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FORM 4

U.S. SECURITIESAND EXCHANGE COMMISSION
FORM 4 Washington, D.C. 20549

STATEMENT OF CHANGESIN BENEFICIAL OWNERSHIP

| | Check this box if no longer subject
to Section 16. Form 4 or Form 5
obligations may continue. See
Instruction 1(b).

Filed pursuant to Section 16(a) of the Securities Exchange Act of
1934, Section 17(a) of the Public Utility Holding Company Act
of 1935 or Section 30(f) of the Investment Company Act of 1940

(Print or Type Responses)

1. Name and Address of Reporting Person* / 2. Issuer Name and / 6. Relationsh ip of Reporting
| Tic ker or Trading Symbol | Person(s) to Issuer
/ | (Check all applicable)
/ / -X- Dire ctor - 10% Owner
(Last) (First)  (Middle) /| D IGITAL POWER CORPORATION | - Offi cer - Other
O'NEIL. THOMAS / (AMEX: DPW) / (give tit le below) (specify below)
/ /
f-mmmee T e T
/3. LR .S. 4. Statement for /
/ ldent ification (Month/Year) /
/ Numbe r of Reporting  06/01 /
| Perso n, if an /
/ Entit Y e /
/ (Volu ntary) /
/ /
C/O DIGITAL POWER CORPORATION / - /7. Indivi dual or Joint/Group Filing
41920 CHRISTY STREET / 5. If Amendment, / (Check Applicable Line)
/ Date of Original / X Form f iled by one Reporting Person
(Street) / (Month/Year) / --- Formf iled by More than One
/ N/A Report ing Person
[ - /
FREMONT CA 94538-3158 / /
/ /
(City) (State) (Zip) / /
/ /

TABLE | - NON-DERIVATIVE SECURITIESACQUIRED, DISPOSED OF, OR
BENEFICIALLY OWNED

1. Title / 2. Transaction / 3. Transaction/ 4. Se curities Acquired (A) / 5. Amountof  / /
of / Date /| Code [/ orDi sposed (D)(Instr.3,4,and 5) / Securities / 6. Ownership / 7.Nature of
Security / (Mo/Day/Yr) [ (Instr.8) / / Beneficially Owned / Form: Direct/  Indirect
(Inst.3) / [ e / at End of Month / (D) or / Beneficial
/ / Code/ V |/ Amoun t/ (A)or(D)/ Price / (Instr.3 / Indirect(l) / Ownership
/ / / / / / / and 4 / (Instr.4) /' (Instr.4)
Reminder: Report on a separate line for each class of securities beneficially owned directly or indire ctly.

*If the form is filed by more than one reporting pe rson, see Instruction 4(b)(v).



FORM 4 (continued)

TABLE Il - DERIVATIVE SECURITIESACQUIRED, DISPOSED OF, OR BENEFICIALLY OWNED
(e.q., puts, calls, warrants, options, convertible securities)

Title / Conversion/ Trans- / Trans- / Nature of | Date | Title  /Price of / Numb er / Ownership / Nature of
of / of [action/action/ Derivativ e/ Exercisable / and / Deriv- | of /' Form of / Indirect
Derivative/ Exercise / Date /Code / Securitie s/ and / Amount / ative /Deri v- / Derivative / Beneficial
Security / Price of /(Mo./ / (Instr./ Aquired(A )/ Expiration /  of / Secur- [ ativ e / Security: / Ownership

(Instr. 3)/ Derivative/ Day/ / 8) / Disposed | Date !/ Under- /ity /Secu ri-/ Direct (D) / (Instr.4)
/ Security / Year) / | of (D) /' (Month [ lying [/ / tie s /or Indirect/
/ / / / (Instr. 3 ,/ Dayl/ year) [ Securities / /Benef ic-/ (Instr. 4) /
/ / / / 4 and 5) / / (Instr.3 / /ally / /
/ / / / / / and4) / /Owned at/ /
/ / [-mmmmm e / /end o f/ /
/ / /Code/ VI (A) /(D )/ Date / Expir-/ Title /Amount / / Mont h/ /
/ / [ / | Exer- [ ation/ lof [/ / Inst r./ /
/ / [ / / cisable/ Date / [shares / ! 4 / /
OPTIONS TO $1.02 06/26/01 A 10,000 Immed. Common 10,000 50,00 0 D
PURCHASE Stock

COMMON STOCK

Explanation of Responses:

**Intentional misstatements or omissions of facts constitute Federal Criminal

Violations.

/sl THOMAS O'NEIL July 9, 2001
Thomas O'Neil Date

** Signatur e of Reporting Person
Note: File three copies of this Form, one of which must be manually signed.

If space provided isinsufficient, see Instruction 6 for procedure.

End of Filing
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