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Item 1.01      Entry into a Material Definitive Agreement.

On June 10, 2012, Blue Dolphin Energy Company (“Blue Dolphin”) entered into a Letter Agreement (the “Letter
Agreement”) to purchase a 180 day option to acquire an idled refinery located in Ingleside, Texas (the “Refinery”) from
Lazarus Energy Holdings, LLC, a Delaware limited liability company and Blue Dolphin’s largest shareholder
(“LEH”).  The Refinery is currently owned by Lazarus Texas Refinery I, LLC, a Delaware limited liability company and
a wholly-owned subsidiary of LEH (“LTRI”).

Pursuant to the terms of the Letter Agreement, Blue Dolphin will pay LEH a fully refundable sum of $100,000 cash as
consideration for the option. If Blue Dolphin chooses to exercise the option, Blue Dolphin will acquire all out the
outstanding interests of LTRI for cash or a note payable or a combination of the two.  Further, under the terms of any
Purchase and Sale Agreement entered into by the parties: (a) Blue Dolphin will assume all outstanding liabilities
associated with the Refinery, (b) Blue Dolphin will reimburse the costs of LTRI and LEH associated with the
acquisition, refurbishment and environmental remediation of the Refinery, and (c) LEH will credit the full amount of
the option consideration towards the purchase price.

If Blue Dolphin and LEH are unable to negotiate and execute a mutually acceptable Purchase and Sale Agreement
within the time frame of the option, LEH will return the option consideration to Blue Dolphin.  Further, if after the
Environmental Protection Agency has approved the remediation cleanup of the Refinery, there is a difference between
the amount spent by LEH to remediate environmental problems at the Refinery and what Blue Dolphin is willing to
pay to acquire the interests of LTRI, then LEH will return the option consideration to Blue Dolphin.

Certain of the Refinery assets are currently subject to a Lease Agreement (the “Lease Agreement”) with Superior Crude
Gathering, Inc., a Texas corporation (“Superior”).  If Blue Dolphin chooses to exercise the option, then any cash
consideration that must be paid to Superior in connection with the termination of the Lease Agreement would be the
responsibility of Blue Dolphin.

Item
9.01 Financial Statements and Exhibits.

(d) Exhibits

10.1 Letter Agreement dated June 10, 2012, between Lazarus Energy
Holdings, LLC and Blue Dolphin Energy Company. 

99.1 Blue Dolphin Energy Company Press Release Issued June 11, 2012. 
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Date:           June 14, 2012

Blue Dolphin Energy Company

/s/JONATHAN P. CARROLL
Jonathan P. Carroll
Chief Executive Officer, President,
Assistant Treasurer and Secretary
(Principal Executive Officer)
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INDEX TO EXHIBITS

Exhibit Description of Exhibit

10.1Letter Agreement dated June 10, 2012, between Lazarus Energy Holdings, LLC and Blue Dolphin Energy
Company.

99.1 Blue Dolphin Energy Company Press Release Issued June 11, 2012.
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