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§ NOTICE OF SALE OF SECURITIES SEC USE ONLY
55 PURSUANT TO REGULATION D Prefix Senal
/ SECTION 4(6), AND/OR | |
IFORM LIMITED OFFERING EXEMPTION "”“ j

Name of Offering ([_] check if this is an amendment and name has changed, and indicate change.)

Filing under (Check box(es) that apply): [JRule 504 [JRule 505 [X] Rule 506 [] Section4(6) [ ] ULOE
Type of Filing:  [X] New Filing [] Amendment

A. BASIC IDENTIFICATION DATA A

e ————— LR —

Name of Issuer (U1 check if this is an amendment and name has changed, and indicate change.)
Triumph Investment Fund, LP 04028450
Address of Executive Offices(Number and Street, City, State, Zip Code} Telephone Number (Including Area Code)

c/o Baldwin & Clarke, Cold Stream Park, 116B South River Road, Bedford, NH (603) 668-2301
03110

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business
Character of business is to buy, invest in, hold and sell partnership interests, capital stock, limited liability company interests, bonds, or any
other obligations, debt instruments or securities of any corporation or corporations and such other related activities.

Type of Business Organization o ' , PROCESSED—

(3 corporation [ limited partnership, already formed[_] other (please specify):
(] business trust [} limited partnership, to be formed L mﬂ!
MONTH _ YEAR ‘ MR 20+
Actual or Estimated Date of Incorporation or Organization: [1]0 (0 [3] B Acwal [ Estimated ON
Jurisdiction of Incorporation or Organization: (Enter two- letter U.S. Postal Service abbreviation for State: ‘H CIAL
CN for Canada; FN for other foreign jurisdiction) D | E

General Instructions

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
774(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it
is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto,
the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be
filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offermg Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on the ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have
been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This
notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not resuit in a loss of the federal exemption. Conversely failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

Persons who respond to the collection of information qontaingq in this forrr_\ are not

- . mEme A AN




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

¢ Each promoter of the issuer, if the issuer has been organized within the past five years;

«  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity

securities of the issuer;

»  Each executive officer and director of corporate issuers and of corporate general managing partners of partnership issuers; and

e  Each general and managing partnership of partnership issuers.

Check Box(es) that Apply: [ Promoter (] Beneficial Qwner[ ] Executive Officer (O Director

X General and/or

Managing Partner

Full Name (Last name first, if individual)

Triumph Investment Partners, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Baldwin & Clarke, Cold Stream Park, 116B South River Road, Bedford, NH 03110

Check Box(es) that Apply: X Promoter [ Beneficial Owner[[J Executive Officer [0 Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Robert P. Keller

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Baldwin & Clarke, Cold Stream Park, 116B South River Road, Bedford, NH 03110

Check Box(es) that Apply: B Promoter O Beneficial Owner (] Executive Officer O] Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

John J. Clarke, Jr.

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Baldwin & Clarke, Cold Stream Park, 116B South River Road, Bedford, NH 03110

Check Box(es) that Apply: O Promoter [ Beneficial Owner ] Executive Officer O Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter [ Beneficial Owner[[] Executive Officer [ Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [J Promoter [0 Beneficial Owner ] Executive Officer ] Director General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ............................ 4 X
Answer also in Appendix, Column 2, if filing under ULOE.
2.  What is the minimum investment that will be accepted from any individual? .........cocoiiniiiiiiiiiiii e $250,000
(May be waived at discretion of General Partner.)
Yes No
3. Does the offering permit joint ownership of @ SINEIE UMIL? ........uvvereurerreerieiinririeinteeeseias s setenssinensaeeesaeaesees d X

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchases in connection with sales of securities in the offering. If
a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or
states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Butler Wick & Co., Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
City Centre One, Suite 700, PO Box 149, Youngstown, OH 44501

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check IndivIdUal STAtES) ... cuiuiit it itiiia e e erieteerre e erneaerrenree s easertanstaranrneeranaasen [ All States
ML O MK O az1 O AR DO wcald oo Oend meE O e OrFy O ceal 0 mn O ool O
mw O m 0O (A O x99 O ®Ky1O a] O ™MEO ™MD O MAIOmMI O MN O ™S O mo O
MTIO WElI O Inzvi O IO QO izswl O NnjOd (N O iznol @ ioHl O [okl O [OR] O tra) [
RO Oc O so1 O N O mxy0d wr O vii O val O wal O wvl O wn O YiO (Rl O
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check Individual STALESY ... ...ovvierieiriiriir et e e v era s et et ateretateserasessreaararaensernes [ All States
[AL) O [AK1 O [Az} OO [AR] OJ [CA] O cop Oienng me O o O O A O w3y 0O Opp O
L O oM O 0al O Ks O YO Al O ™MEIO bl O Al O™l O MmNy O ms) O Mo O
M1 mWEIO INVIDO iNH O [NJ] O oM O INviQd el O iNoy OoHr O k1 O [©or) O Al O
mnp O a0 o0 O ox1d wn Oovn0O wva OwalOmwyvl Own O wynQd R O
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States”™ or check Individual StAtES) .........iiienriiiiiii et et er et e tie e et e e eaenentnenanenanes {7 All States
(ALl 3O [AKIQ w210 @R O (a1 d ol Oend mE O e OFL O ©GA O Hy O 0o O
m O mwm O ad keS8 KO wa O ™MEBO bl O MAAOmM) O mMNDO M O ™Mo O
MO INEIDQD NwvIQO N Qd o O v O N[O O INCD O IND) OoH O (oK) O [orR) O Al O
Rl O sad o0 moO aoxi0d wn O v d val O warOwvidd wn O wyl O PR O

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4.

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [J and Indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate
Type of Security Offering Price
T U SO P PRSP $ 0
EQUILY ... etiiiueeiee et e et i e et e s e s s eabn s et e et tat e e et r e e et ae s ety e s b et et anas te e e b s b e e ran b aeeabt s $ 0
O Common 1 Preferred
Convertible Securities (including WarTantS)........ccovereriiiiniiiiiiirmiir s st sea e $ [1]
Parmership INTErests. ....ooiivviiiiiiis i e $30,000,000
Other (Specify ) ettt e e ettt aaat e e e taaetaen $ 0
S| DO TP OO ORIPIURON $30,000,000
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.” Number of
Investors
ACCTEAIEA INVESIOTS Luutiiiriiieiiiiieiii ettt ettt s eeea e e esut s seetr i eetaens s e e ebin s aatsa e et ebanesenneaetennaneanennans 67
INON-ACCIEAMEA INVESIOTS .. . vetveriieiniiei s et er et v et nrenertneerasren s ereseenaeraeseranenaereenaeraasaeseennerieneennone 0
Total (for filing under Rule 504 OnlY) ....c.vvrvireiii i et n e
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first N/A
sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of
Type of offering Security
RUIE 505, . oottt ittt ettt e et e et s e e b e e e ettt e as s ae e b abt beetbe et abe s e e e s er e s an i neenbens
ReGUIAtION A . ooeiiiii it e e et
RUIE S04 ..ot iiieniei ittt e et e e ae s et e e e e bat e e e e abe e e ne b ssabnt re s e et et aeene e e eha s aa e aaebbe et renns
1 DO O PP OO P PP
a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities
in this offering. Exclude amounts relating solely to organization expenses of the issuer. The
information may be given as subject to future contingencies. If the amount of an expenditure is not
known, furnish an estimate and check the box to the left of the estimate.
Transfer AZENE'S FFEES ...oouuuiiiiin ittt e e e st a e e s et e e e e
Printing and ENGraving COStS ......uivuiiriier ittt eriteeeiir et e b ret s eebiaett e tbaeta e tseebistatserarestrneaa et saraes
|7 =T P PO ON
P TN a1 T O O PP PP
ENGINEering FEES .....couiiiiiiiiiiiiiiiii e e e e a e
Sales Commissions (specify finders’ fees separately)...................... OO PPN
Nvhae Tvnoncoc (dentifu)l NG FBOS. BLC, i e st e b an s

B &K O

XK OOO

Amount Already
Sold

S0
$ 0

$22,062,500
$ 0

$22,062,500

Aggregate
Dollar Amount
of Purchases

$22,062,500
$ 0

$
Dollar Amount
Sold
$
$
$
3

S0
$_1,000
$55,000
S0
$___0

$ (see note C.4(a),
attached)

$_5.000



D USEQF-PROCEEDS - -1 © |

[ 7 C. OFFERING PRI

b. Enter the difference between the aggregate offering price given in response to Part C- Question 1
and total expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted gross
Proceeds t0 the ISSUET.” . ..iiiiiiiiiiiiii e e e e

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and check
the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C- Question 4.b. above.

SAlATiEs ANA FEES...e..viireiier ittt e et e e O
PUICRASE Of FEAL BSTAIE. ... .vventiiieiiiee et ettt sttt sibe s et e bt e et e et s ba e sr e ebae s v aresat e snneens O
Purchase, rental or leasing and installation of machinery and equipment..............ccovviiiiiiiininii i O
Construction or leasing of plant buildings and fACIHES. . +....cecrivrereirrrrrriirreeirrneereren e s crereireneeaeeae 0

Acquisition of other business (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another

$_29,939,000
Payments to
Officers,
Directors, & Payments to
Affiliates Others

S0 Os_ 0
$___qa Os 0
$__ o Os_ o

S o Os.o

1SSUET PUTSUADE £0 @ METZET). ... vvieuertinriasnitsiesebe e s e is e e tieessaae s iab s e ir e b e st e s sba s e s st b e e s b et s eaara e Os_ 0 gs_o

Repayment of Indebtedness.........cccouvrieerirmiiiiiiiiii et e s 0 Os_o

WOIKING CAPIAL 1. oevvereveieeteieeteiitesieeetieeteateesaesteesteeseesbe st esee e st et asse st beeabesteesbeanben st renanssbenene Os Q0 X $_ 29,939,000

Other (specify): s 0 Js_o
................... Os 0 Os_a

COLUMIL TOALS 11 1vvevt v erevrrreesrtses et easeesetsseratrsesasseeeesseseasestasatsensssesseasssesssennsraassseseseesssnnsessasannesaes O

Total Payments Listed (column totals added)

$ 0 X $29,939,000

(¥ 5.29,939,000

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the

information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date
By: Triumph Investment Partnegs, LLC, General Partner
Triumph Investment Fund, LP By: M//@%—- Ma] /0; 2004
Name of Signer (Print or Type) Title of Signer (Print or Type) ’
Robert P. Keller ' Manager, Triumph Investment Partners, LLC

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)




Continuation Sheet
1o
Form D

Note C.4(a): Butler Wick & Co., Inc. (“Butler Wick”) is entitled to receive a fee (the
“Subscription Charge”) for each person that purchases Limited
Partnership Interests (“Interests”) in Triumph Investment Fund, LP
(“Triumph”) that was introduced to Triumph by Butler Wick (each such
subscriber, a “Client”). Subscription Charges will not be paid from the
proceeds of the offering. The Subscription Charge for each Client is equal
to 5% of that Client’s purchase of Interests, and will be paid by the Client
to Triumph for remission to Butler Wick, in addition to such Client's
payment for Interests. Butler Wick is entitled to receive a total of $187,500
in Subscription Charges from Clients who have purchased Interests.




