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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions:

o  Written communications pursuant to Rule 425 under the Securities Act.

o  Soliciting material pursuant to Rule 14a-12 under the Exchange Act

o  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act

o  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act
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Item 3.02. Unregistered Sales of Equity Securities.

On November 1, 2005, we issued 66,603 shares of our common stock, $.001 par value per share to Franklin, Cardwell
& Jones pursuant to the partial conversion of principal of and accrued and unpaid interest on a promissory note dated
November 1, 2004. The stock was issued pursuant to the exemption from registration provided by Section 3(9) as an
exchange of outstanding obligations for common stock without the payment of additional consideration. In addition,
the stock was exempt from registration under Section 4(2) of the Securities Act because there was no public
solicitation, we had a prior relationship with Franklin, Cardwell & Jones, and the stock is subject to restrictions on
resale.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this
report to be signed on its behalf by the undersigned hereunto duly authorized.

ATSI Communications, Inc.
Dated: February 6, 2006

By:  /s/ Antonio Estrada  

Antonio Estrada  
Corporate Controller
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