
IT&E INTERNATIONAL GROUP
Form 424B3
May 11, 2006

Filed Pursuant to Rule 424(b)(3)
File Number 333-131756

PROSPECTUS SUPPLEMENT NO. 6

Prospectus Supplement dated May 11, 2006
to Prospectus declared

effective on February 22, 2006
(Registration No. 333-131756)

as supplemented by that Prospectus Supplement No. 1 dated March 6, 2006,

that Prospectus Supplement No. 2 dated March 15, 2006,

that Prospectus Supplement No. 3 dated April 13, 2006,

that Prospectus Supplement No. 4 dated April 14, 2006, and

that Prospectus Supplement No. 5 dated May 3, 2006

IT&E INTERNATIONAL GROUP, INC.

This Prospectus Supplement No. 6 supplements our Prospectus dated February 22, 2006, the Prospectus Supplement No. 1 dated March 6, 2006,
the Prospectus Supplement No. 2 dated March 15, 2006, the Prospectus Supplement No. 3 dated April 13, 2006, the Prospectus Supplement
No. 4 dated April 14, 2006 and the Prospectus Supplement No. 5 dated May 3, 2006.

The shares that are the subject of the Prospectus have been registered to permit their resale to the public by the selling stockholders named in the
Prospectus. We are not selling any shares of common stock in this offering and therefore will not receive any proceeds from this offering. You
should read this Prospectus Supplement No. 6 together with the Prospectus and each prior Prospectus Supplement referenced above.

This Prospectus Supplement includes the attached Current Report on Form 8-K of IT&E International Group, Inc. filed on May 11, 2006 with
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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
SUPPLEMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this Prospectus Supplement is May 11, 2006
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WASHINGTON, D.C. 20549
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FORM 8-K
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CURRENT REPORT
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PURSUANT TO SECTION 13 OR 15(d) OF
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THE SECURITIES EXCHANGE ACT OF 1934
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Date of Report (Date of earliest event reported) May 8, 2006

IT&E International Group, Inc.
(Exact name of registrant as specified in its charter)

Delaware 000-50095 20-4354185
(State or other jurisdiction (Commission (IRS Employer

of incorporation) File Number) Identification No.)

505 Lomas Santa Fe Drive, Suite 200, Solana Beach, California 92075
(Address of principal executive offices) (Zip Code)

Registrant�s telephone number, including area code  858-366-0970

(Former name or former address, if changed since last report.)

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 (see General Instruction A.2. below):

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01  Entry into a Material Definitive Agreement

The registrant has previously entered into a Securities Purchase Agreement dated November 9, 2005 (the �Agreement�) with ComVest Investment
Partners II, LLC, a Delaware limited liability company (�ComVest�) and the purchasers set forth on the signature page to the Agreement
(collectively with ComVest, the �Purchasers�).  ComVest is one of the registrant�s principal stockholders.

Effective May 8, 2006, the disinterested directors of the registrant�s board approved and the registrant subsequently entered into Amendment
No. 1 to the Securities Purchase Agreement with the Purchasers (the �Amendment�).  Pursuant to the Amendment, Section 2.4 of the Agreement
has been amended and restated in its entirety such that ComVest shall have the option until November 9, 2006 to invest an additional $5,000,000
for the purchase of up to 5,000 shares of Series D Convertible Preferred Stock and warrants for the purchase of up to 32,142,829 shares of
common stock at an exercise price of $0.10 per share (the �Option�).  The remainder of the Agreement remains unchanged and continues in full
force and effect.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits

Number Description
10.22 Amendment No. 1 to the Securities Purchase Agreement dated May 8, 2006
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SIGNATURES
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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.

IT&E International Group, Inc.

By: /s/ Alastair McEwan
Alastair McEwan
Chief Executive Officer

Dated: May 11, 2006

3

DENT: 0pt; DISPLAY: block">
Pilar, Don Roman, Las Nuvias, Centenario, La Palma and La Verde properties are located in Mexico and are known
as the Don Roman Groupings.

The Picacho and Picacho Fractions are located in Mexico and are known as the Picacho Groupings.
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Note 4. Intellectual Property Purchase Agreement

On May 28, 2014, Firma Holdings entered into an agreement with FreshTec, Inc. which provides for Firma Holdings
to acquire technology which can be used for the preservation and protection of fresh fruit, vegetables and flowers
during extended periods of shipping and storage. The technology is comprised of patents, trademarks and other
intellectual property pertaining to systems and methods for packaging bulk quantities of fresh produce and flowers
incorporating modified atmosphere packaging.

The technology, currently named SmartPac, will be made available to growers, packers and end-users for the packing,
storage and shipment of bulk quantities of produce.

The purchase price for the SmartPac technology is allocated among the following territories:

• United States, Mexico and Canada
• European Union

• All other countries

In addition to the terms described below to acquire the territories, the agreement provided a stock option to  FreshTec,
Inc. for 1,000,000 shares of Firma Holdings’s common stock, which vest immediate and have a term of 1 year.

The value of the intellectual property purchased follows the guidance as prescribed by both the Intangibles and
Business Combinations Topics of the FASB ASC which focuses on capturing the transactional costs of an asset
acquisition.  As such we have valued the intellectual property based on the hard costs and stock option value of the
contract plus legal fees directly related to the purchase.  Excluded from the valuation are items that are solely
dependent on selling units of the SmartPac product.  Such payments are only payable should a unit be sold.

A.To acquire the rights for the United States, Mexico and Canada, Firma Holdings has paid or must pay FreshTec:

(i) $500,000 at closing.
(ii)$0.25 for each SmartPac unit sold in the United States or Mexico by Firma Holdings plus 50% of the Net

Royalties received by Firma Holdings from licensing the rights to use the technology in the United States, Mexico
and Canada until such time as FreshTec is paid $14,500,000,

(iii)during the six month period following the closing of the transaction, and until Firma Holdings has paid FreshTec
$1,000,000, 25% of the Net Royalties received by Firma Holdings from any licensee having the right to sell
SmartPac units in the United States, Mexico or Canada, and

(iv)after the royalties paid to FreshTec equal $14,500,000, $0.15 for each SmartPac unit sold by Firma Holdings in
the United States, Mexico or Canada plus 25% of the Net Royalties received by Firma Holdings from licensing
the rights to use the technology in the United States, Mexico and Canada.

On prior to the end of the fifteen-year period commencing on the closing date of the transaction, if Firma Holdings has
not paid FreshTec royalties of $14,500,000, Firma Holdings may, at its option, either pay to FreshTec the difference
between $14,500,000 and the royalties paid to FreshTec, or re-convey to FreshTec the rights for the United States,
Mexico and Canada.

B. To acquire the rights to countries in the European Union Firma Holdings must pay to FreshTec:

(i)no later than six months after the closing of the transaction, $1,000,000, less any amounts paid pursuant to A. (iii)
above and B. (ii) and (iii) below, or re-convey to FreshTec the rights for the European Union,

(ii)
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$0.25 for each SmartPac unit sold in the European Union by Firma Holdings plus 50% of the Net Royalties
received by Firma Holdings from licensing the rights to use the technology in the European Union until such time
as FreshTec is paid $14,000,000, and

(iii)after the royalties paid to FreshTec equal $14,000,000, $0.15 for each SmartPac unit sold by Firma Holdings in
the European Union plus 25% of the Net Royalties received by Firma Holdings from licensing the rights to use
the technology in the European Union.

If Firma Holdings exercises its right to re-convey the technology pursuant to B. (i) above, FreshTec is required to pay
to Firma Holdings any amounts spent by Firma Holdings on maintaining or pursuing any patents pertaining to the
countries in the European Union and  refund to Firma Holdings any amounts paid to FreshTec pursuant to A (iii).
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C. To acquire the rights to all other countries Firma Holdings must pay FreshTec:

(i)no later than eighteen months after the closing of the transaction, $1,000,000, less any amounts paid pursuant to C.
(ii) and (iii) below, or re-convey to FreshTec the rights for the other countries,

(ii)$0.25 for each SmartPac unit sold in the other countries by Firma Holdings plus 50% of the Net Royalties
received by Firma Holdings from licensing the rights to use the technology in the other countries until such time
as FreshTec is paid $9,000,000, and

(iii)after the royalties paid to FreshTec equal $9,000,000, $0.15 for each SmartPac unit sold by Firma Holdings in the
other countries plus 25% of the Net Royalties received by Firma Holdings from licensing the rights to use the
technology in the other countries.

If Firma Holdings exercises its right to re-convey the technology pursuant to C. (i) above, FreshTec is required to pay
to Firma Holdings any amounts spent by Firma Holdings on maintaining or pursuing any patents pertaining to the
other countries.

When the last patent pertaining to the SmartPac technology expires, the royalty payable to FreshTec will be reduced to
$0.075 for each SmartPac unit sold and Firma Holdings will no longer be obligated to pay FreshTec any Net
Royalties.

For purpose of the agreement:

The term “Net Royalties” means amounts collected from licensing the SmartPac technology to third parties, less (i) costs
and expenses incurred in connection with the licensing transaction; (ii) amounts refunded to a licensee; (iii) sale and
other excise taxes, use taxes, tariffs, export license fees and duties; and (iv) commissions paid in connection with the
licensing transaction.  Net Royalties do not include any amount received for sales of SmartPac units by any licensee.

Note 5. Notes Payable and Convertible Notes Payable, Net

The following table represents the outstanding balance of notes payable and convertible notes payable.

June 30,
2014

December 31,
2013

(In thousands of U.S. Dollars)
(Unaudited)

Mining concessions $ 150 $ 150
Notes payable 70 -
Convertible notes payable, net 252 76
FreshTec required payments (See Note 4) 2,000 2 ,000
Auto loans 44 66

2,516 292
Less – current portion (1,245 ) (188 )
Less – current portion convertible notes payable, net (252 ) (76 )
Non-current portion $ 1,019 $ 28

During the six months ended June 30, 2014 Firma Holdings converted balances with two vendors to notes payable in
the amount of $80,000 and recognized a gain on debt extinguishment in the amount of $5,000. The balance as of June
30, 2014 is $70,000 and is still outstanding.
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During the year ended December 31, 2013 Firma Holdings raised $150,000 through the sale of a convertible note. The
note payable was due in February 2014, extended to July 2014 and again extended until July 2015; bears interest of
16% per year and can be converted to Firma Holdings’s stock at $0.10 per share. The beneficial conversion feature of
the note payable was determined to be $120,000 of which $120,000 was amortized as of June 30, 2014. Interest
expense related to the convertible note was $14,000 as of June 30, 2014.

During the six months ended June 30, 2014 Firma Holdings raised $60,000 through the sale of a convertible note. The
note payable due in May 2014, extended to July 2014 and again extended until July 2015; can be converted to Firma
Holdings’s stock at $0.10 per share. The beneficial conversion feature of the note payable was determined to be
$60,000 of which $60,000 was amortized as of June 30, 2014. Interest expense related to the convertible note was
$5,000 as of June 30, 2014.

During the six months ended June 30, 2014 Firma Holdings raised $50,000 through the sale of a convertible note. The
note payable is due in July 2014 but extended to July 2015 and can be converted to Firma Holdings’s stock at $0.10 per
share. The beneficial conversion feature of the note payable was determined to be $34,850 of which $26,419 was
amortized as of June 30, 2014. Interest expense related to the convertible note was $3,000 as of June 30, 2014.

13

Edgar Filing: IT&E INTERNATIONAL GROUP - Form 424B3

Item 9.01                                             Financial Statements and Exhibits 21



Table of Contents

The five year maturity schedule for notes payable is presented below (in thousands of U.S. dollars) for the year’s
ending June 30, (unaudited):

2015 2016 2017 2018 2019 Total

Mining concessions $150 $- $- $- $- $150
Auto loans 25 6 6 6 1 44
Notes payable 70 - - - - 70
Convertible notes payable, net 252 - - - - 252
FreshTec required payments (See Note 4) 1,000 - 1,000 - - 2,000
Total $1,497 $6 $1,006 $6 $1 $2,516

Note 6. Related Party Transactions

June 30, 2014
December 31,

2013
(In thousands of U.S. Dollars)

(Unaudited)
Due to related parties $ (1,210 ) $ (1,100 )
Due from related parties 1,312 1,195

$ 102 $ 95

All transactions with related parties have occurred in the normal course of operations and Mexico based related party
transactions are measured at the foreign exchange amount.

The following are intercompany transactions that were eliminated during the consolidation of these financial
statements:

In January 2007, Amermin, a subsidiary of Tara Gold, made arrangements to purchase the Pilar; Don Roman and Las
Nuvias properties listed in Note 4 (part of the Don Roman Groupings) and subsequently sold the concessions to Firma
Holdings. At June 30, 2014 Amermin has paid the original note holder in full and Firma Holdings owes Amermin
$535,659 for the Pilar mining concession and $211,826 for the Don Roman mining concession.

As of June 30, 2014, Amermin had loaned AMM $1,031,961 at 0% interest, due on demand.

As of June 30, 2014, Tara Gold owed Firma Holdings a total of $258,595 at 0% interest, due on demand.

During 2012, Firma Holdings issued Adit six promissory notes for $4,286,663. During 2013, Firma Holdings issued
Adit one promissory note for $610,000. These notes are unsecured, bear interest at U.S. prime rate plus 3.25% per
year and are due and payable between August 2014 and June 2015. As of June 30, 2014, Firma Holdings owed Adit
$5,492,462 in interest and principal.

Note 7. Stockholders’ Equity

For the six months ended June 30, 2014, the Company did not issue any shares of its common stock.

14
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Note 8. Non-controlling Interest

Cumulative results of these activities results in:

June 30,
2014

December 31,
2013

(In thousands of U.S. Dollars)
(Unaudited)

Common stock for cash $ 17,460 $ 16,165
Common stock for services 5,846 5,846
Stock based compensation 5,675 5,615
Conversion of debt and Iron Ore Financial instrument to common stock, plus
accrued interest 2,142 2,142
Exploration expenses paid for in subsidiary common stock 4,146 4,146
Cumulative net loss attributable to non-controlling interest (13,756 ) (12,826 )
Treasury stock (500 ) (500 )
Other non-controlling interests 723 442
Total non-controlling interest $ 21,736 $ 21,030

A summary of activity as of June 30, 2014 and changes during the period then ended is presented below (in thousands
of U.S. dollars):

Non-controlling interest at December 31, 2013  $ 21,030
Common stock for cash 1,295
Stock based compensation 60
Other 281
Net loss attributable to non-controlling interest (930)
Non-controlling interest at June 30, 2014 $ 21,736

Note 9. Options

The Company does not have any stock option or bonus plans.

Firma Holdings has the following incentive plans which are registered under a Form S-8:

• Incentive Stock Option Plan
• Nonqualified Stock Option Plan

• Stock Bonus Plan

There have been no issuances under Firma Holdings’s plans in 2014.

On October 28, 2009, Adit, Firma Holdings’s subsidiary, adopted the following incentive plans which have not been
registered:

• Incentive Stock Option Plan
• Nonqualified Stock Option Plan

• Stock Bonus Plan

There have been no issuances under the Adit plans in 2014.
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On May 28, 2014 Firma Holdings entered into an agreement with FreshTec, Inc. which provides for Firma Holdings
to acquire technology which can be used for the preservation and protection of fresh fruit, vegetables and flowers
during extended periods of shipping and storage. As part of the terms of the agreement Firma Holdings provided stock
options to FreshTec, Inc. for 1,000,000 shares of Firma Holdings’s common stock at an exercise price of $0.30 per
share, which vest immediate and have a term of 1 year.  The stock options were valued at $186,640 using the
Black-Scholes option pricing model.  The options were valued using the following significant assumptions: a risk free
interest rate of 0.11%, expected life of 0.50 years, stock price volatility of 279.94%, and expected dividend yield of
zero.
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The fair value of awards issued is estimated on the date of grant using the Black-Scholes valuation model that uses the
assumptions noted in the following table. Expected volatilities are based on volatilities from Firma Holdings’s traded
common stock. The expected term of the award granted is usually estimated at half of the contractual term as noted in
the individual agreements, unless the life is one year or less based upon management’s assessment of known factors,
and represents the period of time that management anticipates awards granted to be outstanding.  The risk-free rate for
the periods within the contractual life of the option is based on the U.S. Treasury bond rate in effect at the time of the
grant for bonds with maturity dates at the estimated term of the options. Historically Firma Holdings has had no
forfeitures of options or warrants; therefore, Firma Holdings uses a zero forfeiture rate.

June 30, 2014 December 31, 2013
Expected volatility 279.94% 218.84%
Weighted-average volatility 279.94% 218.84%
Expected dividends 0 0
Expected term (in years) 0.50 2.00
Risk-free rate 0.06% 0.22%

A summary of option activity under the Plans as of June 30, 2014 (unaudited) and changes during the period then
ended is presented below:

Vested Options Shares
Weighted-Average

Exercise Price

Weighted-Average
Remaining
Contractual

Term

Aggregate
Intrinsic
Value

Outstanding at December 31, 2013 2,750,000 $ 0.24
Granted 1,000,000 0.30
Exercised - -
Forfeited, expired or cancelled - -
Outstanding at June 30, 2014 3,750,000 $ 0.25 1.5 $ 238,000
Exercisable at June 30, 2014 3,590,000 $ 0.23 1.5 $ 238,000

 Non-vested Options Options

Weighted-Average
Grant-Date Fair

Value
Non-vested at December 31, 2013 410,000 $ 0.48
Granted 1,000,000 0.30
Vested      (1,250,000) (0.13) 
Forfeited, expired or cancelled - -
Non-vested at June 30, 2014 160,000 $ 0.21

A summary of warrant activity as of June 30, 2014 (unaudited) and changes during the period then ended is presented
below:

Warrants Shares
Weighted-Average

Exercise Price

Weighted-Average
Remaining

Contractual Term

Aggregate
Intrinsic
Value

Outstanding at December 31, 2013 - $ -
Granted 5,000,000 0.35
Exercised - -
Forfeited, cancelled or expired - -
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Outstanding at June 30, 2014 5,000,000 $ 0.35 2.0 $ -
Exercisable at June 30, 2014 5,000,000 $ 0.35 2.0 $ -

 All warrants vest upon issuance.
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Note 10.Fair Value

In accordance with authoritative guidance, the table below sets forth Firma Holdings's financial assets and liabilities
measured at fair value by level within the fair value hierarchy. Assets and liabilities are classified in their entirety
based on the lowest level of input that is significant to the fair value measurement.

Fair Value at June 30, 2014
(in thousands of U.S. dollars)

(Unaudited)
Total Level 1 Level 2 Level 3

Assets:
              Intellectual property $ 2,734 $ - $ - $ 2,734

Liabilities:
Beneficial conversion feature of note (See Note 5) $ 8,431 $ 8,431 $ - $ -

Fair Value at December 31, 2013
(in thousands of U.S. dollars)

Total Level 1 Level 2 Level 3
Assets:
Fair market value of ACM’s net identifiable assets acquired $ 1,589 $ - $ - $ 1,589

Liabilities:
Beneficial conversion feature of note (See Note 5) $ 74 $ 74 $ - $ -

Note 11. Segment Reporting

Firma Holdings’s operating segments are strategic business units that offer different products and services.  For the six
months ended June 30, 2014, operating segments of Firma Holdings are agriculture and mining.  The agriculture
segment consists of Firma Holdings’s intellectual property related to the “SmartPac” product and the mining segment
consists of gold and industrial metal mining concessions in Mexico and the United States.  The agriculture segment
became a reportable entity as of June 30, 2014 and was not in existence as of June 30, 2013.

June 30, 2014  (in thousands of U.S. dollars) (unaudited) Agriculture Mining
Gross profit from external customers $- $105
 Exploration expenses - (476 )
 Operating, general, and administrative expenses (16 ) (385 )
 Compensation expense - (100 )
 Investor relations - -
 Professional fees (16 ) (87 )
 Depreciation and amortization - (155 )
Segment operating loss before taxes and discontinued operations $(32 ) $(1,098 )
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Revenues

June 30, 2014
(in thousands of U.S.

dollars)
(unaudited)

Total revenues from reportable segments $ 105
Total other revenues -
Total corporate revenues -
Elimination of intercompany corporate revenues -
    Total consolidated revenues $ 105

Profit or Loss
Total profit or loss from reportable segments $ (1,130 )
Other profit or loss (17 )
Elimination of intercompany expense -
Unallocated amounts:
    Elimination of intercompany corporate revenues -
    Corporate expenses (830 )
    Loss on discontinued operations -
Non-controlling interest 930
Net loss before taxes $ (1,047 )

Assets
Total assets for agriculture segment $ 2,734
Total assets for mining segment 7,650
Corporate assets 139
Other unallocated amounts -
   Consolidated total $ 10,523

Liabilities
       Accounts payable and accrued expenses agriculture segment $ 42
       Accounts payable and accrued expenses mining segment 2,155
       Notes payable agriculture segment 2,000
       Notes payable mining segment 162
       Corporate accounts payable and accrued expense 1,257
       Corporate notes payable 354
          Consolidated total $ 5,970

Note 12. Subsequent Events

•In July 2014, Firma Holdings sold 2,500,000 shares in a private offering for $750,000 in cash, or $0.30 per unit.
Shares have not been issued as of August 14, 2014.

• As of July 2014, three convertible notes with maturities in July 2014 were extended to 2015.

•In July 2014, the Company entered into a note receivable agreement to loan up to $500,000 to a third party to move
agriculture division forward.  The loan carries interest of 20%, an 8% loan fee, and is either 60 days from loan
funding or payment of product by a customer.
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ITEM 2.       MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND PLAN OF
OPERATION

Tara Gold was incorporated in October 1999.

Beginning second quarter of 2014 Firma Holdings has two operational business segments:  mining and
agriculture.  As of June 30, 2014 the agricultural segment was in the planning stage with minimal activity, while the
mining segment accounts for the majority of Firma Holdings’s results of operations in the accompanying financial
statements and in the discussion below.

RESULTS OF OPERATIONS

Material changes of certain items in the Company’s Statement of Operations for the three months ended June 30, 2014,
as compared to the three months ended June 30, 2013, are discussed below.

Three Months Ended June 30, 2014 June 30, 2013
(In thousands of U.S. Dollars)
Revenue $ - $ -
Cost of revenue - -
Exploration expenses 290 312
Operating, general and administrative expenses 542 1,185
Net operating loss $ (832 ) $ (1,497 )

For the three months ended June 30, 2014, exploration expenses decreased due the Dixie Mining District being
dormant due to weather; Mexico properties were dormant pending funding.  Expenses incurred  for the three months
ended June 30, 2014 were for routine maintenance and employee costs; compared to the three months ended June 30,
2013, when Firma Holdings focused primarily on preliminary work being performed at the Dixie Mining District and
Don Roman. In 2013 exploration expenses included expenses for preproduction activities, geology consulting,
assaying, field supplies and other mine expenses.

Material changes of certain items in the Company’s operating, general and administrative expenses for the three
months ended June 30, 2014, as compared to the three months ended June 30, 2013, are discussed below.

Three Months Ended June 30, 2014 June 30, 2013
(In thousands of U.S. Dollars)
Investment banking and investor relations expense $ 26 $ 169
Professional fees 214 441

The decrease in investment banking and investor relations expense for the three months ended June 30, 2014 was
primarily due to limited efforts put into investor relations during this period; compared to the three months ended June
30, 2013 when Firma Holdings’s efforts were to obtain financing through equity.

Professional fees for the three months ended June 30, 2014, decreased primarily due to lower accounting and security
fees at the Mexico office and legal services.  Legal services in 2014 relate to the acquisition of intellectual property;
compared to the three months ended June 30, 2013, which consisted of legal services related to the acquisition of
additional acres to be added to the Dixie Mining District.

Material changes of certain items in the Company’s Statement of Operations for the six months ended June 30, 2014,
as compared to the six months ended June 30, 2013, are discussed below.
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Six Months Ended June 30, 2014 June 30, 2013
(In thousands of U.S. Dollars)
Revenue $ 105 $ -
Cost of revenue - -
Exploration expenses 476 554
Operating, general and administrative expenses 1,411 2,128
Net operating loss $ (1,782 ) $ (2,682 )

For the six months ended June 30, 2014, ore from the exploration process at the Dixie Mining District was sold;
compared to the six months ended June 30, 2013, when Firma Holdings had no revenues from mining activity at any
of its properties.
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For the six months ended June 30, 2014, exploration expenses exploration expenses remained consistent due the Dixie
Mining District being dormant due to weather; Mexico properties were dormant pending funding.  Expenses
incurred  for the three months ended June 30, 2014 were for routine maintenance and employee costs; compared to the
six months ended June 30, 2013, when Firma Holdings focused primarily on preliminary work being performed at the
Dixie Mining District and Don Roman. In 2013 exploration expenses included expenses for preproduction activities,
geology consulting, assaying, field supplies and other mine expenses.

Material changes of certain items in the Company’s operating, general and administrative expenses for the six months
ended June 30, 2014, as compared to the six months ended June 30, 2013, are discussed below.

Six Months Ended June 30, 2014 June 30, 2013
(In thousands of U.S. Dollars)
Investment banking and investor relations expense $ 51 $ 290
Professional fees 378 760

The decrease in investment banking and investor relations expense for the six months ended June 30, 2014 was
primarily due to limited efforts put into investor relations during this period; compared to the six months ended June
30, 2013 when Firma Holdings’s efforts were to obtain financing through equity.

Professional fees for the six months ended June 30, 2014, decreased primarily due to lower accounting and security
fees at the Mexico office and legal services. Legal services for the six months ended June 30, 2014 relate to the
acquisition of intellectual property; compared to the six months ended June 30, 2013, which consisted of legal services
related to the acquisition of additional acres to be added to the Dixie Mining District and the settlement agreement
reached with Carnegie related to the Champinon mining concession.

LIQUIDITY AND CAPITAL RESOURCES

The following is an explanation of the Company’s material sources and (uses) of cash during the six months ended
June 30, 2014 and 2013:

June 30,
2014 June 30, 2013

(In thousands of U.S. Dollars)
Net cash used in operating activities $(519 ) $ (2,163 )
Acquisition of property, plant, equipment, land and construction in progress - (184 )
Acquisition of intellectual property (547 ) -
Proceeds from the sale or disposal of assets - 2,200
Purchase of mining concession (400 )
Proceeds from notes payable 110 -
Payments toward notes payable (33 ) (16 )
Change in due to/from related parties, net (7 ) -
Non-controlling interest – cash from the sale of common stock of subsidiaries 1,295 700

Tara Gold anticipates that its capital requirements during the twelve months ending June 30, 2015 will be:

Firma Holdings
Exploration and Development – Don Roman Groupings $150,000
Exploration and Development – Picacho Groupings 100,000
Property taxes 135,000
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Agriculture division 1,350,000
General and administrative expenses 1,000,000

Tara Gold
General and administrative expenses 375,000
Total $3,110,000
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Previously, Panormus Trust and Investments Ltd. and MTI had acknowledged that they had experienced some
administrative and managerial challenges that had resulted in the delay in the release of funds. They had asked for,
and the Company had granted them, an extension regarding the Don Roman funding as they had indicated that their
challenges can be resolved in a timely manner. Although they have reinforced their interest to participate in mining
opportunities with Firma Holdings, Corp., they have missed the funding extension. In an effort to explore all funding
options for the Firma mining assets, Firma has granted a non-exclusive extension date of September 12, 2014, and
increased the share price of the private placement portion of the original agreement.  This enables the company to
consider other offers and options for the funding of the Don Roman project.

As the mining division of the company continues to explore options to advance all projects, the Company took
advantage of an opportunity to acquire packaging technology which can be used for the preservation and protection of
fresh fruit, vegetables and flowers during extended periods of shipping and storage. The technology, currently named
SmartPac, is comprised of patents, trademarks and other intellectual property pertaining to systems and methods for
packaging bulk quantities of fresh produce and flowers incorporating modified atmosphere packaging.

With the acquisition, the Company now has two operating divisions - mining and agriculture. Both divisions will
focus on generating sustainable revenue.

The agriculture division plans to focus on two areas that offer scalable revenue:

-The first is from the sale of the SmartPac units. SmartPac packaging cartons will be sold by the Company and
licensed partners to growers, packers and end-users for the packing, storage and shipment of bulk quantities of
produce and flowers.

-The second is from the sale of fresh produce and Firma branded produce. This enables the Company to demonstrate
the SmartPac technology, gives the Company an opportunity to benefit from the system savings available from the
use of the SmartPac technology, and results in increased SmartPac unit volumes which will result in lower
manufacturing costs.

Currently, the Company has entered into a working relationship with an existing produce distributor towards the sale
of produce and to initiate the sale of Firma branded produce. The Company has loaned the distributor funds to source
fresh produce and sell to end users. The initial produce sales will use conventional packaging until the Company can
manufacture SmartPac units in the needed volumes. Once SmartPac unit production stabilizes, the Company will
begin shipping to certain strategic established clients in SmartPac units and benefit from the available system costs
savings.

The Company will need to obtain additional capital if it is unable to generate sufficient cash from its operations or
find joint venture partners to fund all or part of its business segments.

In May 2010 the Securities and Exchange Commission stopped the trading in Tara Gold’s common stock due to the
fact that Tara Gold was delinquent in filing its 10-K and 10-Q reports. As a result of the SEC’s stop trading order, Tara
Gold’s common stock was removed from the Pink Sheets and until July 18, 2011 traded only on an unsolicited basis.
As a result of the Commission’s ruling on July 18, 2011, all trading in Tara Gold’s stock ceased. In 2012, Tara Gold
successfully filed a Form 10 which cleared SEC comments on November 30, 2012. To begin trading once again Tara
Gold is working with a securities broker to complete the filings required by FINRA.

On May 25, 2011, Tara Gold distributed one share of Firma Holdings for every 20 issued and outstanding shares of
Tara Gold.  Tara Gold plans to make additional distributions until all Firma Holdings’ shares held by Tara Gold have
been distributed to Tara Gold’s shareholders. Once this is complete, Tara Gold will not have any interest in the
properties owned by Firma Holdings or Adit.
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As of August 14, 2014, Tara Gold is reviewing the Pirita, Tania and Las Viboras Dos properties for continued
inclusion as part of Firma Holdings’s mining property portfolio.   No payments toward these properties were made in
2014.  Firma Holdings may decide to terminate the purchase/lease agreements and return the properties. Tara Gold
and Firma Holdings are currently reviewing all properties for joint venture, option or sale opportunities.

Tara Gold does not know of any trends, events or uncertainties that have had, or are reasonably expected to have, a
material impact on its sales, revenues or income from continuing operations, or liquidity and capital resources except
as disclosed above.

Tara Gold’s future plans will be dependent upon the amount of capital available to Tara Gold, the amount of cash
provided by it and its subsidiaries operations and the extent to which Tara Gold is able to have joint venture partners
pay the costs of exploring and developing its business segments.

Tara Gold does not have any other commitments or arrangements from any person to provide Tara Gold with any
additional capital.  If additional financing is not available when needed, Tara Gold may continue to operate in its
present mode or Tara Gold may need to cease operations.  
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Off-Balance Sheet Arrangements

At June 30, 2014, Tara Gold had no off-balance sheet arrangements that have, or are reasonably likely to have, a
current or future material effect on its consolidated financial condition, results of operations, liquidity, capital
expenditures or capital resources.

Critical Accounting Policies

The preparation of our consolidated financial statements in conformity with accounting principles generally accepted
in the U.S. requires us to make estimates and judgments that affect our reported assets, liabilities, revenues, and
expenses, and the disclosure of contingent assets and liabilities. We base our estimates and judgments on historical
experience and on various other assumptions we believe to be reasonable under the circumstances. Future events,
however, may differ markedly from our current expectations and assumptions. While there are a number of significant
accounting policies affecting our consolidated financial statements, we believe the following critical accounting
policies involve the most complex, difficult and subjective estimates and judgments.

Recoverable Value-Added Taxes (IVA) and Allowance for Doubtful Accounts

Impuesto al Valor Agregado taxes (IVA) are recoverable value-added taxes charged by the Mexican government on
goods sold and services rendered at a rate of 16%.  Under certain circumstances, these taxes are recoverable by filing a
tax return and as allowed by the Mexican taxing authority.

Each period, receivables are reviewed for collectability.  When a receivable has doubtful collectability we allow for
the receivable until we are either assured of collection (and reverse the allowance) or assured that a write-off is
necessary.  Our allowance in association with our receivable from IVA from our Mexico subsidiaries is based on our
determination that the Mexican government may not allow the complete refund of these taxes.

Property, Plant, Equipment, Mine Development and Land

Mining concessions and acquisitions, exploration and development costs relating to mineral properties with proven
reserves are deferred until the properties are brought into production, at which time they will be amortized on the unit
of production method based on estimated recoverable reserves. If it is determined that the deferred costs related to a
property are not recoverable over its productive life, those costs will be written down to fair value as a charge to
operations in the period in which the determination is made. The amounts at which mineral properties and the related
deferred costs are recorded do not necessarily reflect present or future values.

The recoverability of the book value of each property is assessed at least annually for indicators of impairment such as
adverse changes to any of the following:

•estimated recoverable ounces of copper, lead, zinc, gold, silver or other precious minerals
•estimated future commodity prices

•estimated expected future operating costs, capital expenditures and reclamation expenditures

A write-down to fair value is recorded when the expected future cash flow is less than the net book value of the
property or when events or changes in the property indicate that carrying amounts are not recoverable. The carrying
amounts of Firma Holdings’s mining properties are reviewed at each balance sheet date to determine whether there is
any indication of impairment. If such indication of impairment exists, the asset’s recoverable amount will be reduced to
its estimated fair value. As of June 30, 2014 and 2013, respectively, no indications of impairment existed.  As of the
August 14, 2014, no events have occurred that would require the write-down of any assets.
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Certain mining plant and equipment included in mine development and infrastructure are depreciated on a straight-line
basis over their estimated useful lives from 3 – 10 years. Other non-mining assets are recorded at cost and depreciated
on a straight-line basis over their estimated useful lives from 3 – 10 years.

Financial and Derivative Instruments

Tara Gold periodically enters into financial instruments. Upon entry, each instrument is reviewed for debt or equity
treatment.  In the event that the debt or equity treatment is not readily apparent, FASB ASC 480-10-S99 is consulted
for temporary treatment.  Once an event takes place that removes the temporary element Firma Holdings appropriately
reclassifies the instrument to debt or equity.
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Tara Gold periodically assesses its financial and equity instruments to determine if they require derivative accounting.
Instruments which may potentially require derivative accounting are conversion features of debt, equity, and common
stock equivalents in excess of available authorized common shares, and contracts with variable share settlements.  In
the event of derivative treatment, the instrument is marketed to market.

Exploration Expenses and Technical Data

Exploration costs not directly associated with proven reserves on our mining concessions are charged to operations as
incurred.

Technical data, including engineering reports, maps, assessment reports, exploration samples certificates, surveys,
environmental studies and other miscellaneous information, may be purchased for our mining concessions.  When
purchased for concessions without proven reserves, the cost is considered research and development pertaining to a
developing mine and is expensed when incurred.

Reclamation and Remediation Costs (asset retirement obligations)

Reclamation costs are allocated to expense over the life of the related assets and are periodically adjusted to reflect
changes in the estimated present value resulting from the passage of time and revisions to the estimates of either the
timing or amount of the reclamation and abandonment costs.

Future remediation costs for reprocessing plant and buildings are accrued based on management’s best estimate, at the
end of each period, of the undiscounted costs expected to be incurred at a site. Such cost estimates include, where
applicable, ongoing remediation, maintenance and monitoring costs. Changes in estimates are reflected in earnings in
the period an estimate is revised.

Stock Based Compensation

Stock based compensation is accounted for using the Equity-Based Payments to Non-Employee’s Topic of the FASB
ASC, which establishes standards for the accounting for transactions in which an entity exchanges its equity
instruments for goods or services. It also addresses transactions in which an entity incurs liabilities in exchange for
goods or services that are based on the fair value of the entity’s equity instruments or that may be settled by the
issuance of those equity instruments. We determine the value of stock issued at the date of grant. We also determine at
the date of grant the value of stock at fair market value or the value of services rendered (based on contract or
otherwise) whichever is more readily determinable.

Shares issued to employees are expensed upon issuance.

Stock based compensation for employees is accounted for using the Stock Based Compensation Topic of the FASB
ASC.  We use the fair value method for equity instruments granted to employees and will use the Black-Scholes
model for measuring the fair value of options, if issued. The stock based fair value compensation is determined as of
the date of the grant or the date at which the performance of the services is completed (measurement date) and is
recognized over the vesting periods.

Income Taxes

Income taxes are provided for using the asset and liability method of accounting in accordance with the Income Taxes
Topic of the FASB ASC. Deferred tax assets and liabilities are determined based on differences between the financial
reporting and tax basis of assets and liabilities and are measured using the enacted tax rates and laws that will be in

Edgar Filing: IT&E INTERNATIONAL GROUP - Form 424B3

Item 9.01                                             Financial Statements and Exhibits 38



effect when the differences are expected to reverse. A valuation allowance is established when necessary to reduce
deferred tax assets to the amount expected to be realized by management. Deferred tax assets are reduced by a
valuation allowance when, in the opinion of management, it is more likely than not that some portion or all of the
deferred tax assets will not be realized. The computation of limitations relating to the amount of such tax assets, and
the determination of appropriate valuation allowances relating to the realization of such assets, are inherently complex
and require the exercise of judgment. As additional information becomes available, management continually assesses
the carrying value of our net deferred tax assets.

ITEM 3.   QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Not required.
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ITEM 4.   CONTROLS AND PROCEDURES

Francis Richard Biscan, Jr., Tara Gold’s Principal Executive Officer and Lynda R. Keeton-Cardno, Tara Gold’s
Principal Financial and Accounting Officer, have evaluated the effectiveness of Tara Gold’s disclosure controls and
procedures (as defined in Rule 13a-15(e) of the Securities Exchange Act of 1934) as of the end of the period covered
by this report, and in their opinion Tara Gold’s disclosure controls and procedures are effective.

There were no changes in Tara Gold’s internal controls over financial reporting that occurred during the period that
have materially affected, or are reasonably likely to materially affect, Tara Gold’s internal control over financial
reporting.
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PART II
OTHER INFORMATION

ITEM 1.      LEGAL PROCEEDINGS

Tara Gold is not involved in any legal proceedings and Tara Gold is not aware of any legal proceedings which are
threatened or contemplated.

ITEM 2.       UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

None.

ITEM 3.      DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4.     MINE SAFETY DISCLOSURE

The information concerning mine safety violations or other regulatory matters required by Section 1503(a) of the
recently enacted Dodd-Frank Wall Street Reform and Consumer Protection Act has been included in Exhibit 95 to this
Quarterly Report on Form 10-Q.

ITEM 5.     OTHER INFORMATION

None.

ITEM 6.      EXHIBITS

Exhibit
No. Description of Exhibit

10.1 FreshTec (Intellectual Property) Agreement (2)
31.1 Rule 13a-14(a) Certifications – CEO (1)
31.2 Rule 13a-14(a) Certifications - CFO (1)
32.1 Section 1350 Certifications – CEO (1)
32.2 Section 1350 Certifications - CFO (1)
95.1 Mine Safety Disclosures (1)
101.INS XBRL Instance Document (1)
101.SCH XBRL Taxonomy Extension Schema

Document
(1)

101.CAL XBRL Taxonomy Calculation Linkbase
Document

(1)

101.DEF XBRL Taxonomy Extension Definition
Linkbase Document

(1)

101.LAB XBRL Taxonomy Label Linkbase Document (1)
101.PRE XBRL Taxonomy Presentation Linkbase

Document
(1)

(1) Filed with this report.  
(2)Incorporated by reference to exhibit filed with Firma Holdings on Form 10-Q for the quarter ended June 30, 2014.
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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 thereunto duly authorized.

  Dated: August 14, 2014 By: /s/ Francis Richard Biscan, Jr.
Francis R. Biscan, Jr., President,
Chief Executive Officer

  Dated: August 14, 2014 By: /s/ Lynda R. Keeton-Cardno
Lynda R. Keeton-Cardno, CPA
Principal Financial and Accounting Officer
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