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ITEM 1.

ABOVE AVERAGE INVESTMENTS, LTD.
Suite 104, 1456 St. Paul Street, Kelowna, British Columbia,
Canada V1Y 2E6 (Former name or former address, if
changed since last report)
CHANGES IN CONTROL OF REGISTRANT

On February 25, 2002, a change in control of the Company occurred, in
conjunction with closing under an Agreement and Plan of Reorganization (the
"Merger Agreement"). Prior to closing under the Merger Agreement, the Company
had a total of 3,000,000 shares issued and outstanding.
The Company issued 10,260,000 shares of its common stock in exchange
for all of the issued and outstanding common stock of Quick-Med Technologies,
Inc., a Delaware corporation ("Quick-Med"). Simultaneously with the closing,
500,000 shares held by shareholders of the Comapny were cancelled.
As a result of these transactions, the Company now has 12,760,000
issued and outstanding shares of common stock, of which 10,260,000 shares, or
approximately 80.4%, are owned by persons who were previously shareholders of
Quick-Med. Persons who were previously shareholders of the Company own a total
of 2,500,000 shares or approximately 19.6% of the issued and outstanding common
stock.
Prior to closing, shareholders of the Company adopted Restated and
Amended Articles of Incorporation to be effective as of March 19, 2001. Among
the amendments was a change in the name of the Company to "Quick-Med
Technologies, Inc." Shareholders for Quick-Med adopted the Merger Agreement by
written consent.

In conjunction with the change in ownership of a controlling interest
in the stock of the registrant, the previous officers and directors of the
registrant resigned and appointed as new directors Michael R. Granito, Ph.D.,
Chairman, David S. Lerner, Paul G. Cerjan, George E. Friel, Gerald M. Olderman,
Gregory Schultz and Michael D. Karsch. The new directors elected David S. Lerner
as the President, Paul G. Cerjan, Lt. Gen./Ret., Vice-President, Worldwide
Military Affairs, George E. Friel, Maj. Gen./Ret., Vice-President, Military
Research & Development, Gerald M. Olderman, Ph.D., Vice-President, Commercial
Research and Development, Gregory S. Schultz, Ph.D., Vice-President, Clinical
Laboratory Research and Development and Michael D. Karsch, General Counsel and
Secretary.
ITEM 2.

ACQUISITION OR DISPOSITION OF ASSETS
See Item 1. above.

Business of Quick-Med
Quick-Med was incorporated in Delaware in December 1997. Its business
primarily consists of research and development of biomedical products and
devices for antibacterial applications. Quick-Med is in the development stage
and does not have any revenues or sales to date.
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Quick-Med
Quick-Med intends to fund the research efforts necessary to develop
the planned products, administer the patent process, subcontract the manufacture
of its products and, in many cases, enter joint ventures with other companies to
move products to the marketplace. Quick-Med itself does not intend to
manufacture and distribute final products. Quick-Med intends to focus its
attention on the value-added activities of developing and commercializing new
core technologies. Scientific experts in relevant fields will be identified and
retained through consulting contracts. Senior management will be identified to
ensure broad experience in all aspects of the business. Operating costs have
been kept relatively low because Quick-Med has been compensating non-executive
management and the scientific team mostly in equity, and not in cash salaries
and benefits. To date, Quick-Med has required only one full time employee, its
president. and chief operating officer.
Quick-Med's vision is to rapidly deliver products in targeted civilian
and military health care markets where it can leverage its core technologies.
Quick-Med's Business Model
Quick-Med's goal is to develop core technologies with multiple
applications in targeted areas showing what it perceives to be wide gaps between
available science and application. To accelerate research and development
Quick-Med has retained qualified researchers who it believes can prototype, test
and help to effectively commercialize attractive products in targeted areas.
When it develops new technologies, Quick-Med will seek patent
protection in all major geographic end markets and it will seek exclusive
ownership of the associated patent rights. Exclusive rights may maximize
Quick-Med's ability to profitably commercialize the technology. If Quick-Med
personnel are not the exclusive inventors of the technology, which means that
Quick-Med is not the sole owner of patent rights then there will be other
inventors who, according to patent law, are also able to exploit their rights
under the patent. While Quick-Med can still seek to commercialize the technology
under such a non-exclusive patent, its ability to do so is reduced since it
could face competition from one of the other inventors named on the patent, or
an entity to whom the other inventors might have assigned their rights. In cases
where there are such other inventors, Quick-Med will seek a license agreement
with the other inventors or their assignees so that Quick-Med has exclusive

rights to commercialize the technology. To date, Quick-Med has licensed the
rights to 13 patents on an exclusive basis and has filed three patent
applications for its own inventions, none of which have been granted as of the
date of this prospectus.
Quick-Med does not intend to distribute its products to it's
anticipated end-markets. Quick-Med expects to develop the technology to the
point of developing a prototype, determining the potential for market acceptance
and then finding a strategic partner or purchaser of the potential product. It
seeks to choose partners to reduce risk and accelerate growth in manufacturing
or distribution. For products where the ultimate end user or buyer is
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a civilian entity, Quick-Med intends to license its technology to a branded
distributor and receive a royalty on end-market sales.
Manufacturing will also be outsourced, in many cases to the same
company distributing the product. For products where the user is a military or
civil defense entity, Quick-Med will sell the product itself to the user but
will outsource manufacturing to firms with military approval. In this case
revenues can be earned directly from sales.
Quick-Med believes that there can be significant benefits to strategic
partnerships with larger corporations. Larger corporations may have capital,
manufacturing resources, access to markets, and strong consumer brands.
Quick-Med seeks to gain the capacity and channels to deliver its technology and
Quick-Med believes that the larger companies need to add new products to their
lines, which can allow it to develop successful relationships.
Quick-Med currently conducts its research with contract research
organizations. It has recently opened a research facility with one of these
contract research organizations in Gainesville, Florida near its University of
Florida researchers. Research and development is also being conducted with the
US Army pursuant to a CRADA agreement.
In the future, Quick-Med intends to conduct research and development
in its own facilities or with contract research organizations. Research and
development is completed at such time as a potential product has proven efficacy
and safety. If the product requires regulatory approval, then regulatory review
will occur subsequent to completion of research and development. If no approval
is required, then the product will be commercialized upon completion of
development. If available, Quick-Med will seek patent protection as soon in the
development stage as management determines a patentable invention has been
discovered.
Most of Quick-Med's proposed products will require regulatory approval
before they can be sold. Quick-Med has not yet commenced the regulatory approval
process on any of its products or made any filings with government agencies
other than its patent applications. Quick-Med cannot predict when regulatory
filings will be made and when the process will be completed.
Management Team
Quick-Med's management team is composed of bankers, scientists,
attorneys, retired military generals and business professionals, all with 16 to
35 years of experience in their respective fields, and have attained senior
levels in their corporate, scientific or military careers.
Scientific Team
Quick-Med's scientific team consists of experienced leading academic
and private sector researchers in the targeted research and development

segments. The team has extensive experience in the areas of wound healing,
cosmetic skin treatments, biochemistry,
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physical and surface chemistry and material science. The team has also extensive
experience in managing research and development processes for both the military
and major private sector companies. Quick-Med has retained five scientists as
consultants. Three additional scientists serve as officers and directors but do
not receive any compensation.
Management of Quick-Med
Quick-Med's directors and officers are as follows:
Name
- ----

Age
---

Position
--------

Michael R. Granito, Ph.D.

50

Chairman

David S. Lerner

48

President and Director

Paul G. Cerjan, Lt. Gen./Ret.

62

Vice-President, Worldwide Military
Affairs and Director

George E. Friel, Maj. Gen./Ret.

58

Vice President, Military Research &
Development and Director

Gerald M. Olderman, Ph.D.

67

Vice-President, Commercial Research and
Development and Director

Gregory S. Schultz, Ph.D.

51

Vice President, Clinical Laboratory
Research and Development and Director

Michael D. Karsch

41

General Counsel, Secretary and Director

Michael D. Granito, Ph.D. was appointed to his position with Quick-Med
in July 2000. Since 1979, he has been a Managing Director for J.P. Morgan
Investment Management in New York. He was responsible for world-wide Capital
Market Research activities in London, Frankfurt, Tokyo, and Melbourne offices,
and was Chair of Foundation for Research in International Banking and Finance or
FRIBF. Mr. Granito earned a doctorate in Finance, and graduated with triple
major in accounting, finance, and economics from The Wharton School of The
University of Pennsylvania. He also served as an Adjunct Professor of Finance at
Yale University and New York University and author of a book and 14 papers on
finance and foreign exchange topics.
David S. Lerner was appointed to his position upon incorporation of
Quick-Med in December 1997. Since late 1995 he has been engaged on a full-time
basis in the formation and development of Quick-Med. Prior to Quick-Med, Mr.
Lerner has 20 years
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experience in international and domestic manufacturing, marketing, sales, and
business development. He has had business activities in Asia, Europe, South
America, and Mexico; and successfully handled export financing activities,
including letter of credit and manufacturing arrangements. Mr. Lerner has also
dealt with major retailers like Sears, K-Mart, and WalMart and developed markets
for private label and nationally-branded products through large mass retailers
and department stores. Mr. Lerner earned a B.A. from Queens College at the City
University of New York.
Lt. Gen. Paul G. Cerjan (Ret.) - U.S. Army Lieutenant General, was

appointed his position in July 2000. From December 1997 to September 2000, Mr.
Cerjan was president of Regent University in Virginia Beach, Virginia. From
August 1994 to October 1997, he served as director tactical systems for Lockheed
Martin (NYSE:LMT) in Arlington, Virginia. He was in the U.S. Army from 1960 to
1994, rising to the rank of Lieutenant General. Mr. Cerjan served as project
manager for the design and construction of a small city for 26,000 people valued
at $1.3 billion, managed 22 separate organizations in Europe with 70,000 people;
supervised all aspects of community life in Europe for 300,000 Americans and
served as CEO for a university organization educating the most senior leadership
of the Department of Defense. Mr. Cerjan has an M.S. in Construction Management
from Oklahoma State University; a B.S. in Engineering from United States
Military Academy at West Point, and is a registered professional engineer in
Virginia.
Maj. Gen. George E. Friel (Ret.) - U.S. Army Major General, was
appointed to his position in July 2000. Since September 1998, he has been
self-employed as a consultant to various organizations in the defense industry.
He was in the U.S. Army from 1967 to 1998, rising to the rank of Major General.
Mr. Friel was the Commanding General of the U.S. Army Chemical and Biological
Defense Command, at the Aberdeen Proving Ground in Maryland, Deputy Chief of
Staff for Chemical and Biological Matters of the Army Material Command,
Alexandria, Virginia from 1992 to 1998, and was responsible for a $1 billion
contract for protective military clothing. He served as Commanding General, 59th
Ordinance Brigade, Pinnasens, Germany; Chief, Nuclear Chemical Division, U.S.
Army Europe; and Commander, Miesau Army Depot in Germany. Mr. Friel was also
responsible for $600 million budget for Nuclear Biological and Chemical Defense
Command for six years and directed over 1,100 scientists and engineers including
150 Ph.D.s. Mr. Friel has also served as Chairman of the boards of The Nuclear,
Biological, and Chemical Defense Enterprise at the Edgewood Arsenal, and The
Army Material Command, Acquisition and Procurement Enterprise. He earned a B.S.
from University of Nebraska and M.B.A. from Northwest Missouri State University
and is a graduate of the U.S. Army Chemical School Basic and Advanced Courses.
Gerald M. Olderman, Ph.D. was appointed to his position in July 2000.
Since November 1996, he has been a Vice-President and Associate of R.F. Caffrey
& Associates, a management consultant to medical device companies and suppliers.
From November 1991 to November 1996, he served a Director and Head of Research
and Development for C.R. Bard, Inc.'s Cardiopulmonary Division, manufacturer of
health care products and a subsidiary of TYCO International, (NYSE:TYC). He has
35 years in the health care industry, 31 years in
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technical management, and 25 years as the head of research and development
activities for Fortune 500 companies. He organized a new product development
process for the cardiopulmonary division of C.R. Bard Co. in which 19 new
medical devices were developed, including an intra-aortic balloon and pump and a
centrifugal heart by-pass pump. From 1985 to 1991, as vice president for
domestic and international research and development for Baxter Healthcare Corp.,
(NYSE:BAX), Dr. Olderman directed technical programs for surgical, medical, home
health care, and industrial market segments including programs for wound
management. From 1978 to 1985, as vice president for research and development
for the Convertors Division of American Hospital Supply prior to its acquisition
by Baxter, he led product development and made material changes in a program
that helped to increase market share from 30% to 45% of a $750 million market.
He also handled quality assurance, business planning and market research. From
1972 to 1978, as vice president for research and development and director of
Surgikos, Inc., a subsidiary of Johnson & Johnson, (NYSE:JNJ), he built
technical organization to support the company's goals and entered the additional
market of extracorporeal products. He led the development of products for the
surgical line including package development, clinical research, regulatory
compliance and quality assurance. From 1961 to 1964, he served as a Senior
Scientist in the Hospital Division of J & J, assigned to wound care dressings

and absorbent products. Dr. Olderman received a B.S. in Chemistry from
Rensselaer Polytechnic Institute in Troy, New York in 1958. He also earned an
M.S. in Physical Chemistry in 1972, and a Ph.D. in Physical Chemistry in 1973
from Seton Hall University in South Orange, New Jersey.
Gregory S. Schultz, Ph.D. was appointed to his position in July 2000.
Since July 1989 he has served as a Professor of Obstetrics/Gynecology in the
College of Medicine and researcher at the University of Florida in Gainesville.
From 1986 to 1988, Dr. Schultz served as principle investigator for U.S. Army
Medical Research Contracts. Dr. Schultz previously was an Associate Professor of
Ophthalmology and Associate Professor of Biochemistry at University of
Louisville School of Medicine. Dr. Schultz earned a doctorate in biochemistry
from Oklahoma State University and a postdoctoral fellowship in cell biology at
Yale University. His specialty is the development of growth factors for the
wound healing process. Growth factors are those elements that speed the healing
processes. He also serves as Quick-Med's principal investigator and has been a
principal investigator on 20 research grants since 1980.
Michael D. Karsch was appointed Director, General Counsel and
Secretary in July 2000. Since November 2001, Mr. Karsch has been a partner with
Sachs, Sax & Klein, P.A., a Boca Raton, Florida law firm. From May to November
2001, Mr. Karsch was a Managing Director of MCG Partners, Inc., a merchant
banking firm. From June 2000 to April 2001, Mr. Karsch was a Vice President and
General Counsel of MerchantOnline.com, Inc., a provider of secure online
transactions. In October 2001, MerchantOnline filed for bankruptcy under Chapter
11 of the US Bankruptcy Code. From June 1998 to June 2000, he was a partner for
Broad & Cassel, a Boca Raton, Florida law firm. From May 1997 to May 1998, he
was a partner with the law firm of Bernstein & Wasserman in Boca Raton, Florida.
From June 1996 to March 1997, he served as general counsel for U.S. Diagnostic,
Inc., a health care management company in West Palm Beach, Florida. From August
1990 to June
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1996, he was a partner with the law firm of Bachner, Talley, Polevoy and Misher
in New York. From 1986 to 1990, he was an associate with the law firm of
Skadden, Arps, Slate, Meagher & Flom in New York. He earned a B.S., graduating
cum laude from The Wharton School of the University of Pennsylvania in 1982, and
earned a J.D. from the University of Pennsylvania Law School in 1985.
Principal Shareholders of the Company
The following table provides certain information as to the officers
and directors individually and as a group, and the holders of more than 5% of
the Common Stock of the Company, as of January 31, 2002:

Directors, Officers and 5%
Stockholders
- --------------------------

Shares Beneficially
Owned
Prior to Acquisition
-------------------Number
Percent
------------

Shares to be
Beneficially Owned
After Acquisition
-----------------Number
Percent
------------

Devinder Randhawa
Suite 104, 1456 St. Paul St.
Kelowna, British Columbia
Canada V1Y 2E6

152,000

5.06%

0

0%

Bob Hemmerling
Suite 104, 1456 St. Paul St.
Kelowna, British Columbia
Canada V1Y 2E6

152,000

5.06%

0

0%

233,333.3

2.2%

Reginald Gilmore

233,333.3(3)

7.7%

777 East Atlantic Avenue,
Suite Z170
Del Ray Beach, FL 33483
Kenneth Faulkner
777 East Atlantic Avenue,
Suite Z170
Del Ray Beach, FL 33483

233,333.3(3)

7.7%

233,333.3

2.2%

Andrew Phillips
777 East Atlantic Avenue,
Suite Z170
Del Ray Beach, FL 33483

233,333.3(3)

7.7%

233,333.3

2.2%

David Lerner
401 NE 25th Terrace
Boca Raton, FL 33431-7524

0

0

4,523,000(1)

33.5%

Michael Granito, Ph.D.
30 E. 37th Street
New York, NY 10016

0

0

3,205,000(2)

25.0%

Ret. Lt. Gen. Paul Cerjan
1460 North Woodhouse Road
Virginia Beach, VA 23454

0

0

690,000(2)

5.3%

Ret. Maj. Gen. George Friel
R.R. 2, Box 69
Buckeye, WV 24924

0

0

420,000(2)

3.2%

Directors, Officers and 5%
Stockholders
- --------------------------
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Shares Beneficially
Owned
Prior to Acquisition
-------------------Number
Percent
------------

Shares to be
Beneficially Owned
After Acquisition
-----------------Number
Percent
------------

Gerald M. Olderman, Ph.D.
17 Pickman Drive
Bedford, MA 01730

0

0

Gregory Schultz, Ph.D.
University of Florida
Department of Ob/Gyn
Box 100294
1600 SW Archer Road
Gainesville, FL 32610

0

0

690,000(2)

5.3%

Michael Karsch
301 Yamato Road, Suite 4150
Boca Raton, FL 33431

0

0

150,000(2)

1.1%

All Above Average directors
and officers as a group
(2 persons)

304,000

10.1%

All Quick-Med directors and
officers as a group (7
persons)

420,000

0

9,758,000

(1) Includes 250,000 shares issuable upon the exercise of options

3.2%

0%

76.4%

(2) Includes 15,000 shares issuable upon the exercise of options
(3) Includes 140,000 shares owned by Euro Atlantic Capital
Corporation, and 140,000 shares owned by G.S. Capital Corporation, which owns
100% of Euro Atlantic. G.S. Capital is owned equally by Reginald Gilmore,
Kenneth Faulkner and Andrew Phillips.
All the stock shown above are common stock. The balance of our
outstanding Common stock are held by 23 persons.
ITEM 3.

BANKRUPTCY OR RECEIVERSHIP
Not Applicable.

ITEM 4 .
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CHANGES IN REGISTRANT'S CERTIFYING ACCOUNTANT
Not applicable.

ITEM 5.

OTHER EVENTS
Not applicable.

ITEM 6.

RESIGNATIONS OF REGISTRANT'S DIRECTORS
See Item 1.

ITEM 7.

FINANCIAL STATEMENTS AND EXHIBITS
(a) Financial statements of business acquired:

The financial statements required by this item are not included in
this report on Form 8-K. Such financial statements will be filed by amendment
not later than 60 days from the date of this filing is required by General
Instruction B of Form 8-K.
(c) Exhibits:
Regulation S-K
-------------Number
-----2.1
3.1
10.1.1
ITEM 8.

Document
-------Agreement and Plan of Reorganization
Restated and Amended Articles of Incorporation
Amendment to Merger Agreement

CHANGE IN FISCAL YEAR

As a result of the acquisition of Quick-Med Technologies, Inc., the
Company's fiscal year end will be changed to December 31.
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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 hereunto duly authorized.
QUICK-MED TECHNOLOGIES, Inc.

DATED:

February 26, 2002

By:
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/s/ David S. Lerner
-----------------------------------,
President

AGREEMENT AND PLAN OF REORGANIZATION
by and among
Above Average Investments, LTD.
a Nevada corporation

and

QuickMed Technologies, Inc.
a Delaware corporation

Effective as of March 19, 2001
AGREEMENT AND PLAN OF REORGANIZATION
THIS AGREEMENT AND PLAN OF REORGANIZATION, made and entered into this 19th
day of March, 2001, by and between Above Average Investments, LTD. a Nevada
corporation ("AAI"), and Quick-Med Technologies, Inc., a Delaware corporation,
("QMT").
Premises
A. This Agreement provides for the reorganization of QMT with and into AAI,
with the surviving entity adopting the name Quick-Med Technologies, Inc., and in
connection therewith, the exchange of the outstanding common stock of QMT for
shares of common voting stock of AAI, all for the purpose of effecting a
tax-free reorganization pursuant to sections 354 and 368(a) of the Internal
Revenue Code of 1986, as amended.
The boards of directors of QMT and AAI have determined, subject to the
terms and conditions set forth in this Agreement, that the exchange contemplated
hereby, as a result of which QMT and AAI will become one entity, is desirable
and in the best interests of their stockholders. This Agreement is being entered
into for the purpose of setting forth the terms and conditions of the proposed
exchange.
Agreement
NOW, THEREFORE, on the stated premises and for and in consideration of the
mutual covenants and agreements hereinafter set forth and the mutual benefits to
the parties to be derived herefrom, it is hereby agreed as follows:
ARTICLE I
REPRESENTATIONS, COVENANTS AND WARRANTIES OF QMT
As an inducement to and to obtain the reliance of AAI, QMT represents and
warrants as follows:
Section 1.1 Organization. QMT is a corporation duly organized, validly
existing, and in good standing under the laws of the State of Delaware and has
the corporate power and is duly authorized, qualified, franchised and licensed
under all applicable laws, regulations, ordinances and orders of public

authorities to own all of its properties and assets and to carry on its business
in all material respects as it is now being conducted, including qualification
to do business as a foreign corporation in the jurisdiction in which the
character and location of the assets owned by it or the nature of the business
transacted by it requires qualification. Included in the QMT Schedules (as
hereinafter defined) are complete and correct copies of the articles of
incorporation, bylaws and amendments thereto of QMT as in effect on the date
hereof. The execution and delivery of this Agreement do not and the consummation
of the transactions contemplated by this Agreement in accordance with the terms
hereof will not violate any provision of QMT's articles of incorporation or
bylaws. QMT has full power,
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authority and legal right and has taken all action required by law, its articles
of incorporation, its bylaws or otherwise to authorize the execution and
delivery of this Agreement.
Section 1.2 Capitalization. The authorized capitalization of QMT consists
of 15,000,000 Common Shares, par value $0.001 per share and 1,000,000 Preferred
Shares, par value $0.001 per share. As of the Closing Date hereof, QMT will have
no more than ten million (10,000,000) Common Shares issued and outstanding. All
issued and outstanding shares are legally issued, fully paid and nonassessable
and are not issued in violation of the preemptive or other rights of any person.
QMT has no other securities, warrants or options authorized or issued.
Section 1.3 Subsidiaries and Predecessor Corporations. Except as otherwise
set forth in the QMT Schedules or as previously provided to AAI, QMT does not
have any other subsidiaries and does not own, beneficially or of record, any
shares of any other corporation.
Section 1.4 Financial Statements. Included in the QMT Schedules is QMT's
audited financial statements (including any predecessor companies) including a
balance sheet, statement of operations, shareholder equity and cash flows and
notes thereto, dated as of December 31, 2000. Relevant thereto:
(a) the QMT balance sheet presents fairly as of its date the financial
condition of QMT; QMT does not have, as of the date of such balance sheet,
except as noted and to the extent reflected or reserved against therein,
any liabilities or obligations (absolute or contingent) which should be
reflected in a balance sheet or the notes thereto and all material assets
reflected therein are properly reported and present fairly the value of the
assets of QMT, in accordance with generally accepted accounting principles;
(b) QMT has no material liabilities with respect to the payment of any
provincial, federal, state, county, local or other taxes (including any
deficiencies, interest or penalties), except for taxes accrued but not yet
due and payable;
(c) QMT has filed all, state, federal and local income tax returns
required to be filed by it from inception to the date hereof, if any; and
(d) the books and records, financial and others, of QMT are in all
material respects complete and correct and have been maintained in
accordance with good business accounting practices.
Section 1.5 Options and Warrants. Except as set forth in the QMT Schedules,
there are no existing options, warrants, calls or commitments of any character
to which QMT is a party and by which it is bound.
Section 1.6 Absence of Certain Changes or Events. Except as set forth in
this Agreement, the QMT Schedules, or as otherwise disclosed to AAI, since
December 31, 2000:
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(a) there has not been: (i) any material adverse change in the
business, operations, properties, assets or condition of QMT; or (ii) any
damage, destruction or loss to QMT (whether or not covered by insurance)
materially and adversely affecting the business, operations, properties,
assets or condition of QMT;
(b) QMT has not: (i) amended its articles of incorporation or bylaws;
(ii) declared or made, or agreed to declare or make, any payment of
dividends or distributions of any assets of any kind whatsoever to
stockholders or purchased or redeemed or agreed to purchase or redeem any
of its capital stock; (iii) waived any rights of value which in the
aggregate are extraordinary or material considering the business of QMT;
(iv) made any material change in its method of management, operation or
accounting; (v) entered into any other material transaction; (vi) made any
accrual or arrangement for or payment of bonuses or special compensation of
any kind or any severance or termination pay to any present or former
officer or employee; (vii) increased the rate of compensation payable or to
become payable by it to any of its officers or directors or any of its
employees whose monthly compensation exceeds $5,000; or (viii) made any
increase in any profit sharing, bonus, deferred compensation, insurance,
pension, retirement or other employee benefit plan, payment or arrangement
made to, for, or with its officers, directors or employees;
(c) QMT has not: (i) granted or agreed to grant any options, warrants
or other rights for its stocks, bonds or other corporate securities calling
for the issuance thereof; (ii) borrowed or agreed to borrow any funds or
incurred or become subject to, any material obligation or liability
(absolute or contingent) except liabilities incurred in the ordinary course
of business; (iii) paid any material obligation or liability (absolute or
contingent) other than current liabilities reflected in or shown on the
most recent QMT balance sheet and current liabilities incurred since that
date in the ordinary course of business; (iv) sold or transferred, or
agreed to sell or transfer, any of its assets, properties or rights (except
assets, properties or rights not used or useful in its business which, in
the aggregate have a value of less than $10,000); (v) made or permitted any
amendment or termination of any contract, agreement or license to which it
is a party if such amendment or termination is material, considering the
business of QMT; or (vi) issued, delivered or agreed to issue or deliver
any stock, bonds or other corporate securities, including debentures
(whether authorized and unissued or held as treasury stock); and
(d) to the best knowledge of QMT, it has not become subject to any law
or regulation which materially and adversely affects, or in the future may
adversely affect, the business, operations, properties, assets or condition
of QMT.
Section 1.7 Title and Related Matters. QMT has good and marketable title to
and is the sole and exclusive owner of all of its properties, inventory,
interests in properties and assets, real and personal (collectively, the
"Assets") which are reflected in the QMT audited balance sheet and the QMT
Schedules or acquired after that date (except properties, interests in
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properties and assets sold or otherwise disposed of since such date in the
ordinary course of business), free and clear of all liens, pledges, charges or
encumbrances except: (a) statutory liens or claims not yet delinquent; (b) such
imperfections of title and easements as do not and will not, materially detract
from or interfere with the present or proposed use of the properties subject
thereto or affected thereby or otherwise materially impair present business
operations on such properties; and (c) as described in the QMT Schedules. Except

as set forth in the QMT Schedules, QMT owns free and clear of any liens, claims,
encumbrances, royalty interests or other restrictions or limitations of any
nature whatsoever any and all procedures, techniques, marketing plans, business
plans, methods of management or other information utilized in connection with
QMT's business. Except as set forth in the QMT Schedules, no third party has any
right to, and QMT has not received any notice of infringement of or conflict
with asserted rights of others with respect to any product, technology, data,
trade secrets, know-how, proprietary techniques, trademarks, service marks,
trade names or copyrights which, singly or in the aggregate, if the subject of
an unfavorable decision, ruling or finding, would have a materially adverse
effect on the business, operations, financial conditions or income of QMT or any
material portion of its properties, assets or rights.
Section 1.8 Litigation and Proceedings. To the best of QMT's knowledge and
belief, there are no actions, suits, proceedings or investigations pending or
threatened by or against QMT or affecting QMT or its properties, at law or in
equity, before any court or other governmental agency or instrumentality,
domestic or foreign or before any arbitrator of any kind that would have a
material adverse effect on the business, operations, financial condition or
income of QMT. QMT does not have any knowledge of any default on its part with
respect to any judgment, order, writ, injunction, decree, award, rule or
regulation of any court, arbitrator or governmental agency or instrumentality or
of any circumstances which, after reasonable investigation, would result in the
discovery of such a default.
Section 1.9 Contracts.
(a) Except as included or described in the QMT Schedules, there are no
material contracts, agreements, franchises, license agreements or other
commitments to which QMT is a party or by which it or any of its assets,
products, technology or properties are bound;
(b) except as included or described in the QMT Schedules or reflected
in the most recent QMT balance sheet, QMT is not a party to any oral or
written: (i) contract for the employment of any officer or employee which
is not terminable on thirty (30) days or less notice; (ii) profit sharing,
bonus, deferred compensation, stock option, severance pay, pension benefit
or retirement plan, agreement or arrangement covered by Title IV of the
Employee Retirement Income Security Act, as amended; (iii) agreement,
contract or indenture relating to the borrowing of money; (iv) guaranty of
any obligation, other than one on which QMT is a primary obligor, for
collection and other guaranties of obligations, which, in the aggregate do
not exceed more than one year or providing for payments in excess of
$10,000 in the aggregate;
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(v) consulting or other similar contracts with an unexpired term of more
than one year or providing for payments in excess of $10,000 in the
aggregate; (vi) collective bargaining agreements; (vii) agreement with any
present or former officer or director of QMT; or (viii) contract, agreement
or other commitment involving payments by it of more than $10,000 in the
aggregate; and
(c) to QMT's knowledge, all contracts, agreements, franchises, license
agreements and other commitments to which QMT is a party or by which its
properties are bound and which are material to the operations of QMT taken
as a whole, are valid and enforceable by QMT in all respects, except as
limited by bankruptcy and insolvency laws and by other laws affecting the
rights of creditors generally.
Section 1.10 Material Contract Defaults. Except as set forth in the QMT
Schedules, to the best of QMT's knowledge and belief, QMT is not in default in
any material respect under the terms of any outstanding contract, agreement,

lease or other commitment which
properties, assets or condition
material respect under any such
in respect of which QMT has not
from occurring.

is material to the business, operations,
of QMT, and there is no event of default in any
contract, agreement, lease or other commitment
taken adequate steps to prevent such a default

Section 1.11 No Conflict With Other Instruments. The execution of this
Agreement and the consummation of the transactions contemplated by this
Agreement will not result in the breach of any term or provision of, or
constitute an event of default under, any material indenture, mortgage, deed of
trust or other material contract, agreement or instrument to which QMT is a
party or to which any of its properties or operations are subject.
Section 1.12 Governmental Authorizations. To the best of QMT's knowledge,
QMT has all licenses, franchises, permits or other governmental authorizations
legally required to enable QMT to conduct its business in all material respects
as conducted on the date hereof Except for compliance with provincial, federal
and state securities and corporation laws, as hereinafter provided, no
authorization, approval, consent or order of, or registration, declaration or
filing with, any court or other governmental body is required in connection with
the execution and delivery by QMT of this Agreement and the consummation by QMT
of the transactions contemplated hereby.
Section 1.13 Compliance With Laws and Regulations. To the best of QMT's
knowledge, except as disclosed in the QMT Schedules, QMT has complied with all
applicable statutes and regulations of any provincial, federal, state or other
governmental entity or agency thereof, except to the extent that noncompliance
would not materially and adversely affect the business, operations, properties,
assets or condition of QMT or would not result in QMT's incurring any material
liability.
Section 1.14 Insurance. All of the insurable properties owned either
directly or indirectly by QMT are insured for QMT's benefit in accordance with
the insurance policies
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disclosed in the QMT Schedules under valid and enforceable policies issued by
insurers of recognized responsibility. Such policy or policies containing
substantially equivalent coverage will be outstanding and in full force at the
Closing Date.
Section 1.15 Approval of Agreement The board of directors of QMT have
authorized the execution and delivery of this Agreement by QMT and have approved
the transactions contemplated hereby and the shareholders of QMT have approved
the transactions contemplated hereby.
Section 1.16 Material Transactions or Affiliations. Except as disclosed
herein and in the QMT Schedules, there exists no material contract, agreement or
arrangement between QMT and any predecessor and any person who was at the time
of such contract, agreement or arrangement an officer, director or person owning
of record, or known by QMT to own beneficially, ten percent (10%) or more of the
issued and outstanding QMT Common Shares and which is to be performed in whole
or in part after the date hereof.
Section 1.18 Labor Relations. QMT has never had a work stoppage resulting
from labor problems. To the best knowledge of QMT, no union or other collective
bargaining organization is organizing or attempting to organize any employee of
QMT.
Section 1.17 Previous Sales of Securities. Since inception, QMT has sold
QMT Common Shares to investors in reliance upon applicable exemptions from the
registration requirements under the laws of the United States and any applicable

state laws and in accordance with the laws of said jurisdictions.
Section 1.18 QMT Schedules. Upon execution hereof, QMT will deliver to AAI
the following schedules, which are collectively referred to as the "QMT
Schedules" and which consist of separate schedules dated as of the date of this
Agreement and instruments and data as of such date, all certified by the chief
executive officer of QMT as complete, true and correct in all material respects:
(a) copies of the articles of incorporation, bylaws and all minutes of
shareholders' and directors' meetings of QMT or such other corporate
documentation and records required to maintain QMT in good standing in the
State of Delaware;
(b) the financial statements of QMT referenced hereinabove in Section
1.4;
(c) a list indicating the names and addresses of the stockholders of
QMT, together with the number of shares owned by them;
(d) copies of all licenses, permits and other governmental
authorizations, requests or applications therefor, pursuant to which QMT
carries on or proposes to carry on its business (except those which in the
aggregate, are immaterial to the present or proposed business of QMT);
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(e) a list of every debt, mortgage, security interest, pledge, lien,
encumbrance or claim of any nature whatsoever in excess of $10,000 as may
affect QMT, its properties or assets;
(f) a list of all executive employees of QMT, including current
compensation, with notation as to job description and whether or not such
employee is subject to a written contract;
(g) a description of all real and personal property owned by QMT,
together with a description of every mortgage, deed of trust, pledge, lien,
agreement, encumbrance, claim or equity interest of any nature whatsoever
in such real and personal property;
(h) copies of all material contracts, leases, agreements or other
instruments to which QMT is a party or by which it or its properties are
bound;
(i) a copy of all material documentation relating to the sale of QMT
Common Shares by QMT to its present stockholders;
(j) a list of insurance policies referred to in Section 1.15;
(k) a description of any material adverse change in the business
operations, property, inventory, assets or condition of QMT since the most
recent QMT balance sheet required to be provided pursuant to Section 1.4;
and
(l) any other information, together with any required copies of
documents required to be disclosed in the QMT Schedules by Sections 1.1
through 1.17.
QMT shall cause the QMT Schedules and the instruments and data delivered to
AAI hereunder to be updated after the date hereof up to and including the
Closing Date, as hereinafter defined.
Section 1.19 Principals of QMT. During the past five year period, no
officer or director of QMT has been the subject of

(a) a petition under the Federal bankruptcy laws or any other
insolvency law nor has a receiver, fiscal agent or similar officer been
appointed by a court for the business or property of such person, or any
partnership in which he was a general partner at or within two years before
the time of such filing, or any corporation or business association of
which he was an executive officer at or within two years before the time of
such filing;
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(b) a conviction in a criminal proceeding or a named subject of a
pending criminal proceeding (excluding traffic violations which do not
relate to driving while intoxicated);
(c) any order, judgment or decree, not subsequently reversed,
suspended or vacated, of any court of competent jurisdiction, permanently
or temporarily enjoining him from, or otherwise limiting, the following
activities:
(i) Acting as a futures commission merchant, introducing broker,
commodity trading advisor, commodity pool operator, floor broker,
leverage transaction merchant, any other person regulated by the
United States Commodity Futures Trading Commission or an associated
person of any of the foregoing, or as an investment adviser,
underwriter, broker or dealer in securities, or as an affiliated
person, director or employee of any investment company, bank, savings
and loan association or insurance company, or engaging in or
continuing any conduct or practice in connection with such activity;
(ii) Engaging in any type of business practice; or
(iii) Engaging in any activity in connection with the purchase or
sale of any security or commodity or in connection with any violation
of Federal, state or other securities laws or commodities laws.
(d) any order, judgment or decree, not subsequently reversed,
suspended or vacated, of any Federal, state or local authority barring,
suspending or otherwise limiting for more than 60 days the right of such
person to engage in any activity described in the preceding sub-paragraph,
or to be associated with persons engaged in any such activity;
(e) a finding by a court of competent jurisdiction in a civil action
or by the Commission to have violated any securities law, regulation or
decree and the judgment in such civil action or finding by the Commission
has not been subsequently reversed, suspended or vacated; or
(f) a finding by a court of competent jurisdiction in a civil action
or by the Commodity Futures Trading Commission to have violated any federal
commodities law, and the judgment in such civil action or finding by the
Commodity Futures Trading Commission has not been subsequently reversed
suspended or vacated.
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ARTICLE II
REPRESENTATIONS, COVENANTS AND WARRANTIES OF AAI
As an inducement to, and to obtain the reliance of QMT, AAI represents and
warrants as follows:
Section 2.1 Organization. AAI is a corporation duly organized, validly
existing and in good standing under the laws of the State of Nevada and has the
corporate power and is duly authorized, qualified, franchised and licensed under

all applicable laws, regulations, ordinances and orders of public authorities to
own all of its properties and assets and to carry on its business in all
material respects as it are now being conducted, including qualification to do
business as a foreign corporation in the states in which the character and
location of the assets owned by it or the nature of the business transacted by
it requires qualification. Included in the AAI Schedules (as hereinafter
defined) are complete and correct copies of the articles of incorporation and
bylaws of AAI as in effect on the date hereof. The execution and delivery of
this Agreement does not and the consummation of the transactions contemplated by
this Agreement in accordance with the terms hereof will not, violate any
provision of AAI' s articles of incorporation or bylaws. AAI has taken all
action required by law, its articles of incorporation, its bylaws or otherwise
to authorize the execution and delivery of this Agreement. AAI has full power,
authority and legal right and has taken all action required by law, its articles
of incorporation, bylaws or otherwise to consummate the transactions herein
contemplated.
Section 2.2 Capitalization. The authorized capitalization of AAI consists
of 100,000,000 shares of Common Stock, par value $0.0001 per share. As of the
date hereof there are 3,000,000 Common Shares of AAI issued and outstanding. As
of the Closing Date (as defined herein), there will be no more than 2,500,000
shares of AAI's common stock issued or outstanding.
Section 2.3 Subsidiaries. AAI has no subsidiary companies.
Section 2.4 Financial Statements.
(a) Included in the AAI Schedules are the audited balance sheet of AAI
for the fiscal years ended June 30, 2000 and 1999, and the related
statements of operations, stockholders' equity and cash flows for the years
then ended, and the unaudited balance sheet and related statement of
operations, stockholders' equity and cash flow for the three month period
ended December 31, 2000, which are included in the schedules identified in
Section 2.20(b).
(b) All such financial statements have been prepared in accordance
with generally accepted accounting principles consistently applied
throughout the periods involved. The AAI balance sheets present fairly as
of their respective dates the financial condition of AAI. AAI did not have
as of the date of any of such AAI balance sheets, any liabilities or
obligations (absolute or contingent) which should be reflected
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in a balance sheet or the notes thereto prepared in accordance with
generally accepted accounting principles, and all assets reflected therein
are properly reported and present fairly the value of the assets of AAI, in
accordance with generally accepted accounting principles. The statements of
operations, stockholders' equity and changes in financial position reflect
fairly the information required to be set forth therein by generally
accepted accounting principles.
(c) The books and records, financial and others, of AAI are in all
material respects complete and correct and have been maintained in
accordance with good business accounting practices.
(d) AAI has no liabilities with respect to the payment of any federal,
state, county, local or other taxes (including any deficiencies, interest
or penalties).
(e) As of the Closing Date, as defined herein, the AAI balance sheets
and the notes thereto, shall reflect that AAI has: (i) no receivables; (ii)
no accounts payable; and (iii) no contingent liabilities, direct or
indirect, matured or unmatured.

Section 2.5 Information. The information concerning AAI as set forth in
this Agreement and in the AAI Schedules is complete and accurate in all material
respects and does not contain any untrue statement of a material fact or omit to
state a material fact required to make the statements made, in light of the
circumstances under which they were made, not misleading.
Section 2.6 Options and Warrants. Other than as included in the AAI
Schedules, there are no existing options, warrants, calls or commitments of any
character to which AAI is a party and by which it is bound.
Section 2.7 Absence of Certain Changes or Events. Except as described
herein or in the AAI Schedules, since December 31, 2000:
(a) AAI has not: (i) amended its articles of incorporation or bylaws;
(ii) waived any rights of value which in the aggregate are extraordinary or
material considering the business of AAI; (iii) made any material change in
its method of management, operation or accounting; or (iv) made any accrual
or arrangement for or payment of bonuses or special compensation of any
kind or any severance or termination pay to any present or former officer
or employee;
(b) AAI has not: (i) granted or agreed to grant any options, warrants
or other rights for its stocks, bonds or other corporate securities calling
for the issuance thereof, which option, warrant or other right has not been
cancelled as of the Closing Date; or (ii) borrowed or agreed to borrow any
funds or incurred or become subject to, any material obligation or
liability (absolute or contingent) except liabilities incurred in the
ordinary course of business; and

11
(c) to the best knowledge of AAI, it has not become subject to any law
or regulation which materially and adversely affects, or in the future may
adversely affect, the business, operations, properties, assets or condition
of AAI.
Section 2.8 Title and Related Matters. As of the Closing Date, AAI will own
no real, personal or intangible property.
Section 2.9 Litigation and Proceedings. There are no actions, suits or
proceedings pending or, to the best of AAI's knowledge and belief, threatened by
or against or affecting AAI, at law or in equity, before any court or other
governmental agency or instrumentality, domestic or foreign, or before any
arbitrator of any kind. AAI does not have any knowledge of any default on its
part with respect to any judgment, order, writ, injunction, decree, award, rule
or regulation of any court, arbitrator or governmental agency or
instrumentality.
Section 2.10 Contracts. On the Closing Date:
(a) there are no contracts, agreements, franchises, license
agreements, or other commitments to which AAI is a party or by which it or
any of its properties are bound.
(b) AAI is not a party to any contract, agreement, commitment or
instrument or subject to any charter or other corporate restriction or any
judgment, order, writ, injunction, decree or award which adversely affects,
or in the future may (as far as AAI can now foresee) adversely affect, the
business, operations, properties, assets or conditions of AAI; and
(c) AAI is not a party to any oral or written: (i) contract for the
employment of any officer or employee; (ii) profit sharing, bonus, deferred

compensation, stock option, severance pay, pension, benefit or retirement
plan, agreement or arrangement covered by Title IV of the Employee
Retirement Income Security Act, as amended; (iii) agreement, contract or
indenture relating to the borrowing of money; (iv) guaranty of any
obligation for the borrowing of money or otherwise, excluding endorsements
made for collection and other guaranties of obligations, which, in the
aggregate exceeds $1,000; (v) consulting or other similar contract; (vi)
collective bargaining agreement; (vii) agreement with any present or former
officer or director of AAI; or (viii) contract, agreement, or other
commitment involving payments by it of more than $1,000 in the aggregate.
Section 2.11 No Conflict With Other Instruments. The execution of this
Agreement and the consummation of the transactions contemplated by this
Agreement will not result in the breach of any term or provision of, or
constitute an event of default under, any indenture, mortgage, deed of trust or
other contract, agreement or instrument to which AAI is a party or to which any
of its properties or operations are subject.
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Section 2.12 Contract Defaults. To the best of AAI's knowledge and belief,
AAI is not in default in any respect under the terms of any outstanding
contract, agreement, lease or other commitment which is material to the
business, operations, properties, assets or condition of AAI, and there is no
event of default in any respect under any such contract, agreement, lease or
other commitment in respect of which AAI has not taken adequate steps to prevent
such a default from occurring.
Section 2.13 Governmental Authorizations. To the best of AAI's knowledge,
AAI has all licenses, franchises, permits and other governmental authorizations
that are legally required to enable it to conduct its business operations in all
material respects as conducted on the date hereof. Except for compliance with
federal and state securities or corporation laws, no authorization, approval,
consent or order of, or registration, declaration or filing with, any court or
other governmental body is required in connection with the execution and
delivery by AAI of the transactions contemplated hereby.
Section 2.14 Compliance With Laws and Regulations. To the best of AAI's
knowledge and belief, AAI has complied with all applicable statutes and
regulations of any federal, state or other governmental entity or agency
thereof, including compliance with all tax laws, except to the extent that
noncompliance would not materially and adversely affect the business,
operations, properties, assets or condition of AAI or would not result in AAI's
incurring any material liability. Further, AAI is, as of the date of this
Agreement, a "reporting company" under Section 12 of the Securities Exchange Act
of 1934, as amended, and is current in filing all reports required to be filed
pursuant to said Act. AAI has filed all tax returns required to be filed by it
and does not have any tax liability to any governmental authority.
Section 2.15 Insurance. AAI has no insurable properties and no insurance
policies will be in effect at the Closing Date, as hereinafter defined.
Section 2.16 Approval of Agreement The board of directors of AAI have
authorized the execution and delivery of this Agreement by AAI and have approved
the transactions contemplated hereby and the shareholders of AAI will approve
the transactions contemplated hereby prior to the Closing.
Section 2.17 Material Transactions or Affiliations. As of the Closing Date,
there will exist no contract, agreement or arrangement between AAI and any
person who was at the time of such contract, agreement or arrangement an
officer, director or person owning of record, or known by AAI to own
beneficially, ten percent (10%) or more of the issued and outstanding common
stock of AAI and which is to be performed in whole or in part after the date

hereof. AAI has no commitment, whether written or oral, to lend any funds to,
borrow any money from or enter into any other material transactions with, any
such affiliated person.
Section 2.18 Labor Relations. AAI has never had a work stoppage resulting
from labor problems. AAI has no employees other than its officers and directors.
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Section 2.19 Previous Sales of Securities. Since inception, AAI has sold
AAI Common Shares to investors in reliance upon applicable exemptions from the
registration requirements under the laws of the State of Nevada, the United
States and Canada and all such sales were made in accordance with the laws of
said jurisdictions.
Section 2.20 Principals of AAI. During the past five year period, no
officer or director of AAI has been the subject of
(a) a petition under the Federal bankruptcy laws or any other
insolvency law nor has a receiver, fiscal agent or similar officer been
appointed by a court for the business or property of such person, or any
partnership in which he was a general partner at or within two years before
the time of such filing, or any corporation or business association of
which he was an executive officer at or within two years before the time of
such filing;
(b) a conviction in a criminal proceeding or a named subject of a
pending criminal proceeding (excluding traffic violations which do not
relate to driving while intoxicated);
(c) any order, judgment or decree, not subsequently reversed,
suspended or vacated, of any court of competent jurisdiction, permanently
or temporarily enjoining him from, or otherwise limiting, the following
activities:
(i) Acting as a futures commission merchant, introducing broker,
commodity trading advisor, commodity pool operator, floor broker,
leverage transaction merchant, any other person regulated by the
United States Commodity Futures Trading Commission or an associated
person of any of the foregoing, or as an investment adviser,
underwriter, broker or dealer in securities, or as an affiliated
person, director or employee of any investment company, bank, savings
and loan association or insurance company, or engaging in or
continuing any conduct or practice in connection with such activity;
(ii) Engaging in any type of business practice; or
Engaging in any activity in connection with the purchase or sale of any security
or commodity or in connection with any violation of Federal, state or other
securities laws or commodities laws.
(d) any order, judgment or decree, not subsequently reversed,
suspended or vacated, of any Federal, state or local authority barring,
suspending or otherwise
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limiting for more than 60 days the right of such person to engage in any
activity described in the preceding sub-paragraph, or to be associated with
persons engaged in any such activity;
(e) a finding by a court of competent jurisdiction in a civil action
or by the Commission to have violated any securities law, regulation or

decree and the judgment in such civil action or finding by the Commission
has not been subsequently reversed, suspended or vacated; or
(f) a finding by a court of competent jurisdiction in a civil action
or by the Commodity Futures Trading Commission to have violated any federal
commodities law, and the judgment in such civil action or finding by the
Commodity Futures Trading Commission has not been subsequently reversed
suspended or vacated.
Section 2.21 SEC Filings. AAI has furnished to QMT true and complete
copies, including exhibits and, as applicable, amendments thereto, of (i) AAI's
Registration Statement, including all post-effective amendments thereto, for its
initial public offering; (ii) the Prospectus contained therein; and (iii) each
Quarterly Report on Form 10-QSB and each Annual Report on Form 10-KSB issued by
AAI since its incorporation. None of such filings contained any untrue statement
of a material fact or omitted to state any material fact required to be stated
therein or necessary in order to make the statements therein, in light of the
circumstances under which they were made, not misleading a the time of such
filings.
Section 2.22 AAI Schedules. Upon execution hereof, AAI shall deliver to QMT
the following schedules, which are collectively referred to as the "AAI
Schedules" which are dated the date of this Agreement, all certified by an
officer of AAI to be complete, true and accurate:
(a) complete and correct copies of the articles of incorporation and
bylaws of AAI as in effect as of the date of this Agreement;
(b) copies of all financial statements of AAI identified in Section
2.4(a);
(c) a list indicating the names and addresses of the stockholders of
AAI, together with the number of shares owned by them;
(d) the description of any material adverse change in the business,
operations, property, assets, or condition of AAI since December 31, 2000,
required to be provided pursuant to Section 2.7;
(e) a list of all executive employees of AAI, including current
compensation, with notation as to job description and whether or not such
employee is subject to a written contract; and
(f) any other information, together with any required copies of
documents, required to be disclosed in the AAI Schedules by Sections 2.1
through 2.18.
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AAI shall cause the AAI Schedules and the instruments to be delivered to
QMT hereunder to be updated after the date hereof up to and including the
Closing Date. It is specifically acknowledged by AAI that it has no licenses,
permits or other governmental authorizations relevant to its business.
ARTICLE III
EXCHANGE PROCEDURE
Section 3.1 Share Exchange/Delivery of QMT Securities. On the Closing Date,
the holders of the QMT Common Shares shall deliver to AAI (i) certificates or
other documents evidencing all of the issued and outstanding QMT Common Shares,
duly endorsed in blank or with executed stock power attached thereto in
transferable form; and (ii) investment letters, the form of which is attached
hereto as Exhibit "B". On the Closing Date, all previously issued and
outstanding shares of common stock of QMT shall be canceled and all rights in
respect thereof shall cease.

Section 3.2 Issuance of AAI Common Shares. In exchange for all of the QMT
Common Shares tendered pursuant to Section 3.1, AAI shall issue an aggregate of
10,000,000 "restricted" AAI Common Shares to the QMT shareholders on a
share-for-share basis to their existing ownership in QMT.
Section 3.3 Events Prior to Closing.
(a) Upon execution hereof or as soon thereafter as practical,
management of AAI and QMT shall execute, acknowledge and deliver (or shall
cause to be executed, acknowledged and delivered) any and all certificates,
opinions, financial statements, schedules, agreements, resolutions, rulings
or other instruments required by this Agreement to be so delivered,
together with such other items as may be reasonably requested by the
parties hereto and their respective legal counsel in order to effectuate or
evidence the transactions contemplated hereby, subject only to the
conditions to Closing referenced hereinbelow.
(b) Upon execution hereof or as soon thereafter as practical, all the
current shareholders of AAI, representing 500,000 shares, shall tender
their share certificates, along with a duly executed stock power, to AAI
for cancellation.
Section 3.4 Closing. The closing of the transaction contemplated by this
Agreement shall be as of the date in which (i) each party hereto has executed
this Agreement; and (ii) all of the shareholders of QMT and AAI have approved
the terms of this Agreement; and (iii) all conditions to Closing referenced
hereinabove, as well as in Articles V and VI below, have been satisfied or
waived by the appropriate party and all documentation referenced herein is
delivered to the respective party herein, unless a different date is mutually
agreed to in writing by the parties hereto (the "Closing Date").
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Section 3.5 Termination.
(a) This Agreement may be terminated by the board of directors of
either AAI or QMT at any time prior to the Closing Date if:
(i) there shall be any action or proceeding before any court or
any governmental body which shall seek to restrain, prohibit or
invalidate the transactions contemplated by this Agreement and which,
in the judgment of such board of directors, made in good faith and
based on the advice of its legal counsel, makes it inadvisable to
proceed with the exchange contemplated by this Agreement; or
(ii) any of the transactions contemplated hereby are disapproved
by any regulatory authority whose approval is required to consummate
such transactions; or
(iii) the conditions described in Articles V or VI, below, as
applicable, have not been satisfied in full; or
(iv) AAI shareholder approval shall not have been received by
June 30, 2001.
In the event of termination pursuant to this subparagraph (a) of this Section
3.5, no obligation, right, or liability shall arise hereunder and each party
shall bear all of the expenses incurred by it in connection with the
negotiation, drafting and execution of this Agreement and the transactions
herein contemplated.
(b) This Agreement may be terminated at any time prior to the Closing

Date by action of the board of directors of AAI if QMT shall fail to comply
in any material respect with any of its covenants or agreements contained
in this Agreement or if any of the representations or warranties of QMT
contained herein shall be inaccurate in any material respect, which
noncompliance or inaccuracy is not cured after 20 days' written notice
thereof is given to QMT. If this Agreement is terminated pursuant to this
subparagraph (b) of this Section 3.5, this Agreement shall be of no further
force or effect and no obligation, right or liability shall arise
hereunder.
(c) This Agreement may be terminated at any time prior to the Closing
Date by action of the board of directors of QMT if AAI shall fail to comply
in any material respect with any of its covenants or agreements contained
in this Agreement or if any of the representations or warranties of AAI
contained herein shall be inaccurate in any material respect, which
noncompliance or inaccuracy is not cured after 20 days written notice
thereof is given to AAI. If this Agreement is terminated pursuant to this
subparagraph (c) of Section 3.5, this Agreement shall be of no further
force or effect and no obligation, right or liability shall arise
hereunder.
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Section 3.6 Directors of AAI. Upon the Closing, the present members of AAI'
s Board of Directors shall tender their resignations seriatim so that the
following persons are appointed directors of AAI in accordance with procedures
set forth in the AAI bylaws: David S. Lerner, Paul G. Cerjan, George E. Friel,
Michael R. Granito, Michael D. Karsch, Gerald M. Olderman, and Gregory Schultz.
Each director shall hold office until his successor shall have been duly elected
and shall have qualified or until his or her earlier death, resignation or
removal.
Section 3.7 Officers of AAI. Upon the Closing, the present officers of AAI
shall tender their resignations and simultaneous therewith, the following
persons shall be elected as officers of AAI in accordance with procedures set
forth in the AAI bylaws:
NAME
----

OFFICE
------

David S. Lerner

President

Michael D. Karsch

Secretary

ARTICLE IV
SPECIAL COVENANTS
Section 4.1 Shareholder Meeting. As soon as practicable after the date
hereof, but in no event after June 30, 2001, AAI shall cause a special meeting
of its shareholders to be held to consider and vote upon the transactions
contemplated by this agreement, including but not limited to the Merger, the
change of AAI's name to Quick-Med Technologies Corp.'s, changing the
jurisdiction of incorporation to Florida and adoption of a stock option plan
(collectively, the Shareholder Matters"). AAI shall promptly take such actions
as may be necessary to effect the foregoing, including filing and using its best
efforts to cause to be declared effective a Post-Effective Amendment to its Form
SB-2 Registration Statement (the "Post-Effective Amendment") pursuant to Rule
419 ("Rule 419") under the Securities Act of 1933, as amended (the "Securities
Act").
Section 4.2 Access to Properties and Records. AAI and QMT will each afford
to the officers and authorized representatives of the other full access to the
properties, books and records of AAI and QMT, as the case may be, in order that
each may have full opportunity to make such reasonable investigation as it shall

desire to make of the affairs of the other and each will furnish the other with
such additional financial and operating data and other information as to the
business and properties of AAI and QMT, as the case may be, as the other shall
from time to time reasonably request.
Section 4.3 Availability of Rule 144. Each of the parties acknowledge that
the stock of AAI to be issued pursuant to this Agreement will be "restricted
securities," as that term is defined in Rule 144 as promulgated pursuant to the
Securities Act. AAI is under no obligation to register such shares under the
Securities Act, or otherwise. Notwithstanding the foregoing,
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however, following the Closing Date, AAI will use its best efforts to: (a) make
publicly available on a regular basis not less than semi-annually, business and
financial information regarding AAI so as to make available to the shareholders
of AAI the provisions of Rule 144 pursuant to subparagraph (c)(2) thereof; and
(b) within ten (10) days of any written request of any stockholder of AAI, AAI
will provide to such stockholder written confirmation of compliance with such of
the foregoing subparagraph as may then be applicable. The stockholders of AAI
holding restricted securities of AAI as of the date of this Agreement and their
respective heirs, administrators, personal representatives, successors and
assigns, are intended third party beneficiaries of the provisions set forth
herein. The covenants set forth in this Section 4.2 shall survive the Closing
and the consummation of the transactions herein contemplated.
Section 4.4 Information for AAI Public Reports. QMT will furnish AAI with
all information concerning QMT and the QMT Stockholders, including all financial
statements, required for inclusion in any registration statement or public
report intended to be filed by AAI pursuant to the Securities Act, the Exchange
Act, or any other applicable federal or state law. QMT covenants that all
information so furnished for either such registration statement or other public
release by AAI, including the financial statements described in Section 1.4,
shall be true and correct in all material respects without omission of any
material fact required to make the information stated not misleading.
Section 4.5 Special Covenants and Representations Regarding the AAI Common
Shares to be Issued in the Exchange. The consummation of this Agreement,
including the issuance of the AAI Common Shares to the stockholders of QMT as
contemplated hereby, constitutes the offer and sale of securities under the
Securities Act, and applicable state statutes. Such transaction shall be
consummated in reliance on exemptions from the registration and prospectus
delivery requirements of such statutes which depend, inter alia, upon the
circumstances under which the QMT stockholders acquire such securities, In
connection with reliance upon exemptions from the registration and prospectus
delivery requirements for such transactions, at the Closing, QMT shall cause to
be delivered, and the QMT stockholders shall deliver to AAI, the investment
letter referenced in Section 3.1.
Section 4.6 Third Party Consents. AAI and QMT agree to cooperate with each
other in order to obtain any required third party consents to this Agreement and
the transactions herein contemplated.
Section 4.7 Actions Prior to Closing.
(a) From and after the date of this Agreement until the Closing Date
and except as set forth in the AAI or QMT Schedules or as permitted or
contemplated by this Agreement, the parties hereto will each use its best
efforts to:
(i) carry on its business in substantially the same manner as it
has heretofore;
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(ii) maintain and keep its properties in states of good repair
and condition as at present, except for depreciation due to ordinary
wear and tear and damage due to casualty;
(iii) maintain in full force and effect insurance comparable in
amount and in scope of coverage to that now maintained by it;
(iv) perform in all material respects all of its obligations
under material contracts, leases and instruments relating to or
affecting its assets, properties and business;
(v) maintain and preserve its business organization intact,
retain its key employees and maintain its relationship with its
material suppliers and customers; and
(vi) fully comply with and perform in all material respects all
obligations and duties imposed on it by all provincial, federal and
state laws and all rules, regulations and orders imposed by
provincial, federal or state governmental authorities.
(vii) utilize its best efforts in order to establish a trading
market for AAI' s Common Stock on a US over the counter market.
(b) From and after the date of this Agreement until the Closing Date,
neither AAI nor QMT will, without the prior consent of the other party:
(i) except as otherwise specifically set forth herein, make any
change in their respective articles of incorporation or bylaws;
(ii) declare or pay any dividend on its outstanding shares of
capital stock, except as may otherwise be required by law, or effect
any stock split or otherwise change its capitalization, except as
provided herein;
(iii) enter into or amend any employment, severance or similar
agreements or arrangements with any directors or officers;
(iv) grant, confer or award any options, warrants, conversion
rights or other rights not existing on the date hereof to acquire any
shares of its capital stock; or
(v) purchase or redeem any shares of its capital stock, except as
disclosed herein.
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Section 4.8 Indemnification.
(a) QMT hereby agrees to indemnify AAI and each of the officers,
agents and directors of AAI as of the date of execution of this Agreement
against any loss, liability, claim, damage or expense (including, but not
limited to, any and all expense whatsoever reasonably incurred in
investigating, preparing or defending against any litigation, commenced or
threatened or any claim whatsoever), to which it or they may become subject
arising out of or based on any inaccuracy by QMT appearing in or
misrepresentation made in this Agreement. The indemnification provided for
in this paragraph shall survive the Closing and consummation of the
transactions contemplated hereby and termination of this Agreement for a
period of 12 months.
(b) AAI and its officers and directors hereby agree to indemnify QMT
and each of the officers, agents, directors and current shareholders of QMT

as of the Closing Date against any loss, liability, claim, damage or
expense (including, but not limited to, any and all expense whatsoever
reasonably incurred in investigating, preparing or defending against any
litigation, commenced or threatened or any claim whatsoever), to which it
or they may become subject arising out of or based on any inaccuracy
appearing in or misrepresentation made in this Agreement and particularly
the representation regarding no liabilities referred to in Section 2.4(b).
The indemnification provided for in this Section shall survive the Closing
and consummation of the transactions contemplated hereby and termination of
this Agreement for a period of 12 months.
ARTICLE V
CONDITIONS PRECEDENT TO OBLIGATIONS OF AAI
The obligations of AAI under this Agreement are subject to the
satisfaction, at or before the Closing Date, of the following conditions:
Section 5.1 Accuracy of Representations. The representations and warranties
made by QMT in this Agreement were true when made and shall be true at the
Closing Date with the same force and effect as if such representations and
warranties were made at the Closing Date (except for changes therein permitted
by this Agreement), and QMT shall have performed or complied with all covenants
and conditions required by this Agreement to be performed or complied with by
QMT prior to or at the Closing. AAI shall be furnished with a certificate,
signed by a duly authorized officer of QMT and dated the Closing Date, to the
foregoing effect.
Section 5.2 Stockholder Approval The stockholders of QMT shall have
approved this Agreement and the transactions contemplated thereby.
Section 5.3 Officer's Certificate. AAI shall have been furnished with a
certificate dated the Closing Date and signed by a duly authorized officer of
QMT to the effect that: (a) the representations and warranties of QMT set forth
in the Agreement and in all Exhibits,
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Schedules and other documents furnished in connection herewith are in all
material respects true and correct as if made on the Closing Date; (b) QMT has
performed all covenants, satisfied all conditions, and complied with all other
terms and provisions of this Agreement to be performed, satisfied or complied
with by it as of the Closing Date; (c) since the date of QMT' s audited Balance
Sheet of December 31, 2000, there has not been any materially adverse change in
the business, prospects, properties or financial condition of QMT; (d) since
such date and other than as previously disclosed to AAI, QMT has not entered
into any material transaction other than transactions which are usual and in the
ordinary course of its business; and (e) no litigation, proceeding,
investigation or inquiry is pending or, to the best knowledge of QMT,
threatened, which might result in an action to enjoin or prevent the
consummation of the transactions contemplated by this Agreement or, to the
extent not disclosed in the QMT Schedules, by or against QMT which might result
in any material adverse change in any of the assets, properties, business or
operations of QMT.
Section 5.4 No Material Adverse Change. Prior to the Closing Date, there
shall not have occurred any material adverse change in the financial condition,
business or operations of nor shall any event have occurred which, with the
lapse of time or the giving of notice, may cause or create any material adverse
change in the financial condition, business or operations of QMT.
Section 5.5 Other Items. AAI shall have received such further documents,
certificates or instruments relating to the transactions contemplated hereby as
AAI may reasonably request.

ARTICLE VI
CONDITIONS PRECEDENT TO OBLIGATIONS OF QMT
The obligations of QMT under this Agreement are subject to the
satisfaction, at or before the Closing Date (unless otherwise indicated herein),
of the following conditions:
Section 6.1 Accuracy of Representations. The representations and warranties
made by AAI in this Agreement were true when made and shall be true as of the
Closing Date (except for changes therein permitted by this Agreement) with the
same force and effect as if such representations and warranties were made at and
as of the Closing Date, and AAI shall have performed and complied with all
covenants and conditions required by this Agreement to be performed or complied
with by AAI prior to or at the Closing. QMT shall have been furnished with a
certificate, signed by a duly authorized executive officer of AAI and dated the
Closing Date, to the foregoing effect.
Section 6.2 Officer's Certificate. QMT shall be furnished with a
certificate dated the Closing Date and signed by a duly authorized officer of
AAI to the effect that: (a) the representations and warranties of AAI set forth
in the Agreement and in all Exhibits, Schedules and other documents furnished in
connection herewith are in all material respects true and correct as if made on
the Closing Date; (b) AAI has performed all covenants, satisfied all
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conditions, and complied with all other terms and provisions of the Agreement to
be performed, satisfied or complied with by it as of the Closing Date; (c) since
the date of AAI' s audited Balance Sheet of June 30, 2000, there has not been
any materially adverse change in the business, prospects, properties or
financial condition of AAI; (d) since such date, AAI has not entered into any
material transaction other than transactions which are usual and in the ordinary
course of its business; and (e) no litigation, proceeding, investigation or
inquiry is pending or, to the best knowledge of AAI, threatened, which might
result in an action to enjoin or prevent the consummation of the transactions
contemplated by this Agreement or, to the extent not disclosed in the AAI
Schedules, by or against AAI which might result in any material adverse change
in any of the assets, properties, business or operations of AAI.
Section 6.3 No Material Adverse Change. Prior to the Closing Date, there
shall not have occurred any material adverse change in the financial condition,
business or operations of nor shall any event have occurred which, with the
lapse of time or the giving of notice, may cause or create any material adverse
change in the financial condition, business or operations of AAI.
Section 6.4 Additional Conditions to Closing. AAI shall have complied with
all applicable provisions of Rule 419 under the Securities Act, including the
filing of the Post-Effective Amendment with the Commission and the circulation
of a reconfirmation offer to each original investor in AAI approving the
Shareholder Matters.
Section 6.5 Compliance with Reporting Requirements. As of the Closing Date,
AAI shall be current in and in compliance with all requirements of all filings
required to be tendered to the Securities and Exchange Commission pursuant to
the Securities Exchange Act of 1934, as amended. Section 6.6 Other Items. QMT
shall have received such further documents, certificates, or instruments
relating to the transactions contemplated hereby as QMT may reasonably request.
ARTICLE VII
MISCELLANEOUS
Section 7.1 Brokers and Finders. Except as stated in Schedule 7.1, each
party hereto hereby represents and warrants that it is under no obligation,

express or implied, to pay certain finders in connection with the bringing of
the parties together in the negotiation, execution, or consummation of this
Agreement. The parties each agree to indemnify the other against any claim by
any third person not listed in Schedule 7.1 for any commission, brokerage or
finder's fee or other payment with respect to this Agreement or the transactions
contemplated hereby based on any alleged agreement or understanding between the
indemnifying party and such third person, whether express or implied from the
actions of the indemnifying party.
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Section 7.2 Law, Forum and Jurisdiction. This Agreement shall be construed
and interpreted in accordance with the laws of the State of Nevada.
Section 7.3 Notices. Any notices or other communications required or
permitted hereunder shall be sufficiently given if personally delivered to it or
sent by registered mail or certified mail, postage prepaid, or by prepaid
telegram addressed as follows:
If to AAI:

Antoine M. Devine, Esq.
Foley & Lardner
One Maritime Plaza, 6th Floor
San Francisco, CA 94111

If to QMT:

David S. Lerner
401 NE 25th Terrace
Boca Raton, FL 33431-7524

or such other addresses as shall be furnished in writing by any party in the
manner for giving notices hereunder, and any such notice or communication shall
be deemed to have been given as of the date so delivered, mailed, or
telegraphed.
Section 7.4 Attorneys' Fees. In the event that any party institutes any
action or suit to enforce this Agreement or to secure relief from any default
hereunder or breach hereof, the breaching party or parties shall reimburse the
non-breaching party or parties for all costs, including reasonable attorneys'
fees, incurred in connection therewith and in enforcing or collecting any
judgment rendered therein.
Section 7.5 Confidentiality. Each party hereto agrees with the other
parties that, unless and until the reorganization contemplated by this Agreement
has been consummated, they and their representatives will hold in strict
confidence all data and information obtained with respect to another party or
any subsidiary thereof from any representative, officer, director or employee,
or from any books or records or from personal inspection, of such other party,
and shall not use such data or information or disclose the same to others,
except: (i) to the extent such data is a matter of public knowledge or is
required by law to be published; and (ii) to the extent that such data or
information must be used or disclosed in order to consummate the transactions
contemplated by this Agreement.
Section 7.6 Schedules; Knowledge. Each party is presumed to have full
knowledge of all information set forth in the other party's Schedules delivered
pursuant to this Agreement.
Section 7.7 Third Party Beneficiaries. This contract is solely among AAI
and QMT and, except as specifically provided, no director, officer, stockholder,
employee, agent,
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independent contractor or any other person or entity shall be deemed to be a

third party beneficiary of this Agreement.
Section 7.8 Entire Agreement This Agreement represents the entire agreement
between the parties relating to the subject matter hereof. This Agreement alone
fully and completely expresses the agreement of the parties relating to the
subject matter hereof. There are no other courses of dealing, understandings,
agreements, representations or warranties, written or oral, except as set forth
herein. This Agreement may not be amended or modified, except by a written
agreement signed by all parties hereto.
Section 7.9 Survival; Termination. Except as otherwise provided herein, the
representations, warranties and covenants of the respective parties shall
survive the Closing Date and the consummation of the transactions herein
contemplated.
Section 7.10 Counterparts Facsimile Execution. For purposes of this
Agreement, a document (or signature page thereto) signed and transmitted by
facsimile machine or telecopier is to be treated as an original document. The
signature of any party thereon, for purposes hereof, is to be considered as an
original signature, and the document transmitted is to be considered to have the
same binding effect as an original signature on an original document. At the
request of any party, a facsimile or telecopy document is to be re-executed in
original form by the parties who executed the facsimile or telecopy document. No
party may raise the use of a facsimile machine or telecopier machine as a
defense to the enforcement of the Agreement or any amendment or other document
executed in compliance with this Section.
Section 7.11 Amendment or Waiver. Every right and remedy provided herein
shall be cumulative with every other right and remedy, whether conferred herein,
at law, or in equity, and may be enforced concurrently herewith, and no waiver
by any party of the performance of any obligation by the other shall be
construed as a waiver of the same or any other default then, theretofore, or
thereafter occurring or existing. At any time prior to the Closing Date, this
Agreement may be amended by a writing signed by all parties hereto, with respect
to any of the terms contained herein, and any term or condition of this
Agreement may be waived or the time for performance hereof may be extended by a
writing signed by the party or parties for whose benefit the provision is
intended.
Section 7.12 Incorporation of Recitals. All of the recitals hereof are
incorporated by this reference and are made a part hereof as though set forth at
length herein.
Section 7.13 Expenses. Each party herein shall bear all of their respective
costs and expenses incurred in connection with the negotiation of this Agreement
and in the consummation of the transactions provided for herein and the
preparation therefor.
Section 7.14 Headings; Context. The headings of the sections and paragraphs
contained in this Agreement are for convenience of reference only and do not
form a part hereof and in no way modify, interpret or construe the meaning of
this Agreement.

25
Section 7.15 Benefit. This Agreement shall be binding upon and shall inure
only to the benefit of the parties hereto, and their permitted assigns
hereunder. This Agreement shall not be assigned by any party without the prior
written consent of the other party.
Section 7.16 Public Announcements. Except as may be required by law,
neither party shall make any public announcement or filing with respect to the
transactions provided for herein without the prior consent of the other party
hereto.

Section 7.17 Severability. In the event that any particular provision or
provisions of this Agreement or the other agreements contained herein shall for
any reason hereafter be determined to be unenforceable, or in violation of any
law, governmental order or regulation, such unenforceability or violation shall
not affect the remaining provisions of such agreements, which shall continue in
full force and effect and be binding upon the respective parties hereto.
Section 7.18 Failure of Conditions; Termination. In the event any of the
conditions specified in this Agreement shall not be fulfilled on or before the
Closing Date, either of the parties have the right either to proceed or, upon
prompt written notice to the other, to terminate and rescind this Agreement
without liability to any other party. The election to proceed shall not affect
the right of such electing party reasonably to require the other party to
continue to use its efforts to fulfill the unmet conditions.
Section 7.19 No Strict Construction. The language of this Agreement shall
be construed as a whole, according to its fair meaning and intendment, and not
strictly for or against either party hereto, regardless of who drafted or was
principally responsible for drafting the Agreement or terms or conditions
hereof.

(This section intentionally left blank)
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Section 7.20 Execution Knowing and Voluntary. In executing this Agreement,
the parties severally acknowledge and represent that each: (a) has fully and
carefully read and considered this Agreement; (b) has been or has had the
opportunity to be fully apprised by its attorneys of the legal effect and
meaning of this document and all terms and conditions hereof; and (c) is
executing this Agreement voluntarily, free from any influence, coercion or
duress of any kind.
IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed by their respective officers, hereunto duly authorized, and entered
into as of the date first above written.

ABOVE AVERAGE INVESTMENTS, LTD.

QUICK-MED TECHNOLOGIES, INC.

By: /s/ Devinder Randhawa
---------------------Devinder Randhawa
Its: President

By: /s/ David S. Lerner
-------------------David S. Lerner
Its: President
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EXHIBIT "B"
----------------------

FORM OF INVESTMENT LETTERS

--------------------

EXHIBIT "B"
INVESTMENT LETTER
____________, 2001
- ------------------------ ------------------------ -----------------------Gentlemen:
The undersigned herewith deposits certificate(s) for shares of common stock of
Quick-Med Technologies, Inc., a Delaware corporation, ("QMT"), as described
below (endorsed, or having executed stock powers attached) in acceptance of and
subject to the terms and conditions of that certain Agreement and Plan of
Reorganization (the "Agreement"), between Above Average Investments, LTD.
("AAI") and QMT, dated March 19 1, 2001, receipt of which is hereby
acknowledged, in exchange for shares of Common Stock of AAI (the "Exchange
Shares"). If any condition precedent to the Agreement is not satisfied within
the relevant time parameters established in Agreement (or any extension
thereof), the certificate(s) are to be returned to the undersigned.
The undersigned hereby represents, warrants, covenants and agrees with you that,
in connection with the undersigned's acceptance of the Exchange Shares and as of
the date of this letter:
2. The undersigned warrants full authority to deposit all shares referred
to above.
3. The undersigned has full power and authority to enter into this
Agreement and that this Agreement constitutes a valid and leg ally binding
obligation of the undersigned.
4. By execution hereof, the undersigned hereby confirms that the AAI common
stock to be received in exchange for QMT common stock (the "Securities"), will
be acquired for investment for the undersigned's own account, not as a nominee
or agent, and not with a view to the resale or distribution of any part thereof,
and that the undersigned has no present intention of selling, granting any
participation in, or otherwise distributing the same. By execution hereof, the
undersigned further represents the undersigned does not have any
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contract, undertaking, agreement or arrangement with any third party,
with respect to any of the Securities.
5. The undersigned understands that the Securities are being issued
pursuant to available exemption thereto and have not been registered under the
Securities Act of 1933, as amended (the "1933 Act"), or under any state
securities laws. The undersigned understands that no registration statement has
been filed with the United States Securities and Exchange Commission nor with
any other regulatory authority and that, as a result, any benefit which might

normally accrue to a holder such as the undersigned by an impartial review of
such a registration statement by the Securities and Exchange Commission or other
regulatory authority will not be forthcoming. The undersigned understands that
he/she/it cannot sell the Securities unless such sale is registered under the
1933 Act and applicable state securities laws or exemptions from such
registration become available, In this connection the undersigned understands
that the Company has advised the Transfer Agent for the Common Shares to be
issued to US residents that the Securities are "restricted securities" under the
1933 Act and that they may not be transferred by the undersigned to an person
without the prior consent of the Company, which consent of the Company will
require an opinion of counsel to the effect that, in the event the Securities
are not registered under the 1933 Act, any transfer as may be proposed by the
undersigned must be entitled to an exemption from the registration provisions of
the 1933 Act. To this end, the undersigned acknowledges that a legend to the
following effect will be placed upon the certificate representing the Securities
and that the Transfer Agent has been advised of such facts:
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, ANT) MAY BE OFFERED AND
SOLD ONLY IF REGISTERED PURSUANT TO THE PROVISIONS OF THE
ACT OR IF AN EXEMPTION FROM REGISTRATION THEREUNDER IS
AVAILABLE, THE AVAILABILITY OF WHICH MUST BE ESTABLISHED TO
THE SATISFACTION OF THE COMPANY.
The undersigned understands that the foregoing legend on his/her its
certificate for the Common Shares limits their value, including their value as
collateral.

(The Balance of this Page Intentionally Left Blank)
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In Witness Whereof, the undersigned has duly executed this Investment
Letter as of the date indicated hereon.
Dated:

______________, 2002

Very truly yours,

- ------------------------------------------(signature)

- ------------------------------------------(print name in full)

- ------------------------------------------(street address)

- ------------------------------------------(city, state, zip)

- ------------------------------------------(social security number or
employer identification number)
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
ABOVE AVERAGE INVESTMENTS, LTD.

The undersigned, being the President and Secretary of Above Average
Investments, Ltd., a Nevada corporation (hereinafter referred to as the
"Corporation"), having been authorized to execute these Amended and Restated
Articles of Incorporation, hereby certifies to the Secretary of State of the
State of Nevada that:
FIRST: The Corporation desires to amend and restate its Articles of
Incorporation as currently in effect as hereinafter provided.
SECOND: The provisions set forth in these Amended and Restated Articles of
Incorporation supersede the original Articles of Incorporation and all
amendments thereto. These Amended and Restated Articles of Incorporation
correctly set forth the provisions of the Articles of Incorporation, as amended
to the date hereof.
THIRD: The Board of Directors duly adopted and declared the advisability of
the Amended and Restated Articles of Incorporation.
FOURTH: Shareholders of the Corporation holding 2,804,000 of the
outstanding shares (93.4%) of the Corporation's common stock approved
adopted the amendments contained in the Amended and Restated Articles
Incorporation at the Special Meeting of Shareholders held on February

3,000,000
and
of
25, 2002.

FIFTH: The Articles of Incorporation of the Corporation, as amended and
restated, are set forth on Exhibit A attached hereto.

/s/ Devinder Randhawa
- --------------------Devinder Randhawa, President

/s/ Robert Hemmerling
--------------------Robert Hemmerling, Secretary
ACKNOWLEDGMENT

Province of British Columbia
City of Kelowna

)
) ss
)

On Februay 25, 2002, personally appeared before me, a Notary Public, Robert
Hemmerling, who acknowledged that he executed the above instrument.

(Notary Stamp or Seal)

/s/ Kevin P. Kingston
--------------------Notary Public
Exhibit A

These amended and restated articles of incorporation shall be deemed
effective as of March 19, 2001.
ARTICLE I
NAME
The name of this Corporation is Quick-Med Technologies, Inc.
ARTICLE II
PURPOSES AND POWERS
The Corporation is organized to engage in any and all lawful acts and/or

activities for which corporations may be organized under the laws of the State
of Nevada.
ARTICLE III
AUTHORIZED CAPITAL STOCK
The amount of total authorized capital stock which the Corporation shall
have authority to issue is 100,000,000 shares of common stock, each with $0.0001
par value. To the fullest extent permitted by the laws of the State of Nevada
(currently set forth in NRS 78.195), as the same now exists or may hereafter be
amended or supplemented, the Board of Directors may fix and determine the
designations, rights, preferences or other variations of each class or series
within each class of capital stock of the Corporation.
No cumulative voting, on any matter to which shareholders shall be entitled
to vote, shall be allowed for any purpose.
The authorized stock of this Corporation may be issued at such time, upon
such terms and conditions and for such consideration as the Board of Directors
shall, from time to time, determine. Shareholders shall not have pre-emptive
rights to acquire unissued shares of the stock of this Corporation.
ARTICLE IV
DIRECTORS
The Governing Board shall be styled as Directors. The Directors are hereby
granted the authority to do any act on behalf of the Corporation as may be
allowed by law. Any action taken in good faith, shall be deemed appropriate and
in each instance where the Nevada General Corporation Law provides that the
Directors may act in certain instances where the Articles of Incorporation so
authorize, such action by the Directors, shall be deemed to exist in these
Articles and the authority granted by said Act shall be imputed hereto without
the same specifically having been enumerated herein.
-2The Board of Directors may consist of from one (1) to seven (7)
directors, as determined, from time to time, by the then existing Board of
Directors.
ARTICLE V
NON-ASSESSABLE STOCK
The capital stock, after the amount of the subscription price has been paid
in, shall not be subject to assessment to pay the debts of said Corporation,
whether issued for money, services, property or otherwise. The private property
of the stockholders shall not be subject to the payment of corporate debts to
any extent whatever.
ARTICLE VI
PERSONAL LIABILITY
Pursuant to NRS 78.037, neither the Directors, the Officers, nor the
Stockholders of the Corporation shall have any personal liability for damages or
for breach of fiduciary duty except for acts or omissions which include
misconduct or fraud.
ARTICLE VII
INCORPORATOR
The name and address of the incorporator of this Corporation is as follows:
NAME
- ---Robert Seligman

ADDRESS
------2533 North Carson Street

Carson City, Nevada 89706
ARTICLE VIII
COMMON DIRECTORS
As provided by Nevada Revised Statutes 78.140, without repeating the
section in full here, the same is adopted and no contract or other transaction
between this Corporation and any of its officers, agents, or directors shall be
deemed void or voidable solely for that reason. The balance of the provisions of
the code section cited, as it now exists, allowing such transactions, is hereby
incorporated into this Article as though more fully set forth, and such Article
shall be read and interpreted to provide the greatest latitude in its
application.
ARTICLE IX
LIABILITY OF DIRECTORS AND OFFICERS
No Director, Officer, or Agent, to include counsel, shall be personally
liable to the Corporation or its stockholders for monetary damages for any
breach or alleged breach of fiduciary or professional duty by such person acting
in such capacity. It shall be presumed that in accepting the position as an
Officer, Director, Agent, or Counsel, said individual relied upon and acted in
reliance upon the terms and protections provided for by this Article.
-3Notwithstanding the foregoing sentences, a person specifically covered by this
Article, shall be liable to the extent provided by applicable law, for acts or
omissions which involve intentional misconduct, fraud, or a knowing violation of
law, or for the payment of dividends in violation of NRS 78.300.
ARTICLE X
ELECTION REGARDING NRS 78.378-78.3793 AND 78.411-78.444
This Corporation shall NOT be governed by nor shall the provisions of NRS
78.378 through and including 78.3793 and NRS 78.411 through and including 78.444
in any way whatsoever affect the management, operation or be applied in this
Corporation.
ARTICLE XI
INDEMNIFICATION
The Corporation shall indemnify, to the fullest extent permitted by
applicable law in effect from time to time, any person against all liability and
expense (including attorneys' fees) incurred by reason of the fact that he is or
was a director or officer of the Corporation, he is or was serving at the
request of the Corporation as a director, officer, employee, or agent of, or in
any similar managerial or fiduciary position of, another corporation,
partnership, joint venture, trust or other enterprise. The Corporation shall
also indemnify any person who is serving or has served the Corporation as a
director, officer, employee, or agent of the Corporation to the extent and in
the manner provided in any bylaw, resolution of the shareholders or directors,
contract, or otherwise, so long as such provision is legally permissible.
ARTICLE XII
REGISTERED AGENT AND OFFICE
The Corporation's registered agent and its address, which is the
Corporation's registered office in the State of Nevada, shall be Laughlin
Associates, Inc., 2533 N. Carson Street, Carson City, NV 89706.

/s/ Devinder Randhawa

/s/ Robert Hemmerling

- --------------------Devinder Randhawa, President

--------------------Robert Hemmerling, Secretary

-4ACKNOWLEDGMENT
Province of British Columbia
City of Kelowna

)
)ss.
)

On February 25, 2002, personally appeared before me, a Notary Public,
Robert Hemmerling, who acknowledged that he executed the above instrument.

(Notary Stamp or Seal)

/s/ Kevin P. Kingston
--------------------Notary Public
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EX - 10.1.1
AMENDMENT TO AGREEMENT AND
PLAN OF REORGANIZATION
This Amendment to that certain AGREEMENT AND PLAN OF REORGANIZATION, made
and entered into on this ___ day of July, 2001, in accordance with the terms of
Section 7.11 of said Agreement. The Sections to be amended are substituted in
their entirety by the designated Section(s) set forth herein.
First Amended Section:
"Section 1.2 Capitalization. The authorized capitalization of QMT consists
of 15,000,000 Common Shares, par value $0.001 per share and 1,000,000 Preferred
Shares, par value $0.001 per share. As of the Closing Date hereof, QMT will have
no more than ten million. two hundred sixty thousand (10,260,000) Common Shares
issued and outstanding. All issued and outstanding shares are legally issued,
fully paid and nonassessable and are not issued in violation of the preemptive
or other rights of any person. QMT has no other securities, warrants or options
authorized or issued."
Second Amended Section:
"Section 3.2 Issuance of AAI Common Shares. In exchange for all of the QMT
Common Shares tendered pursuant to Section 3.1, AAI shall issue an aggregate of
10,260,000 "restricted"AAI Common Shares to the QMT shareholders on a
share-for-share basis to their existing ownership in QMT."
Third Amended Section:
"Section 3.3 Events Prior to Closing.
(a) Upon execution hereof or as soon thereafter as practical, management of
AAI and QMT shall execute, acknowledge and deliver (or shall cause to be
executed, acknowledged and delivered) any and all certificates, opinions,
financial statements, schedules, agreements, resolutions, rulings or other
instruments required by this Agreement to be so delivered, together with such
other items as may be reasonably requested by the parties hereto and their
respective legal counsel in order to effectuate or evidence the transactions
contemplated hereby, subject only to the conditions to Closing referenced
hereinbelow."
Forth Amended Section:
"Section 3.4 Closing.
(a) The closing of the transaction contemplated by this Agreement shall be
as of the date in which (i) each party hereto has executed this Agreement; and
(ii) all of the shareholders of QMT and AAI have approved the terms of this
Agreement; and (iii) all conditions to Closing referenced hereinabove, as well
as in Articles V and VI below, have been satisfied or waived by the appropriate
party and all documentation referenced herein is delivered to the respective
party

herein, unless a different date is mutually agreed to in writing by the parties
hereto (the "Closing Date").
(b) Upon execution hereof or as soon thereafter as practical, all the
current shareholders of AAI, representing 500,000 shares, shall tender their
share certificates, along with a duly executed stock power, for consideration of

$0.05 per share . Upon receipt, such shares shall be cancelled on the stock
record."
IN WITNESS WHEREOF, the parties hereto have caused this Amendment to the
AGREEMENT AND PLAN OF REORGANIZATION to be executed by their respective
officers, hereunto duly authorized, and entered into as of the date first above
written.
ABOVE AVERAGE INVESTMENTS, LTD.

QUICK-MED TECHNOLOGIES, INC.

By: /s/ Devinder Randhawa
---------------------Devinder Randhawa
Its: President

By: /s/ David S. Lerner
--------------------David S. Lerner
Its: President
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