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October 28, 2005
Securities & Exchange Commission :
450 Fifth Street N.W.
Washington, D.C. 20549
U.S.A.

Attention: Office of International Corporate Finance

Dear Sirs; g 9

Re:  File No. 82-4868 - International Health Partners Inc.
(formerly Canadian Dental Partners Inc.)

o
-
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Please accept, for ﬁlmg, the followmg documents that include information required to be made
public:

. By—Law No. 1 of 730285 Alberta Inc. (now International Health Partners Inc. )
+ Articles of Amendment
« Material Change Report of August 22, 2005.

Should you have any questlons or require further information, please do not hesitate to call me at
(403) 264-7664.

Yours truly,
INTERNATIONAL HEALTH PARTNERS INC.

Heidi Nellissen o
Assistant Corporate Secretary
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Encl. oo
cc: Kevin Blanchette
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BY-LAW NO. 1

A by-law relating generally to
the transaction of the business
and affairs of

730285 ALBERTA INC.
(hereinafter referred to as the "Corporation")
DIRECTORS

1. Calling of and Notice of Meetings - Meetings of the board shall be held at such time
and on such day as the chairman of the board, president or a vice-president, if any, or any
two directors may determine. Notice of meetings of the board shall be given to each
director not less than forty-eight hours before the time when the meeting is to be held.
Each newly elected board may without notice hold its first meeting for the purposes of
organization and the election and appointment of officers immediately following the meeting
of shareholders at which such board was elected, provided a quorum of directors be present.

2. Votes to Govern - At all meetings of the board every question shall be decided by a
majority of the votes cast on the question; and in case of an equality of votes the chairman

of the meeting shall be entitled to a second or casting vote.

3 Quorum - A majority of directors shall constitute a quorum for the transaction of
business at any meeting of directors.

4. Interest of Directors and Officers Generally in Contracts - No director or officer
shall be disqualified by his office from contracting with the Corporation nor shall any

contract or arrangement entered into by or on behalf of the Corporation with any director
or officer or in which any director or officer is in any way interested be liable to be voided
nor shall any director or officer so contracting or being so interested be liable to account
to the Corporation for any profit realized by any such contract or arrangement by reason
of such director or officer holding that office or of the fiduciary relationship thereby
established; provided that the director or officer shall have complied with the provisions of
the Business Corporations Act.

MEETINGS BY TELEPHONE

5. Directors and Shareholders - A director may participate in a meeting of the board
or of a committee of the board and a sharcholder may -participate in a meeting of
shareholders by means of telephone or other communication facilities that permit all persons
participating in any such meeting to hear each other.
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SHAREHOLDERS’ MEETINGS

6. Quorum - One shareholder or duly appointed proxyholder personally present shall
constitute a quorum for a meeting of shareholders for the choice of a chairman and
adjournment of the meeting. For all other purposes the quorum of a meeting of the
shareholders shall be the shareholders or duly appointed proxyholders personally present
not being less than one in number, and holding or representing by proxy, not less than five
percent of the issued shares of the Corporation of the class or classes respectively enjoying
voting rights at such meeting. Notwithstanding the foregoing, if the articles of the
Corporation provide for a different quorum in respect of a meeting of shareholders of any
class or series of shares, such provisions in the articles shall be incorporated into this bylaw
and shall be deemed to govern the quorum requirements in respect of any such meeting.

INDEMNIFICATION

7. Indemnification_of Directors and Officers - The Corporation shall indemnify a
director or officer of the Corporation, a former director or officer of the Corporation or a
person who acts or acted at the Corporation’s request as a director or officer of a body
corporate of which the Corporation is or was a shareholder or creditor, and his heirs and
legal representatives to the extent permitted by the Business Corporations Act.

8. Indemnity of Others - Except as otherwise required by the Business Corporations Act
and subject to paragraph 6, the Corporation may from time to time indemnify and save
harmless any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the Corporation)
by reason of the fact that he is or was an employee or agent of the Corporation, or is or was
serving at the request of the Corporation as a director, officer, employee, agent of or
participant in another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including legal fees), judgments, fines and any amount actually and
reasonably incurred by him in connection with such action, suit or proceeding if he acted
honestly and in good faith with a view to the best interests of the Corporation, and with
respect to any criminal or administrative action or proceeding that is enforced by a monetary
penalty, had reasonable grounds for believing that his conduct was lawful. The termination
of any action, suit or proceeding by judgment, order, settlement or conviction, shall not, or
in itself, create a presumption that the person did not act honestly and in good faith with
a view to the best interests of the Corporation, and, with respect to any criminal or
administrative action or proceeding that is enforced by a monetary penalty, had no
reasonable grounds for believing that his conduct was not lawful.
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9. Right of Indemnity Not Exclusive - The provisions for indemnification contained in
the by-laws of the Corporation shall not be deemed exclusive of any other rights to which
those seeking indemnification may be entitled under any by-law, agreement, vote of
shareholders or disinterested directors or otherwise, both as to action in his official capacity
and as to action in another capacity while holding such office, and shall continue as to a
person who has ceased to be a director, officer, employee or agent and shall inure to the
benefit of the heirs, executors and administrators of such a person.

10.  No Liability of Directors or Officers for Certain Acts, etc. - To the extent permitted

by law, no director or officer for the time being of the Corporation shall be liable for the
acts, receipts, neglects or defaults of any other director or officer or employee or for joining
in any receipt or act for conformity or for any loss, damage or expense happening to the
Corporation through the insufficiency or deficiency of title to any property acquired by the
Corporation or for or on behalf of the Corporation or for the insufficiency or deficiency of
any security in or upon which any of the moneys of or belonging to the Corporation shall
be placed out or invested or for any loss or damage arising from the bankruptcy, insolvency
or tortious act of any person, firm or corporation with whom or which any moneys, securities
or effects shall be lodged or deposited or for any loss, conversion, misapplication or
misappropriation of or any damage resulting from any dealings with any moneys, securities
or other assets belonging to the Corporation or for any other loss, damage or misfortune

-whatever which may happen in the execution of the duties of his respective office or trust

or in relation thereto unless the same shall happen by or through his failure to act honestly
and in good faith with a view to the best interests of the Corporation and in conneéction
therewith to exercise the care, diligence and skill that a reasonably prudent person would
exercise in comparable circumstances. If any director or officer of the Corporation shall be
employed by or shall perform services for the Corporation, the fact of his being a director
or officer of the Corporation shall not disentitle such director or officer or such firm or
company, as the case may be, from receiving proper remuneration for such services.

BANKING ARRANGEMENTS, CONTRACTS, ETC.

11.  Banking Arrangements - The banking business of the Corporation, or any part
thereof, shall be transacted with such banks, trust companies or other financial institutions
as the board may designate, appoint or authorize from time to time by resolution and all
such banking business, or any part thereof, shall be transacted on the Corporation’s behalf
by such one or more officers and/or other persons as the board may designate, direct or
authorize from time to time by resolution and to the extent therein provided.

12.  Execution of Instruments - Contracts, documents or instruments in writing requiring
execution by the Corporation may be signed by any two officers or directors, and all
contracts, documents or instruments in writing so signed shall be binding upon the
Corporation without any further authorization or formality. The board of directors is
authorized from time to time by resolution to appoint any officer or officers or any other
person or persons on behalf of the Corporation to sign and deliver either contracts,
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documents or instruments in writing generally or to sign either manually or by facsimile
signature and deliver specific contracts, documents or instruments in writing. The term
"contracts, documents or instruments in writing" as used in this by-law shall include share
certificates, warrants, bonds, debentures or other securities or security instruments of the
Corporation, deeds, mortgages, charges, conveyances, transfers and assignments of property
and all kinds including specifically but without limitation transfers and assignments of shares,
warrants, bonds, debentures or other securities and all paper writings. '

13.  Voting Rights in Other Bodies Corporate - The signing officers of the Corporation
may execute and deliver proxies and arrange for the issuance of voting certificates or other
evidence of the right to exercise the voting rights attaching to any securities held by the
Corporation. Such instruments shall be in favour of such persons as may be determined by
the officers executing or arranging for the same. In addition, the board may from time to
time direct the manner in which and the persons by whom any particular voting rights or
class of voting rights may or shall be exercised.

MADE: May 26, 1997

T

DAVID McQUAIG /
President

ctwivicap\bylaws
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~'*.>. BUSINESS CORPORATIONS ACT FORM 4
3 (SECTION 27 OR 171)
Alberta cosumerand ARTICLES OF AMENDMEN
Corporate Affairs
1. NAME OF CORPORATION 2. CORPORATE ACCESS #
CANADIAN DENTAL PARTNERS INC. 20730285

THE ARTICLES OF THE CORPORATION ARE AMENDED IN ACCORDANCE WITH THE PROVISIONS OF
SECTION 167(1)(A) OF THE BUSINESS CORPORATIONS ACT (ALBERTA) SUCH THAT THE NAME OF THE
CORPORATION IS CHANGED TO:

INTERNATIONAL HEALTH PARTNERS INC.

6. DATE SIGNATURE TITLE

President

January 17, 2001 , =
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BUSINESS CORPORATIONS ACT FORM 4

(SECTION 27 OR 171)

; AlDe l"ta Consumer and ARTICLES OF AMENDMENT
: Carporate Affairs :

1. NAME OF CORPORATION. 2 CORPORATE ACCESS #

20730285

VF CAPITAL LTD.

Pursuant to Section 167(1)(a) of the Business Corporations Act {Alberta) the name of the Corporation is changed to

¢ | CANADIAN DENTAL PARTNERS INC.

w

6. DATE SIGNATURE

August 5, 1999

Ed Belanger

cap
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‘3 BUSINESS CORPORATIONS ACT FORM 4
(SECTION 27 OR 171)

Alberta coswmerans ARTICLES OF AMENDMEN'

Corporate Affairs

1. NAME OF CORPORATION 2. CORPORATE ACCESS #

730285 ALBERTA INC. 20730285

Article 1 of the Articles of Incorporation is amended pursuant to section 167(1)(a) of the Business
Corporations Act (Alberta) (the "Act") such that the corporation change its name to:

VF CAPITAL LTD.

Pursuant to section 167(1)(l) of the Act, the provisions in Article 3 be repealed and the words "No
restriction™ be substituted in its place.

Pursuant to section 167(1)(k) of the Act, the provisions in Article 4, set out in item 1 of Schedule
"B" to the Articles of Incorporation, be changed from "a minimum of One directors and a -

maximum of Seven directors"... to "a minimum of three directors and a maximum of twelve
directors"...

Pursuant to section 167(1)(m) of the Act, the provisions in Article 6, as set out in Schedule "C" to
the Articles of incorporation, be repealed and the word "NONE" be substituted in its place.

6. pATE SIGNATURE TITLE

May 26, 1997 A DAVID McQUAIG : President

2vzivfcapharticle.amd

JUN 20 1997
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FORM 53-901F

MATERIAL CHANGE REPORT

Name and Address of Company:

International Health Partners Inc. (“IHP”)

Suite 1010, 1520 — 4™ Street S.W.

Calgary, AB T2R 1HS5

Date of Material Change:

The date of the material change was July 31, 2005.

News Release:

The press release reporting the material change, a copy of which is attached hereto as
Appendix “A”, was released August 9, 2005 through the services of CCN Matthews.

Summary of Material Change

International Health Partners Inc. (“IHP”) announced the closing of 2,760,000 Units
(“Units”) at a price of $0.05 per Unit for gross proceeds of $138,000, which was completed
pursuant to the terms of IHP’s previously announced non-brokered private placement. Each
Unit consists of one common share (“Common Share”) and one non-transferable common
share purchase warrant of IHP (the “Warrant”), each Warrant entitling the holder to purchase
one additional Common Share at a price of $0.10 for a period of two years from the date of
issue.

Full Description of Material Change:

Reference is made to the press release attached hereto.

Reliance on subsection 7.1(2) or (3) of National Instrument 51-102

Not Applicable

Omitted Information:

None

Executive Officer:

For further information, contact Kevin Blanchette, President of IHP, at (403) 264-7664.

Date of Report:

August 22, 2005.




SCHEDULE “A”

PRESS RELEASE
FOR IMMEDIATE RELEASE

INTERNATIONAL HEALTH PARTNERS INC.
COMPLETES PRIVATE PLACEMENT

CALGARY, ALBERTA, August 9, 2005 - International Heaith Partners Inc. (TSXV: [HP) (“IHP” or
the “Company”) is pleased to announce that it has completed a previously announced Non-Brokered
Private Placement of 2,760,000 Units of the Company at a price of $0.05 per Unit for gross proceeds of
$138,000. Each Unit consists of one common share (“Common Share”) and one non-transferable
common share purchase warrant of IHP (the “Warrant”), each Warrant entitling the holder to purchase
one additional Common Share at a price of $0.10 for a period of two years from the date of issue. All of
the securities issued under the private placement are subject to a four-month hold period.

The proceeds from the private placement will be used for payment of ongoing business expenses.

The Company also announces that it has granted 24,000 stock options to a director under terms of an
Incentive Stock Option Plan approved by shareholders at the Company’s Annual and Special meeting of
Shareholders on December 9, 2004. The stock options have a term of 5 years and are exercisable at a
price of $0.10.

International Health Partners Inc. (www.ihp.ca) is a medical and dental “Practice Management Company”
(“PMC”) in the business of evaluating and consolidating medical and dental facilities. The company
operates a chain of modern health facilities that provide primary medical and dental services in the
Province of Alberta.
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FOR FURTHER INFORMATION PLEASE CONTACT:
Kevin Blanchette, President and CEO

International Health Partners Inc.

Tel. 403-264-7664; Fax 403-264-7640

investor@ihp.ca

The TSX Venture Exchange has not reviewed and does not accept responsibility
for the adequacy or accuracy of this release.




