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Check the appropriate box below 1if the Form 8-K filing is 1intended to
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following provisions:

|_| Written communication pursuant to Rule 425 under the Securities Act (17 CFR
230.425)

|_| Soliciting material pursuant to rule 14a-12 under the Exchange Act (17 CFR
240.14a-12)

|_| Pre-commencement communications pursuant to Rule 14d-2(b) under the
Exchange Act (17 CFR 240.14d-2 (b))
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Exchange Act (17 CFR 240.13e-4(c))

ITEM 3.02 UNREGISTERED SALES OF EQUITY SECURITIES.
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On April 15, 2005, Blue Dolphin Energy Company, a Delaware corporation
("Blue Dolphin"), issued 592,589 shares of Common Stock, par value $.01 per
share (the Common Stock"), as a result of the exercise of outstanding warrants.
Additionally, during April 2005, the Company issued 222,702 shares of Common
Stock as a result of the exercise of outstanding Warrants. These warrants were
issued by the Company in September and November 2004. The exercise of the
warrants was accomplished via net exercises, whereby holders surrendered their
right to purchase a portion of the shares of Common Stock. In connection with
the net exercise of warrants, the rights to receive 101,378 shares of Common
Stock were surrendered and the Company issued 815,291 shares of Common Stock
upon exercise. No underwriting discounts or commissions were paid.

The shares of Common Stock issued upon exercise of the warrants and
options were issued by Blue Dolphin in reliance wupon the exemption from
registration provided by Section 4(2) of the Securities Act of 1933, as amended,
for transactions by an issuer not involving a public offering.
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