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IT&E INTERNATIONAL GROUP

1,924,000 Shares of Common Stock

This prospectus relates solely to the offer and sale by the selling stockholders identified in this prospectus of up to 1,924,000 shares of our
common stock issuable upon exercise of warrants held by the selling stockholders. The selling stockholders are offering all of the shares to be
sold in the offering, but they are not required to sell any of these shares. We will not receive any of the proceeds from the sale of our common
stock by the selling stockholders, although we will receive proceeds from the exercise of the warrants to the extent they are exercised. We will
bear all expenses (other than selling commissions and fees and expenses of counsel or other advisors to the selling stockholders) relating to this
offering.

The selling stockholders may sell these shares from time to time in various types of transactions, including in the principal market on which the
stock is traded or listed or in privately negotiated transactions. If any broker-dealers are used by the selling stockholders, any commissions paid

to broker-dealers and, if broker-dealers purchase any shares of our common stock as principals, any profits received by such brokers-dealers on

the resale of shares of our common stock, may be deemed to be underwriting discounts or commissions under the Securities Act of 1933, as
amended (the Securities Act ). In addition, any profits realized by the selling stockholders may be deemed to be underwriting commissions if any
such selling stockholder is deemed an underwriter as defined in the Securities Act.

Our common stock is traded on the Over-the-Counter Bulletin Board under the symbol ITER.OB. The average of the high and low bid price per
share of our common stock as reported by the Over-the-Counter Bulletin Board on February 9, 2006, was $0.195.

Investing in our common stock involves significant risks. See Risk Factors beginning on page 9 to read about
factors you should consider before buying our common stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

You should rely only on the information contained in this prospectus. Neither we nor the selling stockholders have authorized anyone to provide
you with information different from that contained in this prospectus. The selling stockholders are offering to sell, and seeking offers to buy,
shares of our common stock only in jurisdictions where offers and sales are permitted. The information contained in this prospectus is accurate
only as of the date of this prospectus, regardless of the time of delivery of this prospectus or of any sale of our common stock.

Prospectus dated February 22, 2006
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FORWARD-LOOKING STATEMENTS

This document may contain forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E of the
Securities Exchange Act of 1934, as amended (the Exchange Act ). Forward-looking statements are identified by words such as believe,

anticipate, expect, intend, plan, will, may, and other similar expressions. In addition, any statements that refer to expectations, projection:
other characterizations of future events or circumstances are forward-looking statements.

We wish to caution readers that these forward-looking statements are only predictions and that our business is subject to significant risks. The
factors discussed herein, and other important factors, in some cases have affected, and in the future could affect, our actual results and could
cause our actual consolidated results for 2005, and beyond, to differ materially from those expressed in any forward-looking statements made by
us or on our behalf. Such risks and uncertainties include, without limitation:

e our ability to raise capital to finance our growth;

e our ability to complete acquisitions and integrate acquired companies;

e our ability to attract and retain key personnel;

e general economic and business conditions;

e the impact of technological developments and competition;

e our expectations and estimates concerning future financial performance and financing plans; and

e the impact of current, pending or future legislation and regulation on the biotechnology industry and other risks
detailed from time to time in our filings with the Securities and Exchange Commission ( SEC ).

You should read this prospectus and the registration statement of which this prospectus is a part completely and with the understanding that our
actual future results may be materially different from what we expect. We qualify all of the forward-looking statements in this prospectus by
these cautionary statements.

You should rely only on the information contained in this prospectus. We have not authorized anyone to provide you with different information.
We are not making an offer of these securities in any state where the offer is not permitted. You should not assume that the information provided
by this prospectus is accurate as of any date other than the date on the front of this prospectus.
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PROSPECTUS SUMMARY

You should read the following summary together with the more detailed information regarding us, the sale of our common stock in this offering
by the selling stockholders, our consolidated financial statements and the notes to those consolidated financial statements that appear elsewhere
in this prospectus.

Our Business

We are a life sciences organization focused on providing our clients with services and solutions in the drug development process, clinical
research and regulatory compliance. We serve a variety of clients, including those in the private industry, public institutions, research facilities
and the government. By focusing on specialized practice areas in regulatory compliance, clinical research, and international development of
global health and advanced technology research, we are able to offer solutions with one common goal in mind: to improve the human condition
by delivering solutions to the life sciences community.

Significant Recent Events
The Acquisition of Millennix Inc.

On November 9, 2005, we acquired substantially all of the assets of Millennix Inc. ( Millennix ). Millennix is a contract research organization
located in the State of New York. We intend to operate Millennix in substantially the same manner as it operated prior to the acquisition as the
Millennix division of IT&E International Group. The purchase price paid for the Millennix assets was $1,100,000 in cash, 10,416,667 shares of
our common stock and a possible additional $1,400,000 in cash, contingent on the achievement of certain earnout milestones. Further, in
connection with the acquisition of the Millennix assets, we also assumed certain liabilities of Millennix in the aggregate amount of
approximately $2,200,000, including the amounts outstanding under certain promissory notes in the aggregate principal amount of
approximately $850,000 and an assumption and repayment of approximately $78,000 of principal and accrued but unpaid interest owed by
Millennix to the Bank of New York. Additionally, in connection with the acquisition of the Millennix assets, we also issued fully vested options
to purchase an aggregate of 3,472,223 shares of our common stock to certain Millennix employees. A portion of the proceeds from the Private
Placement (defined below) was used to fund the cash portion of the consideration paid for the Millennix assets.

Millennix provides comprehensive clinical research services for Phase I through Phase IV clinical trials, with a focus in oncology and other
complex medical conditions. Millennix also assists its clients with strategic and regulatory planning, as well as protocol development,
investigator qualification and recruitment, study implementation and management, and data management. Millennix s clients include large
pharmaceutical companies and smaller pharmaceutical and biotechnology companies. With the acquisition of Millennix, we intend to expand
our clinical research capabilities with additional information technology capability and broadened activity in related clinical therapeutic
indications.

The ComVest Private Placement

Also on November 9, 2005, we entered into a private placement of our senior secured convertible promissory notes (the Senior Notes ) in
aggregate principal amount of $7,000,000 (the Private Placement ). In addition, in connection with the Private Placement, we issued warrants to
purchase an additional 49,999,985 shares of our common stock at an exercise price of $0.10 per share. On December 22, 2005, at a second
closing of the Private Placement, we issued additional Senior Notes in the aggregate principal amount of $4,500,000 and warrants to purchase an
additional 32,142,847 shares of the Company s common stock at an exercise price of $0.10 per share. The Senior Notes will automatically
convert into a number of shares of our Series D Convertible Preferred Stock ( Series D Preferred Stock ) equal to the
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total outstanding principal amount of such Senior Notes divided by $1,000 at such time as our Series D Preferred Stock is duly authorized and
created. Please see the discussion below under the heading The Action By Written Consent and Related Information Statement for a
discussion of the manner in which the Series D Preferred Stock shall be authorized and created. Each share of Series D Preferred Stock shall be
convertible at the option of the holder into 14,285.71 shares of the Company s common stock.

In addition, in connection with the Private Placement, ComVest Investment Partners II LLC ( ComVest ) has been granted an option to purchase

an additional $5,000,000 in principal amount of Senior Notes, or in value of Series D Preferred Stock, as the case may be, together with warrants

to purchase an additional 35,714,275 shares of common stock at an exercise price of $0.10 per share, at any time prior to May 9, 2006 (the
ComVest Option ).

As a result of the Private Placement, ComVest beneficially owns approximately 78.5% of our outstanding common stock, and if ComVest
exercises the ComVest Option, it will beneficially own approximately 84.43% of our outstanding common stock. As such, ComVest has
effectively acquired control of us. In addition, in connection with the Private Placement, on November 9, 2005, Anthony Allocca resigned as a
member of our Board of Directors (the Board ), leaving five (5) vacancies on the Board. Mr. Allocca s resignation was voluntary and was
necessary in order to enable the holders of our Series D Preferred Stock to ultimately designate five (5) of the seven (7) members of our Board.
Mr. Allocca s resignation was not the result of any disagreement with us or any of our policies and he continues on as one of our officers and
employees. The remaining members of our Board appointed Michael Falk and Cecilio Rodriguez to fill two (2) of the existing vacancies on the
our Board. In addition, on November 30, 2005, the holders of a majority of our outstanding common stock executed a written consent appointing
Robert Tucker to our Board of Directors, effective upon the expiration of the applicable waiting period prescribed by Rule 14c-2 promulgated
under the Securities and Exchange Act of 1934, as amended (the Exchange Act ). Please see the discussion below under the heading The Action
By Written Consent and Related Information Statement for a discussion of the manner in which Mr. Tucker will become a member of our
Board of Directors.

The Laurus Note Repayment

On November 9, 2005, we used a portion of the proceeds from the Private Placement to repay in full of all our outstanding obligations and
penalties under the existing convertible promissory note in the original principal amount of $5,000,000 in favor of Laurus Master Fund, Ltd. (the

Laurus Note ). The total amount paid to Laurus in satisfaction of these obligations was $4,945,890.21. In addition, in connection with the
repayment of the Laurus Note, we amended the Laurus Warrant to reduce the exercise price of such warrant to $0.22 per share.

The Action by Written Consent and Related Information Statement

On December 1, 2005, the holders of a majority of our outstanding common stock executed a written consent approving the following the
actions:

Action No. 1: The adoption and approval of an Agreement and Plan of Merger (the Reincorporation Agreement )
pursuant to which we will reincorporate and reorganize ourselves from the State of Nevada into the State of Delaware
(the Reincorporation );

Action No. 2: The adoption of the IT&E International, Inc., a Delaware corporation ( IT&E Delaware ), Certificate of
Incorporation which increases the authorized number of shares of our common stock from 250,000,000 to
650,000,000 and authorizes 10,000,000 shares of preferred stock with rights, preferences and privileges as determined
by the Company s Board from time to time;
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Action No. 3: The approval of a reverse stock split to be effected at any time prior to November 9, 2006 in a ratio not
to exceed twenty five (25) shares to one (1) share, the timing and the ratio of such reverse stock split to be determined
by our Board of Directors in its discretion;

Action No. 4: The ratification of the creation of a Series D Preferred Stock and the approval of the Certificate of
Designations setting forth the rights, preferences and privileges of such Series D Preferred Stock ( Certificate of
Designations );

Action No. 5: The approval of an amendment to our 2005 Equity Incentive Plan to increase the number of shares of
common stock available for issuance under the Plan from 7,500,000 to 25,000,000; and

Action No. 6: The appointment of one (1) director to fill one (1) of the existing vacancies on our Board of Directors
and the ratification of the appointment of two (2) directors who were appointed by the sitting members of the Board of
Directors to fill two (2) existing vacancies on our Board of Directors.

On February 7, 2006, we filed a definitive information statement on Schedule 14C (the Information Statement ) with the Securities and Exchange
Commission (the SEC ). On February 8, 2006, we mailed such Information Statement to our shareholders. Pursuant to Rule 14c-2 promulgated
under the Exchange Act we must now wait for a period of twenty (20) days from February 8, 2006 (March 1, 2006) before we can effect any of

the foregoing actions (the Waiting Period ).

Upon the expiration of the Waiting Period, we intend to promptly effect the Reincorporation. The Reincorporation will be accomplished as
follows: (i) we will form a new Delaware corporation, which will be a wholly-owned subsidiary of ours, (i) we will merge with and into IT&E
Delaware pursuant to the Reincorporation Agreement, and (iii) following the merger, IT&E Delaware will be the surviving and successor entity
and IT&E Delaware certificate of incorporation and bylaws will become our governing documents. Pursuant to the Reincorporation Agreement,
each outstanding share of our common stock will automatically convert into one (1) share of common stock of IT&E Delaware. Effective upon
the Reincorporation, our name will change from IT&E International Group to IT&E International, Inc.

In connection with the Reincorporation, we also intend to file the Certificate of Designations thereby duly authorizing and creating our Series D
Preferred Stock, at which time the Senior Notes will automatically convert into shares of such Series D Preferred Stock.

In addition, upon the expiration of the Waiting Period, the amendment to our 2005 Equity Incentive Plan and the appointment of Robert Tucker
to our Board of Directors will become effective.

Our Board has determined not to effect the reverse stock split at this time, but intends to do so prior to November 9, 2006.
Company Information

IT&E International Group was organized under the name Clinical Trials Assistance Corporation, or ( Clinical Trials ) in Nevada on April 22,
2002. On June 14, 2004, Clinical Trials acquired all of the outstanding shares of IT&E International, Inc. and amended its Articles of
Incorporation to change the corporate name to IT&E International Group. Our principal executive offices are located at 505 Lomas Santa Fe
Drive, Suite 200, Solana Beach, California 92075. Our telephone number is (858) 366-0970. The address of our website is
www.iteinternational.com. Information contained on our website is not a part of this prospectus.
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The Offering

Common stock offered in this offering 1,924,000 shares

Common stock to be outstanding after this offering 60,448,875(1)

Use of proceeds All of the net proceeds from the sale of our common
stock covered by this prospectus will be received by
the selling stockholders who offer and sell shares of
our common stock. We will not receive any
proceeds from the sale of our common stock offered
by the selling stockholders, although we will receive
proceeds from the exercise of the warrants held by
the selling stockholders to the extent they are
exercised. The proceeds we would receive if all the
warrants were exercised would be approximately
$423,280. These proceeds, if any, will be used for
general corporate purposes.

OTC Bulletin Board symbol ITER.OB

(1) Unless the context indicates otherwise, all share and per-share information in this prospectus is based on
60,448,875 shares of our common stock outstanding as of February 9, 2006. Shares of common stock to be
outstanding after this offering assumes that all shares registered under this prospectus are acquired and sold by the
selling stockholders. Unless the context indicates otherwise, all other share and per-share information in this
prospectus assumes no exercise of warrants or other rights to acquire our common stock outstanding as of February 9,
2006.
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Summary Financial Information

In the table below, we provide you with historical summary financial data for the two years ended December 31, 2004 and 2003, derived from
our audited consolidated financial statements included elsewhere in this prospectus. We also provide below financial data for, and as of the end
of, the nine months ended September 30, 2005 and 2004, derived from our unaudited consolidated financial statements included elsewhere in
this prospectus. Historical results are not necessarily indicative of the results that may be expected for any future period. When you read this
historical summary financial data, it is important that you read along with it the historical consolidated financial statements and related notes and
Management s Discussion and Analysis of Financial Condition and Results of Operations included elsewhere in this prospectus.

Nine months ended

Year ended December 31, September 30,

2004 2003 2005 2004

(restated) (unaudited) (unaudited)
Statement of Operations Data:
Revenues $ 13,843,137 $ 10,410,885 $ 13,416,191 $ 9,725,131
Operating Expenses (4,337,746 ) (3,447,640 ) 4,238,691 2,957,963
Net Income (loss) (467,465 ) 82,029 (920,822 ) (263,563 )
Net Income (loss) per share basic and fully diluted (0.02 ) 0.00 (0.05 ) (0.01 )

The table below sets forth a summary of our consolidated balance sheet data as of December 31, 2004, derived from our audited consolidated
financial statements included elsewhere in this prospectus. We also provide below financial data for, and as of, the end of the nine months ended
September 30, 2005, derived from our unaudited consolidated financial statements included elsewhere in this prospectus.

December 31, September 30,

2004 2005

(restated) (unaudited)
Balance Sheet Data:
Cash and cash equivalents $ 402,779 $ 2,177,026
Working Capital 1,618,258 1,712,145
Total Assets 4,412,156 5,771,397
Total stockholders Equity 923,213 266,691
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RISK FACTORS

Investment in our common stock involves a high degree of risk. You should carefully consider the risks described below together with all of the
other information included in this prospectus before making an investment decision. If any of the following risks actually occur, our business,
financial condition or results of operations could suffer. In that case, the trading price of our common stock could decline, and you may lose all
or part of your investment.

In addition, this document may contain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended
and Section 21E of the Securities and Exchange Act of 1934, as amended. Forward-looking statements are identified by words such as

believe,  anticipate,  expect, intend, plan, will,  may, and other similar expressions. In addition, any statements that refer to
expectations, projections or other characterizations of future events or circumstances are forward-looking statements. We wish to caution
readers that these forward-looking statements are only predictions and that our business is subject to the risk factors described below.

RISKS RELATED TO OUR BUSINESS
We may not be able to attract, retain or integrate key personnel, which may prevent us from successfully operating our business.

We may not be able to retain our key personnel or attract other qualified personnel in the future. We believe that our continued success will
depend to a significant extent upon the efforts and abilities of our senior management team, including Peter Sollenne, our Chief Executive
Officer, Kelly Alberts, our President and Chief Operating Officer and Dr. Gene Resnick, Senior Vice President and President of our Millennix
division. These individuals possess industry knowledge and have successfully built strong working relationships with our clients. Our failure to
retain Mr. Sollenne, Mr. Alberts or Dr. Resnick, in particular, or to attract and retain additional qualified personnel, could adversely affect our
operations. We do not currently carry key-man life insurance on any of our executive officers.

Our success depends on our ability to attract and retain scientific and technical personnel.

Our ability to operate successfully and manage our future growth depends in significant part upon the continued service of key scientific and
technical personnel, as well as our ability to attract and retain additional highly qualified personnel in these fields. Competition for this personnel
is significant, and we may not be able to attract or retain key employees when necessary, which would limit our operations and growth.

We may pursue strategic acquisitions or investment in new markets and may encounter risks associated with these activities that could
harm our business and operating results.

We may pursue acquisitions of, or investments in, businesses and assets in new markets that we believe will complement or expand our existing
business or our customer base. Our acquisition strategy involves a number of risks, including:

e difficulty in successfully integrating acquired operations, personnel, technology, customers, partner relationships,
services and businesses with our operations;

e loss of key employees of acquired operations or inability to hire key employees necessary for our expansion;
e diversion of our capital and management attention away from other business issues;
e anincrease in our expenses and working capital requirements; and

e other financial risks, such as potential liabilities of the businesses we acquire.
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Our growth may be limited and our competitive position may be harmed if we are unable to identify, finance and complete future acquisitions.
There can be no assurance that we will be able to identify, negotiate or finance future acquisitions successfully. Future acquisitions could result
in potentially dilutive issuances of equity securities, the incurrence of debt, contingent liabilities, amortization expenses related to goodwill and
other intangible assets, a decrease in profitability, or future losses. The incurrence of debt in connection with any future acquisitions could
restrict our ability to obtain working capital or other financing necessary to operate our business. Our future acquisitions or investments may not
be successful, and if we fail to realize the anticipated benefits of these acquisitions or investments, our business and operating results could be
harmed.

We may be responsible for maintaining sensitive patent information, and any unauthorized use or disclosure could result in substantial
damage and harm to our reputation.

We collect and utilize data derived from various sources to recruit patients for clinical studies. We have access to names and addresses of
potential patients who may participate in these studies. As a result, we know what studies are taking place, and who may be participating in these
studies. In order to deliver a targeted mail program, we compile specific demographic information. We must protect this information to address
privacy concerns. The information keyed to a specific disease state could be inadvertently disclosed without the consent of the patient. Due to
these privacy concerns, we must take steps to ensure patient lists remain confidential. Any unauthorized disclosure or use could result in a claim
against us for substantial damages and could harm our reputation.

If we do not keep pace with rapid technological changes, our products and services may become less competitive or obsolete, especially
our perceptive informatics business.

The biotechnology, pharmaceutical and medical device industries generally, and clinical research specifically, are subject to increasingly rapid
technological changes. Our competitors or others might develop technologies, products or services that are more effective or commercially
attractive than our current or future technologies, products or services, or render our technologies, products or services less competitive or
obsolete. If competitors introduce superior technologies, products or services and we cannot make enhancements to our technologies, products
and services necessary to remain competitive, our competitive position will be harmed. If we are unable to compete successfully, we may lose
customers or be unable to attract new customers, which could lead to a decrease in revenue.

Our operating results have fluctuated between quarters and years and may continue to fluctuate in the future, which could affect the
price of our common stock.

Our quarterly and annual operating results have varied and will continue to vary in the future as a result of a variety of factors. We suffered a net
operating loss of $398,165 in fiscal 2004. We had a net operating loss of $920,822 for the nine months ended September 30, 2005. Factors that
cause these variations in our operating results include:

the level of new business authorizations in a particular quarter or year;

e the timing of the initiation, progress, or cancellation of significant project;
e the mix of services offered in a particular quarter or year;

e the timing of the opening of new offices;

e costs and the related financial impact of acquisitions;

e the timing of internal expansion;
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e the timing and amount of costs associated with integrating acquisitions;

e the timing and amount of startup costs incurred in connection with the introduction of new products, services or
subsidiaries; and

e the incurrence of debt and certain costs associated with such debt.

Although none of these bullet points have adversely affected our operations in the past, they are certainly significant factors that need to be
considered as potential risk factors with regards to our operating results. Many of these factors, such as the initiation of new projects between
quarters or years are beyond the Company s control.

A significant portion of our operating costs relate to personnel, which accounted for approximately 85% of our total operating costs in fiscal year
2004. As a result, the effect on our revenues of the timing of the completion, delay or loss of contracts, or the progress of client projects, could
cause our operating results to vary substantially between reporting periods. If our operating results do not match the expectations of securities
analysts and investors as a result of these factors, the trading price of our common stock will likely decrease.

If we do not adequately protect our intellectual property, our business may suffer, we may lose revenue or we may be required to spend
significant time and resources to defend our intellectual property rights.

We regard the protection of our patents, trademarks, copyrights, trade secrets and other intellectual property as critical to our success. We rely on
a combination of patent, copyright, trademark, service mark and trade secret laws and contractual restrictions to protect our proprietary rights,
especially when it comes to writing U.S. Food and Drug Administration ( FDA ) protocols for our clients. We have entered into confidentiality
and non-disclosure agreements with our employees, contractors, and clients, and nondisclosure agreements with parties with whom we conduct
business, in order to limit access to and disclosure of our proprietary information. These contractual arrangements and the other steps taken by us
to protect our intellectual property may not prevent misappropriation of our technology intellectual protocols or deter independent third-party
development of similar technologies protocols.

Our competitors hold their methodologies to write FDA protocols highly confidential. The more widely we prepare FDA protocols with outside
clients, the more likely our FDA protocols become vulnerable to duplication by our competition. We do not know if we will be able to protect,
even if we copyright our protocols and writing methodologies, from the competition.

We also seek to protect our proprietary position by filing U.S. and foreign patent applications related to our proprietary technology, inventions
and improvements that are important to the development of our business. Proprietary rights relating to our technologies will be protected from
unauthorized use by third parties only to the extent they are covered by valid and enforceable patents or are effectively maintained as trade
secrets.

The steps we have taken to protect our proprietary rights may be inadequate and third parties may infringe or misappropriate our trade secrets,
trademarks and similar proprietary rights. Any significant failure on our part to protect our intellectual property could make it easier for our
competitors to offer similar services and thereby adversely affect our market opportunities. In addition, litigation may be necessary in the future
to enforce our intellectual property rights, to protect our trade secrets or to determine the validity and scope of the proprietary rights of others.
Litigation could result in substantial costs and diversion of management and technical resources and may not be successful.
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We are significantly influenced by our directors and executive officers.

Our directors and executive officers beneficially owned an aggregate of approximately 83.04% of our outstanding common stock as of
November 15, 2005. Following the Reincorporation and the issuance of shares of our Series D Preferred Stock, our directors and officers will
beneficially own an aggregate of approximately 95.79% of our outstanding common stock, including the common stock issuable upon the
conversion of the shares of Series D Preferred Stock, and also including the approximately 75.84% of our outstanding common stock held by
ComVest where Mr. Falk, one of our directors, is the Managing Partner, and as such may be deemed to have indirect beneficial ownership of all
shares owned by ComVest. Mr. Falk disclaims any beneficial ownership of such shares owned by ComVest. In addition, ComVest has an option
to purchase additional Senior Notes or shares of Series D Preferred Stock for an aggregate purchase price of $5,000,000 and warrants to
purchase 35,714,275 shares of the Company s common stock prior to May 6, 2006. Subsequent to the closing of the ComVest Option, if any,
ComVest will beneficially own 83.11% of the Company s outstanding common stock. These shareholders, acting together, would be able to exert
significant influence on substantially all matt