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TORONTO, April 5, 06 - Chrysalis Capital II Corporation (the "Corporation" or 

"Chrysalis") is pleased to provide further particulars regarding the previously 

announced proposed qualifying transaction with Tangarine Concepts Corporation 
("Tangarine") and its principal shareholders (the "Proposed Transaction").

SUMMARY OF THE TRANSACTION
    It is anticipated that Tangarine, Chrysalis and a newly-incorporated subsidiary of Chrysalis 

("Chrysalis Sub") will enter into an amalgamation agreement (the "Amalgamation Agreement") 
pursuant to which Chrysalis Sub and Tangarine will amalgamate which will result in Chrysalis 

owning all of the issued and outstanding securities of the amalgamated entity ("Amalco").  

Immediately prior to the closing of the Proposed Transaction, Chrysalis will consolidate its 
outstanding share capital by a ratio of 3:1. Chrysalis will also purchase 2,500,000 common shares 

in the capital of Tangarine (each a "Tangarine Common Share") from two of its principal 
shareholders (the "Principal Shareholders"), namely, Keith Turner and Brent Knudsen, at a 

purchase price of $0.80 per share for a total consideration of $2,000,000.  This consideration will 

be paid by a combination of an aggregate of $800,000 in cash and $1,200,000 in non-interest 
bearing non-convertible promissory notes. The promissory notes are repayable by Chrysalis at 

any time without penalty and are payable on demand by the holders at any time after the date 
that is nine months from the closing date of the Proposed Transaction.

    Pursuant to the amalgamation, Chrysalis shall issue (i) one common share in the capital of 

Chrysalis (a "Chrysalis Common Share") for each outstanding class A special share in the capital 
of Tangarine (a "Tangarine Special Share"); (ii) one Chrysalis Common Share for each outstanding 

Tangarine Common Share; and (iii) one series I preferred share in the capital of Chrysalis (a 
"Chrysalis Series I Preferred Share") for each outstanding fourteen percent (14%) convertible 

retractable preferred shares in the capital of Tangarine (a "Tangarine Preferred Share"). On the 

closing date, each outstanding warrant to purchase Tangarine Common Shares ("Tangarine 
Warrants") will automatically become exercisable to acquire one Chrysalis Common Share in 

lieu thereof on economically equivalent terms and conditions. 
     Pursuant to the terms of the amalgamation, it is anticipated that Chrysalis will issue up to an 

aggregate of 43,406,680 Chrysalis Common Shares having a deemed value of $1.00 per share, pay 

$2,000,000 in cash and debt to acquire 2,500,000 Tangarine Common Shares from the Principal 
Shareholders and issue up to 3,000,000 Chrysalis Series I Preferred Shares, for aggregate 

consideration of approximately $48,406,680. Pursuant to the amalgamation, Chrysalis will be 
obligated to issue up to a maximum of 15,520,331 Chrysalis Common Shares upon exercise of 

the outstanding Tangarine Warrants at a price of $1.00 per share expiring October 20, 2006 and 

306,000 Chrysalis Common Shares upon exercise of the outstanding Tangarine Warrants held by 
Business Development Bank of Canada ("BDC") at a price of $0.00001 per share expiring 90 

days following the later of October 31, 2008 and the repayment of the loan to BDC.
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    Each Chrysalis Series I Preferred Share will be convertible on a one for one basis at either the 

holder's or Chrysalis' option in certain circumstances, into Chrysalis Common Shares. Each 

Chrysalis Series I Preferred Share will carry the right to vote on all matters submitted to a vote 
or requiring consent of shareholders of Chrysalis, and will entitle the holder thereof to the 

number of votes per share equal to the number of Chrysalis Common Shares into which its 
Chrysalis Series I Preferred Shares will be convertible. The holders of the Chrysalis Series I 

Preferred Shares will be entitled to receive a fixed cumulative cash dividend which will accrue at 

a rate of five percent (5%) per annum payable quarterly in cash and will also be entitled to 
receive a fixed cumulative dividend which will accrue at a rate of nine percent (9%) per annum 

payable in cash or in kind or part in cash and part in kind at the option of Chrysalis except 
where paid pursuant to a redemption or retraction, in which case the dividend will be paid in 

cash.

     Each Chrysalis Series I Preferred Share will also provide for certain additional payments of 
bonus shares and other additional payments in cash or in kind to the holder upon the 

occurrence of certain events as set out in the terms thereof. 
     On the closing date of the Proposed Transaction, each of Keith Turner, Fraser Elliott, Brent 

Knudsen, Robert Chadwick and Chancern Investments Inc. (a company controlled by Pierre 

Gagnon), being the holders (the "Noteholders") of promissory notes (the "Notes") previously 
issued by Tangarine to directors in the aggregate principal amount of $1,200,000, will enter into 

an agreement with Chrysalis and Amalco, whereby the terms of the Notes will be amended to 
provide that the Notes will be convertible into Chrysalis Common Shares at a deemed price of 

$1.00 per share (i) by the Noteholders at any time; or (ii) by Amalco, on behalf of the 

Noteholders, at any time after the date which is 12 months from the closing date of the 
Proposed Transaction.  In the event that at least $110,000 of the Notes have not been converted 

into Chrysalis Common Shares on or before the date that is the earlier of (i) six months after 
the Chrysalis Common Shares are listed on a recognized stock exchange; and (ii) September 30, 

2006, the holders of the Chrysalis Series I Preferred Shares will receive a bonus of 5% of the 

Chrysalis Series I Preferred Shares held by them, including accrued dividends, payable in cash or 
Chrysalis Common Shares at the option of the holder and every 12 months thereafter for so 

long as more than $110,0000 of the Notes remain unconverted.
     An aggregate of 46,323,346 Chrysalis Common Shares will be outstanding after the 

completion of the Proposed Transaction (post-consolidation), of which approximately 2,916,666 

(6.3%) will be held by Chrysalis shareholders. 
     The Proposed Transaction is expected to constitute Chrysalis' Qualifying Transaction pursuant 

to Policy 2.4 of the TSX Venture Exchange and is subject to compliance with all necessary 
regulatory approvals and certain other terms and conditions. The Proposed Transaction is subject 

to the approval of Tangarine shareholders and certain aspects of the Proposed Transaction are 

subject to the approval of Chrysalis' shareholders.
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ABOUT TANGARINE 

     Tangarine markets consumer-initiated electronic financial payment solutions to small and mid 

sized retail businesses, including equipment and software applications to process debit and credit 
card transactions at retail points-of-sale ("POS"). Tangarine's focus is on electronic POS 

transactions, a segment dominated by certain Canadian banks. Tangarine targets small and mid 
sized retail businesses, such as convenience stores, small specialty stores, bars, restaurants and gas 

stations and offers them POS transaction services and options similar to those that large volume 

or corporate merchants receive from the major Canadian banks. Tangarine is a fully integrated 
POS terminal provider and offers a complete suite of POS terminal management services, 

including deployment, maintenance, transaction processing, reporting and settlement.
     Since its entrance into the POS transaction business in 2001, Tangarine has become one of the 

leading non-financial institution POS terminal providers in Canada with over 7,400 terminals 

placed across Canada, although primarily in Alberta and Ontario, divided between wired (74%) 
and wireless (26%) terminals.

     In addition to providing POS transactional support services to retailers, Tangarine also sells 
prepaid cellular and long distance cards as ancillary products through certain of its POS 

terminals.

     In October 2005, Tangarine was one of the first companies in Canada to introduce a prepaid 
MasterCard(R) under the brand name MyCard(C) (www.mycard.ca). The card is a form of credit 

card with a preset spending limit that is determined by the amount of cash that has been loaded 
onto the card. It provides consumers who may not otherwise qualify for a credit card with the 

opportunity to obtain one, it eliminates the need for consumers to carry cash and it provides an 

alternative payment method to traditional credit cards, cash, cheques, money transfer services, 
retail cards and gift certificates.

     Tangarine is incorporated under the laws of Canada and is controlled by Messrs. Keith Turner, 
Brent Knudsen and Fraser Elliott, of Ontario, who collectively own approximately 91% of its 

current outstanding Tangarine Common Shares. Messrs. Keith Turner, Brent Knudsen and Fraser 

Elliott will collectively own approximately 54.7% of the Chrysalis Common Shares immediately 
following the completion of the Proposed Transaction.

    The head office and registered office of Tangarine are located at Suite 219, 145 Carlton Street, 
St. Catharines, Ontario, L2R 1R5.

KEY BUSINESS HIGHLIGHTS 
Strong growth - 25% growth in revenue over the past two fiscal years to $8,322,392 for 

the year ended July 31, 2005.
Increased installed terminals - Tangarine achieved a record high level of 7,400 POS 

terminals up from 4,627 in 2004 and from 699 in 2001.
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Expanded into wireless terminal - In April 2005, Tangarine acquired the operating assets of 

Excape Inc., which included processing software and an installed base of over 1,800 

wireless POS terminals marketed under the brand name "FleetX", located primarily in taxis       
operating in Ontario and Quebec.

Launch of MyCard(TM) - Prepaid MasterCard - Tangarine officially launched MyCard(TM) 
(www.mycard.ca) in late October 2005 across Canada, which is a re-loadable prepaid 

Mastercard. Over 5,000 cards have been issued to date.   

Repurchase of terminal contracts - During 2005 Tangarine repurchased over $16.5 million 
of terminals and terminal contracts (current liability) on a voluntary basis from POS 

terminal owners, for a combination of cash, short term notes, Tangarine Special Shares and        
warrants allowing the company to reinvest cash flow earned from the terminals back into 

the operations of the business.  This transaction strengthened the balance sheet and 

improved cash flow.
Completed $7.1 million in financings - additional financial resources to restructure and 

expand Tangarine: 
• In connection with the POS terminal re-purchase program, Tangarine raised over 

$1.2 million by selling units comprised of Tangarine Special Shares and warrants.

• In September 2005, Tangarine successfully completed a term debt facility of $1.7 
million with Business Development Bank of Canada to assist in the repayment of its 

obligations and support the introduction of prepaid MasterCard.
• In September 2005, Tangarine successfully raised $1.2 million of debt from its 

directors to assist in the repayment of its obligations and support the introduction 

of prepaid MasterCard.
• In January 2006, Tangarine issued a convertible debenture in the amount of $3.0 

million to Lawrence Enterprise Fund Inc.  The proceeds from this financing will be 
used to assist in the repayment of certain debt obligations and as working capital for 

the development of the business (see further details below).

LAWRENCE ENTERPRISE FUND INVESTMENT

    On January 17, 2006, Tangarine issued a $3,000,000 principal amount unsecured convertible 
debenture (the "Convertible Debenture") and 1,050,000 Tangarine Common Shares to Lawrence 

Enterprise Fund Inc., an entity managed by Lawrence & Company Inc. ("Lawrence & Company"), 

on a private placement basis.
     The Convertible Debenture will be converted into an aggregate of 3,000,000 Tangarine 

Preferred Shares. Each Tangarine Preferred Share is convertible at either the holder's or 
Tangarine's option in certain circumstances, into Tangarine Common Shares. Each Tangarine 

Preferred Share entitles the holder thereof to the number of votes per share equal to the 

number of Tangarine Common Shares into which the Tangarine Preferred Shares are convertible. 
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The holders of the Tangarine Preferred Shares shall be entitled to receive a fixed cumulative cash 

dividend which shall accrue at a rate of five percent (5%) per annum payable quarterly in cash on 

substantially the same terms as the quarterly interest payable on the Convertible Debenture and 
shall also be entitled to receive a fixed cumulative dividend which shall accrue at a rate of nine 

percent (9%) per annum payable on January 3rd of each year in cash or in kind or part in cash 
and part in kind at the option of Tangarine except where paid pursuant to a redemption or 

retraction, in which case the dividend shall be paid in cash. Each Tangarine Preferred Share also 

provides for certain additional payments of bonus shares and other additional payments in cash 
or in kind to the holder upon the occurrence of certain events as set out in the terms thereof.

SELECTED FINANCIAL INFORMATION

                                     Tangarine                  	 	 Chrysalis

                        For the 12 month period  	 For the 12 month period
                              ended July 31, 2005      	 ended December 30, 2005

                                     (audited)                  	 	 (audited)
    ---------------------------------------------------------------------------------------------

    Current Assets              $ 1,543,354             		 $1,341,348

    ---------------------------------------------------------------------------------------------
    Total Assets                   $20,194,964                 	 $1,341,348

    ---------------------------------------------------------------------------------------------
    Current Liabilities          $ 4,031,042                    	 $    62,408

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

    Total Liabilities               $ 4,031,042                    	 $    62,408
    ---------------------------------------------------------------------------------------------

    ---------------------------------------------------------------------------------------------
    Revenue                       $ 8,322,392                   	 $    23,544

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

    Net Income from Ops   $ (495,986)
    ---------------------------------------------------------------------------------------------

    Other Income(1)          $ 6,691,958
    ---------------------------------------------------------------------------------------------

    Net Income                 $ 5,910,091                   	 $    (56,165)

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

    Working Capital           $(2,487,688)                	 $ 1,278,940
    ---------------------------------------------------------------------------------------------
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(I) Other Income relates to recognizing the related revenues and expenses from the 

repurchase of the majority of the POS terminals and terminal contracts for the year ended 

July 31, 2005.
    It is anticipated that upon completion of the Proposed Transaction, the resulting issuer will 

meet the Tier 1 listing requirements of the TSXV for an industrial issuer.

BOARD OF DIRECTORS AND OFFICERS OF RESULTING ISSUER

     In conjunction with the completion of the Proposed Transaction, it is intended that both Marc 
Lavine and Grant McCutcheon will remain on the board of the Corporation following 

completion of the Proposed Transaction (the "Resulting Issuer") and that Keith Turner, Brent 
Knudsen, Fraser Elliott, Robert Chadwick and Pierre Gagnon, all of whom are currently directors 

of Tangarine, will join the Resulting Issuer board of directors. Brief biographies for the proposed 

directors and officers of the Resulting Issuer are set out below: 

Keith Turner
President, Chief Executive officer and Director
     Mr. Turner is the founder and President and Chief Executive Officer of Tangarine, which 

positions he has held since its incorporation in May 1999. Prior to founding Tangarine, he was an 

independent business consultant. From 1993 to 1998, Mr. Turner was the Director of Sales and 
Marketing for the Bourne Leisure Group, a resort management company based in Great Britain. 

Brent Knudsen
Director of Business Development and Director
     Mr. Knudsen joined Tangarine in 1999. He is primarily responsible for the design and 

implementation of the distribution program of Tangarine.  From 1993 to 1999, he was the 
President of Matrix Science and Research Corp., a private sales, marketing and financial consulting 

company. Mr. Knudsen has over 20 years experience in sales and financing.    
      

C. Fraser Elliott, B.A. (Economics), B.Comm. (Accounting)
Chief Financial Officer and Director
     Mr. Elliott has held the position of Chief Financial Officer with Tangarine since January 1, 2005.  
From September 2003 through December 2004, Mr. Elliott was a consultant to Tangarine. Since 

1987, he has also been the President of CFE Financial Inc., a private investment banking company. 
From 1998 to 1999, he was VP - Finance, Chief Financial Officer and Secretary of Vital Retirement 

Living Inc. ("VRL"), a public company listed on the TSX Venture Exchange. He has been a director 

of VRL since 1998. Mr. Elliott sits on the boards of various charities and foundations.
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Robert Chadwick
Director
     Mr. Chadwick has been the owner of RKC Consulting since January 2005.  Previously, he was 

employed by Emergis (previously BCE Emergis) from November 1999 to December 2004, 
holding various positions related to the payment processing business of Emergis, including 

General Manager of POS Services. He was also a member of the board of directors of the 
Interac Association of Canada as Emergis' representative between August 2003 and December 

2004. Prior to Emergis, from September 1995 to November 1999, Mr. Chadwick was Senior Vice 

President and General Manager of POS Transaction Services at SNS/Assure. From 1968 to 1995, 
he was employed at NCR Canada, including as Vice President, Public Sector Sales for Canada. He 

is a graduate of Ryerson Polytechnical Institute, with a degree in Business Administration and 
Computer Science.

Pierre Gagnon, B.Comm.
Director
     Mr. Gagnon is an Associate of the Institute for Canadian Bankers. In 1988, he joined Brukar 

Inc., a manufacturer of industrial components for the food equipment industry as President. He 
continues as Chairman of its parent company. In 2001, he became president of IP Devco Inc., a 

contract software developer. Mr. Gagnon is a director of numerous private companies. Mr. 

Gagnon is currently the President of Chancery Investments Inc., an investment company.

Marc Lavine
Director
     Marc Lavine of Paris, France has entrepreneurial expertise and direct experience with the 

CPC process. In the past eight years, Mr. Lavine has been involved in the creation of three 

companies and then led the process for their subsequent public listing through the CPC or Junior 
Capital Pool Company ("JCP") processes (the predecessor program to the CPC process). Two of 

those companies, Points International Ltd. ("Points International") and Cyberplex Inc. 
("Cyberplex"), are currently trading on the TSX with the third company, PharmEng International 

Inc., currently trading on the TSX Venture. 

     Mr. Lavine is currently a director and Vice-Chairman of Points International (formerly 
Exclamation International Incorporated ("Exclamation")). As founder of Exclamation, Mr. Lavine 

served as the Chairman and Chief Executive Officer from its inception in June 1999 until 
February 2002. Mr. Lavine set the strategic direction of Exclamation, as well as being responsible 

for its strategic direction and initial creation of its business ventures, including Points 

International. Mr. Lavine also assisted in the operation and financing of Exclamation, including its 
public listing in January, 2000.
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    Prior to joining Exclamation, Mr. Lavine worked as the Vice-President of Cyberplex from 

January 1995 to December 1997. As Vice-President of Cyberplex, Mr. Lavine focused on 

developing strategies for Internet based businesses and led the public listing of Cyberplex. Mr. 
Lavine's prior experiences include two years as a management consultant at McKinsey & 

Company, a consulting firm, from September 1991 to August 1993, where he advised senior 
managers of Canadian corporations on a wide variety of strategic issues. Mr. Lavine holds an 

Honours degree in Business Administration from the Richard Ivey School of Business at the 

University of Western Ontario (1991) where he received the gold medal for top student in his 
class.

Grant McCutcheon
Director
     Grant McCutcheon of Toronto, Ontario has broad experience in the financing of both public 

and private companies and has participated in all aspects of private equity investing at Lawrence 
& Company, a Toronto based investment management firm, since its inception.

     Mr. McCutcheon is a partner and director of Lawrence & Company, a position he has held 
since January 1996. At Lawrence & Company, following the investment stage, Mr. McCutcheon 

contributes his expertise and business acumen to supporting investee companies with the 

development of business plans, building management teams and dealings with corporate finance 
and strategic issues. Mr. McCutcheon often participates as a member of the board of directors of 

the investee companies, presently serving on a number of public and private company boards.
     Mr. McCutcheon practiced corporate and securities law from 1987-1992 in Toronto with the 

predecessor of Fasken Martineau DuMoulin, a major Canadian law firm. Mr. McCutcheon 

received a Masters degree in International Management from The American Graduate School of 
International Management. The joint information circular to be prepared by Chrysalis and 

Tangarine and filed on SEDAR in conjunction with the Proposed Transaction will contain 
complete biographical information on each proposed nominee.

     The Proposed Transaction will be an arm's length transaction and, there are no conflicts of 

interest with respect to the Proposed Transaction of which the Corporation and Tangarine are 
aware, except for the fact that Mr. McCutcheon is a partner and director of Lawrence & 

Company, a director of Chrysalis and will be a director of the Resulting Issuer.

SPONSOR

     Research Capital Corporation, subject to completion of satisfactory due diligence, has agreed 
to act as sponsor in connection with the Proposed Transaction. An agreement to sponsor should 

not be construed as any assurance with respect to the merits of the Proposed Transaction or the 
likelihood of completion.
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SIGNIFICANT CONDITIONS

     The completion of the Proposed Transaction is subject to a number of conditions precedent 

which may be waived by either Chrysalis and Tangarine if such conditions are in their favour.  The 
following is a summary of the significant conditions:

(I) the parties (including Tangarine's Principal Shareholders) shall have entered into, and 
materially comply with, an Amalgamation Agreement and related documentation which 

shall contain, among other things, customary warranties, representations, covenants, 

agreements, terms and conditions;
(II) receipt of all required approvals and consents for the Proposed Transaction and all 

related matters;        
(III) compliance with all requirements that may be imposed by the TSX  Venture Exchange;

(IV) Tangarine, Chrysalis and the Noteholders enter into noteholders agreements;

(V) no material adverse change shall have occurred in the business, results of operations, 
assets, liabilities, financial condition or affairs of Tangarine or Chrysalis, financial or 

otherwise, between the date of signing the Amalgamation Agreement and the 
completion of the Proposed Transaction;

(VI) satisfactory completion of due diligence by each of Chrysalis and Tangarine;

(VII) each of Tangarine's Principal Shareholders and key employees shall have entered into 
employment and non-competition agreements;

(VIII) each of Tangarine's principal shareholders shall have entered into such escrow 
agreement as may be required by the TSX Venture Exchange or other regulatory 

authorities; and

(I) as at the closing date, Chrysalis shall have cash of at least $1,250,000 less 
reasonable costs incurred in connection with the Proposed Transaction and to 

remain in good standing with the TSX  Venture Exchange and as a reporting 
issuer in the Provinces of British Columbia, Alberta and Ontario.

     Completion of the Proposed Transaction is subject to a number of conditions, including but 

not limited to, satisfactory due diligence reviews, negotiation and execution of definitive 
transaction documentation, approval by both boards of directors, availability of prospectus and 

registration exemptions or obtaining exemptive relief, obtaining any necessary governmental and 
third party approvals and TSX Venture Exchange acceptance. There can be no assurance that the 

Proposed Transaction will be completed as proposed or at all.
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