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ITEM 5.  OTHER EVENTS AND REGULATION FD DISCLOSURE.

     On  May  24,  2004, ATSI Communications, Inc., a Delaware corporation ("Old
ATSI"),  merged  with  and  into  its  wholly  owned  subsidiary  ATSI  Merger
Corporation, a Nevada corporation ("New ATSI").  Under the Plan and Agreement of
Merger,  one  share  of New ATSI common stock and 10 shares of New ATSI Series H
Preferred  Stock  will  be  issued  for each 100 shares of Old ATSI common stock
outstanding  as  of  May  24,  2004, upon surrender of certificates representing
shares  of Old ATSI.  Any fractional shares that would result will be rounded up
to  the  nearest  whole  share of common stock or Series H Preferred Stock.  The
officers  and  directors  of  Old  ATSI became the officers and directors of New
ATSI.  The  common  stock  of  New ATSI is deemed to be registered under Section
12(g)  of  the  Securities  Exchange  Act  of  1934  pursuant  to Rule 12g-3(a).

ITEM 7.  EXHIBITS.

     The following documents are filed as an Exhibit to this report:

2.1  Plan and Agreement of Merger of ATSI Communications, Inc. with and into
     ATSI Merger Corporation, dated as of March 24, 2004.
3.1  Articles of Incorporation of ATSI Merger Corporation.
3.2  Bylaws of ATSI Merger Corporation.
3.3  Articles of Merger of ATSI Communications, Inc. with and into ATSI Merger
     Corporation.
4.1  Certificate of Designations of ATSI Merger Corporation Series H Preferred
     Stock. (Incorporated by reference to the Form 8-A filed with the Commission
     on June 18, 2004)
4.2  Amendment to Certificate of Designations of ATSI Merger Corporation Series
     H  Preferred  Stock.  (Incorporated by reference to the Form 8-A filed with
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     the  Commission  on  June  18,  2004)

                                   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 hereto duly authorized.

                                     ATSI COMMUNICATIONS, INC.

                                               /s/  Arthur L. Smith
Date:  June 18, 2004                 By:
                                         ----------------------------------
                                         Art Smith, Chief Executive Officer
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