe shares required to constitute a quorum.

2.7 ADJOURNED MEETING; NOTICE.

Any shareholders' meeting, annual or special, warathnot a quorum is present, may be adjourned fime to time by the vote of the
majority of the shares represented at that meegitiger in person or by proxy, but in the abserfce gquorum, no other business may be
transacted at that meeting, except as provide@dati@ 2.6 of these by-laws.

When any meeting of shareholders, either annuspecial, is adjourned to another time or placecaateed not be given of the adjourned
meeting if the time and place are announced ateting at which the adjournment is taken, unlessvarecord date for the adjourned
meeting is fixed, or unless the adjournment istiore than forty-five (45) days from the date settf@ original meeting, in which case notice
of the adjourned meeting shall be given.



Notice of any such adjourned meeting shall be gteesach shareholder of record entitled to voth@tdjourned meeting in accordance \
the provisions of Sections 2.4 and 2.5 of thes&algs. At any adjourned meeting the corporation nagsact any business which might have
been transacted at the original meeting.

2.8 VOTING.

The shareholders entitled to vote at any meetirghafeholders shall be determined in accordandethét provisions of Section 2.11 of these
by-laws, subject to the provisions of Sections #0204, inclusive, of the Code (relating to votsitares held by a fiduciary, in the name of a
corporation or in joint ownership).

The shareholders' vote may be by voice vote oratlpty provided, however, that any election foreditors must be by ballot if demanded by
any shareholder before the voting has begun.

On any matter other than the election of directany, shareholder may vote part of the shares iorfak/the proposal and refrain from voting
the remaining shares or vote them against the gadpbut, if the shareholder fails to specify thwnber of shares which the shareholder is
voting affirmatively, it will be conclusively preswed that the shareholder's approving vote is vesipect to all shares which the shareholc
entitled to vote.

If a quorum is present, the affirmative vote of thajority of the shares represented and votingdatly-held meeting (which shares voting
affirmatively also constitute at least a majorifyttee required quorum) shall be the act of the shalders, unless the vote of a greater number
or voting by classes, is required by the Code athleyarticles of incorporation.

At a shareholders' meeting at which directors afgetelected, no shareholder shall be entitleditoutate votes (i.e. cast for any candidate a
number of votes greater than the number of votéashmduch shareholder normally is entitled to castess the candidates' names have been
placed in nomination prior to commencement of tbeéng and a shareholder has given notice priootarnencement of the voting of the
shareholder's intention to cumulate votes. If dmyrsholder has given such a notice, then evergbblter entitled to vote may cumulate
votes for candidates placed in nomination and give candidate a number of votes equal to the nuofldirectors to be elected multiplied
the number of votes to which that shareholder'seshare entitled, or distribute the shareholdetes/on the same principle among any or all
of the candidates, as the shareholder thinks i Gandidates receiving the highest number of yofe$o the number of directors to be
elected, shall be elected.

2.9 VALIDATION OF MEETINGS: WAIVER OF NOTICE; CONSHT.

The transactions of any meeting of shareholdettseleannual or special, however called and notiaad,wherever held, shall be as valid as
though had at a meeting duly held after reguldracal notice, if a quorum be present either in @ei by proxy, and if, either before or after
the meeting, each



person entitled to vote, who was not present isqgreor by proxy, signs a written waiver of noticeaaconsent to the holding of the meetin
an approval of the minutes thereof. The waiveraifae or consent need not specify either the bssite be transacted or the purpose of any
annual or special meeting of shareholders, extepitaction is taken or proposed to be takerafiproval of any of those matters specifie
Section 2.4 of these by-laws, the waiver of noticeonsent shall state the general nature of thpgsal. All such waivers, consents and
approvals shall be filed with the corporate recandmade a part of the minutes of the meeting.

Attendance by a person at a meeting shall alsctibaiesa waiver of notice of that meeting, excepiew the person objects, at the beginnin
the meeting, to the transaction of any businesausthe meeting is not lawfully called or conversd except that attendance at a meeting
is not a waiver of any right to object to the calesation of a matter not included in the noticéhaf meeting, if that objection is expressly
made at the meeting.

2.10 SHAREHOLDER ACTION BY WRITTEN CONSENT WITHOUA MEETING.

Any action which may be taken at any annual or ispp@teeting of shareholders may be taken withaueeting and without prior notice, if a
consent in writing, setting forth the action soemkis signed by the holders of outstanding shiaagig not less than the minimum number of
votes that would be necessary to authorize orttakieaction at a meeting at which all shares euqtitb vote on that action were present and
voted.

In the case of election of directors, such a consleall be effective only if signed by the holdefsll outstanding shares entitled to vote for
the election of directors.

All such consents shall be maintained in the cafgorecords. Any shareholder giving a written cahser the shareholder's proxy holders, or
a transferee of the shares, or a personal repegsendf the shareholder, or their respective proalgders, may revoke the consent by a wri
received by the secretary of the corporation befaiten consents of the number of shares requoedithorize the proposed action have |
filed with the secretary.

If the consents of all shareholders entitled tevwmdve not been solicited in writing, and if themimous written consent of all such
shareholders shall not have been received, thetaegishall give prompt notice of the corporatécacapproved by the shareholders witho
meeting. Such notice shall be given in the manpecified in Section 2.5 of these by-laws. In theecaf approval of (i) a contract or
transaction in which a director has a direct oirgxt financial interest, pursuant to Section 31¢he Code, (ii) indemnification of a corporate
"agent”, pursuant to Section 317 of the Code, iiiporganization of the corporation, pursuantdotisn 1201 of the Code, and (iv) a
distribution in dissolution other than in accordamdth the rights of outstanding preferred shapessuant to Section 2007 of the Code, the
notice shall be given at least ten (10) days befweconsummation of any action authorized by alpgtroval.
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2.11 RECORD DATE FOR SHAREHOLDER NOTICE, VOTING ANBIVING CONSENTS.

For purposes of determining the shareholders edttt notice of any meeting or to vote thereatntitled to give consent to corporate action
without a meeting, the board of directors may ifixadvance, a record date, which shall not be rti@e sixty (60) days nor less than ten (10)
days before the date of any such meeting nor niane $ixty (60) days before any such action witleomteeting, and in such event only
shareholders of record on the date so fixed afieghto notice and to vote or to give consentshascase may be, notwithstanding any
transfer of any shares on the books of the corjmoratfter the record date, except as otherwiseigeavin the Code.

If the board of directors does not so fix a recdatk:

(a) the record date for determining shareholdetiiexhto notice of or to vote at a meeting of &feiders shall be at the close of business on
the business day next preceding the day on whithens given or, if notice is waived, at the clagédusiness on the business day next
preceding the day on which the meeting is held; and

(b) the record date for determining shareholdetitleth to give consent to corporate action in wgtiwithout a meeting, (i) when no prior
action by the board has been taken, shall be thewavhich the first written consent is given ay {vhen prior action by the board has been
taken, shall be the day on which the board addgtsesolution relating to that action, or the sittti

(60th) day before the date of such other actiorichdver is later.

The record date for any other purpose shall be@sded in Article VIII of these by-laws.
2.12 PROXIES.

Every person entitled to vote for directors, oramy other matter, shall have the right to do doeeiin person or by one or more agents
authorized by a written proxy signed by the peraod filed with the secretary of the corporatiorpraxy shall be deemed signed if the
shareholder's name is placed on the proxy whetherdnual signature, typewriting, telegraphic traissfion or otherwise) by the shareholder
or the shareholder's attorney-in-fact. A validleewted proxy which does not state that it is iroaae shall continue in full force and effect
unless (i) revoked by the person executing it, keefbe vote pursuant to that proxy, by a writinjvéeed to the corporation stating that the
proxy is revoked, or by a subsequent proxy execoyeithe person executing the prior proxy and pregkto the meeting, or as to any mee
by attendance at such meeting and voting in pasgdhe person executing the proxy or (ii) writtestioe of the death or incapacity of the
maker of that proxy is received by the corporabefore the vote pursuant to that proxy is counpedyided, however, that no proxy shall be
valid after the expiration of eleven (11) monthanfrthe date of the proxy, unless otherwise providetie proxy. The revocability of a proxy
that states on its face that it is irrevocableldtalgoverned by the provisions of Sections 70&(&) 705(f) of the Code.
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2.13 INSPECTORS OF ELECTION.

Before any meeting of shareholders, the boardretthrs may appoint an inspector or inspectordedition to act at the meeting or its
adjournment. If no inspector of election is so dpfedl, the chairman of the meeting may, and oneghjgest of any shareholder or a
shareholder's proxy shall, appoint an inspectangpectors of election to act at the meeting. Timalmer of inspectors shall be either one (1)
or three (3). If inspectors are appointed at a imggtursuant to the request of one (1) or moreadt@ders or proxies, the holders of a maj
of shares or their proxies present at the meetiayj determine whether one (1) or three (3) inspacare to be appointed. If any person
appointed as inspector fails to appear or failefuses to act, the chairman of the meeting may ugon the request of any shareholder or a
shareholder's proxy, shall, appoint a person ke¢hiélt vacancy.

Such inspectors shall:

(a) Determine the number of shares outstandingtemsioting power of each of the number of sharpeeented at the meeting, the existence
of a quorum, and the authenticity, validity anceeffof proxies;

(b) Receive votes, ballots or consents;

(c) Hear and determine all challenges and questioary way arising in connection with the rightviate;

(d) Count and tabulate all votes or consents;

(e) Determine when the polls shall close;

(f) Determine the result; and

(9) Do any other acts that may be proper to conthecelection or vote with fairness to all shareleos.
ARTICLE 1l
DIRECTORS

3.1 POWERS.

Subject to the provisions of the Code and any &tighs in the articles of incorporation and thegdaws relating to action required to be
approved by the shareholders or by the outstarghages, the business and affairs of the corporahiati be managed and all corporate
powers shall be exercised by or under the direafdhe board of directors.

Any director may resign effective on giving writtaptice to the chairman
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of the board, the president, the secretary or tia@dof directors, unless the notice specifiedex kime for that resignation to become
effective. If the resignation of a director is effige at a future time, the board of directors rabgct a successor to take office when the
resignation becomes effective.

No reduction of the authorized number of direcsirall have the effect of removing any director befihat director's term of office expire
3.2 NUMBER AND QUALIFICATION OF DIRECTORS.

The authorized number of directors shall be nat than five (5) not more than nine (9) with theatxaumber of directors to be fixed, within
the limited specified, by approval of the boardta shareholders in the manner provided in thealysland section 204(a) of the California
Corporations Code.

3.3 ELECTION AND TERM OF OFFICE OF DIRECTORS.

Directors shall be elected at each annual meefishareholders to hold office until the next suanw@al meeting. Each director, including a
director elected to fill a vacancy, shall hold offiuntil the expiration of the term for which eksttiand until a successor has been elected and
qualified.

3.4 VACANCIES.

Vacancies in the board of directors may be fillgcalmajority of the remaining directors, thoughslésan a quorum, or by a sole remaining
director, except that a vacancy created by the vairaf a director by the vote or written consenthaf shareholders or by court order may be
filled only by the vote of a majority of the outstling shares entitled to vote thereon represeritadialy held meeting at which a quorum is
present, or by the unanimous written consent atadres entitled to vote thereon. Each direct@lected shall hold office until the next
annual meeting of the shareholders and until aessar has been elected and qualified.

A vacancy or vacancies in the board of directoed| dfe deemed to exist in the event of the deasignation or removal of any director, or if
the board of directors by resolution declares vattanoffice of a director who has been declarednsfound mind by an order of court or
convicted of a felony, or if the authorized numbégdirectors is increased, or if the shareholdails &t any meeting of shareholders at which
any director or directors are elected, to electtin@ber of directors to be elected at that meeting.

The shareholders may elect a director or direcbesy time to fill any vacancy or vacancies nit¢di by the directors, but any such election
other than to fill a vacancy created by removalbyifwritten consent, shall require the consenhefhiolders of a majority of the outstanding
shares entitled to vote thereon.



3.5 PLACE OF MEETINGS; MEETINGS BY TELEPHONE.

Regular meetings of the board of directors maydid at any place within or outside the State offGalia that has been designated from t
to time by resolution of the board. In the absesfceuch a designation regular meetings shall bé &ethe principal executive office of the
corporation. Special meetings of the board maydde &t any place within or outside the State ofif@alia that has been designated in the
notice of the meeting or, if not stated in the o®tbr if there is no notice, at the principal exaauoffice of the corporation.

Any meeting, regular or special, may be held byfemnce telephone or similar communication equiggremlong as all directors
participating in the meeting can hear one anottad; all such directors shall be deemed to be présg@erson at the meeting.

3.6 REGULAR MEETINGS.
Regular meetings of the board of directors maydid Wwithout notice if the times of such meetings fixed by the board of directors.
3.7 SPECIAL MEETINGS.

Special meetings of the board of directors for pmgpose or purposes may be called at any timedyghhirman of the board, the president,
any vice president, the secretary or any two dirsct

Notice of the time and place of special meetingdldie delivered personally or by telephone to ediofctor or sent by fir-class mail or
telegram, charges prepaid, addressed to eachatiadhat director's address as it is shown omeberds of the corporation. If the notice is
mailed, it shall be deposited in the United Stated at least four (4) days before the time ofltloé&ding of the meeting. If the notice is
delivered personally, or by telephone, includirgystem or technology designed to record and contatsimessages, telegraph, facsimile,
electronic mail, or other electronic means, it Ehaldelivered personally or by telephone, inclgdindesigned to record and communicate
messages, facsimile, electronic mail, or otherted@@c means or to the telegraph company at least-ight (48) hours before the time of the
holding of the meeting. Any oral notice given perady or by telephone may be communicated eithénéadirector or to a person at the of

of the director who the person giving the notice reason to believe will promptly communicate ithe director. The notice need not specify
the purpose or the place of the meeting, if thetimgés to be held at the principal executive ddff the corporation.

3.8 QUORUM.

A majority of the authorized number of directoralleonstitute a quorum for the transaction of hass, except to adjourn as provided in
Section 3.10 of these by-laws. Every act or degisione or made by a majority of the directors preaéa duly held meeting at which a
qguorums present shall be regarded as the act dfotdel of directors, subject to the provisions of
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Section 310 of the Code (as to approval of cordractransactions in which a director has a dioedhdirect material financial interest),
Section 311 of the Code (as to appointment of cdtess) and Section 317(e) of the Code (as to indamation of directors).

A meeting at which a quorum is initially presentynt@ntinue to transact business notwithstandingnittedrawal of directors, if any action
taken is approved by at least a majority of theimegl quorum for that meeting.

3.9 WAIVER OF NOTICE.

The transactions of any meeting of the board afadars, however called and noticed or wherever, tshidll be as valid as though had at a
meeting duly held after regular call and notica juorum is present and if, either before or aftermeeting, each of the directors not present
signs a written waiver of notice, a consent to gdhe meeting or an approval of the minutes thfefehe waiver of notice or consent need
not specify the purpose of the meeting. All suclivess, consents and approvals shall be filed viighdorporate records or made a part of the
minutes of the meeting. Notice of a meeting shialh e deemed given to any director who attendsideting without protesting, before ot

its commencement, the lack of notice to that dect

3.10 ADJOURNMENT.
A majority of the directors present, whether or cmastituting a quorum, may adjourn any meetingrtother time and place.
3.11 NOTICE OF ADJOURNMENT.

Notice of the time and place of holding an adjodrme=eting need not be given, unless the meetiadjirned for more than twel-four
(24) hours, in which case notice of the time aratelshall be given before the time of the adjoumedting, in the manner specified in
Section 3.7 of these by-laws, to the directors wieoe not present at the time of the adjournment.

3.12 ACTION WITHOUT MEETING.

Any action required or permitted to be taken bylibard of directors may be taken without a meeiingl| members of the board shall
individually or collectively consent in writing tihat action. Such action by written consent shallehthe same force and effect as a unani
vote of the board of directors. Such written comsenl any counterparts thereof shall be filed whih minutes of the proceedings of the ba

3.13 FEES AND COMPENSATION OF DIRECTORS.

Directors and members of committees may receive sampensation, if any, for their services, anchs@imbursement of expenses, as may
be fixed or determined by resolution of the bodrdiectors. This Section 3.13 shall not
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be construed to preclude any director from sertfiggcorporation in any other capacity as an offiagent, employee or otherwise and
receiving compensation for those services.

ARTICLE IV
COMMITTEES
4.1 COMMITTEES OF DIRECTORS.

The board of directors may, by resolution adopted majority of the authorized number of directatssignate one (1) or more committees,
each consisting of two or more directors, to setvihe pleasure of the board. The board may detsigmee (1) or more directors as alternate
members of any committee, who may replace any alnsember at any meeting of the committee. The ayppwint of members or alternate
members of a committee requires the vote of a ritgjof the authorized number of directors. Any coittee, to the extent provided in the
resolution of the board, shall have all the autigaf the board, except with respect to:

(a) the approval of any action which, under the & adso requires shareholders' approval or appithke outstanding shares;

(b) the filling of vacancies in the board of dires or in any committee;

(c) the fixing of compensation of the directors $erving on the board or any committee;

(d) the amendment or repeal of these by-laws oatloption of new by-laws;

(e) the amendment or repeal of any resolution @fibard of directors which by its express termmisso amendable or repealable;

(f) a distribution to the shareholders of the cogpion, except at a rate or in a periodic amounitiiin a price range determined by the board
of directors; or

(9) the appointment of any other committees ofttbard of directors or the members of such comnsttee
4.2 MEETINGS AND ACTION OF COMMITTEES.

Meetings and actions of committees shall be gowkhye and held and taken in accordance with, tbgigions of Article Il of these byaws,
Section 3.5 (place of meetings), Section 3.6 (r@guleetings), Section 3.7 (special meetings ande)oSection 3.8 (quorum), Section 3.9
(waiver of notice),

Section 3.10 (adjournment), Section 3.11 (noticadjpurnment) and Section

3.12 (action without meeting), with such changethacontext of those by-laws as are necessamytistitute the committee and its members
for the board of directors and its members, extiggitthe time of regular meetings of committees tmaygletermined either by resolution of
the board of directors or by resolution of the catte®; special meetings of committees may also be
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called by resolution of the board of directors; aotice of special meetings of committees shad ks given to all alternate members, who
shall have the right to attend all meetings ofdbmmittee. The board of directors may adopt rubesHe government of any committee not
inconsistent with the provisions of these by-laws.

ARTICLE V
OFFICERS
5.1 OFFICERS.

The officers of the corporation shall be a presidarsecretary, and a chief financial officer. Togporation may also have, at the discretio
the board of directors, a chairman of the boare, @mmore vice presidents, one or more assistantétsgies, one or more assistant treasurers,
and such other officers as may be appointed inrdeoge with the provisions of Section 5.3 of thiegdaws. Any number of offices may be
held by the same person.

5.2 ELECTION OF OFFICERS.

The officers of the corporation, except such offices may be appointed in accordance with the giang of Section 5.3 or Section 5.5 of
these by-laws, shall be chosen by the board, sutai¢he rights, if any, of an officer under anyntract of employment.

5.3 SUBORDINATE OFFICERS.

The board of directors may appoint, or may empaiverpresident to appoint, such other officers adilsiness of the corporation may
require, each of whom shall hold office for suchigu, have such authority and perform such dutgeara provided in these by-laws or as the
board of directors may from time to time determine.

5.4 REMOVAL AND RESIGNATION OF OFFICERS.

Subject to the rights, if any, of an officer undery contract of employment, any officer may be reeah either with or without cause, by the
board of directors at any regular or special mgedithe board or, except in case of an officerseimoby the board of directors, by any officer
upon whom such power of removal may be conferrethbyboard of directors.

Any officer may resign at any time by giving writt@otice to the corporation. Any resignation skete effect at the date of the receipt of-
notice or at any later time specified in that ngtiand, unless otherwise specified in that nottoe acceptance of the resignation shall not be
necessary to make it effective. Any resignatiowithout prejudice to the rights, if any, of the poration under any contact to which the
officer is a party.
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5.5 VACANCIES IN OFFICES.

A vacancy in any office because of death, resignatiemoval, disqualification or any other causaldbe filled in the manner prescribed in
these by-laws for regular appointments to thaceffi

5.6 CHAIRMAN OF THE BOARD.

The chairman of the board, if such an officer eetd, shall, if present, preside at meetingsebitbard of directors and exercise and perform
such other powers and duties as may be from timienassigned to him by the board of directorprescribed by these by-laws. If there is
no president, the chairman of the board shall bésthe chief executive officer of the corporatiowl &hall have the powers and duties
prescribed in Section 5.7 of these by-laws.

5.7 PRESIDENT.

Subject to such supervisory powers, if any, as bwgiven by the board of directors to the chairmftihe board, if there be such an officer,
the president shall be the chief executive offafethe corporation and shall, subject to the cdrifdhe board of directors, have general
supervision, direction and control of the businasgd the officers of the corporation. He shall piesat all meetings of the shareholders an
the absence of the chairman of the board, or iktbe none, at all meetings of the board of dirsctide shall have the general powers and
duties of management usually vested in the offfqeresident of a corporation, and shall have subbrgpowers and duties as may be
prescribed by the board of directors or these lsla

5.8 VICE PRESIDENTS.

In the absence or disability of the presidentvite presidents, if any, in order of their ranlfiaed by the board of directors or, if not ranked,
a vice president designated by the board of directhall perform all the duties of the president hen so acting shall have all the powers
of, and be subject to all the restrictions upon,ghesident. The vice presidents shall have suwoér giowers and perform such other duties as
from time to time may be prescribed for them retipely by the board of directors, these by-laws finesident or the chairman of the board.

5.9 SECRETARY.

The secretary shall keep or cause to be kepteatrincipal executive office of the corporation,soich other place as the board of directors
may direct, a book of minutes of all meetings actibas of directors, committees of directors, andreholders, with the time and place of
holding, whether regular or special (and, if spetiaw authorized and the notice given), the naof¢hose present at directors' meetings or
committee meetings, the number of shares preseerpoesented at shareholders' meetings, and toegquings thereof.

The secretary shall keep, or cause to be keptegtrincipal executive office of the corporationabthe office of the corporation's transfer
agent or registrar, as determined by resoluticth@fboard of directors, a share register, or aicael share register, showing the names of all
shareholders
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and their addresses, the number and classes elsdheld by each, the number and date of certioat@encing such shares, and the number
and date of cancellation of every certificate satered for cancellation.

The secretary shall give, or cause to be givenicaatf all meetings of the shareholders and obiberd of directors required by these by-laws
or by law to be given, and he shall keep the sktileocorporation, if one be adopted, in safe alstnd shall have such other powers and
perform such other duties as may be prescribetddpoard of directors or by these by-laws.

5.10 CHIEF FINANCIAL OFFICER.

The chief financial officer shall keep and maintaincause to be kept and maintained, adequateanect books and records of accounts of
the properties and business transactions of th@ocation, including accounts of its assets, liéib#i, receipts, disbursements, gains, losses,
capital, retained earnings, and shares. The bdoksocount shall at all reasonable times be opémsimection by any director.

The chief financial officer shall deposit all monayd other valuables in the name and to the coédite corporation with such depositaries as
may be designated by the board of directors. Hi dishurse the funds of the corporation as mayiaered by the board of directors, shall
render to the president and directors, wheneverrmguest it, an account of all of his transactiasghief financial officer and of the financ
condition of the corporation, and shall have suttieopowers and perform such other duties as maydseribed by the board of directors or
these by-laws.

ARTICLE VI

INDEMNIFICATION OF DIRECTORS, AND OFFICERS, EMPLOYE ES
AND OTHER AGENTS

The corporation shall, to the maximum extent andhénmanner permitted by the Code, indemnify edéts @agents against expenses,
judgments, fines, settlements and other amountmkgtnd reasonably incurred in connection witli proceeding arising by reason of -

fact any such person is or was an agent of theocatipn. For purposes of this Article VI, an "adeoitthe corporation includes any person
who is or was a director, officer, employee or otagent of the corporation, or is or was servinthatrequest of the corporation as a director,
officer, employee or agent of another corporatpartnership, joint venture, trust or other entesgror was a director, officer, employee or
agent of a corporation which was a predecessowocatipn of the corporation or of another enterpéasthe request of such predecessor
corporation.
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ARTICLE VII
RECORDS AND REPORTS
7.1 MAINTENANCE AND INSPECTION OF SHARE REGISTER.

The corporation shall keep at its principal exeaubffice, or at the office of its transfer agentegistrar, if either be appointed and as
determined by resolution of the board of directarsgcord of its shareholders, giving the namesaaittlesses of all shareholders and the
number and class of shares held by each shareholder

A shareholder or shareholders of the corporatiddihg at least five percent (5%) in the aggregdtihe outstanding voting shares of the
corporation or who holds at least one percent (@®s)ich voting shares and has filed a SchedulevilitBthe Securities and Exchange
Commission relating to the election of directoraynfi) inspect and copy the records of shareholdarses and addresses and shareholdings
during usual business hours on five (5) days' puidgiten demand on the corporation, (ii) obtaimfrthe transfer agent of the corporation, on
written demand and on the tender of such trangfentts usual charges for such list, a list of thmeés and addresses of the shareholders who
are entitled to vote for the election of direct@msd their shareholdings, as of the most recentrdedate for which that list has been compiled
or as of a date specified by the shareholder #ftedate of demand. Such list shall be made avaitatany such shareholder by the transfer
agent on or before the later of five (5) days aterdemand is received or five (5) days afterdidwe specified in the demand as the date as of
which the list is to be compiled.

The record of shareholders shall also be opensfaeiction on the written demand of any shareholdéotwer of a voting trust certificate, at
any time during usual business hours, for a purpessonably related to the holder's interestssimeeholder or as the holder of a voting trust
certificate.

Any inspection and copying under this Section 7dlyine made in person or by an agent or attornélyeo§hareholder or holder of a voting
trust certificate making the demand.

7.2 MAINTENANCE AND INSPECTION OF BY-LAWS.

The corporation shall keep at its principal exeaitffice, or if its principal executive office it in the State of California, at its principal
business office in such state, the original or gyoaf these by-laws as amended to date, which Wg-khall be open to inspection by the
shareholders at all reasonable times during offagrs. If the principal executive office of the poration is outside the State of California
the corporation has no principal business officelioh state, the secretary shall, upon the wrtgnest of any shareholder, furnish to that
shareholder a copy of these by-laws as amendeaté¢o d

7.3 MAINTENANCE AND INSPECTION OF OTHER CORPORATHEHER ORDS.

The accounting books and records, and the mindteooeedings of the shareholders and the boaditeftors and any committee or
committees of the board of directors, shall be le¢siich place or places designated by the boattesftors or, in absence of such
designation, at the principal executive officetwd torporation. The minutes shall be kept in wrifim and the accounting books and rec
shall be kept either in written form or in any atlffi@rm capable of being converted into written form
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The minutes and accounting books and records saalpen to inspection upon the written demand gfstwareholder or holder of a voting
trust certificate, at any reasonable time duringalibusiness hours, for a purpose reasonably defatihe holder's interests as a sharehold
as the holder of a voting trust certificate. Thepiection may be made in person or by an agentamnat/, and shall include the right to copy
and make extracts. Such rights of inspection shadéind to the records of each subsidiary corparaifahe corporation.

7.4 INSPECTION BY DIRECTORS.

Every director shall have the absolute right at m@asonable time to inspect all books, recordsdmediments of every kind and the physical
properties of the corporation and each of its sliagy corporations. Such inspection by a directayrbe made in person or by an agent or
attorney, and the right of inspection includesrigbt to copy and make extracts of documents.

7.5 ANNUAL REPORT TO SHAREHOLDERS; WAIVER.

The board of directors shall cause an annual repd¢ sent to the shareholders not later tharhandred twenty (120) days after the close of
the fiscal year adopted by the corporation. Supbnteshall be sent at least fifteen (15) days keetbe annual meeting of shareholders to be
held during the next fiscal year and in the marspercified in Section 2.5 of these by-laws for givirotice to shareholders of the corporation.

The annual report shall contain a balance sheef the end of the fiscal year and an income statemed statement of changes in financial
position for the fiscal year, accompanied by arporeof independent accountants or, if there isunch report, the certificate of an authorized
officer of the corporation that the statements weepared without audit from the books and recofdhe corporation.

The foregoing requirement of an annual report dimalvaived so long as the shares of the corporatieield by less than one hundred (100)
holders of record.

7.6 FINANCIAL STATEMENTS.

A copy of any annual financial statement and amptine statement of the corporation for each quargetiod of each fiscal year, and any
accompanying balance sheet of the corporation #seafnd of each such period, that has been piparéhe corporation shall be kept on

in the principal executive office of the corporatifor twelve (12) months; and each such statentait se exhibited at all reasonable times to
any shareholder demanding an examination of anly siatement or a copy shall be mailed to any shakesiolder.

If a shareholder or shareholders holding at laastgercent (5%) of the outstanding shares of daysoof stock of the corporation makes a
written request to the corporation for an inconageshent of the corporation for the three-month;msoath or nine-month period of the then
current fiscal year
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ended more than thirty (30) days before the dateefequest, and for a balance sheet of the catiparas of the end of that period, the chief
financial officer shall cause that statement t@tepared, if not already prepared, and shall depreesonally or mail that statement or
statements to the person making the request wttivity (30) days after the receipt of the requéghe corporation has not sent to the
shareholders its annual report for the last figealr, such report shall likewise be delivered oiledato the shareholder or shareholders within
thirty (30) days after the request.

The corporation shall also, on the written requéstny shareholder, mail to the shareholder a adplie last annual, semi-annual or quarterly
income statement which it has prepared, and a talsineet as of the end of that period.

The quarterly income statements and balance stefetsed to in this section shall be accompaniethbyreport, if any, of any independent
accountants engaged by the corporation or theficaté of an authorized officer of the corporattbat the financial statements were prepared
without audit from the books and records of thepooation.

ARTICLE VI
GENERAL MATTERS
8.1 RECORD DATE FOR PURPOSES OTHER THAN NOTICE ANDTING.

For purposes of determining the shareholders edttt receive payment of any dividend or otherritistion or allotment of any rights or
entitled to exercise any rights in respect of atieolawful action (other than action by sharehmd®y written consent without a meeting),
board of directors may fix, in advance, a recor@dahich shall not be more than sixty (60) day®keeany such action, and in that case only
shareholders of record at the close of businesbedate so fixed are entitled to receive the érdj distribution or allotment of rights, or to
exercise such rights, as the case may be, notasttistg any transfer of any shares on the bookiseo€orporation after the record date so
fixed, except as otherwise provided in the Code.

If the board of directors does not so fix a reatatk, the record date for determining shareholderany such purpose shall be at the close of
business on the day on which the board adoptsppléecable resolution or the sixtieth (60th) daydrefthe date of that action, whichever is
later.

8.2 CHECKS, DRAFTS, EVIDENCES OF INDEBTEDNESS.

All checks, drafts, or other orders for paymentminey, notes, or other evidences of indebtednessed in the name of or payable to the
corporation, shall be signed or endorsed by sucsopeor persons and in such manner as, from tintien&y shall be determined by resolution
of the board of directors.

8.3 CORPORATE CONTRACTS AND INSTRUMENTS: HOW EXECHD.

The board of directors, except as otherwise pravidghese by-laws, may authorize any officer dicefs, or agent or agents, to enter into
any contract or execute any instrument in the nahaad on behalf of the corporation, and such aitthmay be general or confined to
specific
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instances; and, unless so authorized or ratifiethbyoard of directors or within the agency poafean officer, no officer, agent or employee
shall have any power or authority to bind the cosion by any contract or engagement or to pletigeredit or to render it liable for any
purpose or for any amount.

8.4 CERTIFICATES FOR SHARES.

A certificate or certificates for shares of thegmmation shall be issued to each shareholder whgmfsuch shares are fully paid, and the
board of directors may authorize the issuance «ificates or shares as partly paid provided thasé certificates shall state the amount of the
consideration to be paid for them and the amouict gdl certificates shall be signed in the namelaf corporation by the chairman of the
board or vice chairman of the board or the pregidea vice president and by the chief financidicef or an assistant treasurer or the
secretary or an assistant secretary, certifyingittraber of shares and the class or series of shamesd by the shareholder. Any or all of the
signatures on the certificate may be by facsimile.

In case any officer, transfer agent or registrao Wwas signed or whose facsimile signature has plaeed on a certificate shall have ceased to
be that officer, transfer agent or registrar befbet certificate is issued, it may be issued lgydbrporation with the same effect as if that
person were an officer, transfer agent or registraéine date of issue.

8.5 LOST CERTIFICATES.

Except as provided in this Section 8.5, no newifezates for shares shall be issued to replacesgipusly issued certificate unless the latter is
surrendered to the corporation and cancelled atdahee time. The board of directors may, in caseshaye certificate or certificate for any
other security is lost, stolen or destroyed, autleathe issuance of replacement certificates oh srens and conditions as the board may
require, including provision for indemnification thfe corporation secured by a bond or other adeeaturity sufficient to protect the
corporation against any claim that may be madenagéi including any expense or liability, on agobof the alleged loss, theft or destruct

of the certificate or the issuance of the replag@roertificate.

8.6 CONSTRUCTION AND DEFINITIONS.

Unless the context requires otherwise, the gempecaisions, rules of construction and definitionghie Code shall govern the construction of
these by-laws. Without limiting the generality bfg provision, the singular number includes theal|ithe plural number includes the
singular, and the term "person" includes both a@tion and a natural person.
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ARTICLE IX
AMENDMENTS
9.1 AMENDMENT BY SHAREHOLDERS.

New by-laws may be adopted or these by-laws may be amemdepealed by the vote or written consent ofled of a majority of the
outstanding shares entitled to vote; provided, ha@nehat if the articles of incorporation of thergoration set forth the number of authorized
directors of the corporation, the authorized nundietirectors may be changed only by an amendnmergguired by applicable law.

9.2 AMENDMENT BY DIRECTORS.

Subject to the rights of the shareholders as pealid Section 9.1 of these by-laws, by-laws, othan a by-law or an amendment of a by-law
changing the authorized number of directors (extrefik the authorized number of directors pursuard by-law providing for a variable
number of directors), may be adopted, amendedpmaled by the board of directors.



EXHIBIT 31.1
CERTIFICATIONS
I, Jonathan Wayx, certify that:
1. I have reviewed this quarterly report for theuqer ended March 31, 2004 of Digital Power Corfiora

2. Based on my knowledge, this report does notaioriny 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, nistatisg 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 small business issuef,asd for, the periods presented in this
report;

4. The small business issuer's other certifyingcef{s) and | are responsible for establishing miathtaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a)Hnd 15d-15(e)) for the small business issudrhave:

(a) Designed such disclosure controls and procsgdorecaused such disclosure controls and procsdorge designed under our supervision,
to ensure that material information relating to $heall business issuer, including its consolidatgasidiaries, is made known to us by others
within those entities, particularly during the petin which this report is being prepared,;

(b) omitted;

(c) Evaluated the effectiveness of the small bissingsuer's disclosure controls and procedurepr@seénted in this report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougyelis report based on such evaluation;
and

(d) Disclosed in this report any change in the stmadiness issuer's internal control over finangglorting that occurred during the small
business issuer's most recent fiscal quarter (ttadl ®usiness issuer's fourth fiscal quarter indhge of an annual report) that has materially
affected, or is reasonably likely to materiallyesff, the small business issuer's internal contref inancial reporting; and

5. The small business issuer's other certifyingcef{s) and | have disclosed, based on our moshtexvaluation of internal control over
financial reporting, to the small business issumunditors and the audit committee of the smallhess issuer's board of directors (or persons
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 smallibess issuer's ability to record, process, sumraan report financial information; and

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

Dated: May 12, 2004 /'s/ JONATHAN WAX

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



EXHIBIT 31.2
CERTIFICATIONS
[, Haim Yatim, certify that:
1. I have reviewed this quarterly report for theuqer ended March 31, 2004 of Digital Power Corfiora

2. Based on my knowledge, this report does notaioriny 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, nistatisg 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 small business issuef,asd for, the periods presented in this
report;

4. The small business issuer's other certifyingcef{s) and | are responsible for establishing miathtaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a)Hnd 15d-15(e)) for the small business issudrhave:

(a) Designed such disclosure controls and procsgdorecaused such disclosure controls and procsdorge designed under our supervision,
to ensure that material information relating to $heall business issuer, including its consolidatgasidiaries, is made known to us by others
within those entities, particularly during the petin which this report is being prepared,;

(b) omitted;

(c) Evaluated the effectiveness of the small bissingsuer's disclosure controls and procedurepr@seénted in this report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougyelis report based on such evaluation;
and

(d) Disclosed in this report any change in the stmadiness issuer's internal control over finangglorting that occurred during the small
business issuer's most recent fiscal quarter (ttadl ®usiness issuer's fourth fiscal quarter indhge of an annual report) that has materially
affected, or is reasonably likely to materiallyesff, the small business issuer's internal contref inancial reporting; and

5. The small business issuer's other certifyingcef{s) and | have disclosed, based on our moshtexvaluation of internal control over
financial reporting, to the small business issumunditors and the audit committee of the smallhess issuer's board of directors (or persons
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 smallibess issuer's ability to record, process, sumraan report financial information; and

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

Dated: My 12, 2004 /sl HAI M YATI M
Hai m Yatim
Chi ef Financial Oficer
(Principal Accounting and Financi al
O ficer)



Exhibit 32

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

In connection with the quarterly report of Digidwer Corporation (the "Company") on Form 10-QSBtfie period ending March 31, 2003
as filed with the Securities and Exchange Commissiothe date hereof (the "Report"), We, Jonathax MZhief Executive Officer and Ha
Yatim, Chief Financial Officer, of the Company, tifg, pursuant to 18 U.S.C. Section 1350, as adbptesuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that, to the best ofkmowledge 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.

Dat ed:

Dat ed:

May 12, 2004

May 12, 2004

CERTIFICATION PURSUANT TO

/'s/ JONATHAN WAX

Jonat han Wax,

Chi ef Executive Oficer
(Principal Executive Oficer)

/sl HAIM YATI M

Hai m Yatim

Chi ef Financial Oficer

(Principal Financial and Accounting
O ficer)



