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Item 5. Other Events and Regulation FD Disclosure.

On February 27, 2003, we announced that, as a result of a decision by a
Nasdag Listing Panel, the listing of our common stock will be transferred to the
Nasdag SmallCap Market. Our press release announcing this transfer to the Nasdag
SmallCap Market is attached as Exhibit 99.1.

Item 7. Financial Statements, Pro Forma Financial Information and Exhibits.

(c) Exhibits

Exhibit 99.1 - Press release of Data Systems & Software Inc., dated
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February 27, 2003.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934,
the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
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Date: March 3, 2003 BY: /s/ Sheldon Krause
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Secretary



