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TO OUR STOCKHOLDERS

2005 was a challenging year for Orchid Cellmark. Our financial perfor-
mance was disappointing, as revenues were essentially flat compared to the
prior year and our operating loss grew.

The flat revenues were due primarily to a decline in U.S. forensic casework
testing volumes, which was substantially offset by increases in our U.S.
CODIS and U K. forensic testing volumes. The decline in our U.S. forensic
casework volumes was primarily due to lower than anticipated production
capacity in our new Dallas, Texas facility as a result of the transition of work
to this facility from our Germantown, Maryland facility, which was closed in
September 2005, and lower than expected DNA analyst staffing levels.

The service revenue gross margin for 2005 was negatively impacted by
lower pricing, the amount of sample testing required per forensic test result,
the physical relocation in November 2005 of our U.S. forensic casework
operations to our new facility in Dallas, and an increase in testing volumes
for our U.S. CODIS testing services, which have a lower average gross mar-
gin than some of our other lines of business. In addition, the implementation
of new processes and systems in the fourth quarter of 2005, which are
expected to create future operational efficiencies, had a negative impact.

We believe our U.S. forensic operations will be a key source of the
Company's future revenue growth as U.S. legislative developments continue
to drive rising market demand for forensic DNA testing services. The 2004
President's DNA Testing Initiative allows for significantly increased govern-
ment funding for forensic DNA testing. It is supplemented by U.S. federal
legislation passed early in 2006 that enables a significant expansion of
forensic DNA testing of arrestees, and for the first time includes provisions
for DNA testing of illegal immigrants. We believe improving the effec-
tiveness and efficiency of our U.S. forensic testing operations is critical to
positioning the Company to capitalize on the ever expanding use and value
of DNA analysis in the U.S. criminal justice system.

In 2005, we consolidated operations by closing our existing DNA testing
labs in Dallas and Germantown and moving these operations into a new
Dallas facility to improve the workflow system for forensic DNA casework
testing. We also began to implement process reengineering enhancements
to enable us to complete DNA testing on forensic cases more rapidly and
efficiently. As noted above, operational issues related to these actions arose
during the process that caused capacity production issues in the second half
of 2005, and we have launched a number of initiatives in response. We are
dedicating resources to help ensure we realize the benefit of the process
improvements described earlier. In addition, we have hired DNA analysts in
our Dallas facility to build our U.S. forensic casework capacity. Finally, we
are continuing to focus our efforts on reducing the amount of time it takes to
process a DNA sample, since we believe rapid sample turnaround time is
important to market competitiveness.

While we have begun to make progress in remedying these operational
challenges, changes of this magnitude take time to complete. Many of the
tangible improvements we are targeting may not be fully realizable in 2006.
However, we believe that the improvements we have initiated, as well as
other strategic initiatives, will serve to strengthen our longer-term ability to
profit from the anticipated growth in identity DNA testing markets.

We are committed to maintaining the highest standards of accuracy in DNA
testing and we will continually assess and upgrade our quality assurance
programs to ensure that we fulfill this crucial objective.

While our U.S. forensic production capacity issues combined with the
fourth quarter 2005 expiration of the Maple Leaf agricultural contract
negatively impacted our 2005 financial results, we achieved successes in
several other aspects of our business.

In family relationship DNA testing, we won an exclusive award to provide
paternity testing services to the U.K. government, reinforcing our position
as one of the largest providers of paternity testing services in Britain.
We were also awarded an extension of our exclusive contract with the
U.K. Foreign and Commonwealth Office to provide immigration DNA
testing services to confirm the family relationships of certain applicants for
residence visas.

In our U.K. scrapie genotyping business, we generated higher volumes
throughout the year and achieved a new milestone of processing more than
100,000 sheep samples in a single month. Also, we are pleased to note that
an agency of the U.K. government recently extended our scrapie testing
contract through December 2006. In addition, we were selected by Merial,
a world leading animal health company, to conduct cattle genotyping ser-
vices to provide breeders with genetic data relating to such characteristics as
meat quality and milk production.

In 2005, we were selected to provide our services to help the victim iden-
tification efforts of the Hurricane Katrina and the Asian tsunami disasters.
We also continued to expand our Biotracks™ program with the award of
an exclusive contract by the Los Angeles Police Department to conduct
forensic DNA analyses of evidence from property crimes.

FOCUS FOR 2006 AND BEYOND

Over the past few years, we have made progress in our transformation from
a technology development organization into a leading DNA laboratory
testing company with multiple service offerings in the U.S. and the U.K.
Our priority for 2006 is to focus on effectively implementing changes that
will provide the level of operational proficiency and margins needed to drive
the Company to profitability by relentless focus on those product lines,
procedures, processes and activities that add long-term value to our
Company. We will also look to reduce costs while further enhancing the
quality of our services.

While we expect the U.S. operational issues will dictate that 2006 will again
be challenging, we believe our core markets remain attractive over the long
term and we are implementing the difficult, yet essential, operational
changes needed to leverage our leading position in DNA testing.

Our objective remains on positioning the Company for sustainable market
leadership to provide long-term value to our stockholders. With the appoint-
ment in April 2006 of Thomas Bologna as our new President and Chief
Executive Officer, | believe we now have the leadership to achieve the stan-
dard of operational excellence demanded of a laboratory service company.
Tom has extensive operational experience with Fortune 500 companies and
a proven track record as a Chief Executive Officer in turning around, and
growing, both public and venture backed life science companies.

[ would like to thank our stockholders who continue to support the Company
through these challenges. | would also like to take this opportunity to thank
our customers, whose confidence enables us to continue to provide high
quality DNA testing services, and our employees, whose commitment, hard
work and dedication to excellence are fundamental to the strategic goal of
leadership in identity DNA testing.

Sincerely,

C= Lrrage Q‘V\rt

George Poste, DV.M., Ph.D.

Chairman

Orchid Cellmark Inc.



Item 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE

Not applicable.

Item 9A. CONTROLS AND PROCEDURES

(a) Disclosure Controls and Procedures. As discussed elsewhere in the Annual Report on Form 10-K, the
Audit Committee of our Board of Directors, in consultation with our independent auditors, concluded that our
consolidated financial statements for the second and third quarters of 2005 should be restated to correct an error
relating to accounting for common stock received from a share escrow account settlement. The restatement
resulted from a material weakness, as described below under “Management’s Report on Internal Control Over
Financial Reporting.” Please see Note 23 to our consolidated financial statements appearing elsewhere in this
Annual Report on Form 10-K for additional information regarding this matter.

In the quarterly reports on Form 10-Q filed by us with the SEC for the second and third quarters of 2005,
our then Chief Executive Officer and our Chief Financial Officer concluded that as of the end of the financial
period covered by each such report, our disclosure controls and procedures (as defined in Rules 13a-15(e) and
15d-15(e) under the Securities Exchange Act of 1934) were effective as of the end of each such financial period.
However, in connection with the restatement of our consolidated financial statements for such periods, our
management, with the participation of the Chairman of the Board of Directors, who is serving as our current
Principal Executive Officer, and our Chief Financial Officer, conducted another evaluation of the effectiveness of
the design and operation of our disclosure controls and procedures. Based upon this evaluation, our current
Principal Executive Officer and Chief Financial Officer concluded that, as a result of the material weaknesses in
our internal control over financial reporting described below in “Management’s Report on Internal Control Over
Financial Reporting,” our disclosure controls and procedures were not effective as of June 30, 2005 and
September 30, 2005. In addition, based upon the foregoing evaluation, our current Principal Executive Officer
and Chief Financial Officer concluded that, as a result of the material weaknesses described below, our
disclosure controls and procedures also were not effective as of December 31, 2005. We have described the
actions we have taken and are taking to remediate the material weaknesses in our internal control over financial
reporting below under Item 9A(c), “Changes in Internal Control Over Financial Reporting.”

(b) Management’s Report on Internal Control over Financial Reporting. Our management is responsible
for establishing and maintaining adequate internal control over financial reporting, as such term is defined in
Exchange Act Rules 13a-15(f) and 15d-15(f). Our internal control system is a process designed by, or under the
supervision of, our Principal Executive and Principal Financial Officers and effected by our Board of Directors,
management and other personnel to provide reasonable assurance regarding the reliability of our financial
reporting and the preparation of financial statements for external reporting purposes in accordance with generally
accepted accounting principles.

Our internal control over financial reporting includes policies and procedures that:

e pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect transactions
and disposition of assets;

e provide reasonable assurance that transactions are recorded as necessary to permit preparation of
financial statements in accordance with generally accepted accounting principles, and that receipts and
expenditures are being made only in accordance with the authorization of our management and
directors; and

e provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use
or disposition of our assets that could have a material effect on our financial statements.
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Because of inherent limitations, internal control over financial reporting may not prevent or detect
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that
controls may become inadequate because of changes in conditions, or that the degree of compliance with the
policies or procedures may deteriorate.

Management assessed the effectiveness of our internal control over financial reporting as of December 31,
2005. In making this assessment, they used the control criteria framework of the Committee of Sponsoring
Organizations, or COSO, of the Treadway Commission published in its report entitled Internal Control-
Integrated Framework. As a result of its assessment, management identified material weaknesses in our internal
control over financial reporting as of December 31, 2005. Based on the material weaknesses identified as
described below, management concluded that our internal control over financial reporting was not effective as of
December 31, 2005.

A material weakness is a control deficiency, or combination of control deficiencies, that results in more than
a remote likelihood that a material misstatement of the annual or interim consolidated financial statements will
not be prevented or detected. As a result of our assessment, we have identified the following material weaknesses
in our internal control over financial reporting as of December 31, 2005:

Inadequate Information and Communication

We did not have adequate policies and procedures designed to ensure that financial reporting information
related to significant, non-routine transactions was properly identified and communicated. Specifically, we had
insufficient processes and controls in place to ensure the identification and timely communication of financially
significant, non-routine transactions between internal departments. This deficiency resulted in a material
misstatement in non-operating income and stockholders’ equity reported in our June 30, 2005 and September 30,
2005 quarterly consolidated financial statements which resulted in a restatement of our quarterly consolidated
financial statements for such periods. In addition, this deficiency resulted in a material misstatement in
non-operating income and stockholders’ equity as of and for the year ended December 31, 2005 that was
corrected prior to the issuance of the 2005 consolidated financial statements.

Inadequate Policies and Procedures To Ensure That Accurate and Reliable Interim and Annual
Consolidated Financial Statements Were Prepared and Reviewed On a Timely Basis

We did not have adequate policies and procedures designed to ensure that accurate and reliable interim and
annual consolidated financial statements were prepared and reviewed on a timely basis. Specifically, the
following deficiencies were identified: (a) staffing levels in our accounting department were insufficient to
complete the monthly close process in a timely manner; (b) our accounting policies and procedures
documentation were either insufficiently prescriptive or insufficiently comprehensive to ensure proper and
consistent application of US generally accepted accounting principles throughout the organization; and (c) there
were inadequate policies and procedures requiring a detailed and comprehensive review of the underlying
information supporting the amounts included in our annual and interim consolidated financial statements and
disclosures. These deficiencies resulted in material errors in our June 30, 2005 and September 30, 2005 footnote
disclosure related to share-based payments, which resulted in a restatement of our June 30, 2005 and
September 30, 2005 quarterly consolidated financial statements. In addition, these deficiencies resulted in
material errors in accounting for restructuring costs during the year ended December 31, 2005, which were
corrected prior to the issuance of the 2005 consolidated financial statements.

KPMG LLP, the Company’s independent registered public accounting firm, has issued an auditors’ report
on management’s assessment of the Company’s internal control over financial reporting, which is included in
Item 8 of this Annual Report on Form 10-K.

(c) Changes in Internal Control over Financial Reporting. There were no changes in our internal control
over financial reporting during the quarter ended December 31, 2005 that have materially affected, or are

81



reasonably likely to materially affect, our internal control over financial reporting. However, subsequent to
December 31, 2005, we have initiated the measures discussed below to remediate the material weaknesses in our
internal control over financial reporting that existed as of December 31, 2005:

Communication Among Departments

e In March 2006, we instituted additional disclosure meetings, with mandatory attendance for all
corporate functions involved in the reporting process. These additional meetings are designed to enable
us to identify significant transactions that may need to be reported in our reports to the SEC, including
our quarterly filings.

e In March 2006, we hired a new Chief Executive Officer with a significant level of public company
experience who will support improved communication among internal departments involved in the
preparation of our reports to the SEC.

e Effective for the first quarter of 2006, documentation with respect to non-routine transactions will be
routed for review and assessment to both the Corporate Controller and the Chief Financial Officer.

Inadequate Staffing for Timely Financial Closing Process

e In 2006, we began discussing improvements to our laboratory information system. These improvements
are expected to increase the automation of the financial closing process.

e During 2006, we intend to automate the interface between the employee compensation systems and the
general ledger, thereby providing our accounting staff with additional time to focus on other aspects of
the financial closing process, including ensuring the proper and consistent application of US generally
accepted accounting principles.

e We are planning to assess the level of financial personnel necessary to mitigate the lack of automation in
our financial close process, and intend to increase resources, if necessary, as determined by this
assessment.

e We have assigned appropriate resources to administer our stock option plan to ensure that stock-based
compensation expense is recorded properly in accordance with US generally accepted accounting
principles.

e During 2006, we plan to conduct an accounting training course for all of our global accounting staff
focused on our enhanced accounting policies and procedures to ensure that all financial close
documentation and review requirements are proper and adequate.

We believe that the steps outlined above will strengthen our internal control over financial reporting and address
the material weaknesses described above.

(d) Limitations on the Effectiveness of Controls. Our management, including our current Principal
Executive Officer and Chief Financial Officer, does not expect that our disclosure controls and procedures or our
internal control over financial reporting will prevent all error and all fraud. A control system, no matter how well
conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the control
system are met. Further, the design of a control system must reflect the fact that there are resource constraints,
and the benefits of controls must be considered relative to their costs. Because of the inherent limitations in all
control systems, no evaluation of controls can provide absolute assurance that all control issues and instances of
fraud, if any, within the Company have been detected. These inherent limitations include the realities that
judgments in decision-making can be faulty, and that breakdowns can occur because of simple error or mistake.

Additionally, controls can be circumvented by the individual acts of some persons, by collusion of two or
more people, or by management override of the control. The design of any system of controls also is based in
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part upon certain assumptions about the likelihood of future events, and there can be no assurance that any design
will succeed in achieving our stated goals under all potential future conditions; over time, controls may become
inadequate because of changes in conditions, or the degree of compliance with the policies or procedures may
deteriorate. Because of the inherent limitations in a cost-effective control system, misstatements due to error or
fraud may occur and not be detected.

Item 9B. OTHER INFORMATION
Not applicable.

PART III

Item 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT
The Board of Directors

Our Certificate of Incorporation and By-laws provide that our business is to be managed by or under the
direction of our Board of Directors. Our Board of Directors is divided into three classes for purposes of election.
One class is elected at each Annual Meeting of Stockholders to serve for a three-year term. Our Board of
Directors currently consists of seven members, classified into three classes as follows: (1) Dr. Poste and
Ms. Williams constitute a class with a term ending at the 2006 Annual Meeting of Stockholders; (2) Dr. Hecht,
Dr. Noonan and Mr. Beery constitute a class with a term which expires at the 2007 Annual Meeting of
Stockholders; and (3) Mr. Wasserman and Mr. Bologna constitute a class with a term ending at the 2008 Annual
Meeting of Stockholders.

On February 23, 2006, our Board of Directors voted to nominate Dr. Poste and Ms. Williams for election at
our 2006 Annual Meeting for a term of three years. On March 8, 2006, the Company entered into an employment
agreement with Mr. Bologna to serve as its President and Chief Executive Officer. On March 9, 2006, the
Company announced that the Board had appointed Thomas A. Bologna to serve as a Class II member of the
Board of Directors with a term expiring in 2008. Dr. Kelly resigned from the Board effective April 14, 2006.

Set forth below are the names of both the persons being nominated as directors and current directors whose
terms do not expire this year, their ages, their offices with the Company, if any, their principal occupations or
employment for the past five years, the length of their tenure as directors and the names of other public
companies in which such persons hold directorships.

James Beery, age 64, has served as a member of our Board of Directors since April 2004. From March 2002
to the present, Mr. Beery has served as Senior Of Counsel to Covington & Burling, an international law firm
based in Washington, D.C. From December 2000 until his retirement in June 2001, Mr. Beery served as Senior
Vice President and General Counsel of GlaxoSmithKline PLC, a UK-based global pharmaceutical company. For
the seven years from 1993 until the formation of the merged company GlaxoSmithKline in December 2000,
Mr. Beery served as Senior Vice President, General Counsel and Secretary of SmithKline Beecham PLC. He is
currently a director of Martek Biosciences Corporation, deCODE Genetics, Inc., and the London Centre for the
International Education of Students, and is a member of the Advisory Board of the Stanford Law School Program
in Law, Science and Technology.

Thomas A. Bologna, 57, has served as President and Chief Executive Officer and a Director of the
Company since April 2006. From 2004 to 2005, Mr. Bologna was Chief Executive Officer, President and a
director of Quorex Pharmaceuticals, Inc. a pre-clinical stage anti-infective company. Mr. Bologna was Chief
Executive Officer, President, and a director of Ostex International, Inc. which developed, manufactured and
marketed innovative products for the management of osteoporosis, from 1997 to 2003, and in 1999 he was also
appointed chairman of the board. From 1996 to 1997, Mr. Bologna was a principal at Healthcare Venture
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Associates, a consulting firm. From 1994 to 1996, Mr. Bologna was Chief Executive Officer, President and a
director of Scriptgen Pharmaceuticals, Inc., a biotechnology company with proprietary drug screening technology
that developed orally active drugs to regulate gene expression, and from 1987 to 1994, Mr. Bologna was Chief
Executive Officer, President and a director of Gen-Probe Incorporated, a biotechnology company
commercializing genetic-probe-based technology for diagnostic and therapeutic applications, and in 1992 he was
also appointed chairman of the board. Prior to Gen-Probe, Mr. Bologna held several senior level positions with
Becton, Dickinson and Company and Warner-Lambert Company. At Becton, Dickinson and Company, he served
as President of the Diagnostic Instrument Systems Division, President of the Johnston Laboratories Division, and
Vice President and General Manager of the Hynson, Wescott & Dunning biotechnology unit. At Warner-Lambert
Company, he served as a Vice President responsible for the marketing, sales and R&D functions, as well as the
Asia/Pacific profit center for the Scientific Instrument Division. Mr. Bologna currently serves as a board member
of Cylex, Inc., a privately-held life science company that develops, manufactures and markets in vitro diagnostic
products for the assessment of immunity, and Medical Device Group, Inc., a privately-held developer of medical
products. Mr. Bologna received an M.B.A. and a B.S. from New York University.

Sidney M. Hecht, Ph.D., age 61, has served as a member of our Board of Directors since 1995. He is
currently the John W. Mallet Professor of Chemistry and Professor of Biology at University of Virginia and has
served in each position since 1978. From 1981 to 1987, Dr. Hecht held concurrent appointments, first as Vice
President, Preclinical Research and Development, and then Vice President, Chemical Research and Development
at SmithKline & French Laboratories, where he was appointed a Distinguished Fellow. From 1971 to 1979, he
was assistant professor and then associate professor of chemistry at the Massachusetts Institute of Technology.
Dr. Hecht received his B.A. in Chemistry from the University of Rochester and his Ph.D. in Chemistry from the
University of Illinois.

Kenneth D. Noonan, Ph.D., age 58, has served as a member of our Board of Directors since December
2001. He has been a partner, at London-based L.E.K. Consulting LLP since November 2001, where he focuses
on the European life sciences industry. Prior to joining L.E.K., Dr. Noonan was the Senior Vice President of
Corporate Development for Applera Corporation from 2000 to 2001 where he had corporate responsibility for
strategy and transactions. Dr. Noonan has significant experience consulting to European life sciences companies,
first as the founder and managing director of The Wilkerson Group Ltd., (a specialist life science consultancy),
and subsequently as Head of Booz-Allen and Hamilton’s European pharmaceutical practice from 1995 to 2000.
Prior to becoming a consultant, Dr. Noonan was the Vice President of Technology Assessment and Business
Development for CooperTechnicon Corp. and prior to that he was director of research and development for BD
Microbiology Systems. Dr. Noonan’s academic credentials include a Ph.D. in Biochemistry from Princeton
University and a B.S. in Biology from St. Joseph’s University.

George H. Poste, DVM, Ph.D., age 61, has served as a member of our Board of Directors since March 2000
and as chairman since 2002. He currently serves as director of The Biodesign Institute at Arizona State
University. He is also the Chief Executive Officer of Health Technology Networks, a consulting group
specializing in the impact of genetics, computing and other advanced technologies on healthcare research and
development and Internet-based systems for healthcare delivery. From 1992 to 1999, Dr. Poste was President of
Research and Development, Chief Science and Technology Officer and a member of the board of directors of
SmithKline Beecham PLC. Dr. Poste was a non-executive chairman of diaDexus, LLC from 1997 to 2004, the
joint venture in molecular diagnostics between SmithKline Beecham and Incyte Pharmaceuticals, and a
non-executive chairman of Structural GenomiX from 2000 to 2004. He serves on the board of directors of
Exelixis, Monsanto Company and the Molecular Profiling Institute. Dr. Poste received his degree in veterinary
medicine and his Ph.D. in virology from the University of Bristol, England. He is a Board-certified pathologist
and a Fellow of the Royal Society. At the time of filing of this Annual Report on Form 10-K, Dr. Poste is
functioning as our Principal Executive Officer.

Gordon Wasserman, age 67, has been a member of our Board of Directors since November 2004. He is
currently chairman and Chief Executive Officer of The Gordon Wasserman Group, LLC, an independent
consultant firm specializing in the management of police agencies, particularly their scientific and technological
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support services, and in advising private sector entities on how best to serve the public safety and law
enforcement markets. From 1983 to 1995, Mr. Wasserman was Assistant Under Secretary of State for Police
Science and Technology in the United Kingdom Government when his responsibilities included the Home Office
Forensic Science Service. After moving to the US in 1995, he has served as special adviser to the police
commissioners of the cities of New York and Philadelphia, the chiefs of police of Miami, Florida and Hartford,
Connecticut, and the US Dept of Justice as well as a number of other government agencies in this country and
overseas. He was also non-executive chairman of the board of directors of Ion Track Inc., a world leader in trace
detection technology for explosives and narcotics, for the two years prior to its acquisition by General Electric in
October 2002. Mr. Wasserman received his B.A. from McGill University and his M.A. from Oxford University
where he was a Rhodes Scholar.

Nicole S. Williams, age 61, has served as a member of our Board of Directors since 2002. Ms. Williams has
been the Chief Financial Officer of Abraxis BioScience Inc., a biopharmaceutical company, and President of
Abraxis Pharmaceutical Products, a division of Abraxis BioScience Inc., since 2006. Ms. Williams was the
Executive Vice President and Chief Financial Officer of American Pharmaceutical Partners, Inc., a specialty
pharmaceutical company, from 2002 to 2006. From 1999 to 2002, Ms. Williams was founder and President of the
Nicklin Capital Group, Inc., a firm that managed investments for and provided consulting to a number of
technology start-ups in the Chicago area, specializing in the health care industry since 1999. From 1992 to 1999,
Ms. Williams was the Executive Vice President, Chief Financial Officer and corporate secretary of R.P. Scherer
Corporation in Troy, Michigan. From 1987 to 1992, Ms. Williams was with SPSS, Inc., in Chicago, Illinois. She
was Executive Vice President, Worldwide Operations, Chief Financial Officer and director of SPSS, Inc. from
1990 to 1992. Prior to 1987 she held various financial positions in several manufacturing companies in Chicago.
She also serves as a director of Arryx, Inc. She serves on the board of Lake Forest Graduate School of
Management, and on the board of the Chicago Horticultural Society. Ms. Williams received her Demi-License es
Science Politique from the University of Geneva, Switzerland, her License es Science Politique from the
Graduate Institute of International Affairs, University of Geneva, Switzerland and her M.B.A. from the Graduate
School of Business, University of Chicago.

Our Board of Directors has determined that the following members of the Board of Directors qualify as
independent directors under the definition promulgated by The Nasdaq Stock Market: Dr. Hecht, Messrs. Beery
and Wasserman and Ms. Williams.

Committees of the Board of Directors and Meetings

Meeting Attendance. During the fiscal year ended December 31, 2005, there were eight meetings of our
Board of Directors, and the Audit and Compensation Committees of the Board met a total of 17 times. All
directors attended at least 85% of the total number of meetings of the Board and of committees of the Board on
which he or she served during fiscal 2005.

Audit Committee. Our Audit Committee met 12 times during fiscal 2005. This committee currently has three
members, James Beery, Sidney M. Hecht and Nicole S. Williams (Chairperson). Our Audit Committee has the
authority to retain and terminate the services of our independent accountants, reviews annual financial
statements, considers matters relating to accounting policy and internal controls and reviews the scope of annual
audits. All members of the Audit Committee satisfy the current independence standards promulgated by the SEC
and by The Nasdaq Stock Market, as such standards apply specifically to members of audit committees. The
Board has determined that Ms. Williams is an “audit committee financial expert,” as the SEC has defined that
term in Item 401 of Regulation S-K. Please also see the report of the Audit Committee set forth elsewhere in this
Annual Report on Form 10-K.

Compensation Committee. Our Compensation Committee met five times during fiscal 2005. This committee
currently has two members, Sidney M. Hecht (Chairman) and Nicole S. Williams. Our Compensation Committee
reviews, approves and makes recommendations regarding our compensation policies, practices and procedures to
ensure that legal and fiduciary responsibilities of the Board of Directors are carried out and that such policies,
practices and procedures contribute to our success. The Compensation Committee is responsible for the
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determination of the compensation of our Chief Executive Officer, and conducts its decision making process with
respect to that issue without the Chief Executive Officer present. All members of the Compensation Committee
qualify as independent directors under the definition promulgated by The Nasdaq Stock Market. Please also see
the report of the Compensation Committee set forth elsewhere in this Annual Report on Form 10-K.

Nominating Committee: The Company does not currently have a standing Nominating Committee since the
Board of Directors determined that the independent members of the Board can adequately fulfill the obligations
of a nominating committee without the need of incurring additional costs of committee meetings.

Compensation Committee Interlocks and Insider Participation. Our Compensation Committee has two
members, Sidney M. Hecht (Chairman) and Nicole S. Williams. None of our executive officers serve as a
member of the board of directors or compensation committee of any other entity that has one or more executive
officers serving as a member of our Board of Directors or Compensation Committee.

Code of Conduct and Ethics

We have adopted a code of conduct and ethics that applies to all of our employees, including our principal
executive officer and principal financial and accounting officers. The text of the code of conduct and ethics is
posted on our website at www.orchid.com and will be made available to stockholders without charge, upon
request in writing to the Corporate Secretary at Orchid, 4390 US Route One, Princeton, NJ 08540. Disclosure
regarding any amendments to, or waivers from, provisions of the code of conduct and ethics that apply to our
directors, principal executive and financial officers will be included in a Current Report on Form §-K within four
business days following the date of the amendment or waiver, unless website posting of such amendments or
waivers is then permitted by the rules of The Nasdaq Stock Market.

Item 11. EXECUTIVE COMPENSATION
Summary Compensation Table

The following table shows the total compensation paid or accrued during the three fiscal years ended
December 31, 2005 to (1) our Chief Executive Officer, and (2) our two next most highly compensated executive
officers who earned more than $100,000 during the fiscal year ended December 31, 2005.

Long-Term
Annual Compensation Compensation Awards
Securities
Other Underlying
Annual Options/ All Other
Name and Principal Position Year Salary Bonus Compensation  SARs (#) Compensation(2)
Paul J. Kelly, MD ............... 2005 $368,750  $192,500 $19,148® 100,000 $5,625
President and Chief Executive 2004 $350,000  $332,500®  $17,5000) 150,000 $5,833
Officer® 2003 $253,575© §  — $16,041M 40,000 $2,188
RaymondJ.Land, ............... 2005 $157,244  $§ @ — $ 8,021 140,000 $8,021

Senior Vice President and Chief
Financial Officer

Jenniffer Collins, ............... 2005 $155,000 $ 19,154 $ — 4,000 $2,972
Principle Accounting Officer and
Corporate Controller?”

(1) Other Annual Compensation consisted of payments made into an executive deferred compensation plan for
their benefit.

(2) All Other Compensation for Dr. Kelly, Mr. Land and Ms. Collins consisted of matching contributions made
under our 401(k) plan.

(3) This amount included life insurance premium of $711 paid by the Company for a term life insurance policy
that benefited Dr. Kelly’s family valued at $1,125,000, and payments made into an executive deferred
compensation plan for his benefit.

86



(4) On March 8, 2006, Dr. Kelly was terminated as President and Chief Executive Officer of the Company.

(5) The bonus paid to Dr. Kelly for 2004 included a special bonus of $140,000.

(6) Salary paid to Dr. Kelly during 2003 included $50,000 Dr. Kelly was obligated to pay in order to effect an
early termination of a previously existing employment relationship upon his becoming Chief Executive
Officer of the Company.

(7) Ms. Collins served as Principal Accounting Officer of the Company from March 2, 2005 through June 5,
2005 and continues to serve as Corporate Controller.

Option Grants in Our Last Fiscal Year

The following table shows grants of stock options that we made during the fiscal year ended December 31,
2005 to each of the executive officers named in the Summary Compensation Table, above.

Individual Grants Potential Realizable
Val t A d
Number of %O(;)f;;f)(l)lt531 zl:ﬁl?ml IS{S;;?
Securities SARs Exercise (K[itg(e:l{i;li.(l)cxf
Underlyi Granted t B .
Op?iofll;/)élx%{s Eml:lz;ees (i)n O;rizse Expiration for Option Term(2)
Name Granted (#)(1) Fiscal Year ($/Share) Date 5% 10%
Paul J. Kelly, MD® .. ........... 100,000 25.1% $10.39 6/8/2006 $ 51,950 $ 103,900
RaymondJ.Land ............... 100,000 25.1% $10.20 6/9/2015 $641,473 $1,625,617
RaymondJ.Land ............... 40,000 10.1% $ 9.71 6/6/2015 $244,263 $ 619,010
Jenniffer Collins ............... 640 0.2% $10.33  4/18/2015 $ 4,158 $ 10,537

(1) The options granted were incentive options granted under either the Company’s 1995 Stock Incentive Plan
or the 2005 Amended and Restated Stock Plan, and vest on a monthly basis over a four-year period, except
as indicated.

(2) In accordance with the rules of the SEC, we show in these columns the potential realizable value over the
term of the option (period from the grant date to the expiration date). We calculate this assuming that the
fair market value of our common stock on the date of grant appreciates at the indicated annual rate, 5% and
10% compounded annually, for the entire term of the option and that the option is exercised and sold on the
last day of its term for the appreciated stock price. These amounts are based on assumed rates of
appreciation and do not represent an estimate of our future stock price. Actual gains, if any, on stock option
exercises will depend on the future performance of our common stock, the optionholder’s continued
employment with us through the option exercise period, and the date on which the option is exercised.

(3) Values for Dr. Kelly’s option grant made on June 8, 2005 have been calculated on the basis that Dr. Kelly’s
ability to exercise any vested options will expire 90 days after his termination date, or June 8, 2006.

(4) These options were fully vested on the date of grant.
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Fiscal Year-End Option Values

The following table shows the aggregate value of options held by each executive officer named in the
Summary Compensation Table as of December 31, 2005. The value of the unexercised in-the-money options at
fiscal year end is based on a value of $7.60 per share, the closing price of our stock on the Nasdaq National
Market System on December 30, 2005, less the per share exercise price of such options.

Number of Securities Underlying Value of the Unexercised
Unexercised Options In-The-Money Options
at Fiscal Year-End at Fiscal Year-End
Name Exercisable Unexercisable Exercisable Unexercisable
Paul J.Kelly, MD ................... 95,625 194,375 $121,325 $113,000
RaymondJ.Land ................... 52,500 87,500 $ — $ —
Jenniffer Collins . ................... 2,307 3,333 $ — $ —

Corporate 401(k) Plan

We sponsor a 401(k) plan covering employees who meet certain defined requirements. Under the terms of
our 401(k) plan, participants may elect to make contributions on a pre-tax and after-tax basis, subject to certain
limitations under the Internal Revenue Code and we may match a percentage of employee contributions, on a
discretionary basis, as determined by our Board of Directors. We currently match 50% of the first 4% of
employee contributions. We may make other discretionary contributions to the 401(k) plan pursuant to a
determination by our Board of Directors.

Executive Deferred Compensation Plan

We have established an executive deferred compensation plan, which became effective on February 3, 1999.
It was established primarily for the purpose of providing deferred compensation for our executive officers,
directors and highly compensated employees. Participants in the plan are permitted to defer receipt of, and
income taxation on, up to 50% of their regular base salary and all or any portion of any bonus until they
terminate their employment with us.
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Item 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
AND RELATED STOCKHOLDER MATTERS

The following table sets forth certain information with respect to the beneficial ownership of our common
stock as of March 31, 2006 for (a) the executive officers named in the Summary Compensation Table below,
(b) each of our directors, (c) all of our current directors and executive officers as a group and (d) each
stockholder known by us to own beneficially more than 5% of our common stock. Beneficial ownership is
determined in accordance with the rules of the SEC and includes voting or investment power with respect to the
securities. We deem shares of common stock that may be acquired by an individual or group within the 60-day
period following March 31, 2006 pursuant to the exercise of options or warrants to be outstanding for the purpose
of computing the percentage ownership of such individual or group, but are not deemed to be outstanding for the
purpose of computing the percentage ownership of any other person shown in the table. Except as indicated in
footnotes to this table, we believe that the stockholders named in this table have sole voting and investment
power with respect to all shares of common stock shown to be beneficially owned by them based on information
provided to us by these stockholders. The number of shares of common stock issued and the number of shares of
common stock outstanding as of March 31, 2006 was 24,527,409 and 24,364,150, respectively.

Shares Beneficially Owned

Name and Address Number® Percent

Royce & Associates, LLC . . ... . . e 3,067,800 12.6%
1414 Avenue of the Americas
New York, NY 10019

Ziff Asset Management, LP .. ... .. ... . . 2,356,900 9.7%
153 East 531 Street, 4314 Floor
New York, NY 10022®

Barclays Global Investors NA ... ... 1,558,672 6.4%
45 Fremont Street
San Francisco, CA 94105

James Beery ) .. 13,011 *
Thomas A. Bologna® . ... ... . 12,500 *
Gordon J. Brown® . ... 12,833 *
Sidney M. Hecht, Ph.D.) 32,373 *
Raymond J. Land© . ... 64,417 *
Kenneth D. Noonan, Ph.D.®) ... . 15,189 *
George H. Poste, DVM, Ph.D.®) . .. 72,630 *
Gordon Wasserman®) . . . ... ... 8,006 *
Nicole S. Williams®) . .. .. 18,177 *
All current directors and executive officers as a group (nine persons)? . .............. 249,136 1.0%
Former officers

Paul J. Kelly, MD®) 109,692
Jenniffer Collins® . . .. ... .. 2,895 *

*  Represents beneficial ownership of less than 1% of the common stock outstanding.

(M Attached to each share of common stock is a preferred share purchase right to acquire one one-hundredth of
a share of our series A junior participating preferred stock, par value $0.001 per share, which preferred share
purchase rights are not presently exercisable.

@ Shares registered in the name of Ziff Asset Management, LP are beneficially owned by PBK Holdings, Inc.,
the general partner of Ziff Asset Management, LP, and Philip B. Korsant, the sole shareholder of PBK
Holdings, Inc., all three of which share dispositive voting power for the shares.

3 Represents shares of common stock subject to options exercisable within the 60-day period following
March 31, 2006.
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@ Includes 8,333 shares of common stock subject to options exercisable within the 60-day period following
March 31, 2006.

®  Includes 28,103 shares of common stock subject to options exercisable within the 60-day period following
March 31, 2006.

©  Includes 62,917 shares of common stock subject to options exercisable within the 60-day period following
March 31, 2006.

M Includes 238,866 shares of common stock subject to options exercisable within the 60-day period following
March 31, 2006.

®  On March 8, 2006, Dr. Kelly was terminated as President and Chief Executive Officer of the Company, and
resigned from the Board of Directors effective April 14, 2006. This amount includes 107,292 shares of
common stock subject to options exercisable within the 60-day period following March 31, 2006.

®  Jenniffer Collins served as Principal Accounting Officer of the Company from March 2, 2005 through
June 5, 2005 and continues to serve as Corporate Controller. This amount represents shares of common
stock subject to options exercisable within the 60-day period following March 31, 2006.

Equity Compensation Plan Information

The following table provides certain aggregate information with respect to all of our equity compensation
plans in effect as of December 31, 2005.

() (b) (c)

Number of securities
remaining available for

Number of securities to be future issuance under
issued upon exercise of Weighted-average exercise  equity compensation plans
outstanding options, price of outstanding options, (excluding securities
Plan category warrants and rights warrants and rights reflected in column (a))
Equity compensation plans approved
by security holders:
1995 Stock Incentive Plan . . .. 476,456 $12.91 —
2005 Amended and Restated
StockPlan . .............. 757,498 11.99 909,129
Equity compensation plans not
approved by security holders: . .. N/A N/A N/A
Total ...... ... . i 1,233,954 $12.35 909,129

Item 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Certain Relationships and Related Transactions

Our Board of Directors reviews and approves in advance all related party transactions. On December 23,
2005, the Company entered into a consulting agreement with L.E.K. Consulting LLP, of which Kenneth Noonan,
Ph.D., a Director of the Company, is a partner. Under the terms of the agreement, the Company will pay L.E.K.
fees of $275,000 in connection with their services, which were completed early in 2006. Other than as described
herein, since January 2005, there has not been nor is there currently proposed, any other transaction or series of
similar transactions to which we were or are to be a party in which the amount involved exceeded or exceeds
$60,000 and in which any director, executive officer, holder of more than 5% of our common stock or any
member of the immediate family of any of the foregoing persons had or will have a direct or indirect material
interest.

Employment Contracts, Termination of Employment and Change-in-Control Arrangements

On March 8, 2006, we entered into an employment agreement with Mr. Thomas A. Bologna, pursuant to
which Mr. Bologna serves as the Company’s President and Chief Executive Officer and a member of the Board
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of Directors. Pursuant to this employment agreement, Mr. Bologna receives a base salary of $520,000, and he has
a bonus target each year of 50% of his base salary, which will be prorated for 2006. In addition, Mr. Bologna has
received a sign-on bonus of $100,000. We also contribute an amount equal to 5% of Mr. Bologna’s annual base
salary to a non-qualified retirement plan for the sole benefit of Mr. Bologna and provide Mr. Bologna with life
insurance having a face value of $2,000,000. Additionally, under the employment agreement, Mr. Bologna
received an option to purchase 600,000 shares of our common stock with an exercise price of $4.53, which will
vest monthly in equal tranches over 48 months. Within six months of his commencement date, the Company and
Mr. Bologna will agree upon written performance goals. The Company will grant and deliver to Mr. Bologna
100,000 shares of our common stock, which will be delivered at no cost to Mr. Bologna, on the first business day
after achievement of these goals that falls within an open trading window in which the Company’s executives are
permitted to trade our common stock. Mr. Bologna must also purchase in the open market within six months after
his commencement date $10,000 worth of our common stock.

Mr. Bologna has agreed to use his good faith efforts to relocate to a principal residence within daily
commuting distance of our Princeton, New Jersey headquarters no later than during the 2007 calendar year, for
which we have agreed to reimburse him certain relocation expenses. Additionally, if Mr. Bologna has not sold
his current home in California as of the time he purchases a new home in the Princeton, New Jersey area, we will
reimburse him for certain expenses related to the maintenance of his California home for six months from the
date his purchase of a new home in the Princeton, New Jersey area. We have also agreed to reimburse
Mr. Bologna for certain of his legal expenses related to the negotiation of the employment agreement and related
equity arrangements, and his travel expenses relating to meetings with our Board of Directors.

In the event of a change of control, all stock options held by Mr. Bologna which have not previously vested
shall immediately and fully vest and shall remain exerciseable for their full term, and all of Mr. Bologna’s stock
grants shall be made (if not previously made) and the shares obtained thereby shall be delivered to Mr. Bologna.
If Mr. Bologna’s employment is terminated by us without cause or by Mr. Bologna for good reason, then
immediately upon the date of Mr. Bologna’s termination, (A) to the extent that any of Mr. Bologna’s stock
options have not vested in full, an additional number of Mr. Bologna’s stock options will vest such that
Mr. Bologna will be vested in such number of stock options calculated as if Mr. Bologna remained employed by
the Company for an additional 24 months following the date of termination of Mr. Bolgona’s employment, and
the vested options shall remain exercisable for their full term; and (B) to the extent that the 100,000 shares of
performance based stock described above have not been granted, we will grant 50% of the stock (50,000 shares)
to Mr. Bologna. If Mr. Bologna’s employment is terminated as a result of his death or disability, then
immediately upon the date of Mr. Bologna’s termination, all stock options held by Mr. Bologna shall
immediately and fully vest and shall remain exercisable for their full term and all of Mr. Bologna’s stock grants
shall be made (if said grants have not previously been made) and the shares obtained thereby shall promptly be
delivered to Mr. Bologna.

If Mr. Bologna’s employment under his employment agreement is terminated by us for cause or by
Mr. Bologna in the absence of a good reason, or the term of the employment agreement expires, we will pay to
Mr. Bologna his accrued but unpaid salary, his accrued unused vacation and his unreimbursed expenses. If
Mr. Bologna’s employment under the employment agreement is terminated either by us without cause or by
Mr. Bologna for good reason, or because of Mr. Bologna’s death or disability, then (i) we will pay to
Mr. Bologna his accrued but unpaid salary, his accrued unused vacation and his unreimbursed expenses; (ii) we
will pay Mr. Bologna a lump sum payment equal to (A) an amount equal to two times his most recent base salary
plus (B) an amount equal to two times the average of the last four annual bonuses paid to him, or two times the
amount of the largest bonus paid to him within the last three years, whichever is greater; (iii) we will pay
Mr. Bologna an amount equal to his annual bonus target prorated by the number of days worked by him in the
last calendar year of his employment; and (iv) in certain circumstances we will continue to provide medical and
dental insurance coverage for him and his family until the later of (A) thirty-six months following the effective
date of the termination of his employment or (B) the date which would have been the end of the current term of
the employment agreement but for the earlier termination thereof.
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On May 16, 2003, we entered into an at-will employment agreement with Dr. Paul Kelly to be Chief
Executive Officer of the Company. Under this agreement, as amended, Dr. Kelly’s base salary was $375,000 and
he was eligible to receive a target bonus of at least 50% of his annualized base salary commencing with his 2004
bonus payment. We also contributed an amount equal to 5% of Dr. Kelly’s base salary to a non-qualified
retirement plan for the sole benefit of Dr. Kelly, and provided Dr. Kelly life insurance equal to three times his
annual base salary. On March 8, 2006, the Company terminated Dr. Kelly as President and Chief Executive
Officer.

On April 24, 2006, we entered into a separation agreement with Dr. Kelly which terminated his at-will
employment agreement dated May 16, 2003. Under the separation agreement, the Company will pay Dr. Kelly
$31,250 per month for the period of six months from or after the effective date of the separation agreement,
totaling $187,500. In addition, under the separation agreement, Dr. Kelly is entitled to elect to receive
continuation health coverage under the Consolidated Omnibus Budget Reconciliation Act of 1985 (COBRA)
after March 8, 2006. The Company will pay the premiums for the COBRA continuation of health coverage (less
Dr. Kelly’s usual co-pay) for a period of up to six months. Under the separation agreement, all unvested stock
options granted to Dr. Kelly terminated on March 8, 2006. Dr. Kelly will, however, have ninety days from
March 8, 2006 to exercise any stock options that were granted to him and which vested on or before March 8,
2006. The separation agreement prohibits Dr. Kelly, for a period of one year after March 8, 2006, from
(a) soliciting, luring or hiring away, or attempting to solicit, lure or hire away any employees of the Company
and (b) soliciting any customers or clients of the Company for a purpose that is competitive in any way with the
business of the Company. In addition, under the separation agreement, both the Company and Dr. Kelly
respectively waived rights to assert certain legal claims against the other.

Item 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES
Independent Registered Public Accounting Firm

The firm of KPMG LLP, independent registered public accounting firm, has audited our accounts since our
inception. Our Audit Committee has appointed KPMG LLP to serve as our independent registered public
accounting firm for our fiscal year ending December 31, 2006. Representatives of KPMG LLP are expected to
attend the Annual Meeting and will be available to respond to appropriate questions, and will have the
opportunity to make a statement if they desire.

Audit and Non-Audit Fees
Audit Fees

Fees incurred by us for professional services rendered by KPMG LLP for the audit of the annual
consolidated financial statements included in our Annual Report on Form 10-K, for the reviews of the
consolidated financial statements included in our Forms 10-Q and for the audit of internal control over financial
reporting required under the Sarbanes-Oxley Act of 2002 were $1,214,000 for 2004 and $1,480,000 for 2005.

Audit-Related Fees
We paid no audit-related fees to KPMG LLP for 2004 and 2005.

Tax Fees

Fees paid to KPMG LLP associated with tax compliance and tax consultation were $141,600 in 2004 and
$125,500 in 2005.

All Other Fees
We paid no other fees to KPMG LLP for 2004 and 2005.
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The Audit Committee’s policy is to approve all audit and non-audit services provided by our independent
registered public accounting firm prior to the commencement of the services using a combination of
pre-approvals for certain engagements up to predetermined dollar thresholds in accordance with the pre-approval
policy and specific approvals for certain engagements on a case-by-case basis. The Audit Committee has
delegated authority to the committee chair to pre-approve between committee meetings services that have not
already been pre-approved by the committee. The chair is required to report any such pre-approval decisions to
the full committee at its next scheduled meeting. In the event the stockholders do not ratify the appointment of
KPMG LLP as our independent registered public accounting firm at the 2006 Annual Meeting of Stockholders,
the Audit Committee will reconsider its appointment.

The affirmative vote of a majority of the shares cast at the Annual Meeting of Stockholders is required to
ratify the appointment of the independent registered public accounting firm.
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PART IV

Item 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

1. Financial Statements. See Index to Consolidated Financial Statements at Item 8, page 45 of this

report.

2. Financial Statement Schedules.
Schedule II. Valuation and Qualifying Accounts for the years ended December 31, 2005, 2004 and

2003.

(3) Exhibits

The following is a list of exhibits filed as part of this Annual Report on Form 10-K

Exhibit

Number
3.1(3)
3.2(2)
3.3(3)
3.4(14)
3.5(14)
3.6(2)

3.7(4)

3.8(5)
4.1(6)
4.2(13)

4.3(4)

4.4(4)
4.5(7)

1017+
10.2(1)1t
10.3(12)77
10.4(1)t

10.5(8) Tt

Description
Restated Certificate of Incorporation of the Registrant, dated May 10, 2000 (filed as Exhibit
3.1)

Certificate of Amendment to the Restated Certificate of Incorporation of the Registrant,
dated June 12, 2001 (filed as Exhibit 3.2)

Certificate of Amendment to the Restated Certificate of Incorporation of the Registrant,
dated June 14, 2002 (filed as Exhibit 3.3)

Certificate of Amendment to the Restated Certificate of Incorporation of the Registrant,
dated March 30, 2004 (filed as Exhibit 4.10)

Certificate of Amendment to the Restated Certificate of Incorporation of the Registrant,
dated June 14, 2005 (filed as Exhibit 4.11)

Certificate of Designations, Preferences, and Rights of Series A Junior Participating Preferred
Stock of the Registrant, dated August 1, 2001 (filed as Exhibit 3.3)

Certificate of Designations, Preferences, and Rights of Series A Convertible Preferred Stock
of the Registrant, dated March 31, 2003 (filed as Exhibit 3.1)

Second Amended and Restated Bylaws of the Registrant (filed as Exhibit 3.4)
Specimen certificate for share of common stock (filed as Exhibit 4.1)

Rights Agreement, dated as of July 27, 2001, by and between the Registrant and American
Stock Transfer & Trust Company, which includes the form of Certificate of Designations
setting forth the terms of the Series A Junior Participating Preferred Stock, $0.001 par value,
as Exhibit A, the form of rights certificate as Exhibit B and the summary of rights to purchase
Series A Junior Participating Preferred Stock as Exhibit C. Pursuant to the Rights Agreement,
printed rights certificates will not be mailed until after the Distribution Date (as defined in the
Rights Agreement) (filed as Exhibit 4.1)

First Amendment to Rights Agreement by an between the Registrant and American Stock
Transfer & Trust Company, as rights agent, dated as of March 31, 2003 (filed as Exhibit 10.3)

Form of Warrant dated March 31, 2003 issued to investors (filed as Exhibit 4.1)

Form of Warrant dated February 27, 2004 between Registrant and investors (filed as Exhibit
4.1)

1995 Stock Incentive Plan, as amended, including form of stock option certificate for incentive
and non-statutory stock options (filed as Exhibit 10.1)

2000 Employee, Director, Consultant Stock Plan, including form of stock option agreement
for non-statutory and incentive stock options (filed as Exhibit 10.2)

The Amended and Restated 2005 Stock Plan, including form of stock option agreement for
non-statutory and incentive stock options (filed as Exhibit 99.1)

Executive Benefit Program, including Executive Deferred Compensation Plan and Executive
Severance Plan (filed as Exhibit 10.3)

Lifecodes Corporation 1992 Employee Stock Option Plan (filed as Exhibit 99.2)
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Exhibit
Number

10.6(8)+1
10.7(8)71
10.8(4)

10.9(4)
10.10(7)

10.11(15)%

10.12(15)F

10.13(15)%+

10.14(15)t

10.15(15)%

10.16(15)t

10.17(15)+

10.18(9) 1+

10.19(9)F+
10.20(10)++

10.21(11)

10.22(11)

10.23(11)

10.24(11)

10.25(11)

10.26(16)F

Description

Lifecodes Corporation 1995 Employee Stock Option Plan (filed as Exhibit 99.3)
Lifecodes Corporation 1998 Stock Plan (filed as Exhibit 99.4)

Securities Purchase Agreement by and among the Registrant and the purchasers set forth on
the execution pages thereof, dated as of March 31, 2003 (filed as Exhibit 10.1)

Registration Rights Agreement, dated as of March 31, 2003 (filed as Exhibit 10.2)

Form of Securities Purchase Agreement dated February 26, 2004 between the Registrant and
investors (filed as Exhibit 4.2)

Commercial Services Agreement effective September 17, 2001 between the Registrant and the
Department of Environment, Food and Rural Affairs (filed as Exhibit 10.22)

Agreement dated July 15, 2002 between the Registrant and Forensic Alliance Limited (filed as
Exhibit 10.23)

Employment Agreement, as amended, dated May 16, 2003 between the Registrant and Paul J.
Kelly (filed as Exhibit 10.24)

Amended Patent Assignment and License Agreement dated July 7, 2003 by and between the
Registrant, GeneCo Pty Ltd, Diatech Pty Ltd and Queensland University of Technology (filed
as Exhibit 10.25)

Exclusive Patent License Agreement dated October 1, 2003 between the Registrant and Saint
Louis University (filed as Exhibit 10.26)

Settlement Agreement dated August 6, 2002 between the Registrant and Saint Louis
University (filed as Exhibit 10.27)

Amendment No. 1 to Settlement Agreement dated October 1, 2003 between the Registrant and
Saint Louis University (filed as Exhibit 10.28)

Action by Compensation Committee of the Registrant on July 13, 2004 with respect to bonus
of Paul J. Kelly (filed as Exhibit 10.35)

Director Compensation Policy, effective January 1, 2004 (filed as Exhibit 10.36)

Employment Agreement dated April 25, 2005 between the Registrant and Raymond J. Land
(filed as Exhibit 10.1)

NWI Lease Agreement between the Registrant and NWI Warehouse Group L.P. dated
February 15, 1996 for the facility located at 1400 Donelson Pike, Suite A-15, Nashville,
Tennessee, 37217 (filed as Exhibit 10.1)

Lease Agreement Amendment No. 1 between the Registrant and Duke-Weeks Realty L.P.
dated January 23, 2001 for the facility located at 1400 Donelson Pike, Suite A-15, Nashville,
Tennessee, 37217 (filed as Exhibit 10.2)

Lease Agreement Amendment No. 2 between the Registrant and Duke Realty Limited
Partnership dated August 8, 2005 for the facility located at 1400 Donelson Pike, Suite A-15,
Nashville, Tennessee, 37217 (filed as Exhibit 10.3)

Lease Agreement between the Registrant and Valwood Service Center I, Ltd. effective
October 15, 2005 for the facility located at 13988 Diplomat Drive, Suite 100, Farmers Branch,
Texas, 75234 (filed as Exhibit 10.4)

Lease Agreement between the Registrant and Valwood Service Center I, Ltd. effective
December 15, 2005 for the facility located at 13988 Diplomat Drive, Suite 100, Farmers
Branch, Texas, 75234 (filed as Exhibit 10.5)

Employment Agreement dated March 8, 2006 between the Registrant and Thomas A. Bologna
(filed as Exhibit 99.1)
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Exhibit

Number Description

10.27 Letter Agreement by and between College Road Associates, Limited Partnership and the
Registrant, dated January 18, 2005

10.28 Amendment No. 1 to Lease Agreement by and between Bellemead Development Corporation
and the Registrant, dated November 1, 2005

10.29%+ Employment Agreement dated December 21, 2005 between the Registrant and Gordon J.
Brown

10.30F Letter Agreement and Product Loan Agreement between the Registrant and Applied

Biosystems, dated January 5, 2006

10.31(17)F7 Severance Agreement dated April 24, 2006 between the Registrant and Paul J. Kelly (filed as

Exhibit 99.1)

21.1 Subsidiaries of the Registrant

23.1 Consent of KPMG LLP

31.1 Certification of Principal Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act
of 2002

31.2 Certification of Principal Financial and Accounting Officer pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002

32.1 Certifications of Principal Executive Officer and Principal Financial and Accounting Officer
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

1 Portions of this Exhibit were omitted and have been filed separately with the Secretary of the Commission
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pursuant to the Registrant’s application requesting confidential treatment under Rule 406 of the Act.
Management or compensatory plan.

Previously filed with the Commission as Exhibits to, and incorporated by reference from, the Registrant’s
Registration Statement on Form S-1, File No. 333-30774.

Previously filed with the Commission as Exhibits to, and incorporated by reference from, the Registrant’s
Quarterly Report on Form 10-Q for the period ended June 30, 2001.

Previously filed with the Commission as Exhibits to, and incorporated herein by reference from, the
Registrant’s Quarterly Report on Form 10-Q for the period ended June 30, 2002.

Previously filed with the Commission as Exhibits to, and incorporated herein by reference from, the
Registrant’s Current Report on Form 8-K for the March 31, 2003 event.

Previously filed with the Commission as Exhibits to, and incorporated herein by reference from, the
Registrant’s Annual Report on Form 10-K for the year ended December 31, 2001.

Previously filed with the Commission as Exhibits to, and incorporated herein by reference from, the
Registrant’s Quarterly Report on Form 10-Q for the period ended September 30, 2001.

Previously filed with the Commission as Exhibits to, and incorporated by reference from, the Registrant’s
Current Report on Form 8-K filed on March 8, 2004.

Previously filed with the Commission as Exhibits to, and incorporated by reference from, the Registrant’s
Registration Statement on Form S-8, File No. 333-76744 filed on January 15, 2002.

Previously filed with the Commission as Exhibit to, and incorporated by reference from, the Registrant’s
Annual Report on Form 10-K for the year ended December 31, 2004.

(10) Previously filed with the Commission as Exhibits to, and incorporated herein by reference from, the

Registrant’s Quarterly Report on Form 10-Q for the period ended March 31, 2005.

(11) Previously filed with the Commission as Exhibits to, and incorporated herein by reference from, the

Registrant’s Quarterly Report on Form 10-Q for the period ended September 30, 2005.

(12) Previously filed with the Commission as Exhibits to, and incorporated herein by reference from, the

Registrant’s Current Report on Form 8-K filed with the Commission on June 14, 2005.

(13) Previously filed with the Commission as Exhibits to, and incorporated herein by reference from, the

Registrant’s Report of Form 8-A12G filed with the Commission on August 3, 2001.
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(14) Previously filed with the Commission as Exhibits to, and incorporated herein by reference from, the
Registrant’s Registration Statement on Form S-8 filed with the Commission on June 29, 2005.

(15) Previously filed with the Commission as Exhibit to, and incorporated by reference from, the Registrant’s
Annual Report on Form 10-K for the year ended December 31, 2003.

(16) Previously filed with the Commission as Exhibits to, and incorporated herein by reference from, the
Registrant’s Current Report on Form 8-K filed with the Commission on March 9, 2006.

(17) Previously filed with the Commission as Exhibits to, and incorporated herein by reference from, the
Registrant’s Current Report on Form 8-K filed with the Commission on April 27, 2006.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant
has duly caused this report to be signed on our behalf by the undersigned, thereunto duly authorized.

ORCHID CELLMARK INC.

Date: May 23, 2006 By: /s/  GEORGE H. POSTE, DVM, PH.D.

George H. Poste
Chairman of the Board and Principal Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by
the following persons on behalf of the registrant and in the capacities indicated below and on the dates indicated.

Signatures % %
By: /s/ GEORGE H. Poste, DVM, PH.D. Chairman of the Board May 23, 2006
George H. Poste (Principal Executive Officer)
By: /s/  RAYMOND J. LAND Senior Vice President and Chief May 23, 2006
Raymond J. Land Financial Officer
(Principal Financial and Accounting
Officer)
By: /s/  JAMES BEERY Director May 23, 2006

James Beery

By: /s/ SIDNEY M. HECHT, PH.D. Director May 23, 2006
Sidney M. Hecht, PhD

By: /s/  KENNETH D. NOONAN, PH.D. Director May 23, 2006
Kenneth D. Noonan, PhD

By: /s/  GORDON WASSERMAN Director May 23, 2006

Gordon Wasserman

By: /s/  NICOLE S. WILLIAMS Director May 23, 2006
Nicole S. Williams

By: /s/  THOMAS A. BOLOGNA Director May 23, 2006
Thomas A. Bologna
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2005

2004

2003:

ORCHID CELLMARK INC. AND SUBSIDIARIES
Schedule of Valuation and Qualifying Accounts

Years ended December 31, 2005, 2004 and 2003

Schedule 11

(1) Deductions primarily consist of accounts receivable write-offs.
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(In thousands)
Column A Column B Column C Column D Column E
Balance at Charged to Charged to
beginning costs and other Balance at
Description of period expenses accounts (net) Deductions (1) end of period
Allowance for doubtful accounts ... ... $1,222 $315 $— $ 31 $1,506
Allowance for doubtful accounts ... ... $1,136 $226 $— $140 $1,222
Allowance for doubtful accounts ... ... $1,220 $429 $— $478 $1,136



Exhibit 31.1
CERTIFICATIONS UNDER SECTION 302

I, George H. Poste, DVM, Ph.D., certify that:
1. T have reviewed this annual report on Form 10-K of Orchid Cellmark Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to
state a material fact necessary to make the statements made, in light of the circumstances under which such
statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant
as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures
to be designed under our supervision, to ensure that material information relating to the registrant, including
its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

b) designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in
this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of
the period covered by this report based on such evaluation; and

d) disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of
an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s
internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of
internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s
board of directors:

a) all significant deficiencies and material weaknesses in the design or operation of internal control
over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record,
process, summarize and report financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant’s internal control over financial reporting.

Date: May 23, 2006

/s/  GEORGE H. PosTE, DVM, PH.D.

George H. Poste
Chairman of the Board
(Principal Executive Officer)




Exhibit 31.2
CERTIFICATIONS UNDER SECTION 302

I, Raymond J. Land, certify that:
1. I have reviewed this annual report on Form 10-K of Orchid Cellmark Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to
state a material fact necessary to make the statements made, in light of the circumstances under which such
statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant
as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures
to be designed under our supervision, to ensure that material information relating to the registrant, including
its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

b) designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in
this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of
the period covered by this report based on such evaluation; and

d) disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of
an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s
internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of
internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s
board of directors:

a) all significant deficiencies and material weaknesses in the design or operation of internal control
over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record,
process, summarize and report financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant’s internal control over financial reporting.

Date: May 23, 2006

/s/  RAYMOND J. LAND

Raymond J. Land
Senior Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)




Exhibit 32.1
CERTIFICATIONS UNDER SECTION 906

Pursuant to section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of section 1350, chapter
63 of title 18, United States Code), each of the undersigned officers of Orchid Cellmark Inc., a Delaware
corporation (the “Company”), does hereby certify, to such officer’s knowledge, that:

The Annual Report for the year ended December 31, 2005 (the “Form 10-K”) of the Company fully
complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, and the
information contained in the Form 10-K fairly presents, in all material respects, the financial condition and
results of operations of the Company.

Dated: May 23, 2006 /s/ GEORGE H. PosTE, DvM, PH.D.

George H. Poste
Chairman of the Board
(Principal Executive Officer)

Dated: May 23, 2006 /s/ RAYMOND J. LAND

Raymond J. Land
Senior Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)

A signed original of this written statement required by Section 906 has been provided to the Company and
will be retained by the Company and furnished to the Securities and Exchange Commission or its staff upon
request.
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CORPORATE INFORMATION

Board of Directors

George Poste, DV.M_, Ph.D.
Chairman, Orchid Cellmark Inc.
Director, The Biodesign Institute at
Arizona State University

James Beery
Senior of Counsel
Covington & Burling

Thomas A. Bologna
President and Chief Executive Officer
Orchid Cellmark Inc.

Sidney M. Hecht, Ph.D.

Jobn W. Mallet Professor of Chemistry and
Professor of Biology

University of Virginia

Kenneth D. Noonan, Ph.D.
Partner

LEK Consulting, LLP

Gordon Wasserman
Chairman and Chief Executive Officer
The Gordon Wasserman Group, LLC

Nicole S. Williams
Retired, Chief Financial Officer,

Abraxis BioScience Inc.

Officers

Thomas A. Bologna*
President and Chief Executive Officer

Raymond J. Land*
Senior Vice President and Chicf Financial Officer

Gordon J. Brown*
Senior Vice President—
Global Laboratory Operations

William J. Lutz
Vice President—Global Information Technology

Warren T. Meltzer
Vice President—Law, General Counsel and
Corporate Secretary

*Executive Officer

Corporate Headquarters

4390 U.S. Route One
Princeton, NJ 08540
(609) 750-2200

European Headquarters

Orchid Cellmark Limited
Abingdon Business Park
16 Blacklands Way
Abingdon, Oxfordshire
OX14 1DY

United Kingdom

44 1235 535090

Stock Listing

The Company's common stock trades on
The Nasdaq National Stock Market under
the symbol ORCH.

Annual Meeting

The Company's Annual Meeting of Stock-
holders will be held on July 6, 2006 at 10:00
a.m., at The Westin Princeton at Forrestal
Village, 201 Village Boulevard, Princeton,
NJ, (609) 452-7900.

Investor Relations

For additional information, please contact
our Investor Relations Department at
(609) 750-2324 or ir@orchid.com.

Independent Auditors
KPMG LLP
Princeton, NJ

Transfer Agent

American Stock Transfer & Trust
Shareholder Department

40 Wall Street

New York, NY 10005

(800) 937-5449

Corporate Web Site

www.orchid.com

Note to Investors

Except for any historical information pre-
sented herein, matters presented in this
document are forward-looking statements
within the meaning of the “safe harbor” pro-
visions of the Private Securities Litigation
Reform Act of 1995. These forward-looking
statements are subject to risk and uncertain-
ties that may cause results to differ materi-
ally. Please also see page 41, "Forward-
Looking Statements,” for more details.
Factors that could cause or contribute to
such differences include, but are not limited
to, those discussed in the “Risk Factors” sec-
tion included in the Company's Annual
Report on Form 10-K for the year ended
December 31, 2005, and other documents
filed with the Securities and Exchange
Commission.
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