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sipie] Washington, D.C. 20549 Expires: |
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) FORMD hours perresponse. ..... 16.00

! NOTICE OF SALE OF SECURITIES MEEC USE UNLYM

"X PURSUANT TO REGULATION D, I
Washidgn: U5 SR CTION 4(6), AND/OR GATE RECEVED
LIMITED OFFERING EXEMPTION ! I

Name of Offering (] cheek if this is &ameﬂdmem and name has changed, and indicate change.)
Private Offering of Common Stock*

Filing Under (Cheok box(es) that epply): [ ] Rule 04 [ ] Rule 505 [X] Rulc 506 [] Section 4(6) [] ULOE —
Type of Filing: K. New Filing [} Amendment

A, BASIC IDENTIFICATION DATA
1. Enter the information ‘rcqucstcd about the issper

Name of Jssuer (] check if this is an amendment and name has changed, and indicate change.) 08053092
Crusader Energy Group Inc. (f/k/a Westside Energy Corporation)

Address of Exccutive Offices (Number and Street, City, State, Zip Code) Telephone Numbes (Including Area Code)
4747 Gaillardia Parkway, Oklahoma City, OK 73142 {405) 285-7555

Address of Principal Business Operations {Number and Strect, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offizes) \ =

Same PROCESS -aame

Brief Description of Business

0re
Patroleum and Natural Gas Exploration and Production JUL 2 3 ZUUBL( M&" Pmcesalnﬁ‘
Type of Business Organization 5 AT v v )
@ corporation [ limited partnership, already formJHOMSQNt cify): \ ‘
] business trust [Q timited partnership, to be formed il U1 Ok
Month Year
Actun! or Estimated Date of Incarparation or Organization: [I]T] [3]5] (¥ Actval [ Estimated . -
Jurisdiction aof Incorposation or Organization: (Enter two-letter 11.8, Postal Service abbreviation for State: Washmgton, oe
CN for Canada; FN for other foreign jurisdiction) [ﬂ il ﬂm
GENERAL INSTRUCTIONS
Federal:

Who Musi File: All issuers making an offering of secvrities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 etseq. or 15 U.S.C.
714(6).
When To File: A notice must be filed no later than 15 days after the first sale of sccurities in the offering. A notice is deemed filed with the U.S. Securitics

and Exchange Commission (SEC) on the carlier of the date it is recsived by the SEC at the address given below or, if received at that address after the date on
which it is duc, on the date it was mailed by United States registered or certificd 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) copics 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 el information requested. Amendments aced anty report the name of the issuer snd 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 Fae: There is no federat filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOQE and that have adopted this form. Issuers relying on ULOE must file a separate nolice with the Securitics Administrator in cach state where sales
are to be, or have been made. If a state requires the payment of a fee ag a precondition to the claim for the exereption, 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 constinutes 2 part of
this notice and must be completed, '

ATTENTION
Failure to flle notice in the appropriate states will not result 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 exemplion unless such exemption Is predictated on the
filing of a federal notice.

Parsons who respond io the collection ot information containad tn this form are not
SEC 1972 (6-02) required 1o respond unless the form displays a currently valid OMB contral number. 1of9



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

e Esch bencficial owner having the power to votc 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 and managing partners of partnership issuers; ang
*  Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)
Wellingten Management Company, LLP

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Wellington Management, LLC, 75 State Street, Boston, MA (2109

Check Box(es) that Apply:  [[] Promoter  [3] Beneficial Owner [ Executive Officer [} Dircctor [1 General andfor
Managing Partner

Full Name (Last name first, if individual)

Kelth D. Spickelmier

Business or Residence Address  (Number and Sireet, City, State, Zip Codc)
3131 Turtle Creek Blvd., Suite 1300,.Dallas, TX 75219

Check Box(es) that Apply: [ Promoter [} Beneficiat Owner  [3] Exccutive Officer [{ Director  [7] Genersl andlor
Managing Partner

Full Name (Last name first, if individual)
Douglas G. Mannar

Business or Residence Address  (Number and Street, City, State, Zip Code)
3131 Turtle Creek Blvd., Suite 1300, Dallas, TX 75219

Check Box(es) that Apply:  [] Promoter  [7] Beneficial Owner [ Executive Officer [ Director [) General and/or
Managing Partner

Full Name {Last name first, if individual)
Cralg S. Glick

Business or Residence Address  (Wumber and Street, City, State, Zip Code)
3131 Turtle Creek Blvd., Suite 1300, Dallas, TX 75219

Check Box(es) that Apply:  [[] Promoter  [7] Beneficial Owner  [[] Execcutive Officer  [¥] Director [0 General and/or
Managing Partner

Fuli Name (Least name first, if individuoal}
John T. Raymond

Busincss or Residence Address  (Wumber and Street, City, State, Zip Code)
3131 Turtle Creek Blvd., Sulte 1300, Dallas, TX 75219

Check Box({es) that Apply: [0 Promoter  [7] Beneficial Owner [® Executive Officer [ Director [J General and/or
. Managing Partner

Full Name (Last name first, if individual)
Sean J. Austin

Business or Residence Address  (Number and Strest, City, Stale, Zip Code)
3131 Turtle Creek Blv_d., Suite 1300, Dallas, TX 75219

Check Box(es) that Apply:  [7] Promoter [T Beneficiai Owner  [[] Executive Officer [%] Dircctor [T} General and/or
Managing Partnes

Fufl Name (Last name first, if individual)
Herbert C. Williamson, III

Business or Residence Address  (Number and Street, City, State, ZiE Codc
3131 Turtle Creek Blvd., Suite 1300, Dallas, TX 75219

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

20f9




1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? vovmeininseresrinns O
Answer also in Appendix, Column 2, if filing under ULOE.
2.  What is the minimum investment that will be accepted from any INdIVIBUAIT .ocen e bsssrasssseans $11,100,000%
Yes No
3. Does the offering permit joint ownership of & SINEIE UNILT c.oonvnee et men e s emsr s rassb s sen st semsis =
4, Enter the information requested for ¢ach person who has been or will be paid or given, directly or indirectly, any
commission or similar remuncration for solicitation of purchasers in connection with sales of securitics in the offering.
Ifaperson 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. 1f more than five (5) persons to be listed are associated persons of such
a breker or dealer, you may set forth the information for that broker or dealer only.
Full Name {Last name first, if individual)
N/A*
Business or Residence Address (Number and Stwreet, 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) v, [} All States
(AK) [AZ] [FLI (HI} (0]
] M) [f0A ®). K9 [TA ME MY Ma M) MY [MS] [MQ)
MO ME] W] ®H N @M [{®Y [N [Fp ©H [©X1 ©OF [Fa
] g B0 MU X @OD ) ©Gad WA BB M & K

Full Name (Last name first, if individual)

Business or Residence Address (Nuraber 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 cheek individual States) ...ooonienene. s ——
[DE] (HLJ
MDl [(Mal (MO Ms] MOl
1] ¢ [NBI
®D [ 6o =] Wyl

Full Name (Last name first, {f individual)

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

Name of Associated Broker or Dealer

States in Which Pérson Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individoal SUESY ot v s e sss s as st anessestmaenn 3 All States
(€T] (B2 =G
(] ME] MDD
(D) [OR]
[¥T]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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3.

4

Enter the agpregate offering price of seeurities included in this offering and the total amount already
sold. Enter *0” if the answer is “none” or “zero.” [If the transaction is an exchange offering, check
this box [¥] and indicate in the columns below the amounts of the securities offered for exchange and

already cxchanged.

Aggregate Amount Already
Type of Security : Offering Price * Sold *
1= R s st s__ . O s -a-
EQUILY oottt .. $515,171,052.0¢ 515,171,052.00
Common (] Preferred '
Convertible Securities (including warrants) ...........c..n.t _ [ [ -0- s —0-
Partnership Interests .......... " b4t 4R e R e B b B R 3 —0- s -0
Other (Specify } e - T $ 0 s -
TOLAL et b s s kb R AR RO 1 bR ShAb s sR e SR §515,171,052.0§ 515,171,052.00
Answer also in Appendix, Celumn 3, if filing under ULOE.
Enter the pumber of accredited and non-aceredited investors who have purchased securitics in this
offering and the aggregate dotlar 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.”
' Aggregate
Number Doltar Amount,
Investors of Purchases
Accredited INVESLOTS ..o vcreeceeenecrercencemnescnmer ey rdeme e eres et e bebemk s erencn e e bbb e 4 $ 515,171,052, oo*
Non-accredited INVESLOrS .o e sissisiissiersetsissremtsreressreimeneen resertbannna e s e vrereres st b -0- 3 ~0-
Total (for filings under Rule 504 only) ... $
Answer also in Appendix, Column 4, lfﬁlmg under ULOE.
Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for al! securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering, Classify securitics by type listed in Part C — Question 1.
' . ' Type of Doltar Amount
Type of Offering Security Sold
RULE 505 ..o veu eee cae see eet ceeenrasons hee cee seees sna s es e ser e coe e atrem st b esnse s sane e H
REBUIALION A oeniiini it i cieire tsr e s e re s tteutthese s e et een eesses s are s sivssesteserseressbssanss sessbanrsnasanes s
Total ............. T e s R RS L e e e RE e a8 e et b een et s s $
a. Fumnish a siatement of all expenses in connection with the issuance and distribution of the
securities in this offering, Exclude amounts refating solely to organization expenses of the insurer.
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 icft of the estimate.
TranSfEr ABEIL'S FEES 1 i ivrneerreirerontsssseseestsarss st ivsras aros samsesot oo rasa sensrase seps peva e s sasemnsesarese s mvssaranesaresens $__ 10,000
Printing and Engraving Costs......... b PRSP A g SRRt s s semreps bR Venebeneesntoberarass sep b g aenen e ' s__250,000
LAl FOES .o iiinrrissmiaisniosessasessrsssmesesessnsasronsssssassssssss vmanase ssnsssessammssstsassssetssss §_ 800,000
ACCOUNLING FEES _..ovvvrvuisiecceioecnmsaisna s smsrammrs s asrssssecssarsssnnss Cerebaees s st s s o $___60,000

Sales Commissions (specify finders’ fees separdlely) s s sssesssnsrnsrnss
Other Expenses {identify) e rorernnanne
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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 differsnce is the “adjusted gross
PrOCEEAS 10 T ISSUEE." 1..cvvvusvereesemresscms e insesriserres e tas svase e omeses s semanessse s s base st sasnetsebots s 5ms bt bonmt s eres s e $_512,606,052

5. Indicate helow the amount of the adjusted gross proceed to the [ssuer used or proposed to be used for
each of the purposes shown, Tf the amount for any purpose is not known, furnish an estimate and
check the box to the lefl 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.

Payments to

Officers,
Directors, & Payments to
Affiliates * Others *
SELAFIES BIG FEES reerrerreer e erersoscse s sssss oo etese oot oo 0Os Os
Purchase of real estate........cocovveerirenne, e s SRRV —— I ¥ g%
Purchase, rental or leasing and installation of machinery
AN CQUIPIMENT ...oovverrrsrearsrearintree ramessessssressssssssmssassansassraranes rsessosssssssonnissers SO -3 Os
Censtruction or leasing of plant buildings and facilities .eeuicnnisnoniemecrinen as 0s
Acquisition of other businesses (including the vatue of securities involved in this
offering that may be used in exchange for the asscts or securities of another
issuer pursuant to a merger) ... ~J$ 0as
Repayment of indebtedness .. ~[1% s
Working capital.....ccc.oennee.... e ebAbey et bares sesee SRR AR AR ORA S Lo ba SRR bt at ke enah 00t SPR— 0os
Other (specify); os s

e ST LA —,L’\ Fi
s

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the fallowing
signature constitutes an undertaking by the issuer to furnish to the U.S. Securitics and Exchange Commission, upon written request of its staff,
the information furnished by the issucr to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Date

Crusader Energy Group Inc. July 10, 2008

Name of Signer (Print or Type) it of Signer (Print or Type)
John G. Heinen Chief Financial Officer

* Pursuant to.a Contribution Agreement ameng the parties dated December 31, 2007, at a closing occurring on
June 26, 2008, Crusader Epergy Group Inc. (f/k/a Westside Energy Corporation) (the "Issuer") issued a total
of 171,723,684 shares of its common stock listed on the American Stock Exchange to four companies (the “Sellers"}
in exchange for ownership of oll and gas operating companies owned by the Sellers. The transaction was
approved by the shareholders of the Issuer at a shareholders meeting held on June 26, 2008, pursuant to a
definitive proxy statement filed with the Securities and Exchange Commission and mailed to sharehelders of
the Issuer on May 28, 2008. For purposes of the Contribution Agreement the agreed value of the common stock
issued to the Sellers was $3.00 per share; however, the closing price of the common stock on the date of closing
was. $§ 5.64 per share. All valuations set forth in this Form D are based on the $3.00 per share agree-
ment value.
Tudor, Pickering, Holt & Co. Securitles, Inc. was -retained by the Issuer to serve as its financial advisor in
connection with the transaction, and was paid a fee of $1,400,000 for its services, including rendering a
fairness oplnlon. No disclosure is made about Tudor, Pickering in Part B, item 4 of this Form D because the
Issuer does not belleve that Tudor, Pickering solicited the purchasers. The minimum investment in the offering
&s described at item 2 of Part B is based upon the number of shares received by the Seller receiving the
smallest oumber of shares multlplied by the $3.00 per share agreement value.

ATFENTION

Intentlonal misstatements or omisslons of fact constitute federat criminal violations. (See 18 U.S.C. 1001,)

END
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