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PART |
ITEM 1. BUSINESS
General

Orion Acquisition Corp. Il ("Orion II" or the "Congmy") is a "blank check" or "blind pool" compangrihed on October 19, 1995, to serve
a vehicle to effect a merger, exchange of capitalks asset acquisition or other business comlinga "Business Combination") with an
operating business (a "Target Business").

In December 1997, the Company signed a lettertehtrto engage in a Business Combination with DMMrhaceuticals, Inc. ("DVM")
which will result in the current shareholders ofdrll owning, in the aggregate, twenty per ceft¥@ of outstanding common stock of the
combined companies. IVAX Corporation currently lolid0% of the stock of DVM. DVM manufactures anstidlbutes a broad range of
dermatological products for veterinary uses. Negiatins are continuing with IVAX as of the filing téaof this report, and there can be no
assurance that any definitive acquisition agreeméhbe executed and proposed for Shareholdera@br or that if such agreement is
presented to the Company's shareholders for thpioaal, that such transaction will be approvedi®yCompany's shareholders, or that if
such transaction is approved by the Company's Bhkters, that the transaction will in fact be coetedl. If the proposed transaction with
IVAX to acquire an interest in DVM is not completadde Company will present a proposal to its shaldsrs to liquidate the Company due
(i) the lack of a presently-identified suitableeaitative Target Business; (ii) the probable inabth identify such an alternative Target
Business and conclude a Business Combination egpect thereto by the July 2, 1998 deadline; andhe lack of a sufficient level of
unrestricted cash to pursue alternative transagtion

Pursuant to its organizational documents, the Camppall not acquire a Target Business unless tlirenfiarket value of such business, as
determined by the Company based upon standardsajigreccepted by the financial community, incluglievenues, earnings, cash flow and
book value (the "Fair Market Value"), is at leaB#8of the net assets of the Company at the tintkeo€onsummation of a Business,
Combination (the "Fair Market Value Test"). If tB@mpany determines that the financial statemenésprbposed Target Business, such as
DVM, do not clearly indicate that the Fair MarkedlMe Test has been satisfied, the Company williolata opinion from an investment
banking firm which is a member of the National Adation of Securities Dealers, Inc. (the "NASD"Xlwiespect to the satisfaction of such
criteria.

The Company engaged Ladenburg, Thalmann & Co.(lThadenburg") an investment banking firm and a rhenof the New York Stock
Exchange, Inc. and the NASD, to assist in idemifyievaluating, structuring and negotiating a BessnCombination.

On July 9, 1996 (the "Closing Date") the Compangystonmated its initial public offering (the "Offegf). The Company sold 800,000 units
("Units") and 320,000 Class B redeemable commockgporchase warrants ("Class B Warrant") in theedfify. H.J. Meyers & Co., Inc.
("H.J. Meyers") and Northeast Securities, Inc. (fftleast") were the representatives (the "Represessd), of the several underwriters.
Subsequently, on August 5, 1996, the underwriteesoised their overallotment option to purchasd.38,Class B Warrants. Each Unit
consists of one share of the Company's common stoglone Class A redeemable common stock purchasaw ("Class A Warrant"). Ea
Class A Warrant entitles the holder to purchasmftile Company one share of common stock at anisggutce of $9.00 commencing on
the date of a Business Combination and expirintherfifth anniversary from such date, and each<Clas
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B Warrant entitles the holder to purchase one Binén exercise price of $0.125 commencing on the efea Business Combination and
expiring on the first anniversary from such datkee Tlass A Warrants and Class B Warrants are realdeneach as a class, in whole and not
in part, at a price of $0.05 per warrant upon 3fstaotice at any time provided that the Comparg/dmsummated a Business Combination
and the last sale price of the common stock otealtrading days ending on the day immediatelyrpgddhe day on which the Company gives
notice of redemption, has been $11.00 or higher.

After the Offering and the exercise of the overatlent, the Company received net proceeds of apmiately $8,700,000 (the "Net
Proceeds"), after giving effect to the paymentlbfiaderwriter discounts, the underwriters' noneagttable expenses allowance and offering
expenses. Pursuant to the terms of the Offeringni#®n of the Net Proceeds, representing an arheqoal to the gross proceeds from the
sale of the Units, was placed in escrow with ThasghManhattan Bank, N.A. (the "Proceeds Escrow Rjesubject to release upon the
earlier of written notification by the Company tetProceeds Escrow Agent (i) of the Company's cetigpl of a transaction or a series of
transactions in which at least 50% of the grossg®ds from the Offering are committed to a spetiiiie of business as a result of a Business
Combination (including any redemption paymentsfiipto distribute the escrowed proceeds in conipactith a liquidation of the Company,
to the holders of common stock purchased as pdhedfinits sold in the Offering or in the open nerthereafter. The Company will notify
the NASD prior to the release of funds from therescaccount. The escrowed Net Proceeds have beestéd primarily in United States
treasury bills.

The Company's executive office is located at 14B88aBway, 13th Floor, New York, New York 10018 atadtelephone number is (212) 391-
1392.

Structuring of a Business Combination

As a general rule, Federal and state tax laws egudations have a significant impact upon the stmireg of Business Combinations. The
Company will evaluate the possible tax consequeotany prospective Business Combination and witlesvor to structure a Business
Combination so as to achieve the most favorabléréatment to the Company, the Target Businesstaidrespective stockholders. There
can be no assurance that the Internal RevenuecBawiany relevant state tax authorities will ulttely assent to the Company's tax treatment
of a particular consummated Business Combinatiorth€ extent the Internal Revenue Service or aleyaat state tax authorities ultimately
prevail in recharacterizing the tax treatment &usiness Combination, there may be adverse taeqoiesices to the Company, the Target
Business and their respective stockholders. Tagiderations as well as other relevant factors élevaluated in determining the precise
structure of a particular Business Combination,alwtdould be effected through various forms of agegrconsolidation or stock or asset
acquisition.

The Company may utilize cash derived from the Net®eds of the Offering, equity securities, delbusées or bank or other borrowings or
a combination thereof as consideration in effecirusiness Combination. Although the Company's®oéDirectors has the power to is
any or all of the authorized but unissued share&3osfimon Stock, the Company has agreed that umyil2]Jud 998, it will not issue (other than
pursuant to the Offering) any securities or grgitams or warrants to purchase any securities@ftbmpany without the consent of the
Representatives, except in connection with effgcéilBBusiness Combination. Although the Companynasasommitments to date to issue any
shares of Common Stock or options or warrantsCitni@pany will, in all likelihood, issue a substahtiamber of additional shares in
connection with the consummation of a Business Goation. To the extent that such additional sharesssued, dilution to the interests of
the Company's stockholders will occur. Additionalfya substantial number of shares of
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Common Stock are issued in connection with the wamsation of a Business Combination, a change itrabaf the Company may occur
which may affect, among other things, the Compaalyikty to utilize net operating loss carryforwaiflany.

There currently are no limitations on the Compaaipiity to borrow funds to effect a Business Condbion. However, the Company's limi
resources and lack of operating history may makéfitult to borrow funds. The amount and natufeny borrowings by the Company will
depend on numerous considerations, including thagamy's capital requirements, potential lendersluation of the Company's ability to
meet debt service on borrowings and the then girgaionditions in the financial markets, as wellgeneral economic conditions. The
Company does not have any arrangements with arydraimancial institution to secure additionaldimcing and there can be no assurance
that such arrangements if required or otherwisglspuvould be available on terms commercially ataigle or otherwise in the best interests
of the Company. The inability of the Company torbar funds required to effect or facilitate a Busis&€ombination, or to provide funds for
an additional infusion of capital into a Target Bigss, may have a material adverse effect on tmep@oy's financial condition and future
prospects, including the ability to effect a Buss€ombination. To the extent that debt financiltighately proves to be available, any
borrowings may subject the Company to various riskditionally associated with indebtedness, inicigdhe risks of interest rate fluctuatic
and insufficiency of cash flow to pay principal anterest. Furthermore, a Target Business may hlteady incurred debt financing and,
therefore, all the risks inherent thereto.

Stockholder Approval of Business Combinations

The Company, prior to the consummation of any BessnCombination, will submit such transaction ®@ompany's stockholders for their
approval, even if the nature of the Business Coatluon is such as would not ordinarily require stomlkler approval under applicable state
law. In connection with such request, the Compagnids to provide stockholders with complete dsate documentation in accordance \
the proxy solicitation regulations under the Sa@siExchange Act of 1934, including audited finahstatements, concerning a Target
Business. All of the Company's stockholders immiedifgprior to the Closing Date of the Offering (‘lraers' Shares"), including all direct
and the Company's executive officers, have ageedte their respective shares of Common Stockaommance with the vote of the majol
of the shares voted by all other stockholders ef@ompany ("non-affiliated public stockholders"}wiespect to any such Business
Combination. A Business Combination will not be sammated unless approved by a vote of tinads of the shares of Common Stock v¢
by the stockholders (in person or by proxy). Iniadd, the Delaware General Corporation Law recumpproval of certain mergers and
consolidations by a majority of the outstandingktentitled to vote. Holders of Warrants who othiserdo not own any shares of Common
Stock will not be entitled to vote on any Busin€ssnbination.

Redemption Rights

At the time the Company seeks stockholder approfvahy potential Business Combination, the Compuaitiyoffer (the "Redemption Offer"”
to each of the non-affiliated public stockholdefsh® Company the right, for a specified periodiofe of not less than 20 calendar days, to
redeem his shares of Common Stock at a price e¢gulaé Liquidation Value (as defined below) of sstiares as of the record date
established for determining the stockholders emtitb vote with respect to the approval of a Bussnéombination (the "Record Date"). The
Redemption Offer will be described in the discl@sdocumentation relating to the proposed Businesshihation. The "Liquidation Value"
for each share of Common Stock will be determiredfeéhe Record Date by dividing (A) the greatefipthe Company's net worth as
reflected in the



Company's then current financial statements adgedily the Company's independent accountantsi) dingiamount of the proceeds of the
Company in the escrow account (including interashed thereon) by (B) the number of shares helddoyaffiliated public stockholders. In
connection with the Redemption Offer, if non-afftd public stockholders holding 20% or less ofsha&res of Common Stock elect to
redeem their shares, the Company may, but wilbeatequired to, proceed with such Business Comibimaind, if the company elects to so
proceed, will redeem such shares at their Liquidatialue as of the Record Date. In any case, ifaftiiated public stockholders holding
more than 20% of the Common Stock elect to redéin shares, the Company will not proceed with qumtential Business Combination
and will not redeem such shares. Founders' Shatekaders of Warrants will only be allowed to papate in a Redemption Offer if they
otherwise own shares of Common Stock.

Escrow of Outstanding Shares

Pursuant to the terms of the Offering, all of thares of Common Stock and Series A Preferred Sibttie Company outstanding
immediately prior to the Closing Date of the Offeyiwere placed in escrow with Campbell & Fleming; Pwhich subsequently merged into
Epstein, Becker and Green, P.C. (the "Share Es&gant"), until the earlier of (i) the occurrencetbé consummation of the first Business
Combination, or (ii) July 2, 1998 since the Compaag become a party to a letter of intent to effeBtisiness Combination and, therefore,
met the extension criteria originally establishe@xtend a January 2, 1998 deadline to July 2,.1906ng the escrow period, the holders of
escrowed shares of Common Stock will not be abeticor otherwise transfer their respective shafédommon Stock (with the exceptions
described below), but will retain all other riglais stockholders of the Company, including, witHonitation, the right to vote escrowed
shares of Common Stock, subject to their agreetoentte their shares in accordance with a voterobgrity of the non-affiliated public
stockholders with respect to a consummation of sirigass Combination or liquidation proposal, butieding the right to request the
redemption of escrowed shares pursuant to a Redamffer. Subject to compliance with applicablewsdties laws, any such holder may
transfer his, her, or its Stock held in escrow faraily member or to trust established for the igré himself, herself, or a family member or
to another affiliated entity (with the consent loé tRepresentatives which will not be unreasonalityheld) or, in the event of the holder's
death by will or operation of law or in the casedisolution or merger, provided that any suchsf@mee must agree as a condition to such
transfer to be bound by the restrictions on trareplicable to the original holder and, in theecapresent stockholders other than the
holders of the 15,000 shares of Common Stock soddgrivate placement in January, 1996, the tramsfexcept in the case of death) or
successor will continue to be deemed the benefigiaer (as defined in Regulation 13d-3 promulgateder the Securities Exchange Act of
1934, as amended (the "Exchange Act") of such fearesl shares.

Each of the executive officers and the other darscof the Company has agreed to surrender hieshathe Company at the purchase price
at which such shares were acquired ($.10 per sHdreyesigns prior to the occurrence of the comsation of the first Business
Combination.

Possible Liguidation of the Company if no Busines€ombination

If the Company does not effect a Business Comhindiy July 2, 1998, the Company will submit forcitioolder consideration a proposal to
liquidate the Company and distribute to the thelddrs of Common Stock acquired as part of the Usotd in the Offering or in the open
market thereafter, the amounts in the interestibgascrow account maintained by the Proceeds #s&gent. Thereafter, all remaining
assets available for distribution will be distriedtto all holders of the Company's Common Stodkr gfyment of liabilities and
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after redemption of the Company's outstanding S&i€referred Stock at its liquidation value, $0D,0Since the proceeds to the Company
from the sale of the Class B Warrants were, or edgfitinue to be used to (i) repay indebtednesdiegiat the date of the Offering, (ii) to pay
the balance of a $100,000 license fee, or $90 808 to Bright Licensing Corp. ("Bright") pursuaanta license agreement executed by Bright
and the Company and to cover all other expensesrigat by the Company in the Offering, including thelerwriters' discounts and the
representatives' non-accountable expense allowandgjii) to fund the Company's ongoing operagngenses, including investment
banking fees and the costs of business, legal ermlating due diligence on prospective Target Bassas, until the consummation of a
Business Combination, the amount per share rengafoindistribution, in the event of a liquidatiohtbe Company, to the holders of
Common Stock acquired as part of the Units solthénOffering or in the open market thereafter, excusive of any income earned on the
proceeds held in the escrow account maintainetidytoceeds Escrow Agent, are expected to be apmtety equal to the $10.00 initial
public offering price per Unit in the Offering (assing no value is attributed to the Warrants inellich the Units offered thereby). There can
be no guarantee that the Company's liabilitiegjatdation will not exceed the Company's unrestdctash on hand. In such circumstances,
there can be no assurance that creditors of thep@oynwill not be able to obtain payment out of ea@d funds. Holders of all Founders'
Shares, including the Company's executive offiesic other directors, will be required to vote thletiares of Common Stock in accordance
with the vote of the majority of all non-affiliatguuiblic stockholders of the Company with respedrty liquidation proposal. Holders of
Warrants, however, will only be entitled to voteamy liquidation proposal, and allowed to partitépia any liquidation distribution, if they
purchased shares of Common Stock in the Offeringndhe open market thereafter, but only as tostwayes of Common Stock so purchased.
In addition, the Holders of all Founders' Sharesluding officers and directors, will not partictpan any liquidation distribution with respect
to the shares of Common Stock owned by them.

Employees

The Company at December 31, 1997 and 1996, emplidyeRichard L. Kramer, Mr. William L. Remley, aiMr. Richard C. Hoffman on a
part-time basis. Such persons serve as officerslmactors without compensation at least until ctatipn of a Business Combination. Mr.
Hoffman received fees for legal services rendepsgttié Company during 1997 and 1996 totaling appnaiely $61,000 and $68,000
respectively of which approximately $0 and $48,0@0e attributable to the Offering.

ITEM 2. DESCRIPTION OF PROPERTIES

The Company, pursuant to an oral agreement, witize offices of Mentmore Holdings Corporation (‘@ore"), a Delaware corporation of
which Mr. Kramer, the Company's Chairman of ther8and Mr. Remley, the Company's President and GEE®respectively Chairman of
the Board and President. Mentmore is affiliatechvitanbrooke Corporation, a stockholder of the CamgpMentmore has agreed that, until
the acquisition of a target business by the Compiamyill make such office space and secretarialises available to the Company, as ma
required by the Company from time to time at the if $2,500 per month, commencing July 10, 199&na&fement believes that these terms
compare favorably to any arrangement which mighthlade with an unaffiliated party.
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The Company believes that this facility is well mained and adequate to meet its needs in thesfeabte future pending the consummation
of a Business Combination.

ITEM 3. LEGAL PROCEEDINGS
At this time, the Company is not involved in anygding or threatened legal proceedings involvingr iany of its assets.
ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

No matters were submitted to a vote of the Comassturity holders through the solicitation of pesxor otherwise since the date of
Offering.



PART Il
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND R ELATED STOCKHOLDER
MATTERS

Since July 9, 1996, the Company's Units, CommonlStGlass A Warrants and Class B Warrants have gaeeted on the OTC Bulletin
Board under the symbols "MTMRU", "MTMR", "MTMRW" ah"MTMRZ", respectively. The following table setsrth the quarterly high
and low bid prices for the securities of the Comypset forth above for the periods indicated beldhese prices are based on quotations
between dealers, and do not reflect retail markmgrk-down or commissions.

Common Stock High Low
1996

July 9 through September 30 $ 9.125 $ 8.875
October 1 through December 31 10.000 9.000
1997

January 1 through March 31 9.063 8.875
April 1 through June 30 9.250 9.000
July 1 through September 30 9.250 9.188
October 1 through December 31 9.250 8.750
Class A Warrants

1996

July 9 through September 30 $ 1.125 $ 0.675
October 1 through December 31 0.675 0.500
1997

January 1 through March 31 0.625 0.625
April 1 through June 30 1.000 0.750
July 1 through September 30 1.000 0.688
October 1 through December 31 0.375 0.125
Class B Warrants

1996

July 9 through September 30 $ 6.000 $ 4.750
October 1 through December 31 5.000 3.000
1997

January 1 through March 31 5.250 3.125
April 1 through June 30 5.625 4.750
July 1 through September 30 5.313 4.500
October 1 through December 31 4.500 2.000
Units

1996

July 9 through September 30 $ 10.125 $ 9.125
October 1 through December 31 10.125 9.125
1997

January 1 through March 31 $ 10.000 $ 8.625
April 1 through June 30 10.250 9.500
July 1 through September 30 9.688 9.250
October 1 through December 31 9.250 9.250



The Company has paid no dividends on its shar€afmon Stock since its organization on Octoberl®95. The Company does not expect
to pay any dividends prior to the consummation Bginess Combination and anticipates that fofdheseeable future any earnings will be
retained for use in its business and, accordirdggs not anticipate the payment of cash dividends.

ITEM 6. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION
AND RESULTS OF OPERATIONS

The selected financial information for the yeardeshDecember 31, 1997 and 1996 and the periodifroeption (October 19, 1995) through
December 31, 1997 are derived from the financatkstents of the Company which have been auditBy Seidman, LLP, the Compan
independent auditors. This information should ta@r@ conjunction with the financial statements sgldted notes and other financial
information include herein.



Year
Decem

1997
Statement of Operations De;;;:
Interest income $ 475,112
General and administrative expenses  (294,447)
Stock based compensation expense (100,000)

Interest expense -

Provision for taxes (76,399)

Net income $ 4,266

Basic and fully diluted earnings per$  0.00

share

Weighted average common shares 890,000

outstanding

Balance Sheet Data:

Total assets $8,981,286
Total liabilities 92,964

(Deficit) earnings accumulated during  (85,323)
development stage

Common stock subject to possible 1,732,240
redemption at conversion value

Stockholders' equity 7,156,082
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Period from

Inception
ended (October 19,
ber 31, 1995) through
December 31,
1996 1997

$ 222,444 $ 697,556

(82,172) (376,619)
- (100,000)

(57,694)  (57,694)

(39,927) (116,326)

$8,839,453
55,397

533

1,642,118

7,141,938



The Company is a development stage company, atiatéoits efforts have been limited to organizati@adivities, consummating the
Offering and seeking a Business Combination. The@my has not yet consummated a Business Combindtgzordingly, the Company
will not achieve any operating revenues (other tih@astment income) until, at the earliest, thestommation of a Business Combination.

The Company has used, and will continue to use¢t@roceeds of the Offering, excluding the escacwount funds, together with the
income and interest earned thereon, principallyoinnection with effecting a Business Combinatioc|uding selecting and evaluating
potential Target Businesses and structuring andwomating a Business Combination (including possplalyment of finder's fees or other
compensation to persons or entities which provisstance or services to the Company). The Comgaay not have discretionary access to
the income on the monies in the escrow accounstukholders of the Company will not receive arstritiution of the income (except in
connection with a liquidation of the Company) ovéany ability to direct the use or distributionsoich income. Thus, such income will
cause the amount in escrow to increase. The Comgampot use the escrowed amounts to pay the costaluating potential Business
Combinations and will continue to use the procdeats the sale of the Class B Warrants in the Ofiggto cover all the expenses incurred by
the Company in the Offering, to pay Proceeds Es&gent, and to pay the costs of evaluating potéBiisiness Combinations, including
investment banking fees and the costs of busiteggal and accounting due diligence on prospectamgdt Businesses. In addition, such ft
will be used for the general and administrativeasmges of the Company, including legal and accogriéas and administrative support
expenses in connection with the Company's repodbiigations to the Securities & Exchange Commissio

The Company also has retained Ladenburg, Thalma@o.&Inc. ("Ladenburg"), to aid in structuring ameotiating Business Combinations.
Ladenburg has been and will continue to be paidrejagement fee of $3,500 per month during theiogeaf engagement. Additionally
during 1997, Ladenburg was paid approximately $8®for the preparation of a fairness opinion inrextion with a proposed acquisition
transaction which was not consummated.

To the extent that Common Stock is used as coraidarto effect a Business Combination, the balaricke Net Proceeds of the Offering
not theretofore expended will be used to finaneedperations of the Target Business. The Compasybgincurred any debt in connection
with its organizational activities. No cash compaitn will be paid to any officer or director ungifter the consummation of the first Busin
Combination, except that Mr. Hoffman has been aificcantinue to be paid for legal services actuatipdered to the Company. Since the
role of present management after a Business Comninina uncertain, the Company has no ability ttedmine what remuneration, if any, v
be paid to such persons after a Business Combimatio

The net proceeds from the sale of the Class B Wria the Offering not immediately required foe thurposes set forth above have been
invested in general debt obligations of the Uniates Government or other high-quality, short-teri@rest-bearing investments.

In the event that the Company does not effect anggs Combination by July 2, 1998, the Company suibbmit for stockholder consideration
a proposal to liquidate the Company and distribotine then holders of Common Stock acquired asgbdhe Units sold in the Offering or in
the open market thereafter, the amount held ireoeow account maintained by the Proceeds EscramtAghereafter, all remaining assets
available for distribution will be distributed tdl holders of the Company's Common Stock after paynof
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liabilities and after appropriate provision hasmesade for the payment of liquidation distributian®n each class of stock, if any, having
preference over the Common Stock. To the extenttiBusiness Combination is not effected in thestatiowed, the Company does not
expect to have any remaining funds outside of tleed®ds Escrow Account and will be required toitlgte. Since all stockholders of the
Company immediately prior to the Closing Date & @ffering have agreed to waive their respectigbts to participate in a liquidation
distribution occurring prior to the first BusineSembination, all of the assets of the Company idicig any income and interest earned o1
escrowed proceeds of the Offering, which may btidiged upon such liquidation would be distributedhe owners of the Common Stock
issued as part of the Units in the Offering ortia bpen market thereafter. There can be no guarémiethe Company's liabilities at
liquidation will not exceed the Company's unrestiiccash on hand. In such circumstances, therbeao assurance that creditors of the
Company will not be able to obtain payment outsifrewed funds.

ITEM 7. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
The financial statements and supplementary dagdlis Item 14(a)(1) and (2) are included in tleipart beginning on page F-1.

ITEM 8. DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTIN G AND FINANCIAL
DISCLOSURE

None.

PART IlI
ITEM 9. DIRECTORS AND EXECUTIVE OFFICERS OF THE REG ISTRANT
Directors and Officers

The current directors and officers of the Compamyas follows:

Name Age Position
Richard L. Kramer 48 Chai rman of the Board
William L. Remley 47 Pres ident, Treasurer,
Director
Richard C. Hoffman 50 Secr etary, Director
Robert D. Frankel 49 Dire ctor
J. Thomas Chess 58 Dire ctor

Management

Richard L. Kramer is an experienced investor andrfcial advisor who has been closely involved withacquisition, financing, and
reorganization of many public and private compartitshas been Chairman of the Board, cofounderpandipal owner of Republic
Properties Corporation, one of the nation's largestmercial developers, since 1990. Mr. Kramerdiss been Chairman of the Board of
each of Texfi Industries, Inc., a New York StockcRange listed
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textile and apparel manufacturer since 1994; ofdatebn Corporation, a publicly traded (OTCBB) maauttirer of packaging machinery and
safety controls since 1994; of CPT Holdings, lagpublicly traded (OTCBB) steel fabrication compaimce 1992; of Sunderland Industrial
Holdings Corporation, a private holding companyhwiirious industrial manufacturing businesses eegjay custom plastic injection
molding since 1989; of Precise Technology, In@rigate plastic custom injection molder since 19890Stellex Industries, Inc., a
manufacturer of highly engineered subsystems ampoaents for the aerospace, defense and spacdriaduand of Mentmore Holdings
Corporation, a private management and financialises company since 1991. Mr. Kramer was also smpaand principal of Western
Development Corporation, a national shopping cetegeloper, from 1980 through 1992.

William L. Remley has been actively engaged inghalysis, acquisition and management of a varielydustrial manufacturing companies
for the past five years. Since 1992, he has seasd@resident and Director of CPT Holdings, Inqubhlicly-traded steel fabrication company.
Since 1989, Mr. Remley has served as a directoPaesident of Sunderland Industrial Holdings Coagion, a private holding company with
various industrial manufacturing businesses engageudstom plastic injection molding. Mr. Remleystalso been Vice Chairman and Chief
Executive Officer of Weldotron Corporation, a pehbfitraded (OTCBB) manufacturer of packaging maehjrand safety controls since 19
Vice Chairman and Chief Executive Officer of Telkfdustries, Inc., a New York Stock Exchange ligeedile and apparel manufacturer sil
1994, a Director and Vice Chairman of Precise Tetdgy, Inc., a plastic custom injection molder €ri®90; President of Stellex Industries;
Inc., a manufacturer of highly engineered subsystend components for the aerospace, defense aoel isplaistries; and a Director and
President of Mentmore Holdings Corporation sinc@11Mr. Remley is also a principal in several ptévenvestment funds.

Richard C. Hoffman was Vice President and GeneoainSel of Mentmore Holdings Corporation from Jagued95 to March 1997, at which
time his title and duties changed to Vice Preside&yecial Projects. He has also been PresiddntertJrban Management, Inc., a real estate
brokerage and management company in Dallas, Téxes September 1991. Mr. Hoffman was formerly anmarin the Dallas law firm of
Freytag, LaForce, Rubinstein & Teofan and its sssoeentities from 1985 to 1992, and served aso&&usal Estate Counsel for the
Continental Illinois National Bank in Chicago frat®78 to 1985. Mr. Hoffman has also been a Direstaeldotron Corporation, a publicly
traded (OTCBB) manufacturer of packaging machirag safety controls since 1994. Mr. Hoffman is aB¥ta Kappa graduate of the
University of Wisconsin (Madison), and received laiw degree from Harvard Law School in 1972.

Robert D. Frankel is a senior research and devedopexecutive with more than 15 years of experieBeceFrankel has been the Chairma
the Board and Executive Vice President for ReseanchDevelopment for SIOS, Inc. since 1994. He tlvas/ice President for Development
and a Project Manager at Hampshire Instruments ®83 to 1993. Dr. Frankel was also a scientiti@tUniversity of Rochester Laboratory
for Laser Energetics from 1979 to 1983. Dr. Frari&el graduate of the State University of New YarlBuffalo with a degree in Electrical
Engineering, and received his Ph.D. in Physiolagyfthe State University of New York at Buffalo Meal School.

J. Thomas Chess has practiced dentistry since B64has been actively involved with dental im@dot 26 years. He has acted as a
consultant to several companies specializing iarlaand dental implants. Dr. Chess was a direétitreoSouthwest Products Company from
1991 until the company was sold in 1996, and waméoly a director of The Dentist Company, the 'fioofit" company of the California
Dental Association, serving for one year of hisys¥ar tenure as Chairman of the Board. Dr. Cheagisduate of Bowdoin College and
received his D.D.S. from the Southern Californid@&u of Dentistry.
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All directors hold office until the next annual ntieg of stockholders and the election and qualiftcaof their successors. Directors receive
no compensation for serving on the Board of Directither than the reimbursement of reasonable egsancurred in attending meetings.
Officers are elected annually by the Board of Dimes and serve at the discretion of the Board. Cbmpany has not entered into any
employment agreements or other understandingsitsitlirectors or executive officers concerning cemgation. No cash compensation is or
will be paid to any officer or director in theirmacities as such until after the consummation effilst Business Combination, except to Mr.
Hoffman for legal services actually rendered to@uwenpany. Since the role of present managementthffeconsummation of a Business
Combination is uncertain, the Company has no ghiditdetermine what remuneration, if any, will ksgto such persons after the
consummation of a Business Combination.

No family relationships exist among any of the ndrd&ectors or the Company's officers. No arrang#re understanding exists betwe
any such director or officer and any other persarsgant to which any director or officer was eldcas a director or officer of the Company,
except that Robert D. Frankel and J. Thomas Chesdesignees of H.J. Meyers, an underwriter ofaffering.

There are no agreements or understandings for ffingroor director of the Company to resign at thquest of another person and none o
officers or directors of the Company are actingoehalf of, or will act at the direction of, any etlperson.

The holder of the Company's outstanding SeriesefidPred Stock is CDIJ, an indirect affiliate of @nt, a private company which owns and
licensed to the Company, for the purpose of mangatie Offering, the servicemarks SMA2RTSM and &pized Merger and Acquisition
Allocated Risk TransactionSM.

Other than as set forth in this Form 10-KSB, naeotielationships exist between and among managestarkholders and non-management
stockholders. Moreover, there are no arrangemagteements or understandings between non-managstoekiholders and management
under which nommanagement stockholders may directly or indireg#iticipate in or influence the management of tbenfany's affairs. Th
Company has no knowledge of whether or not non-grameant stockholders will exercise their voting tighcontinue to elect the current
directors to the Company's board.

ITEM 10. EXECUTIVE COMPENSATION

No cash compensation will be paid or accrued fgraficer or director in their capacities as suchillafter the consummation of the fii
Business Combination.
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ITEM 11. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

The following table sets forth information as of idla 30, 1998 based on information obtained frompilisons named below, with respect to
the beneficial ownership of shares of the Compabgismon Stock by (i) each person known to be theeswof more than 5% of the
outstanding shares of Common Stock,

(i) each director, and (iii) all executive offieeand directors as a group.

Amount and Nature of Beneficial Percentage of Guiging

Name or Group(1) Ownership (2) Shares of Common Stock
Cranbrooke Corporation (4)......... 50,000 ( 3) 5.6%
Richard L. Kramer.................. 0 0.0%
William L. Remley (4).............. 50,000 ( 3) 5.6%
Richard C. Hoffman................. 0 0.0%
Robert D. Frankel.................. 10,688 1.2%
J. Thomas Chess............c....... 10,582 1.2%
Shufro, Rose & Ehrman (5).......... 284,250 31.9%
Barry Rubenstein (5)............... 52,600 5.9%
All executive officers and directors as a groupdfpersons)................ 71,250 (3) 8.0%

(1)Each individual listed, except Shufro, Rose &man, has an address in care of the Company. Tdresalfor Cranbrooke Corporation is
1430 Broadway, 13th Floor, New York, New York 100A8tention: President. The address for Shufro,eRoEhrman is 745 Fifth Avenue,
New York, New York 1015-2600. The address for Barry Rubenstein is 68 Wine&oad, Brookville, New York 11545,

(2)Unless otherwise noted, the Company believasetheh person named in the table has sole votidgnaestment power with respect to all
shares of Common Stock beneficially owned by hirit;@xcept that Shufro, Rose & Ehrman claims swléng power over only 100 shares
and Barry Rubenstein claims sole voting and investrpower over only 40,700 and shared voting amdstment power over 11,900 shares.

(3)Excludes options to purchase 100,000 Units atSkleach, identical to the Units issued in theefify, held by Cranbrooke Corporation.
See Item 13. Certain Relationships and Relatedsbcions.

(4)William L. Remley, a Director and President loé tCompany is the President and a Director of Gk, the owner of 40,000 shares of
Common Stock of the Company, as to which stockibglaims beneficial ownership.

(5)Based upon information contained in such haddgchedule 13(D) or 13(G) filed with the Securi@sl Exchange Commission.

The owners of the Founders' Shares have their Can8taxck placed in escrow until the earlier of i tonsummation of the first Business
Combination, or (ii) 18 months from the date of iffering, subject to extension to 24 months frém date of the Offering if the Extension
Criteria have been satisfied. During such periadhsstockholders are not able to sell or othenivesesfer their respective shares of Common
Stock (with certain exceptions), but will retaim ather rights as stockholders of the Company uditlg, without limitation, the right to vote
such shares of Common Stock (subject to their ageeéto vote their shares in accordance with thie eba majority of the shares voted by
non-affiliated public stockholders with respectiie consummation of a Business Combination ordigtion proposal) but excluding the right
to request the redemption of escrowed shares mirtma Redemption Offer.
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ITEM 12.....CERTAIN RELATIONSHIPS AND RELATED TRANS ACTIONS

In October 1995, the Company issued 40,000 sh&i@srmmon Stock to Cranbrooke Corporation, a Delavearporation which is affiliated
with Richard L. Kramer and William L. Remley, ditecs and officers of the Company, 5,000 sharesavfiion Stock to Robert D. Franke
director of the Company and 5,000 shares of Com&took to J. Thomas Chess, a director of the Comgdany purchase price of $.10 per
share. In January 1996, the Company issued th®QBxcement Shares to three accredited investmisiding Messrs. Frankel and Chess)
at a purchase price of $0.50 per share (beforediieduoffering expenses). These three investorslakEned $100,000 to the Company, which
amount was repaid out of the proceeds of the @ifgeln June 1996, a founding shareholder sold T0sb@res of Common Stock to
Cranbrooke Corporation at their original cost ofif0per share.

The Company has entered into an oral agreementvétitmore Holdings Corporation, a Delaware corgorawvhich is affiliated with
Richard L. Kramer and William L. Remley, to leagéoe space and to be provided with secretarial @ffide services, which commenced
upon the closing of the Offering. The Company wdly $2,500 per month to Mentmore for rent and sachices. Management believes that
these terms compare favorably to any arrangemeichwhight be made with an unaffiliated party. Skert 2. Description of Properties."

In October 1995, Bright's predecessor granted tirafany a non-exclusive license to use, for the gpotpose of the Offering, Bright's
SMA2RTSM and Specialized Merger and Acquisitiono&tited Risk TransactionSM servicemarks. In conataer of Bright granting the
non-exclusive license to the Company, the Compamy @ total of $100,000 to Bright. The value paydite Company was negotiated at
arm's length, although no objective criteria wesedito measure the value of the license. One impoconsideration, however, is that Bright
previously licensed the SMA2RTSM name and structoiaitial Acquisition Corp., which successfullprmpleted an initial public offering in
May, 1995.

CDIJ, an indirect affiliate of Bright, is the holdef the Company's outstanding 110 shares of S&rieeeferred Stock, which it purchased for
$11,000, and 1,000 shares of Common Stock, whigtirithased for $.10 per share. CDIJ paid casthioCommon Stock and issued a
promissory note at an interest rate of 8% for teeeS A Preferred Stock, which was satisfied siemdbusly with the closing of the Offering.

The purchase prices for all Common Stock and PexleBtock sold by the Company prior to the datéefclosing of the Offering were
established by negotiations between the Board ifdiors and the various investors.

The Company granted an option to purchase 100,008 tb Cranbrooke Corporation, a Delaware corponathich is affiliated with Mr.
Kramer and Mr. Remley. The Units are identicaltose which were sold pursuant to the Offering atheonsists of one share of Common
Stock and one Class A Warrant to purchase one sfi@emmon Stock at a price of $9.00 per share.dfh®n is exercisable for a period of
three years from the date of a Business Combinati@m exercise price of $12.50 per Unit. The opigofully vested; however, the options
will be canceled if Messrs. Kramer and Remley céaserve as directors or executive officers of@eenpany prior to the first Business
Combination. The shares issuable upon exercideeabptions and underlying warrants may not be splitherwise transferred until 120 days
after the first Business Combination.
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Richard C. Hoffman, Secretary and a director ofGleenpany, acts as general counsel to the CompdreyCbompany utilizes Richard C.
Hoffman, P.C., a law firm of which Mr. Hoffman isle shareholder, for legal services in connectidh @ompany activities. Fees paid by
Company for these services totaled approximatelyGf) and $68,000 through December 31, 1997 an@ te3®ectively, of which $0 and
$48,000 was attributable to the Offering.

The Company will require that any future transadibetween the Company and its officers, direcfoiacipal stockholders and the affiliates
of the foregoing persons be on terms no less fi®ita the Company than could reasonably be oliddmarm'’s length transactions with
independent third parties and that any such traiosecalso be approved by a majority of the Comfsadiyectors disinterested in the
transaction. Management of the Company has nasadrtained the amount of remuneration that wilpdgable to the Company's officers
and directors following completion of a Businessrbnation.

Mr. Kramer, Mr. Remley and the other directorshed Company and Bright may be deemed to be "prosiotéthe Company.
ITEM 13.....EXHIBITS AND REPORT ON FORM 8-K

(a) The following are filed as a part of this report.

(1)...Financial Statements

Page

Report of Independent Certified Public Accountants . F-2
Statements of Operations for the Years Ended

December 31, 1997 and 1996 and period October 19, 1995

(Date of inception) to December 31, 1997...... F-3
Balance Sheet - December 31, 1997 and 1996......... F-4
Statements of Stockholders' Equity and Common Stock Subject to Possible

Redemption, October 19, 1995 (Date of inceptio n)

to December 31, 1997....cccocveiivieeeneee s F-5
Statements of Cash Flows for the Years Ended Decem ber 31, 1997

and 1996 and the period October 19, 1995 (Date of inception)

to December 31, 1997....cccocveiiviieeeneee e F-6
Notes to Financial Statements.........ccccceeeeee e F-7

(2)...Exhibits

(a) Exhibit 10.6.A Amendment to the Engagement Letter of
Ladenburg, Thalman & Co. dated S eptember 6, 1996

(b) Exhibit 27: Financial Data Schedule
(c) Reports on Form 8-K

None.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized on the 1st day of April, 1998.

ORION ACQUISITION CORP. II

By: /s/ WlliamL. Renley
WlliamL. Renl ey

Presi dent (Principal Executive and
Accounting Oficer)

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of
the Registrant and in the capacities and on thesdatlicated.

/sl Richard L. Kraner April 1, 1998
Richard L. Kraner, Chairman of the Board Dat e
/sl Richard C. Hoffman April 1, 1998
Ri chard C. Hoffrman, Director Dat e
/sl WlliamL. Renl ey April 1, 1998
WlliamL. Renl ey, Director Dat e
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ORION ACQUISITION CORP. Il
(a corporation in the development stage)

FINANCIAL STATEMENTS

YEARS ENDED DECEMBER 31, 1997 AND 1996, AND FOR THE
PERIOD OCTOBER 19, 1995 (DATE OF INCEPTION) TO DECEMBER 31, 1997
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Report of Independent Certified Public Accountants

Board of Directors and Stockholders of
Orion Acquisition Corp. Il
New York, New York

We have audited the accompanying balance she@sdaf Acquisition Corp. Il (a corporation in thevddopment stage), as of December 31,
1997 and 1996, and the related statements of dpesastockholders' equity and common stock sultgepbssible redemption, and cash flc
for the years ended December 31, 1997 and 1996 patie period October 19, 1995 ( Date of Incaptim December 31, 1997. These
financial statements are the responsibility of@menpany's management. Our responsibility is toesgan opinion on these financial
statements based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardgedbfat we plan and perform the au
to obtain reasonable assurance about whethenthedial statements are free of material misstatemd@naudit includes examining, on a test
basis, evidence supporting the amounts and digelesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by manageiemiell as evaluating the overall financial statetpeesentation. We believe that our
audit provides a reasonable basis for our opinion.

As discussed in Note 1, in the event the Compamg thot consummate a Business Combination withim@dths from the consummation of
its Public Offering of common stock (see Note B Company will submit for stockholder considenatioproposal for liquidation. This 24-
month period ends July 2, 1998.

In our opinion, the financial statements presemlyfain all material respects, the financial pasit of Orion Acquisition Corp. Il as of
December 31, 1997 and 1996, and the results opisations and its cash flows for the years endezkBiber 31, 1997 and 1996, and for the
period October 19, 1995 (Date of Inception) to Deber 31, 1997 in conformity with generally accepaedounting principles.

/ s/ BDO Sei dman, LLP
BDO Sei dman, LLP

New Yor k, New Yor k

March 12, 1998
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ORION ACQUISITION CORP. Il
(a corporation in the development stage)

STATEMENTS OF OPERATIONS

Year en
December

1997

Interest income $475,112 %
General and administrative expenses (294,447)
Stock based compensation expense  (100,000)

Interest expense -

Net income before income taxes 80,665
Provision for taxes (76,399)
Net income $ 4266 $

Earnings per share:

October 19,
1995
ded (inception)
31, to

December 31,

1996 1997

222,444  $ 697,556
(82,172) (376,619)
- (100,000)

(57,694)  (57,694)

82,578 163,243

(39,927) (116,326)

42,651 $ 46,917

Basic $ 0.00 $ 0.09
Diluted $ 000 $ 0.09
Weighted average common shares outstanding:
Basic 890,000 44 6,313
Diluted 890,000 44 6,313

See accompanying notes to financial statements.
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ORION ACQUISITION CORP. Il
(a corporation in the development stage)

BALANCE SHEETS

December 31, December 31,

1997 1996
ASSETS
Cash $ 312,010 $628,865
Restricted cash 453,209 9,362
US Treasury bills - restricted 7,999,895 7,998,644
Accrued investment interest receivable 208,100 202,582
Deferred acquisition costs 8,072 -
$8,981,286  $8,839,453
LIABILITIES AND STOCKHOLDERS' EQUITY
Accrued expenses $ 92,964 $ 55,397
Common stock, subject to possible conversion of
160,000 shares at redemption value 1,732,240 1,642,118
Commitment
Stockholders' equity:
Convertible preferred stock, $.01 par value
1,000,000 shares authorized
110 shares issued and outstanding 1 1
Common stock, $.01 par value 10,000,000
shares authorized; 890,000 shares issued and
outstanding (which includes shares subject to
possible redemption) 8,900 8,900
Additional paid-in capital 7,232,504 7,132,504
(Deficit) earnings accumulated during
development stage (85,323) 533
Total stockholders' equity 7,156,082 7,141,938
$8,981,286  $8,839,453

See accompanying notes to financial statements.
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ORION ACQUISITION CORP. Il
(a corporation in the development stage)

STATEMENTS OF
STOCKHOLDERS' EQUITY AND COMMON STOCK
SUBJECT TO POSSIBLE REDEMPTION
FOR THE YEARS ENDED DECEMBER 31, 1997 AND 1996 AND
FOR THE PERIOD FROM OCTOBER 19, 1995 (INCEPTION) THROUGH DECEMBER 31, 1997

Earnings
Common Stock Accumulated
Subject to Additional During the
Preferred Stock Common Stock Possible Redemption Paid-in Development
Shares  Amount Shares Amount Shares Amount Capital Stage
BALANCE AT OCTOBER 19, 1995 -$ - -$ - - - $ - $ -
Issuance of Founders
Shares............... - - 16,500 165 - - 1,485 -
BALANCE AT DECEMBER 31, 1995 - - 16,500 165 - - 1,485 -
Issuance of Founders Shares - - 58,500 585 - - 5,265 -
Sale of private placement
shares - - 15,000 150 - - 7,350 -
Sale of convertible
preferred stock 110 1 - - - - 10,999 -
Sale of 800,000 shares,
net of underwriting
discounts and offering
costs - - 640,000 8,000 160,000 1,600,000 7,107,405 -
Net income........... - - - - - - - 42,651
Accretion to redemption
value of common stock - - - - - 42,118 - (42,118)
BALANCE AT DECEMBER 31, 1996 110 1 730,000 8,900 160,000 1,642,118 7,132,504 533
Issuance of options - - - - - - 100,000 -
Net income........... - - - - - - - 4,266
Accretion to redemption
value of common stock - - - - - 90,122 - (90,122)
BALANCE AT DECEMBER 31, 1997 1108 1 730,000 $8,900 160,000 $1,732,240 $7,232,504 $(85,323)

See accompanying notes to
financial statements
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ORION ACQUISITION CORP. Il
(a corporation in the development stage)

STATEMENTS OF CASH FLOWS

October 19, 1995

(inception)
Year Ended through
December 31, December 31,
1997 1996 1997

CASH FLOWS FROM OPERATING ACTIVITIES:
Net iNCOME ......ooovveiiiiiiiiieiee e $ 4266 $ 42,651 $ 46,917
Adjustments to reconcile net loss to net cash

provided by operating activities:

Note discount amortization ..............ccceee... - 37,500 37,500
Stock based compensation expense .................. 100,000 - 100,000
Changes in working capital:
Increase in accrued investment receivables ..... (5,518) (202,582)  (208,100)
Increase in accrued expenses ................... 37,567 55,397 92,964
Cash provided by (used) in operating activities ... 136,315 (67,034) 69,281

CASH FLOWS FROM INVESTING ACTIVITIES:
Purchase of U.S. Treasury bills and

other increases in restricted cash ............. (445,098) (8,008,006) (8,453,104)
Increase in deferred acquisition costs ............ (8,072) - (8,072)
Cash used in investing activities ................. (453,170) (8,008,006) (8,461,176)

CASH FLOWS FROM FINANCING ACTIVITIES:
Issue of units and redeemable Class B
purchase warrants, net of public offering

EXPENSES ..ooviiiiiieeeeeeeieeeeeeees - 8,677,905 8,677,905
Issuance of unsecured promissory notes ............ - 100,000 100,000
Repayment of unsecured promissory notes ........... - (100,000) (100,000)
Issuance of founders' shares ...................... - 5,850 7,500
Issuance of private placement shares .............. - 7,500 7,500
Issuance of convertible preferred stock - 11,000 11,000
Cash provided by financing activities ............. - 8,702,255 8,703,905
NET (DECREASE) INCREASE IN CASH ........ccce..... (316,855) 627,215 312,010
Cash, beginning of year ............cccceeeene 628,865 1,650 -

Cash, end of year ..........ccccoeeeveeecvinennen. $ 312,010 $ 628,865 $ 312,010

See accompanying notes to financial statements
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ORION ACQUISITION CORP. Il
(a corporation in the development stage)

NOTES TO FINANCIAL STATEMENTS
NOTE 1 - ORGANIZATION AND BUSINESS OPERATIONS

Orion Acquisition Corp. Il (the "Company") was irporated in Delaware on October 19, 1995 for thgase of raising capital to fund the
acquisition of an unspecified operating businedkactivity to date relates to the Company's forimaiand fund raising. To date, the Comp
has not effected a Business Combination.

The registration statement for the Company's Intigblic Offering (the "Offering") became effectioa July 2, 1996. The Company
consummated the Offering on July 9, 1996 and whighunderwriters exercising of their overallotmepti@n to purchase 38,100 Class B
Warrants on August 5, 1996 raised net proceedpmbaimately $8,700,000 (See Note 2). The Compangsagement has broad discretion
with respect to the specific application of the piticeeds of the Offering, although substantidllpfthe net proceeds of the Offering are
intended to be generally applied toward consumrgaibusiness combination with an operating busifi@siness Combination™).
Furthermore, there is no assurance that the Compdinye able to successfully effect a Business Gmration. An aggregate of $8,000,00(
the net proceeds are held in an escrow accountwane&invested until released in short-term Un8&ates Government Securities comprised
primarily of Treasury bills ("Proceeds Escrow Acotl), subject to release at the earlier of (i) aonmation of its first Business Combinati
or (i) liquidation of the Company (see below). Tieenaining proceeds were used to pay for costingléo the Offering and have been and
will continue to be used for expenses relatingusifess, legal and accounting due diligence orppiive acquisitions and continuing
general and administrative expenses in additiarther expenses.

The Company prior to the consummation of any Bussn@ombination, will submit such transaction to@wmmpany's stockholders for their
approval, even if the nature of the acquisitioaush as would not ordinarily require stockholdgorapal under applicable state law. All of 1
Company's original stockholders, including all dites and the Company's executive officers, haveeabto vote their respective shares of
common stock in accordance with the vote of theonitgjof the shares voted by all other stockholddgrthe Company ("non-affiliated
stockholders") with respect to any such Businessalfimation. A Business Combination will not be comsnated unless approved by a vot
two-thirds of the shares of common stock owned dny-affiliated public stockholders.

At the time the Company seeks stockholder approfvahy potential Business Combination, the Compuaitiyoffer each of the non-affiliated
public stockholders of the Company the right, f@pacified period of time not less than 20 calemi#ass, to redeem his shares of common
stock ("Redemption Offer"). The per share redenmpgince ("Liquidation Value") will be determined loyviding the greater of (i) the
Company's net worth or (ii) the amount of assethi@fCompany in the escrow account including aérest earned thereon by the number of
shares held by such non-affiliated public stockbddIn connection with the Redemption Offer, ihraffiliated public stockholders
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holding 20% or less of the common stock elect tees their shares, the Company may, but will naebeired to, proceed with the poten
Business Combination and, consequently, will redeeah shares by applying the Liquidation Valueh®iumber of shares to be redeemed.
In any case, if non-affiliated stockholders holdgreater than 20% of the common stock elect toawdineir shares, the Company will not
proceed with such potential Business Combinatiahwitl not redeem such shares. Accordingly, a portf the net proceeds from the
Offering (20% of the amount held in the Proceeds®s Account) has been classified as common stobjest to possible redemption in the
accompanying balance sheet at the estimated reatenvaiue.

All shares of the common stock outstanding immetiygbrior to the date of the Offering have beercethin escrow until the earlier of (i) the
occurrence of the first Business Combination, iprJ(ily 2, 1998, since the Company has becomets fiaa letter of intent to effect a
Business Combination and, therefore, has met thenShon Criteria to extend to a July 2, 1998 ligtidn date. During the escrow period, the
holders of the escrowed stock will not be ablegib@ otherwise transfer their respective shafah@escrowed stock (with certain
exceptions) but will retain all other rights asciioolders of the Company including, without limitet, the right to vote escrowed shares of
Common Stock, subject to their agreement to vate ghares in accordance with a vote of a majafitthe non-affiliated public stockholders
with respect to a consummation of a Business Coatiloim as a liquidation proposal, but excludingrilgat to request the redemption of
escrowed stock pursuant to a Redemption Offer.

If Company does not effect a Business Combinatioduby 2, 1998, the Company will submit for stocldey consideration a proposal to
liquidate the Company, and if approved, distriltotéhe then holders of common stock (issued irQGffering or acquired in the open market
thereafter) all assets remaining available forrithigtion after payment of liabilities and after Iy made appropriate provisions for the
payment of liquidating distributions upon each slagstock, if any, having preference over the camrstock.

NOTE 2 - PUBLIC OFFERING

On July 9, 1996 the Company sold 800,000 units i{4nin the Offering and 320,000 Class B redeemaloimmon stock purchase warrants
("Class B Warrant"). Subsequently, on August 5,6198e underwriters exercised their overallotmggitam to purchase 38,100 Class B
Warrants. Each Unit consists of one share of thmgzmy's common stock and one Class A Redeemablmonrstock purchase warrant
("Class A Warrant"). Each Class A Warrant entitles holder to purchase from the Company one sHarenomon stock at an exercise price
of $9.00 commencing on the date of a Business Quatibn and expiring on the fifth anniversary frootls date, and each Class B Warrant
entitles the holder to purchase one Unit at anaseprice of $0.125 commencing on the date of sirlass Combination and expiring on the
first anniversary from such date. The Class A Watsand Class B Warrants are redeemable, eachlassain whole and not in part, at a
price of $0.05 per warrant upon 30 days' noticengttime provided that the Company has consummafaasiness Combination and the last
sale price of the common stock on all ten tradiagsdending on the day immediately prior to the diayvhich the Company gives notice of
redemption, has been $11.00 or higher.
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NOTE 3 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(a) Net Earnings Per Common Share

In 1997, the Financial Accounting Standards Bo&sised Statement of Financial Accounting Standbialsl28, Earnings Per Share ("FAS
128"). FAS 128 replaced the previously reportechpry and fully diluted earnings per share with basid diluted earnings per share. Unlike
primary earnings per share, basic earnings peeshaludes any dilative effects of options, waisaahd convertible securities. Diluted
earnings per share is very similar to the previposported fully diluted earnings per share. Aliréags share amounts for all periods have
been presented, and where necessary, restatedftwrodo the FAS 128 requirements.

Net earnings per common share for the years DeaeBihd 997 and 1996 are computed by dividing natiegs by the weighted avera
common shares outstanding during the year. Therassexercise of common stock equivalents was riatad due to their exercise being
predicated on the consummation of a Business Catibm

(b) Income Taxes

The Company follows the Financial Accounting StaddaBoard ("FASB") Statement No. 109. This statetmequires that deferred income
taxes based on the consequences of temporaryetiffes between the financial carrying amounts amdisth bases of existing assets and
liabilities be recorded based on the asset anditiamethod of accounting which is adjusted pergadly when statutory income tax rates
change. Deferred taxes are not material.

(c) Use of Estimates

In preparing financial statements in conformityhwienerally accepted accounting principles, managéi required to make estimates and
assumptions that affect the reported amounts eftassd liabilities and the disclosure of contirigessets and liabilities at the date of the
financial statements and revenues and expensegydhg reporting period. Actual results could difi@m those estimates.

(d) Fair Value of Financial Instruments

The carrying values of financial instruments inéhgdcash, restricted cash, U.S. Treasury bondsyaddnvestment interest receivable and
accrued expenses approximate fair value at DeceBiher997.

(e) Stock Options

In October 1995, the FASB issued Statement of Fiadwccounting Standards No. 123 "Accounting ftwck-Based Compensation” ("SF;
123"). SFAS 123 allows companies to choose whethaccount for stock-based compensation on thesédire method or to continue to
account for stock-based compensation under thermuintrinsic value method as prescribed by APBni@mi No. 25, "Accounting for Stock
Issued to Employees.” The Company has adopteddisd alternative under SFAS 123 during 1996 aficcamtinue to follow the
provisions of APB Opinion No. 25.

FASB Statement 123, "Accounting for Stock-Based @ensation”, requires the Company to provide prmmoimformation regarding net
income and earnings per share as if compensatgtrfaothe Company's stock option plans had beg&rmiéned in accordance with the fair
value-based method prescribed in FASB Statement 123

27



NOTE 4 - INVESTMENTS

A substantial portion of the assets of the Commeyinvested in U.S. Treasury Bills having matesitin January of 1998 which were
subsequently extended to April, 1998. Aggregate lsasis and market value of these securities 8&eoémber 31, 1997 totaled approxima
$8,208,000 and $8,201,000, respectively. Theseitiesyin addition to the restricted cash as showrhe balance sheet together totaling
$8,453,104, are held in an escrow account withré .bBhe ultimate use of these funds are restriatedescribed in Note 1.

NOTE 5 - RELATED PARTIES

Richard C. Hoffman, Secretary and a director ofGleenpany, acts as general counsel to the CompdreyCbompany utilizes Richard C.
Hoffman, P.C., a law firm of which Mr. Hoffman isle shareholder, for legal services in connectidh @ompany activities. Fees paid by
Company for these services totaled approximately(8® and $68,000 for the years ended December9®%, and 1996, respectively, of
which $0 and $48,000 were attributable to the Qffer

NOTE 6 - STOCKHOLDERS' EQUITY
(a) Private Placement

In January 1996, the Company completed a privdezing to a limited group of investors which coned in the aggregate, of $100,000 in
unsecured promissory notes bearing interest at&@%mmum. In addition, as part of this private ptaent, the Company also issued to the
private placement investors 15,000 shares of constank for $7,500. The notes were repaid as atrebtihe consummation of the
Company's Offering together with accrued interetling $3,533. The notes were discounted $37,60€rfancial statement reporting
purposes as a result of the fair value attribubetthé common stock issued to the private placestganteholders. The effective rate on the
notes was approximately 45%.

(b) Preferred Stock

The Company is authorized to issue 1,000,000 sidine®ferred stock with such designations, voand other rights and preferences as may
be determined from time to time by the Board ofediors.

The Company has outstanding 110 shares of SenmsfArred stock which is owned by CDIJ Capital Rens, L.P., an indirect affiliate of
Bright Licensing Corp. The purchase price for sslares was $11,000 in the aggregate, which wasspaidtaneously with the
consummation of the Offering. The Series A preféstock are non-voting and are each convertibke 1800 shares of common stock for a
period of one year following the consummation &usiness Combination. In the event that a Busi@esabination does not occur by July 2,
1998, the Series A preferred stock will be redeebmethe Company at its original cost basis.
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(c) Options

On July 9, 1996, the Company granted options talmge 100,000 Units to Cranbrooke Corporation, lail@e corporation which is

affiliated with two officers of the Company. Thetmm is exercisable for a period of three yeareftbe date of a Business Combination at an
exercise price of $12.50 per Unit. The option iyfuested; however, the options will be canceledli. Kramer and Mr. Remley cease to
serve as directors or executive officers of the @Gany prior to the Business Combination. The shigsesble upon exercise of the options
underlying warrants may not be sold or otherwiaagferred for 120 days subsequent to the firstrigassi Combination.

Effective January 10, 1997 an investment bank esdjag assist the company, was granted an optiparzhase 10,000 shares of Common
Stock, par value $.01 per share owned by Cranbrabkepurchase price of $.10 per share. The Compmayded a non-cash charge of
$100,000 that represents the fair value of theoaptat the date of grant as calculated using taekBScholes option pricing model.

(d) Warrants

In connection with the Offering, the Company issuedrants to the underwriters for 80,000 unitsraégercise price of $11.00 per unit and
32,000 Class B warrants at an exercise price dfs§. per unit. These warrants are initially exexois for a period of four years commenc
on July 2, 1997. The underwriter's warrants congati-dilution provisions providing for adjustmesftthe number of warrants and exercise
price under certain circumstances. The underwsitearrants grant to the holders thereof certaintsigf registration of the Units and Class B
warrants issuable upon exercise of the undervgitearrants.

NOTE 7 - COMMITMENT

(a) The Company, pursuant to an oral agreemelizagithe offices of Mentmore Holdings CorporatiarDelaware corporation of which Mr.
Kramer, the Company's Chairman of the Board andR@mley, the Company's President and CEQO, arectigply Chairman of the Board
and President. Mentmore is also affiliated withr®@r@oke Corporation, a stockholder of the Compafsntmore has agreed that, until the
acquisition of a target business by the Companyilliimake such office space and secretarial ses/available to the Company, as may be
required by the Company from time to time, at #ie 0f $2,500 per month, commencing July 10, 188fhagement believes that these te
compare favorably to any arrangement which mighihlee with an unaffiliated party. Such costs reééidén the financial statements totaled
$30,000 and $14,274 for the year ended December®T, and 1996, respectively.

(b) On September 6, 1996, the Company enteredhimtmgreement with Ladenburg, Thalmann &Co., Inadénburg) to assist the Company
as its exclusive financial advisor in connectiothwis acquisition targeting activities. The Comypavill pay the monthly sum of $3,500 to
Ladenburg as a retainer for these services thrdughfe of this agreement which was amended tdicoa on a month-to-month basis as of
April 30, 1997. In addition, the Company paid Lablerg approximately $59,000 during 1997 for preparadf a fairness opinion in
connection with a proposed acquisition transaatibich was not consummated.
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NOTE 8 - INCOME TAXES

Federal and state income tax provisions are asst|

Year ended De cember 31,
1997 1996
Current:
Federal $33,916 $30,081
State and local 42,483 9,846
$76,399 $39,927

The company has a net deferred tax asset of appatedy $35,000 relating to stock based compensafiba net deferred tax asset has been
fully reserved. If a Business Combination shoulduscthe deferred tax asset would potentially lilezad in a tax year.

NOTE 9 - SUBSEQUENT EVENT

In December 1997, the Company signed a lettertehtrto engage in a Business Combination with DMMrhaceuticals, Inc. ("DVM")
which will result in the current shareholders ofdrll owning, in the aggregate, twenty per ceftd@ of outstanding common stock of the
combined companies. IVAX Corporation currently lolid0% of the stock of DVM. DVM manufactures anstidlbutes a broad range of
dermatological products for veterinary uses. Negiatins are continuing with IVAX as of the filing téaof this report, and there can be no
assurance that any definitive acquisition agreeméhbe executed and proposed for Shareholdera@gbr or that if such agreement is
presented to the Company's shareholders for thpioaal, that such transaction will be approvedi®yCompany's shareholders, or that if
such transaction is approved by the Company's bbklers, that the transaction will in fact be coetedl. If the proposed transaction with
IVAX to acquire an interest in DVM is not completade Company will present a proposal to its shaldsrs to liquidate the Company due
(i) the lack of a presently-identified suitableeaitative Target Business; (ii) the probable inabt identify such an alternative Target
Business and conclude a Business Combination egpect thereto by the July 2, 1998 deadline; andhe lack of a sufficient level of
unrestricted cash to pursue alternative transast



Exhibit 10.6.A
Ladenburg, Thalmann & Co. Inc.

590 Madison Avenue
New York, New York 10022
212.940.2167

April 30, 1997

Orion Acquisition Corp. Il
1430 Broadway

13th Floor

New York, NY 1001-3308

Attention: Mr. William Remley
Re: Amendment to Letter Agreement Dated SeptembEd %6
Gentlemen:

This is to confirm our agreement to amend the Sepée 6, 1996 letter agreement (the "Agreementi)éen Orion Acquisition Corporation
Il (the "Company") and Ladenburg Thalmann & Compéiyadenburg"). The Agreement shall be amendeak®As:

(1) No fees shall be due Ladenburg under Paradtdbfor the acquisition of Kleinert Industries Ingthe "Kleinert Transaction™).

(2) Either Ladenburg or the Company may terminla¢geAgreement as of the end of the month upon reotkesy 30 day's prior written notice.
The provisions of Section Il B (other than for tileinert Transaction), Section Il D and Sectiondhiall survive the termination and/or
expiration of the Agreement.

(3) A separate agreement for the preparation cfimm€ss Opinion (the "April 30, 1997 Letter Agreemtigshall be Executed by Ladenburg
and the Company contemporaneously with the exatuafidhis agreement.

(4) The consideration to provide the Opinion far Kleinert Transaction (as defined in Paragraphahdi2 C in the September 6, 1996 Letter
Agreement) shall be $25,000. This shall be in &atlito the consideration for the Fairness Opinasdefined in the April 30, 1997 Letter
Agreement). In the event that Kleinert Transact®not consummated, then the total consideratisrdédined in Paragraph 2 C in the
September 6, 1996 Letter Agreement and the Aprill897 Letter Agreement) shall be $50,000.

(5) All other terms and conditions of the Origiajreement shall remain unchanged.
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Mr. William Remley
Orion Acquisition Corp. Il
April 30, 1997

Page 2
Please confirm your acceptance of this amendmenigmng below.

Very truly yours,
LADENBURG, THALMANN & CO. INC.

By: /s/Seth E. Lenler

Seth E. Lenler
Managi ng Director

ACCEPTED AND AGREED TO:
ORION ACQUISITION CORPORATION

By: /s/IWIIliam Rem ey
WIlliam Renl ey

Date: May 2, 1997



APPENDIX A
INDEMNIFICATION AGREEMENT

Appendix A to Letter Engagement Agreement (the ‘g&gnent"), dated September 6, 1996 by and betwden @cquisition Corp. Il (the
"Company") and Ladenburg, Thalmann & Co. Inc. ("&adurg").

The Company agrees to indemnify and hold Ladenbagyits affiliates, control persons, directorsjcefifs, employees and agents (each an
"Indemnified Person") harmless from and againsibaies, claims, damages, liabilities, costs oergps, including those resulting from any
threatened or pending investigation, action, prdicegor dispute whether or not Ladenburg or anyhsatber Indemnified Person is a party to
such investigation, action, proceeding or dispatising out of Ladenburg's entering into or perfimgrservices under this Agreement, or
arising out of any matter referred to in this Agnamt. This indemnity shall also include Ladenbuagid/or any such other Indemnified
Person's reasonable attorneys' and accountardsafigleout-of-pocket expenses incurred in, anddseaf Ladenburg's personnel whose time
is spent in connection with, such investigatiomsions, proceedings or disputes which fees, expgeasd costs shall be periodically
reimbursed to Ladenburg and/or to any such otherimified Person by the Company as they are indupr@vided, however, that the
indemnity herein set forth shall not apply wheart of competent jurisdiction has made a finaédaination that Ladenburg acted in a
grossly negligent manner or engaged in willful misduct in the performance of its services hereundigch gave rise to the loss, claim,
damage, liability, cost or expense sought to bevex@d hereunder (but pending any such final detextion the indemnification and
reimbursement provisions hereinabove set forth sipglly and the Company shall perform its obligasidtnereunder to reimburse Ladenburg
and/or each such other Indemnified Person peritidifta its, his or their fees, expenses and castthey are incurred). The Company also
agrees that neither Ladenburg nor any other IndédriPerson shall have any liability (whether direcindirect, in contract or tort or
otherwise) to the Company for or in connection veitty act or omission to act by Ladenburg as ate$its engagement under this
Agreement except for any such liability for lossglajms, damages, liabilities or expenses incubyethe Company that is found in a final
determination by a court of competent jurisdictiorhave resulted from Ladenburg's gross negligenesllful misconduct.

If for any reason, the foregoing indemnificatioruisavailable to Ladenburg or any such other IndéethPerson or insufficient to hold it
harmless, then the Company shall contribute tatheunt paid or payable by Ladenburg or any sucérdttdemnified Person as a result of
such loss, claim, damage or liability in such pmbjpa as is appropriate to reflect not only theatiele benefits received by the Company and
its shareholders on the one hand and Ladenbungyosuech other Indemnified Person on the other hbmtdalso the relative fault of the
Company and Ladenburg or any such other Indemnifimdon, as well as any relevant equitable coretidess; provided that in no event will
the aggregate contribution by Ladenburg and ank stiwer Indemnified Person hereunder exceed thelanod fees actually received by
Ladenburg pursuant to this Agreement. The reimlmesg, indemnity and contribution obligations of tbempany hereinabove set forth shall
be in addition to any liability which the Companaynotherwise have and these obligations and ther pttovisions hereinabove set forth s
be binding upon and inure to the benefit of anycsasors, assign, heirs and personal representafities Company, Ladenburg and any o
Indemnified Person.
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The terms and conditions hereinabove set forthismAppendix A shall survive the termination angbieation of this Agreement and shall
continue indefinitely thereafter.

LADENBURG, THALMANN & CO. INC.

BY: /s/ Ronald J. Kraner

Ronal d J. Kraner
Chi ef Executive Oficer

ORION ACQUISITION CORP. I

BY: /sl WIIliam Rem ey

Wlliam$S. Renley, President



ARTICLE 5

MULTIPLIER: 1

PERIOD TYPE 12 MO¢S
FISCAL YEAR END DEC 31 199
PERIOD END DEC 31 199
CASH 765,21
SECURITIES 7,999,89!
RECEIVABLES 208,10(
ALLOWANCES 0
INVENTORY 0
CURRENT ASSET¢ 8,981,28i
PP&E 0
DEPRECIATION 0
TOTAL ASSETS 8,981,28I
CURRENT LIABILITIES 92,96«
BONDS 0
COMMON 8,90(
PREFERRED MANDATORY 0
PREFERREL 1
OTHER SE 7,147,18:
TOTAL LIABILITY AND EQUITY 8,981,28I
SALES 0
TOTAL REVENUES 475,11;
CGS 0
TOTAL COSTS 0
OTHER EXPENSE! 394,44
LOSS PROVISION 0
INTEREST EXPENSE 0
INCOME PRETAX 80,66¢
INCOME TAX 76,39¢
INCOME CONTINUING 4,26¢
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 4,26¢
EPS PRIMARY 0.0c
EPS DILUTED 0.0C
End of Filing
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