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On April 1, 2005, Blue Dolphin Energy Company, a Delaware corporation

("Blue Dolphin"), issued 743,969 shares of common stock, par value $.01 per
share (the 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 47,697
shares of Common Stock were surrendered and the Company issued 743,969 shares of
Common Stock upon exercise, and no underwriting discounts or commissions were
paid.

In addition, effective March 21, 2005, Blue Dolphin issued 128,541
shares of Common Stock pursuant to the exercise of stock options granted under
the Blue Dolphin 2000 Stock 1Incentive Plan. The exercises of stock options were
accomplished via net exercises, as described above. The stock options exercised
had exercise prices ranging from $.43 to $1.55. A total of 156,250 stock options
were exercised and a total of 27,711 shares were used to satisfy the exercise
price.

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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