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WASHINGTON, D.C. 20549
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Under the Securities Exchange Act of 1934

(Amendment No. 1)

DIGITAL POWER CORPORATION
(Name of Issuer)

Common Stock, no par value
(Title of Class of Securities)

253862 10 6
(CUSIP Number of Class of Securities)

Telkoor Telecom Ltd.
David Amitai, President and Chief Executive Officer
Ben-Zion Diamant, Chairman
5 Giborey Israel Street
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Gene Kleinhendler
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One Azrieli Center, Circular Tower, Tel-Aviv, 670rael
Tel: (972)-3- 607-4444
Fax: (972)-3- 607-4422

March 31, 2003
(Date of Event which Requires Filing of This Staga)

If the filing person has previously filed a staterhen Schedule 13G to report the acquisition wigdhe subject of this Schedule 13D, and is
filing the schedule because of Rule 13d-1(b)(3¢drcheck the following box [ ].

Note: Schedules filed in paper format shall incladggned original and five copies of the schedulduding all exhibits. Seess.240.-7 for
other parties to whom copies are to be sent.

* The remainder of this cover page shall be filked for a reporting person's initial filing on tHm with respect to the subject class of
securities, and for any subsequent amendment oamganformation which would alter disclosures po®d in a prior cover page.

The information required on the remainder of tliger page shall not be deemed to be "filed" forphgpose of Section 18 of the Securities
Exchange Act of 1934 ("Act") or otherwise subjexthie liabilities of that section of the Act buidithe subject to all other provisions of the

Act (however, see the Notes).

CUSIP No. 253862 10 6.................

1. | Name of Reporting PersonBelkoor Telecom Ltd.



I.R.S. Identification Nos. of above persons (easitbnly).

2. | Check the Appropriate Box if a Member of a Groupd$nstructions)
@[ 1

(b) [ x]
3. | SEC Use Only
4. | Source of Funds (See InstructiongjC
5. | Check if Disclosure of Legal Proceedings is RequParsuant to Item 2(d) or 2(e)
6. | Citizenship or Place of Organizatidsrael
Number of 7. | Sole Voting Power3,150,000 Shares*
Shares
Beneficially 8. | Shared Voting Power:
Owned by
9. | Sole Dispositive PoweB,150,000 Shares*
Each
Reporting 10. | Shared Dispositive Power:
Person With

11. | Aggregate Amount Beneficially Owned by Each RepaytPerson3,150,000 Shares*

12. | Check if the Aggregate Amount in Row (11) Exclu@=stain Shares (See Instructions): [ ]

13. | Percent of Class Represented by Amount in Row421)%

14. | Type of Reporting Person (See Instructio)

* Represents 2,150,000 shares of common stock ancmts to purchase 1,000,000 shares of commok. stoc
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CUSIP No. 253862 10 6

1. | Name of Reporting PersorBavid Amitai

I.R.S. Identification Nos. of above persons (easitbnly).

2. | Check the Appropriate Box if a Member of a Groupdg$nstructions)
@[ 1

(b) [ x]
3. | SEC Use Only
4. | Source of Funds (See InstructionsJ
5. | Check if Disclosure of Legal Proceedings is RequParsuant to Item 2(d) or 2(e)
6. | Citizenship or Place of Organizatidsrael
Number of 7. | Sole Voting Poweri00,000 **
Shares
8. | Shared Voting Power3,317,504 Shares*
Beneficially
Owned by 9. | Sole Dispositive Poweft00,000 **
Each




10. | Shared Dispositive Power3,317,504 Shares*
Reporting

Person With

11. | Aggregate Amount Beneficially Owned by Each RepgrtPerson3,417,504 Shares

12. | Check if the Aggregate Amount in Row (11) Exclu@=stain Shares (See Instructions): [ ]

13. | Percent of Class Represented by Amount in Row%215%

14. | Type of Reporting Person (See Instructiom):

* Represents 2,150,000 shares of common stock ancmts to purchase 1,000,000 shares of commok stged by Telkoor Telecom Ltd.
and 167,504 shares of common stock owned by DiBitater Corporation ESOP, which Mr. Amitai is onewb trustees.

** Represents options to purchase 100,000 sharesrmamon stock.

CUSIP No. 253862 10 6

1. |Name of Reporting PersorBen-Zion Diamant

I.R.S. Identification Nos. of above persons (eesitbnly).

2. | Check the Appropriate Box if a Member of a Groupdg $structions)
@[ ]

(b) [ x]
3. |SEC Use Only
4. | Source of Funds (See Instructionsl
5. | Check if Disclosure of Legal Proceedings is RequParsuant to Item 2(d) or 2(e)
6. | Citizenship or Place of Organizatidsrael
Number of 7. | Sole Voting Poweri00,000 **
Shares
Beneficially 8. | Shared Voting PoweR,150,000 Shares*
Owned by
9. | Sole Dispositive Powef:00,000 **
Each
Reporting 10. | Shared Dispositive Powes;150,000 Shares*
Person With

11. | Aggregate Amount Beneficially Owned by Each RepgrtPerson3,250,000 Shares

12. | Check if the Aggregate Amount in Row (11) Exclu@=stain Shares (See Instructions): [ ]

13. | Percent of Class Represented by Amount in Row4919%

14. | Type of Reporting Person (See Instructiofis):

* Represents 2,150,000 shares of common stock ancmts to purchase 1,000,000 shares of commok staged by Telkoor Telecom Ltd..

** Represents options to purchase 100,000 sharesrofmon stock.



Item Security and Issuer
1.

This Amendment No. 1 to Schedule 13D relédecommon stock, no par value, of Digital Powerg@ration, a California corporation
(“DPC"). This Amendment no. 1 amends the Sched8@ fireviously filed by the Reporting Persons (afingéd in Item 2 below) on October
2, 2001. The principal executive offices of DPC laeated at 41920 Christy Street, Fremont, Califo84538.

Item ldentity and Background
2.

(a) This statement is being filgdTelkoor Telecom Ltd., a limited liability corpation formed under the laws of Israel
(“Telkoor”), Mr. David Amitai and Mr. Ben-Zion Diaant ( Telkoor, Mr. Amitai and Mr. Diamant are caflizely referred to in this
Amendment to No. 1 to Schedule 13D as the “Reppifiarsons”). Mr. Amitai and Mr. Diamant each owsprectively approximately 39.9%
and 42.5% of the shares of Telkoor.

(b) The business address for @fithe Reporting Persons is 5 Giborey Israel $tié& South Natania, Israel.

(c) Telkoor is primarily engagedhe development, marketing and sale of powepkegpand power systems for the
telecommunication equipment industry. Telkoor'sdurcts are targeted to both the private-commercéket and to military applications
market. Telkoor shares are listed for trading anTkl Aviv Stock Exchange. In addition, Scheduddtdched hereto sets forth certain
additional information with respect to each dire@nd each executive officer of Telkoor. Mr. Amitsithe Chief Executive Officer and
President of Telkoor and DPC. Mr. Diamant is Chainnof the Board of Telkoor and DPC.

(d)-(e) During the past five (5) yearene of the Reporting Persons or, to their knogde@ny person listed on Schedule | hereto, has
been convicted in a criminal proceeding or has lzeparty to a civil proceeding of a judicial or adistrative body of competent jurisdiction
and as a result of such proceeding was or is sutgjecjudgment, decree or final order enjoininfa violations of, or prohibiting or
mandating activities subject to, federal or stateusities laws or finding any violation with respéz such laws.

)] Telkoor is incorporated indsl and Mr. Amitai and Mr. Diamant are Israelizans.

ltem Source and Amount of Funds or Other Consideration
3.

Under the terms of a Securities Purchaseéwent dated March 31, 2003 (the “Agreement”\wbeh Telkoor and DPC, Telkoor
purchased from DPC 900,000 shares of common stoblPg (the “Securities”), at an aggregate purchasm of Six Hundred Thousand
Dollars ($600,000). The Agreement is more fullyatdsed on Item 6 below.

The source of funds for the purchase ofSbeurities is from working capital of Telkoor.

Iltem Purpose of Transaction
4.

The transaction described in Items 3 anddurred as a result of negotiations between DRCTatkoor. Telkoor acquired the Securities
described in Item 5 for investment purposes andd@ase its strategic interest and control in DP&koor will continue to evaluate its
ownership and voting position in DPC and may coarsitle following future courses of action:
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a. The Reporting Persons reserveigi to dispose of the shares of common stocHl bglthem in the open market, in privately
negotiated transactions with third parties or oth&e, depending upon market conditions, the workiagital needs of Telkoor and other
factors. However, the Reporting Persons, subjeahtbdepending upon availability at prices deema@driable by the Reporting Persons, may
purchase additional shares of common stock of DB fime to time in the open market or in privateggotiated transactions with third
parties.

b. The Reporting Persons has noraieent plans or proposals which relate to or M@asult in any of the following:

0] An extraordinary corporate transaction, sasta merger, reorganization or liquidation, inwolyDPC or any of
its subsidiaries



(il A sale or transfer of a material amount of asseBRLC or any of its subsidiarie

(i) Any change in the present Board of Direstor management of DPC, including any plans or gsa[s to change
the number or term of directors or to fill any éxig vacancies on the Board; except as necessagnply with
AMEX rules and the Sarbar-Oxley Act;

(iv)  Any material change in the present capitalizatiodividend policy of DPC

(v)  Any other material change in DI's business or corporate structt

(viy Changes in DPC's charter, bylaws or instrateecorresponding thereto or other actions whick immgede the
acquisition of control of DPC by any perst

(vii) Causing a class of securities of DPC tadkésted from a national securities exchange aetse to be authorized
to be quoted in an int-dealer quotation system of a registered natior@alriéees associatior

(viii) A class of equity securities of DPC becomieligible for termination of registration purstiam Section 12(g)(4)
of the Securities Exchange Act of 1934, as amenaie

(iX)  Any action similar to any of those enumerated ab

Item Interest in Securities of the Issuer
5.

(&) — (b) The percentages set forth in this Iteanebbased on the number of shares of outstandimgnom stock reported in DPC’s Form 10-
KSB for the year ended December 31, 2002, whidiedténat as of March 15, 2003, the number of shafreemmon stock outstanding was
4,510,680 plus 900,000 shares of common stock paethby Telkoor on March 31, 2003. As of the détais report, each of the Reporting
Persons had power to vote or dispose of the slsfu@smmon stock of DPC as follows:
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Shares Sole Shared
Beneficially Sole Voting Shared Voting Dispositive Dispositive
Shareholder Owned Percentage Power Power Power Power
Telkoor Telecom Ltd 3,150,000Y 49.1% 3,150,000 0 3,150,000 0
David Amitai 3,417,504%) 52.5% 100,000 3,317,504 100,000 3,317,504
Ben Zion Diaman 3,250,000%) 49.9% 100,000 3,150,000 100,000 3,150,000

(1) Includes 2,150,000 shares of common stock aardants to purchase 1,000,000 shares of commok. stoc

(2) Includes options to purchase 100,000 sharesmimon stock owned by Mr. Amitai, 2,150,000 shafesommon stock and warrants to
purchase 1,000,000 shares of common stock owndelpor and 167,504 shares of common stock ownetidigital Power ESOP, whi
Mr. Amitai is one of two trustees.

(3) Includes options to purchase 100,000 sharesmimon stock owned by Mr Diamant, and 2,150,000eshaf common stock and warrants
to purchase 1,000,000 shares of common stock owpé&elkoor.

(c) On March 31, 2003, Telkoor pustd 900,000 shares of common stock in a privatepient from DPC for aggregate
consideration of $600,000. As a part of the tratisacTelkoor agreed to cancel warrants to purcl®88:000 shares of common stock which
would have expired on May 23, 2003.

(d)  Not applicable
(e) Not applicable

ltem Contracts, Arrangements, Understandings or Relatioships with Respect to Securities ofthe Issu¢
6.

There are not any Contracts, Arrangemdmderstandings or Relationships with RespeBeiturities of the Issuer

Iltem Material to Be Filed as Exhibits



The following exhibit is filed herewith:

1. Securities Purchase Agreem:

Signature

After reasonable inquiry and to the beghefknowledge and belief of each of the undersigeach of the undersigned certifies that the
information set forth in this statement is truemngdete and correct.

TELKOOR TELECOM LTD.

Dated: April ___, 2003

Ben- Zion Diamant, Chairman
Dated: April ___, 2003

Ben- Zion Diamant, an individual
Dated: April ___, 2003

David Amitai, an individua
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INDEX OF SCHEDULES AND EXHIBITS

No Description
Schedule | Directors and Executive Officers of DelkTelecom Ltd.
Exhibit 1 Securities Purchase Agreem:

SCHEDULE |
DIRECTORS AND EXECUTIVE OFFICERS OF TELKOOR TELECOMD.
Name and Business Addres Citizenship Position and Occupation

Ber-Zion Diamant Israel Chairman
5 Giborey Israel Stre«
I.Z. South Natania, Isra

David Amitai Israel Chief Executive Officer, Preside
5 Giborey lIsrael Stre« and Directol
I.Z. South Natania, Isra

Uri Friedlandel Israel Chief Financial Officel



5 Giborey Israel Stre«
I.Z. South Natania, Isra

Joseph Ben Arr Israel V.P. Marketing
5 Giborey Israel Stre«
[.Z. South Natania, Isra

Miriam Amitai Israel Director
5 Giborey Israel Stre«
I.Z. South Natania, Isra

Izhak Amitai Israel Director
5 Giborey Israel Stre«
I.Z. South Natania, Isra

llana Meni-Diamant Israel Director
5 Giborey Israel Stre«
I.Z. South Natania, Isra

llana Diaman Israel Director
5 Giborey Israel Stre«
I.Z. South Natania, Isra

Yosef Bel-Basal Israel Director
5 Giborey Israel Stre«
I.Z. South Natania, Isra

Josef Hech Israel Director
5 Giborey Israel Stre«
I.Z. South Natania, Isra

Dov Dekel Israel Director
5 Giborey lIsrael Stre«
I.Z. South Natania, Isra

David Coher Israel Director
5 Giborey Israel Stre«
I.Z. South Natania, Isra
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EXHIBIT 1

SECURITIES PURCHASE AGREEMENT
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (the “Agreement”) is made as of March 31, 2003 hg between Digital Power
Corporation, a California corporation (the “Compgrand Telkoor Telecom Ltd., a limited liability gooration formed under the laws of
Israel, or any subsidiary thereof (the “Purchaser”)

WHEREAS, the Company desires to sell shafé@s common stock, no par value to the Purchaser is an “accredited investor” as that
term is defined in Rule 501(a) of Regulation Dwdmo is not a U.S. person as that term is definettuRegulation S, promulgated by the
United States Securities and Exchange CommissBBEC”) under the Securities Act of 1933, as amerftied“Securities Act”) upon the
terms and conditions contained herein; and

WHEREAS, the Purchaser desires to purchlaees of common stock of the Company upon thestard subject to the conditions set
forth herein.

NOW THEREFORE, for and in considerationttef premises and the mutual representations, wesanovenants, and agreements set
forth in this Agreement, and for other good andigahle consideration, the receipt and sufficiencwbich are hereby acknowledged, the
parties hereby agree as follows:

1. PURCHASES

1.1 Purchase of Common Stodkpon the terms and subject to the condition$as#t in this Agreement, the Purchaser hereby agtee
purchase from the Company, and the Company heigees to issue and sell to the Purchaser, 900/20@s of common stock of the
Company (the “Common Stock”).

1.2 Considerationin consideration of the purchase in Section thd Purchaser hereby agrees to pay to the Compamjuidred
Thousand dollars ($600,000) (the “ConsideratioR&ference to dollars in this Agreement shall meaitdd States dollars.

1.3 Wire Transfer Instruction3he Consideration provided for in Section 1.2wabwill be delivered to the Company by the Purchase
via wire transfer upon written instruction to bdidered to the Purchaser by the Company.

1.4 Closing DateThe closing of all transaction contemplated hgyéicluding the issuance of the shares of ComntonkS shall be on
the third business day (the “Closing Date”) aftex Company files with the SEC its form 10-KSB foe tyear ended December 31, 2002.

1.5 Delivery of Shares of Common Stockiwmn €losing Date On the Closing Date, the Company shall delivigadainst payment
therefore, certificate representing the sharesami@on Stock and (ii) all other documents requicele delivered on the Closing Date
pursuant to this Agreement. The shares of CommockStill be duly authorized and issued to the Paseln. The certificate evidencing the
shares of Common Stock as delivered to the Purckabde in due and proper legal form.
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1.6 _Cancellation of Warran®n the Closing Day, the warrant to purchase dDdhares of Common Stock of the Company (known as
Warrant Number 01-01), issued to the Purchaseramrehber 13, 2001, will be surrendered to the Comieaua will be automatically
cancelled upon issuance of the shares of Commark @twd delivery of a share certificate pursuar@ection 1.5 above.

SECTION 2. REPRESENTATIONS AND WARRANTIES OF THE CO MPANY.
The Company represents and warrants t@tinehaser as of the date hereof and on the Cl@sitg as follows:

2.1 Corporate Organizatiomhe Company is a corporation duly organized,dilexisting and in good standing under the lawthef
State of California, with all requisite corporatner and authority to own, operate and lease dpgaties and to carry on its business as it is
now being conducted, and is qualified or licensedd business in each jurisdiction in which thepenty owned, leased or operated by it or
the nature of the business conducted by it makels gualification or licensing necessary, exceptnaties failure so to qualify to be licensed
would not have a material adverse effect on the @my.

2.2 Capitalization and Voting Right®n the Closing Date, the authorized capital safdke Company will consist of 10,000,000 shares
of Common Stock, no par value, of which 5,410,888rss shall be issued and outstanding, includiagCthimmon Stock to be issued under
this Agreement, and 2,000,000 shares of Prefert@ekSno par value, of which no shares are issmedoaitstanding. All of such issued and
outstanding shares of Common Stock are validlyeidstully paid and the holders thereof are nottkeatito any preemptive or other simi




rights. The rights, privileges, preferences antric®ns of the Common Stock and Preferred Staekas stated in the Company’s Articles of
Incorporation, which have not been changed sinpgéeB®er 6, 2001. Schedule 2.2 contains a capitalizgable which includes all securities
issued by the Company (on a fully diluted basis)fate Closing Date, immediately prior to the &sce of the shares of Common Stock
hereunder. All of such issued and outstanding @eesihave been validly issued and the holdersetifarill not be entitled to any preemptive
or other similar rights, except as set forth in&tile 2.2. Except as set forth in Schedule 2.2ethee no outstanding rights, plans, options,
warrants, conversion rights or agreements for tivelase or acquisition from the Company of caitatk.

2.3 Authorization: Validity The Company has full corporate power and authtwienter into the Agreement and to carry out its
obligations thereunder. When issued in accordarnttetihe Agreement, the shares of Common Stockheilvalidly issued, fully paid and
nonassessable. The execution and delivery of theghgent and the consummation of the transactiom&rglated hereby, including without
limitation, the issuance of the Common Stock hedeuan have been duly authorized by the Board oé@ars of the Company, which
authorization remains in full force and effect drad not been modified or amended by any subseqagah of such Board of Directors, and
no other corporate actions or proceedings on theopshe Company is necessary to authorize theeAment or the transactions contemplated
hereby. This Agreement constitutes the valid amdibg obligations of the Company enforceable irvadance with their terms.
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2.4 No Violation The execution, delivery and performance by then@any of the Agreement and the consummation bfythie
transactions contemplated thereby, including, withionitation, the issuance, sale and deliveryhaf $hares of Common Stock , do not rec
the consent, waiver, approval, license or authtiaraof or filing of any notice or report with amerson, entity or public authority and will 1
violate, result in a breach of or the acceleratibany obligation under, or constitute a defauliem any provision of the Company’s Articles
of Incorporation or Bylaws or any indenture, mogealien, lease, agreement, contract, instrumederojudgment, decree, law, ordinance or
regulation to which any property of the Compangubject or by which the Company is bound or résulhe creation or imposition of any
lien, claim, charge, restriction, equity or encuariwe of any kind whatsoever upon, or give to ahgmoperson any interest or right in or with
respect to, any of the properties, assets, busingesements or contracts of the Company.

2.5 Compliance With LawTo the best of its knowledge, the Company andlitssidiaries are in compliance with the governaldatvs,
environmental laws, safety laws, codes, ordergsiukegulations and requirements applicable touginess and conditions of employment,
except where noncompliance could not reasonabbxpected to have a material adverse effect onubiméss, assets, properties or financial
condition of the Company and its subsidiaries. Thenpany and its subsidiaries have obtained all ggriitenses, variances, exemptions,
orders, contracts and approvals from Federal,,dtatal and foreign governmental and regulatoryié®avhich are material, singularly or in
the aggregate, to the operation of its businedteftively, the “Permits” and each individually,'Bermit”). The Company and its subsidiaries
are in compliance with the material terms of eaehni#t and with all requirements, standards andgutaces of the federal, state, local and
foreign governmental or regulatory bodies whicluéstthe Permits or any of them and there doesxisttnder any of the Permits any
default or event of default or event which withinetor lapse of time or both would constitute aarewof default by the Company or its
subsidiaries.

2.6 Tax MattersThe Company and its subsidiaries have fully amely, properly and accurately filed all materiak returns and repol
required to be filed by them, including all federfakeign, state and local returns and reportafioyears and periods for which any such
returns or reports were due. All income, sales, aseupation, property, or other taxes or assessnaere from the Company and its
subsidiaries have been paid, and there are nomgpadsessments, asserted deficiencies or clainaslftitional taxes that have not been paid.
There are no tax liens on any property or asseeniyapplicable government agency except thosgetatue. No state of facts exists or has
existed which would constitute grounds for the assent of any penalty or any further tax liabibigyond that shown on the respective tax
reports or returns. There are no outstanding ageator waivers extending the statutory periodmitation applicable to any federal, statt
local income tax return or report for any periodl.tAxes which the Company or its subsidiaries haeen required to collect or withhold have
been duly withheld or collected and, to the extequired, have been paid to the proper taxing aifho
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2.7 SEC FilingsThe Company previously has delivered to the Pageha copy of the Company’s Annual Report on FODAKSB for
the year ended December 31, 2002 and the proxgnséait for the shareholders meeting held on SepteR®&002 and adjourned to Octol
17, 2002 (together the “Report”). Since 1996, tlhenpany has made all filings required to be madg bgder the Securities Act, the
Securities Exchange Act of 1934 (the “1934 Act"Yldhe securities laws of any state, and any rutdsragulations promulgated thereunder.
The audited and unaudited consolidated financééstents of the Company included in the Report bhaes prepared in accordance with
generally accepted accounting principles consisteqplied (except as may be indicated in the ntiteseto) and fairly present the financial
position of Company as at the dates thereof andethdts of its operations and changes in cashsffowthe periods then ended. The
information contained in the Report is or was aataiand complete as of the date given. No stopr asteerting that any of the transactions
contemplated by this Agreement are subject toghestration requirements of the Securities Actliesn issued by the SEC. The SEC Re)
at the time they were or are hereafter filed or dmsended, as the case may be, with the SEC, cedngtid will comply in all material respe



with the requirements of the 1934 Act. Neither Aggeement nor the SEC Report, taken as a wholdatoany untrue statement of material
fact or omit to state a material fact necessamagie the statements made therein, in light of tleeimstances under which they were made,
not misleading. To the best of the Company’s kndgés it is not currently under investigation by 8C, AMEX or other governmental
authority.

2.8 As of the Closing Date Real Propeys of the Closing Date, the Company and its slises owns all real property described in
the Report. All real property leases of the Company its subsidiaries as described in the Reperirgiull force and effect and the Company
or subsidiary is not in breach thereof.

2.9 As of the Closing Date Intellectual ey . As described in the Report, the Company ownsogs@sses all patents, patent rights,
licenses, inventions, copyrights, know-how (inchglirade secrets and other unpatented and/or uriphble proprietary or confidential
information, systems or procedures), trademarksjcemarks and trade names (“Intellectual Proggayrrently employed or utilized by it
in connection with the business now operated andqsed to be operated. The Company has not recaiwedotice of infringement of or
conflict with asserted rights of others with respecany Intellectual Property. The descriptiortted Intellectual Property in the Report does
not contain any untrue statement of a materialdacimit to state any material fact required testaed therein or necessary to make the
statements therein, in the light of the circumsgésnender which they were made, not misleading.
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2.10 AMEX Compliance The Company does and will take all necessarymastio ensure its continued inclusion in, and tioued
eligibility of the Common Stock for listing on, teMEX under all currently effective and currentlyoposed inclusion requirements.

2.11 Private OfferingSubiject to the accuracy of the representatiotseoPurchaser in Section 3 hereof, the offer, satkissuance of the
shares of Common Stock constitute a transactiompk&om the registration requirements of Sectiaf the Securities Act and neither the
Company nor anyone acting on its behalf will takg action hereafter that would cause the loss o xemption.

2.12 Undisclosed LitigationThe Company and/or the subsidiaries thereof areurrently involved in, and to the best knowledg¢he
Company, there is no threat of any material corilninal, administrative action, suit, claim, hewdyj investigation or proceeding.

SECTION 3. REPRESENTATIONS AND WARRANTIES OF THE PURCHASER.

The Purchaser understands that the issuantseale of the shares of Common Stock have ot tegistered under the Securities Act on
the grounds that the issuance and sale of sucksb&Common Stock to the Purchaser is exempt paotsa Section 4(2) of the Securities
Act and/or Regulation D promulgated under the S&earAct or Regulation S promulgated under theusides Act, and that the reliance of
the Company on such exemptions is predicated ingmathe Purchaser’representations, warranties, covenants and adkdgments set for
in this Section 3.

3.1 Authorization The Purchaser represents and warrants to the &ontpat it is a limited liability company duly agized, validly
existing and in good standing under the laws afdkrthat it was not organized for the specificqmse of purchasing the shares of Common
Stock to be purchased by it hereunder; that ifbihsorporate power and authority to enter ints thgreement and to carry out its obligati
hereunder; all corporate actions or proceedinghemart of such Purchaser as are necessary torenatlthis Agreement or the transactions
contemplated hereby; and that the transactionsogsiaited hereby have been taken. The Purchasesesyis and warrants to the Company
that this Agreement constitutes the valid and lrigdibligation of such Purchaser, enforceable imm@ance with its respective terms except
to the extent that enforceability may be limiteddmuity, bankruptcy, insolvency and other laws @figral application affecting the rights and
remedies of creditors.

3.2 Purchase Without View to Distributéhe Purchaser represents and warrants to the &vonipat the shares of Common Stock, b
purchased by it are being acquired for its own antaiot as a nominee or agent, and not with a wesesale or distribution within the
meaning of the Securities Act and the rules andledigns thereunder.
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3.3 Restrictions on Transfer.

€) The Purchaser (i) acknowledgesttashares of Common Stock are not registered thde®ecurities Act and that the shares of
Common Stock must be held indefinitely by it unléesy are subsequently registered under the SexsuAtt or an exemption from
registration is available, (ii) is aware that anytine sales of the Common Stock under Rule 14plgated by the SEC under the Securities
Act may be made only in limited amounts and in adance with the terms and conditions of that Rulé that in such cases where the Ru



not applicable, compliance with some other regiigmeexemption will be required, (iii) is aware thiRule 144 is not presently available for
use by the Purchaser for resale of any such Con8tmok and that there can be no assurance thatlRdlill be available at any time in the
future, (iv) is aware that, except as provided éctin 6 hereof, the Company is not obligated tiister under the Securities Act any sale,
transfer or other disposition of the shares of Cami8tock, (v) is aware that the Company shall motdnjuired to register the transfer of the
shares of Common Stock on the books of the Compalgss the Company shall have been provided withpamon of counsel satisfactory

it prior to such transfer to the effect that regigon under the Securities Act or any applicalééessecurities law has been effected or is not
required in connection with the transaction reagliin such transfer, and (vi) is aware that theeshaf Common Stock, and each certificate
representing the shares of Common Stock and amgsb&Common Stock or other securities issueéspect of such shares of Common
Stock upon any stock split, stock dividend, recdation, merger, consolidation or similar evesftall (unless otherwise permitted by
paragraph (b) of this Section 3.3) be stampedloratise imprinted with the following legend:

“THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER BE-SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT"),OR ANY STATE SECURITIES LAWS AND MAY NOT BE SOLD, BFERED TO SALE, TRANSFERREI
PLEDGED, HYPOTHECATED OR OTHERWISE ASSIGNED EXCEPURSUANT TO (i) A REGISTRATION STATEMENT
RELATING TO THE SECURITIES WHICH IS EFFECTIVE UNDERHE SECURITIES ACT, (ii) RULE 144 PROMULGATED
UNDER THE SECURITIES ACT OR (jii) AN OPINION OF CONBEL OR OTHER EVIDENCE SATISFACTORY TO THE
COMPANY AND ITS COUNSEL THAT AN EXEMPTION FROM THIREGISTRATION REQUIREMENTS OF THE
SECURITIES ACT OR ANY APPLICABLE STATE SECURITIESAWS IS AVAILABLE.”

(b) The restrictions on the transfeiigpidf the shares of Common Stock shall cease amdihate when such shares of Common Stock
shall have been registered under the Securitieadtare proposed to be sold or otherwise dispokedaccordance with an intended met|
of disposition set forth in the registration staggrncovering such Common Stock required by Se@&iaror 6.2 or any other applicable
registration statement, or when such shares of Gomfatock are transferable in accordance with tbeigions of Rule 144(k) promulgated
under the Securities Act. Whenever the restrictmméransfer shall terminate as hereinabove pravidéh respect to any of the shares of
Common Stock, the holder of any such shares of Cam@&tock bearing the legend set forth in parag(apbf this Section 3.3 as to which
such conditions shall have terminated shall beledtio receive from the Company, without experseépt for the payment of any applice
transfer tax) and as expeditiously as possible, steek certificates not bearing such legend.
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3.4 Access to Informatiorhe Purchaser acknowledges that it has beendwdwiith a copy of the Report and has carefullyensed
the same. The Purchaser further acknowledgesht@a@ompany has made available to it the opportuaigsk questions of and receive
answers from the Comparsyofficers and directors concerning the terms amlitions of the offering and the business andrfoi@ conditior
of the Company, and to acquire, and the Purchaserdteived to its satisfaction, such informatibaw the business and financial condition
of the Company and the terms and conditions obffexing as it has requested.

3.5 Additional Representations of the Pasghn The Purchaser represents that (i) it is an “atited investor” as such term is defined in
Rule 501 promulgated under the Securities Acts@ mon-U.S. person as such term is defined in IBégni S, (ii) its financial situation is
such that it can afford to bear the economic riskadding the securities for an indefinite periddime and suffer complete loss of its
investment in the securities, (iii) it has the fandecessary to purchase the Common Stock immedatellable to it and (iv) its knowledge
and experience in financial and business mattersweh that it is capable of evaluating the mariis risks of its purchase of the Common
Stock as contemplated by this Agreement.

SECTION 4. COVENANTS OF THE COMPANY.

4.1 Consummation of Agreemeifthe Company shall perform and fulfill all conditis and obligations on its part to be performed and
fulfilled under the Agreement, to the end thattfamsactions contemplated by the Agreement shalbbéed out. The Company has obtained
all necessary authorizations or approvals of itarB®f Directors for the execution and performaofcihe Agreement, which include as
integral parts thereof the issuance to the Purctiddbe shares of Common Stock upon the termscanditions set forth in the Agreement.

4.2 Securities Complianc&he Company agrees to file a Form D with the SEi@in fifteen days of the date of the Closing daodile,
on a timely basis, any amendments or supplemestscto Form D as may be required under Regulatipnomulgated under the Securities
Act. The Company also agrees to comply with thadirequirements of AMEX applicable to the saldghaf shares of Common Stock
hereunder. All expenses, costs and fees incurredninection with this Section 4.2 shall be borndéh®yPurchaser.

4.3 Good Faith Effort to Effect Transfetdpon registration of the shares of Common Stockhe termination under the provisions of
Rule 144 of the restriction on transfer, the Conypagrees to issue or cause its corporate and eswrounsel to issue all required consents
or opinions that may be required to effect thegfanof the Securities and removal of any legenduarh shares of Common Stock upon
transfer. The Company agrees that it shall usecationable best efforts to cause such consentsroons of counsel to be transmitted to the
Company’s transfer agent within 72 hours of recef request by the Purchaser, provided thaegliired certifications or representations
required to effect such transfer have been provdéd such request. The Company will pay all legigbenses required to effect such transfer
contemplated by this Section 4




SECTION 5. OMMITTED
SECTION 6. REGISTRATION.

6.1 Demand Registratiohe Purchaser may, at any time after the CloBiaig, make a written request (the “RegistrationuRst’) to
the Company for registration of all or part of gteres of Common Stock (“Registerable Securitiesijier and in accordance with all federal
and state securities laws (the “Demand Registrgtitipon receipt of a Registration Request, Borrosleall as promptly as practicable, and
in no event later than one hundred twenty (120roddr days after the Registration Request is nideleyith the SEC a registration statement
covering such Registerable Securities. The Comphall be obligated to effect not more than twoli2mand Registrations. If, after the
Registration Request, the Purchaser withdrawstthaees it requested for registration from registrasuch Demand Registration will be
deemed to have occurred.

6.2 Piggyback Reqistratioff, at any time, the Company shall determineegister any of its securities for its own accounfoo the
account of others, other than a registration medgsiolely to “employee benefit plans” (Form S-8)aaegistration relating solely to an SEC
Rule 145 transaction (Form S-4), or a registratiorany registration form which does not permit seleoy sales, the Company will give
written notice to the Purchaser of its intentioretfiect such a registration not later than thig@)(calendar days prior to the anticipated date of
filing with the SEC of a registration statementhwiespect to such registration. Such notice stifdt the Purchaser the opportunity to include
in such registration statement all or part of tlegjiRterable shares of Common Stock (a “Piggybadid®ation”). Subject to the provisions
hereof, the Company shall include in such PiggyldRegistration all Registerable shares of CommowgkSigth respect to which the
Company has received a written request from thetaser for inclusion therein within fifteen (15)eradar days after the receipt by the
Company of Purchaser’s notice. The Company shatldigated to effect not more than one (1) Piggikifegistration.

If a Piggyback Registration is being mad#nwespect to an underwritten registration on tfetfathe Company and the managing
underwriter or underwriters advise the Company iiitimg that in their opinion the total number orldo amount of securities of any class
requested to be included in such registration fiscéently large to adversely affect the successudh offering, the Company shall include in
such registration: (i) first, all securities thermany proposes to sell to the public, the proceédghich shall go to the Company (ii) second,
up to the full number of the Registerable shareSafhmon Stock requested to be included in suclstragion in excess of the number or
dollar amount of securities the Company proposegtiavhich, in the opinion of such managing undéewx or underwriters, can be sold
without adversely affecting the offering.

6.3 ExpensesAll expenses incurred in connection with any ségition pursuant to this Section 6, including withlimitation, all
registration, filing and qualification fees (incind those attributable to the Registrable shargSamfimon Stock), printing expenses, fees and
disbursements of counsel for the Company and fegé®apenses of counsel for the Company incurresiyaunt to Section 6 of this Agreem
and expenses of any comfort letters or specialtawodithe Company'’s financial statements incidetdalr required by such registration shall
be borne by the Company (excluding underwritingalisits and selling commissions payable with resjoettte sale of Registrable shares of
Common Stock).

6.4 Registration Procedurds the case of each registration, qualificatiom@ampliance effected by the Company pursuantitoSkctiol
6, the Company will, at its expense:

(@) keep such registration statememtctiffe and file any necessary post-effective amemdsiand use its best efforts to maintain the
effectiveness thereof until the earlier of (i) stiche as the Company reasonably determines, basadan opinion of counsel, that the
Purchaser will be eligible to sell all of the Reable shares of Common Stock then owned by thehRser without registration in the open
market in compliance with the Securities Act anthaviit regard to volume restrictions or (ii) for @rjpd of 18 months from the date of
effectiveness of the Registration Statement;

(b) prepare and file with the SEC susteadments and supplements to such Registratioans¢at as may be necessary to keep such
registration, qualification or compliance effectimed comply with the provisions of the Securitiet With respect to the disposition of all
securities covered thereby during the applicablege

(c) update, correct, amend and supplésueh registration, qualification or compliancenasessary;

(d) furnish such number of preliminanddinal prospectuses and other documents incithenéto as the Company from time to time
may reasonably reque:



(e) register or qualify such Registratfiares of Common Stock for offer and sale unde=Blibe Sky or securities laws of such
jurisdictions as the Company may reasonably desigimaenable it to consummate the disposition efRgistrable shares of Common St
in such jurisdiction, except that the Company shatlbe required in connection therewith or asrad@n thereof to qualify as a foreign
corporation or to execute a general consent tacgeof process in any State;
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® timely file all reports required b filed by it under the Securities Act or the 1984 and the rules and regulations adopted by the
SEC thereunder, all to the extent required to entif# Purchaser to sell the Registrable shareswin@®n Stock without registration under
Securities Act pursuant to (i) Rule 144 adoptedheySEC under the Securities Act, as such rulelmeagmended from time to time, or (ii) ¢
similar rule or regulation hereafter adopted by $ifC;

(9) take all action necessary to rertderRegistrable shares of Common Stock eligiblérfdusion on AMEX for trading thereon; and

(h) upon the sale of any Registrableehaf Common Stock pursuant to such Registratiate@ient remove all restrictive legends
from all certificates or other instruments evidencthe Registrable shares of Common Stock.

6.5 Further Informationlf Registrable shares of Common Stock owned byRtrchaser are included in the Registration Sengmnsuch
Purchaser shall furnish to the Company such inftomaegarding itself as the Company may reason@ugjaest and as shall be required in
connection with any registration, qualificationammpliance referred to in this Section 6.

SECTION 7. INDEMNIFICATION.

7.1 Indemnification of the Purchasd@ihe Company agrees to indemnify and hold harmtesbe extent permitted by law, the Purche
its directors and officers and each person whorobtite Purchaser (within the meaning of the SéiesriAct) against any and all losses,
claims, damages, liabilities and expenses causeakising out of or directly or indirectly relatirtg (i) any inaccuracy in or any breach of the
representations, warranties, covenants and agrésmithhe Company contained in the Agreement ahficiledules and Exhibits thereto; or
(i) any untrue or alleged untrue statement of mialtéact contained in any registration statemendspectus or preliminary prospectus filed
pursuant to Section 6 hereof or any omission egeli omission to state therein a material factireduo be stated therein or necessary to
make the statements therein not misleading, exosptar as the same are caused by or containeayiméormation furnished in writing to tl
Company by the Purchaser expressly for use in segibtration statement or prospectus. Notwithstagadinything to the contrary herein, the
Purchaser shall be entitled to receive the indenatibn amount (i) in cash; (ii) by issuance of itiddal shares of common stock of the
Company in the amount (based on the price per stiavbich the shares of Common Stock have beengsachunder this Agreement)
equivalent to the indemnification amount, whichrelsashall be issued to the Purchaser by the Comfpamp consideration; or (iii) any
combination of cash and shares, provided all sssiwinces of shares are in compliance with fedecairgies laws.
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7.2 Indemnification of the Companyhe Purchaser agrees to furnish to the Compawnyiiing such information and affidavits as the
Company reasonably requests for use in connectittnamy registration statement or prospectus amelesgto indemnify and hold harmless
the extent permitted by law, the Company, its doecand officers and each person who control€itrapany (within the meaning of the
Securities Act) against any and all losses, clatasjages, liabilities and expenses caused byyiperach of the representations, warranties,
covenants, and agreements of the Purchaser codiiaitieis Agreement; or (ii) any untrue or allegedrue statement of material fact or any
omission of a material fact required to be statedry registration statement, prospectus or prelnyi prospectus filed pursuant to Section 6
hereof or necessary to make the statements theoemisleading, but only to the extent that suctruemor alleged untrue statement or
omission is contained or omitted in any informat@raffidavit so furnished in writing by the Purclea, and in no event will the Purchaser be
obligated to indemnify the Company, its directaficers or any person who controls the Compangriramount in excess of the proceeds to
be derived from the sale of Registerable shar&paimon Stock in the offering giving rise to a cldonindemnification.

7.3 Contribution If the indemnification provided for in this Seati 7 is judicially determined to be unavailablatoindemnified person
in respect of any losses, claims, damages or ligsilreferred to herein, then, in lieu of indemyiify such indemnified person hereunder, each
party shall contribute to the amount paid or pagddyl such indemnified person as a result of susbels, claims, damages or liabilities (and
expense relating thereto) (i) in such proportiotisagppropriate to reflect the relative benefitshtie Company, on the one hand, and the
Purchaser, on the other hand, or (ii) if the alfmraprovided by clause (i) above is not availablesuch proportion as is appropriate to reflect
not only the relative benefits referred to in satduse (i) but also the relative fault of eachwadl as any other relevant equitable
considerations.

7.4Defense of Actior. Any person entitled to indemnification hereunadt (i) give prompt written notice to the indemwyihg party of




any claim with respect to which it seeks indemaitien; and (ii) unless in such indemnified partgasonable judgment a conflict of interest
between such indemnified and indemnifying partiey mxist with respect to such claim, permit thesmaifying party to assume the defense
of such claim with counsel reasonably satisfactorthe indemnified party. If such defense is nsuased, the indemnifying party will not be
subject to any liability for any settlement madehout its consent (but such consent will not beeasonably withheld). An indemnifying
party will not be obligated to pay the fees andamges of more than one counsel for all partiesnimidfieed by such indemnifying party with
respect to such claim, unless in the reasonabtgmedt of any indemnified party a conflict of intstenay exist between such indemnified
party and any other of such indemnified partiehwispect to such claim.

7.5 Remedies Non ExclusivE@he remedies provided for in this Section 7 areaxclusive and shall not limit any rights or reaties that
may otherwise be available to any indemnified pattiaw or in equity.

SECTION 8. CONDITIONS PRECEDENT TO PURCHASER’S OBLI GATIONS.
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8.1 Conditions The obligations of the Purchaser to consummaetreement and the transactions contemplated yaretsubject to
the satisfaction of the following conditions onmior to the Closing Date except to the extent #mgt such condition can be and is waived by
the Purchaser:

(a) Representations; Warranties;edawnts Each of the representations and warranties o€tirapany contained in Section 2 hel
shall be true and correct in all material respastthough made at the time of and as of the Cld3atg; the Company shall, at or before the
Closing Date, have performed all of its obligatidveseunder which by the terms hereof are to beopagd on or before the Closing Date,
including the covenants set forth in Section 4.

(b) Opinion of CounseAt Closing, the Company’s counsel shall issuth®Purchaser an opinion of counsel stating thaf &se
Closing Date, the Company is duly organized angbiod standing, the shares of Common Stock of thegaay are authorized, fully paid
and non-assessable as issued in the form attaehnetblas Exhibit 8.1(b).

(c) Certificate of Good Standinghe Company will deliver a Certificate of Good&ding of the Company issued by the California
Secretary of State as of the Closing Date. The Giadding Certificate is attached hereto as ExBilic).

(d) Qualification®ll authorizations, approvals or permits, if anyany governmental authority or regulatory bodythaf United
States or of any foreign country that are requinecbnnection with the lawful issuance and salthefshares of Common Stock pursuant to
this Agreement shall be duly obtained and effectis®f the Closing Date.

(e) Proceedings and Documeritt corporate and other proceedings in connectitth the transactions contemplated at the closing
and all documents incident thereto shall be redsgrsatisfactory in form and substance to Purchaspecial counsel, and they shall have
received all such counterpart original and cedifie other copies of such documents as they mapnedly request.

SECTION 9. CONDITIONS PRECEDENT TO COMPANY'S OBLIGA TIONS.

9.1 ConditionsThe obligations of the Company to consummatediieement and the transactions contemplated henebgubject to
the satisfaction of the following conditions onmior to the Closing Date except to the extent #mgt such condition can be and is waived by
the Company:
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Representations; Warranties; Covenabhtch of the representations and warranties dPthrehaser contained in Section 3 hereof shall
be true and correct in all material respects agghanade at the time of and as of the ClosingPtmehaser shall, at or before the Closing,
have performed all of its obligations hereunderclithy the terms hereof are to be performed on faré¢he Closing. Unless the Company
receives written notification to the contrary at tBlosing, the Company shall be entitled to asstima@receding is accurate at the Closing.

SECTION 10. MISCELLANEOUS.

10.1 Law GoverningThis Agreement shall be construed under and geeeby the laws of the State of California appliegb contract
made and to be fully performed there



10.2 Arbitration Disputes arising under this Agreement other tivagher Section 1.3 shall be settled by three atbisgursuant to the
rules of the American Arbitration Association (t#AA”) for Commercial Arbitration (the “Rules”). Sth arbitration shall be held in
Alameda County, California or New York, New York,the Purchaser’s option, or at such other locasi®@mutually agreed to by the parties
to the dispute. Subject to any applicable limitasicontained in this Agreement, arbitration mag®®menced at any time by any party
giving notice to the other party that a dispute Ibean referred to arbitration under this Sectior2 10he arbitrators shall be selected by the
joint agreement of the parties hereto, but if tHeynot so agree within twenty (20) days after theef the notice referred to above,
selection shall be made pursuant to the Rules frenpanel of arbitrators maintained by the AAA. Aaward of the arbitrators shall be
accompanied by a written opinion giving the readonshe award. The expense of the arbitrationldfeborne by the parties in the manner
determined in writing by the arbitrators. This #@mdtion provision shall be specifically enforceabiethe parties. The determination of the
arbitrators pursuant to this Section 10.2 shafirt and binding on the parties and may be entésednforcement before any court of
competent jurisdiction.

10.3 Broker or FinderThe Purchaser represents and warrants that ikeroo finder has acted for such party in connectiith this
Agreement or the transactions contemplated byAbieement and that no broker or finder is entitedny broker’s or finder’s fee or other
commission in respect thereof based in any waygoeeanents, arrangements or understandings madhe Burchaser.

10.4 NoticesAll notices or other communications required ermitted hereunder shall be in writing (except éewise provided
herein) and shall be deemed duly given when reddiyedelivery in person, by facsimile, telex oetglam or by an overnight courier service
or three (3) days after deposit in the U.S. Maltified with postage prepaid, addressed as follows
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If to the Company: Digital Power Corporation
41920 Christy Street
Fremont, California 94538
Attn: Haim Yatim, CFO
Fax: (510) 657-6634

with copies to Bartel Eng & Schroder
300 Capitol Mall, Suite 1100
Sacramento, California 95814
Attn: Daniel B. Eng, Esq.
Fax: (916) 442-3442

If to the Purchaser: Telkoor Telecom Ltd.
5 Giborei Israel
Netanya 42293
Israel
Attn: Uri Friedlander, CFO
Fax: 011-972-9-865844

with copies to: Gross, Kleinhendler, Hodak, Halevy, Greenberg &
Co.
One Azrieli Center
Circular Tower
Tel Aviv 67021
Israel
Attn: Nitzan Hirsch-Falk, Adv.
Fax: 011-972-3-607-4422

or to such other addresses as a party may desigyditee (5) days’ prior written notice to the otharty.

10.5 Survival of Representations, Warraied CovenantsNotwithstanding any investigation made by anyty#o this Agreement, all
representations, warranties, covenants and oldigaitnade by the Company and the Purchaser hew@irsahvive indefinitely the execution
of this Agreement and the sale and delivery ofsti@res of Common Stock and Warrants.

10.6 Entire Agreemenf his Agreement, including the exhibits and scheslveferred to herein, is complete and all progjise
representations, understandings, warranties areagmts with reference to the subject matter heagaf all inducements to the making of
this Agreement relied upon by either party herbye been expressed herein or in such exhibitsemedules.

10.7_AssignmentThis Agreement may not be assigned by eithePtirehaser or the Company without the prior writtensent of the
other party. This Agreement shall be enforceablaryy shall inure to the benefit of and be bindipgruthe parties hereto and their succes
and no others
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10.8 Fees and Expensé&xcept as otherwise specifically provided herthie, Purchaser will bear all expenses in conneatidim the
negotiation and consummation of the transactionsecoplated by this Agreement.

10.9 Publicity and Disclosur&xcept as may be required by federal securiéies | no press release or public disclosure, eithigien or
oral, of the transactions contemplated by this Agrent, shall be made by the Purchaser withoutribe s@pproval of the Company.

10.10 Counterpartshis Agreement may be executed simultaneousiyuitiiple counterparts, each of which shall be dedareoriginal
but all of which together shall constitute one #mesame document.

10.11 Amendments and WaiveEsxcept as otherwise provided herein, any prowigicany of the Agreement may be amended or
waived only if the Company and the Purchaser cdrisenriting.

[THIS SPACE WAS INTENTIONALLY LEFT BLANK.]

15

IN WITNESS WHEREOF , the parties hereto have caused this Agreemedyg txecuted as of the date set forth above.

COMPANY

DIGITAL POWER CORPORATION

By:

Haim Yatim, Chief Financial Office

PURCHASER

TELKOOR TELECOM LTD.
On behalf of itself or any subsidiary thereof

By:

Uri Friedlander, Chief Financial Offict
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