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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Our Stockholders:

Notice is hereby given that an Annual Meeting of Stockholders (the “Annual Meeting”) of Blue Dolphin Energy
Company, a Delaware corporation (referred to herein as “Blue Dolphin,” “we,” “us” and “our”), will be held on Wednesday,
June 4, 2014 at 10:00 a.m. Central Daylight Time at Blue Dolphin’s principal office located at 801 Travis Street, Suite
2100 77002, Houston, Texas.  At the Annual Meeting, stockholders will consider proposals to:

(1)  Elect four (4) directors, all of whom shall serve until their successors are duly elected and qualified, or until their
earlier resignation or removal;

(2)  Approve, on an advisory basis, a non-binding vote on executive compensation (“Say on Pay”);
(3)  Approve, on an advisory basis, a non-binding vote on the frequency of say-on-pay votes;

(4)  Ratify the selection of UHY LLP (“UHY”) as our independent registered public accounting firm for the fiscal
year ending December 31, 2014; and

(5)  Transact any other business that may properly come before the Annual Meeting.

Additional information regarding the Annual Meeting is set forth in the accompanying proxy statement.  Our Board of
Directors (the “Board”) has specified the close of business on May 13, 2014 as the record date (“Record Date”) for the
purpose of determining the stockholders who are entitled to receive notice of, and to vote at, the Annual
Meeting.  Only stockholders of record at the close of business on the Record Date are entitled to notice of and to vote
at the Annual Meeting and at any adjournment or postponement thereof.

Regardless of whether you plan to attend the Annual Meeting in person, we request that you vote your shares of Blue
Dolphin common stock at your earliest convenience in order to ensure that your shares of Blue Dolphin common
stock will be represented at the Annual Meeting. Depending on how you hold your shares of Blue Dolphin common
stock, options to cast your ballot include the Internet, telephone, or mail.  If you have Internet access, we recommend
that you record your vote via the Internet.

AVAILABILITY OF PROXY MATERIALS – IMPORTANT NOTICE
Proxy materials are available online http://www.shareholdervote.info/

MEETING DETAILS

Location
Blue Dolphin Energy Company
801 Travis Street (On Travis Street at Rusk
Street; directly across from The Esperson
Buildings)
21st Floor, Suite 2100, Houston, Texas 77002

Parking
Parking will be validated for attendees
that  park in the 801 Travis  Street
parking garage, which is operated by
Focus Point (entrance off Rusk Street).

Proxy Forms
Registered stockholders may vote in person at the Annual Meeting using either blank proxy forms or their preprinted
proxy form. Beneficial stockholders that desire to vote in person at the Annual Meeting must use the preprinted proxy
form provided by the brokerage firm, bank, trust or other nominee. The inspector of election at the Annual Meeting
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has access to the registered stockholder’s list to verify whether a registered stockholder is entitled to vote as of the
Record Date. However, the inspector of election does not have access to the control number verification system
brokerage firms, banks, trusts and other nominees use to verify whether a beneficial stockholder is entitled to vote at
the Annual Meeting.

By Order of the Board

/s/ IVAR SIEM
Ivar Siem
Chairman of the Board

May 16, 2014
Houston, Texas
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BLUE DOLPHIN ENERGY COMPANY

May 19, 2014

To Our Stockholders:

Blue Dolphin Energy Company is dedicated to maintaining safe, efficient and reliable refinery operations, improving
liquidity and profitability, and focusing on safety and environmental stewardship.  Throughout 2013, we took a
number of steps to more effectively operate the Nixon Facility and manage the spread between our cost to acquire
crude oil and the price of the refined petroleum products that we ultimately sell, as follows:

● Safety and Environmental Management – We implemented programs and procedures
across the company for managing safety and environmental matters with a focus on the
assignment of responsibilities, sound risk management and decision-making, efficient
and cost-effective planning and operations and regulatory compliance.  We also
completed an assessment of process safety management (“PSM”) standards at the Nixon
Facility.  Improving our PSM standards and developing a PSM program at the Nixon
Facility, which is designed to address all aspects of Occupational Safety and Health
Administration guidelines for developing and maintaining a comprehensive PSM
program, is an integral part of our safety and environmental management strategy
going forward;

● Improved Product Mix – The Nixon Facility began producing jet fuel – the Nixon
Facility’s fifth commercially saleable product – in mid-September 2013.  Jet fuel is
produced by separating the distillate stream into kerosene and diesel and blending the
kerosene with a portion of the heavy naphtha stream.  Production of jet fuel, which is
considered a higher value product, significantly upgrades the value of the naphtha
component.  We plan to significantly increase the production of jet fuel during 2014;

● Naphtha Stabilizer and Depropanizer Units Refurbishment – We continued the
refurbishment of certain components of the Nixon Facility, including the naphtha
stabilizer and depropanizer units at the Nixon Facility, which we anticipate will: (i)
improve the overall quality of the naphtha that we produce, (ii) allow higher recovery
of lighter products that can be sold as a liquefied petroleum gas mix, and (iii) increase
the amount of throughput that can be processed by the Nixon Facility.  The estimated
cost to refurbish the naphtha stabilizer and depropanizer units is approximately $1.5
million; and

● Nixon Facility Improvements – We continued to enhance our condition-based predictive
maintenance turnaround policy and completed several smaller capital improvement
projects at the Nixon Facility, such as installing new laboratory equipment and a new
caustic system and upgrading loading bay meters.

This is an exciting time for the shareholders of Blue Dolphin. We consider the future to be bright, and we are well
positioned for growth in 2014. The Board, management, and staff thank you for being a shareholder and partner in
Blue Dolphin.

With regards,
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Jonathan P. Carroll
Chief Executive Officer and President

801 Travis Street, Suite 2100, Houston, Texas 77002
Phone (713) 568-4725 � Fax (713) 227-7626 � www.blue-dolphin-energy.com
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PROCEDURAL MATTERS

General

This proxy statement and accompanying notice and proxy form are being furnished to the stockholders of Blue
Dolphin Energy Company (referred to herein as “Blue Dolphin,” “we,” “us” and “our”) in connection with the solicitation of
proxies by Blue Dolphin’s Board of Directors (the “Board”) for use at the Annual Meeting of Stockholders (the “Annual
Meeting”) and any adjournment or postponement thereof.

Date, Time and Place

The Annual Meeting will be held on Wednesday, June 4, 2014 at 10:00 a.m. Central Daylight Time at Blue Dolphin’s
principal office, which is located at 801 Travis Street, Suite 2100, Houston, Texas 77002.

Purpose

At the Annual Meeting, stockholders are being asked to consider and vote upon proposals to:

(1)  Elect four (4) directors, all of whom shall serve until their successors are duly elected and qualified, or until their
earlier resignation or removal;

(2)  Approve, on an advisory basis, Say on Pay;
(3)  Approve, on an advisory basis, a non-binding vote on the frequency of say-on-pay votes;

(4)  Ratify the selection of UHY LLP (“UHY”) as our independent registered public accounting firm for the fiscal
year ending December 31, 2014; and

(5)  Transact any other business that may properly come before the Annual Meeting.

Record Date; Who Is Entitled to Vote

The Board has fixed the close of business on May 13, 2014 as the record date (the “Record Date”) for the determination
of stockholders entitled to notice of, and to vote at, the Annual Meeting.  A list of registered stockholders entitled to
vote at the Annual Meeting will be open for examination by any stockholder during normal business hours for a
period of ten (10) days prior to the Annual Meeting at our principal office, which is located at 801 Travis Street, Suite
2100, Houston, Texas 77002.  On the Record Date, there were 10,446,218 shares of our common stock, par value
$0.01 per share (the “Common Stock”), outstanding. Stockholders are entitled to one vote per share of Common Stock
held on the Record Date on each matter presented at the Annual Meeting.

Material Delivery

This proxy statement, along with its accompanying notice and proxy form, are first being mailed to stockholders on or
about May 22, 2014. We are also mailing an insert notifying stockholders that our Annual Report on Form 10-K for
the fiscal year ended December 31, 2013 (the “Annual Report”) is available online.

Quorum

The holders of a majority of the shares of Common Stock entitled to vote at the Annual Meeting and represented in
person or by proxy shall constitute a quorum at the Annual Meeting for the transaction of business.
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Abstentions and Broker Non-Votes

Abstentions – If a stockholder abstains from voting on a proposal, the shares are considered present and entitled to vote
at the Annual Meeting. Therefore, abstentions will count toward determining whether or not a quorum is present.
Under Delaware law, a proxy marked “abstain” is not considered a vote cast.  Accordingly, an abstention will have no
effect on the proposal regarding the election of directors as the nominees are elected by a plurality of the votes
cast.  Abstentions on proposals that require the affirmative vote of a majority of the shares entitled to vote and
represented at the Annual Meeting, in person or by proxy, will, in effect, be a vote against such matter.

Broker Non-Votes – Broker non-votes occur when brokers, banks or other nominees that hold shares on behalf of
beneficial (“street name”) stockholders do not receive voting instructions from the beneficial stockholders prior to the
Annual Meeting and do not have discretionary voting authority to vote those shares.  Broker non-votes are considered
present and entitled to vote at the Annual Meeting. Therefore, broker non-votes will count toward determining
whether or not a quorum is present.  However, under New York Stock Exchange Rule 452, which has been approved
by the Securities and Exchange Commission (the “SEC”), brokers are prohibited from voting shares of Common Stock
for which they have not received instructions on non-routine matters, including the election of directors.

Votes Required for Approval

With the exception of the election of directors, our By-Laws, as amended and restated (the “By-Laws”), require an
affirmative vote of a majority of the votes cast by the stockholders present and entitled to vote at the Annual Meeting,
either in person or by proxy, for the proposal to be approved. The votes required for approval, and the impact of
abstentions and broker non-votes for each proposal stockholders are being asked to consider and vote upon are as
follows:

Proposal (1) — Election of Directors:  You may vote “FOR” any one or all of the nominees, or withhold your vote for any
one or more of the nominees. As the nominees are elected by a plurality of the votes cast, withheld votes and
abstentions will not affect the outcome of this proposal. This proposal is considered a non-routine matter and brokers
will not have discretionary authority to vote shares for which they have not received instructions;

Proposal (2) — Advisory Say on Pay Vote: You may vote “FOR” or “AGAINST” or abstain from voting.  The affirmative
vote of the holders of a majority of the shares of Common Stock entitled to vote and represented at the Annual
Meeting, in person or by proxy, is required to approve the advisory proposal concerning the compensation of our
named executive officers;

Proposal (3) — Advisory Vote on Frequency of Say-on-Pay Votes: You may vote “FOR” or “AGAINST” or abstain from
voting.  The affirmative vote of the holders of a majority of the shares of Common Stock entitled to vote and
represented at the Annual Meeting, in person or by proxy, is required to approve the advisory vote on the frequency of
say-on-pay votes; and

Proposal (4) — Ratification of Independent Registered Public Accounting Firm:  You may vote “FOR” or “AGAINST” or
abstain from voting.  The affirmative vote of the holders of a majority of the shares of Common Stock entitled to vote
and represented at the Annual Meeting, in person or by proxy, is required to approve the ratification of UHY as our
independent registered public accountants for the year ending December 31, 2014. Abstentions will have the same
effect as a vote “AGAINST” the ratification.  Under applicable SEC rules, this proposal is considered a routine matter
and brokers will have the discretionary authority to vote shares of Common Stock for which they have not received
instructions.
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Voting Your Shares

All shares of Common Stock represented at the Annual Meeting by properly executed proxies will be voted in
accordance with the instructions indicated on the proxies.  If no instructions are indicated with respect to any shares
for which properly executed proxies have been received, such proxies will be voted “FOR” Proposal Nos. (1), (2), (3)
and (4).

Revoking Your Proxy

Any proxy given pursuant to this solicitation may be revoked by the person giving it at any time before it is
voted.  Proxies may be revoked pursuant to the following actions:

−  providing written or electronic notice of revocation;
−  submitting a proxy of a later date; or

−  voting in person at the Annual Meeting.

A written notice of revocation should be sent to Blue Dolphin Energy Company, Attention:  Secretary, 801 Travis
Street, Suite 2100, Houston, Texas 77002.  Depending on how you hold your shares, you can submit a proxy of a later
date via the Internet, by telephone or by mail.

Who Can Answer Your Questions

To assist you with casting your vote, we have attempted to answer key questions you may have as a stockholder
related to the proposals you are being asked to consider.  Please review the frequently asked questions (FAQs) section,
which is included as part of this proxy statement.  If you have any additional questions, please contact Blue Dolphin,
Investor Relations at (713) 568-4725.

Reimbursement of Solicitation Expenses

Blue Dolphin will bear all costs of this solicitation. Proxies will be solicited primarily by mail, but may also be
solicited in person, by telephone or other electronic means by directors, officers and employees of Blue Dolphin in the
ordinary course of business for which they will not receive additional compensation.  Blue Dolphin has requested that
brokers, nominees, fiduciaries and other custodians send proxy materials to the beneficial owners of Common Stock,
for which Blue Dolphin will reimburse them for their reasonable out-of-pocket expenses.

Remainder of Page Intentionally Left Blank
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FREQUENTLY ASKED QUESTIONS (FAQs)

The FAQs presented in this section are to assist you in understanding the proposals for which you are being asked to
vote upon for the Annual Meeting.  The items addressed may not answer all questions that may be important to you as
a stockholder.  For additional information, please refer to the more detailed discussion contained elsewhere in this
proxy statement or contact Blue Dolphin, Investor Relations at (713) 568-4725.

Procedural Matters

1.  Why am I receiving this proxy statement?
You are receiving this proxy statement because you hold shares of Blue Dolphin Common Stock as of the Record
Date for the Annual Meeting.

2.  What does it mean if I receive more than one proxy?
If you receive more than one proxy form, it means that you hold shares of Common Stock in more than one
account.  For example, you may own your shares of Common Stock individually, jointly with your spouse, as trustee
of a trust or as custodian for a minor.  To ensure that all of your shares of Common Stock are voted, you will need to
sign and return each proxy form received because they are held in a different form of ownership.

3.  Who is entitled to attend and vote at the Annual Meeting?
If you owned shares of Common Stock as of the close of business on May 13, 2014, you are entitled to notice of, and
to vote at, the Annual Meeting or any adjournment or postponement of the Annual Meeting.  As of the Record Date
there were approximately 10,446,218 shares of Common Stock and outstanding.

4.  When and where will the Annual Meeting be held?
The Annual Meeting will be held on Wednesday, June 4, 2014 at 10:00 a.m. Central Daylight Time at Blue Dolphin’s
principal office, which is located at 801 Travis Street, Suite 2100, Houston, Texas 77002.

5.  What do I need to do now?
After carefully reading and considering the information contained in this proxy statement, please vote your shares of
Common Stock as described below.  You are entitled to one vote for each share of Common Stock you own as of the
Record Date.

6.  How do I vote if I am a registered stockholder?
If your shares of Common Stock are registered directly in your name with our transfer agent, Securities Transfer
Corporation, you are considered, with respect to those shares, the stockholder of record or a “registered
stockholder.”  Registered stockholders may vote in one of several ways, as follows: (i) by mail by completing, signing
and dating each proxy form received and returning it in the enclosed prepaid envelope, (ii) via the Internet at
http://www.shareholdervote.info/ and following the instructions, or (iii) in person by attending the Annual Meeting.  If
voting by mail or the Internet, your voting instructions must be received by 11:59 p.m. Eastern / 10:59 p.m. Central on
the date prior to the date of the Annual Meeting.  Voting by mail or the Internet will not prevent you from voting in
person at the Annual Meeting.  You are encouraged to submit a proxy by mail or the Internet even if you plan to
attend the Annual Meeting in person to ensure that your shares of Common Stock are present in person or represented
by proxy at the Annual Meeting.

7.  How do I vote if I am a beneficial stockholder?

Edgar Filing: BLUE DOLPHIN ENERGY CO - Form DEF 14A

13



If your shares of Common Stock are held by a brokerage firm, bank, trust or other nominee, you are considered the
“beneficial stockholder” of the shares of Common Stock being held in “street name.” These proxy materials are being
forwarded to you by your broker, bank or other holder of record who is considered, with respect to those shares of
Common Stock, the stockholder of record.  As the beneficial stockholder you have the right to direct your broker,
bank or other holder of record on how to vote your shares of Common Stock and you are invited to attend the Annual
Meeting.  Your broker, bank, trustee or nominee is obligated to provide you with a voting instruction form for voting
purposes.
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As a beneficial stockholder, you cannot vote your shares of Common Stock directly and must instead instruct the
brokerage firm, bank, trust or other nominee in how to vote your shares of Common Stock.  With the exception of
Proposal (4), ratification of UHY as our independent registered public accounting firm for the year ending December
31, 2014, which is a routine matter under applicable SEC rules, your brokerage firm, bank, trust or other nominee will
only be permitted to vote shares of Common Stock on your behalf for Proposal (1), election of directors, Proposal
(2)approval, on an advisory basis, Say on Pay, and Proposal (3), approval, on an advisory basis, a non-binding vote on
the frequency of say-on-pay votes, at the Annual Meeting if you instruct them in how to vote. Therefore, it is
important that you promptly follow the directions provided by your brokerage firm, bank, trust or other nominee
regarding how to instruct them to vote your shares of Common Stock.  If you wish to vote in person at the Annual
Meeting, you must bring the proxy/voting instruction form provided to you by your brokerage firm, bank, trust or
other nominee, which authorizes you to vote at the Annual Meeting.  If you hold some shares of Common Stock as a
registered stockholder and some shares of Common Stock as a beneficial stockholder, the shares of Common Stock
cannot be combined for voting purposes because the shares of Common Stock held beneficially list the brokerage
firm, bank, trust or other nominee as the stockholder of record.

8.  What if I fail to instruct my brokerage firm, bank, trust or other nominee how to vote?
With the exception of Proposal (4), ratification of UHY as our independent registered public accounting firm for the
year ending December 31, 2014, which is a routine matter under applicable SEC rules, your brokerage firm, bank,
trust or other nominee will not be able to vote your shares of Common Stock unless you have properly instructed your
nominee on how to vote.  Because your brokerage firm, bank, trust or other nominee does not have discretionary
authority to vote on Proposals (1), (2) and (3), failure to provide your broker or other nominee with voting instructions
on how to vote your shares of Common Stock will result in a broker non-vote for Proposals (1), (2) and (3).

9.  What are the proposals that will be voted on at the Annual Meeting?
You are being asked to consider and vote upon proposals to: (1) elect four directors, (2) approval, on an advisory
basis, Say on Pay, (3) approval, on an advisory basis, a non-binding vote on the frequency of say-on-pay votes, (4)
ratify the selection of UHY as our independent registered public accounting firm for the year ending December 31,
2014 and (5) transact any other business that may properly come before the Annual Meeting and any adjournment or
postponement thereof.

10.  How does Blue Dolphin’s Board recommend that I vote on the proposals?
The Board has determined that each of the proposals presented in the proxy statement are in the best interests of you --
our stockholder -- and unanimously recommends that you vote “FOR” each proposal presented in the proxy statement.

11.  How many votes are required to approve an adjournment or postponement of the Annual Meeting to a later time,
if necessary or appropriate, to obtain quorum or solicit additional proxies in favor of the proposals?

If a quorum is not met, the Board may submit a proposal to adjourn or postpone the Annual Meeting to a later date or
dates until a quorum is met.  If a quorum is met but there are insufficient votes to adopt the proposals, our By-Laws
require the affirmative vote of a majority of the votes cast in order to adjourn or postpone the Annual Meeting to a
later time.  Withheld votes, abstentions and broker non-votes will have no effect on this matter.

12.  How are votes counted?
The inspector of election that is appointed for the Annual Meeting will count the votes.  Such person will separately
count “FOR,” “WITHHELD,” and “AGAINST” votes, as well as abstentions and broker non-votes.
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13.  What constitutes a quorum for the Annual Meeting?
The presence, in person or by proxy, of stockholders representing a majority of the Common Stock entitled to vote at
the Annual Meeting will constitute a quorum for the Annual Meeting. Shares of Common Stock held by registered
stockholders that submit a properly executed proxy form will be counted as part of the quorum.  Shares of Common
Stock held by beneficial stockholder that either provide their brokerage firm, bank, trust or other nominee with voting
instructions or obtain a legal proxy form for voting in person at the Annual Meeting will be counted as part of the
quorum.

14.  Am I entitled to appraisal rights?
Under Delaware law, stockholders are not entitled to appraisal rights with respect to any of the proposals presented at
the Annual Meeting.

15.  What happens if I sell my shares of Blue Dolphin Common Stock before the Annual Meeting?
The date of record to determine whether stockholders are entitled to vote at the Annual Meeting is earlier than the date
of the Annual Meeting.  If you transfer or sell your shares of Common Stock after the Record Date but before the
Annual Meeting, you will, unless special arrangements are made, retain your right to vote at the Annual Meeting.

16.  Who can answer further questions?
For additional questions, please contact Investor Relations at (713) 568-4725.  For assistance in submitting proxies or
voting shares of Common Stock, registered stockholders should contact Securities Transfer Corporation by phone at
(469) 633-0101 or visit their website at http://www.stctransfer.com.  Beneficial stockholders should contact their
brokerage firm, bank, trust or other nominee for additional information.

Selection of UHY as Independent Registered Public Accounting Firm

17.  How long has UHY been our independent registered public accounting firm?
UHY has been engaged as our independent registered public accounting firm since 2002.  Although ratification of
UHY as our independent registered public accounting firm by our stockholders is not required by our By-Laws, the
Board believes that submitting this matter to a vote reflects good corporate practice.

18.  What happens if UHY’s selection is not ratified?
In the event of a negative vote on such ratification, the Audit Committee of the Board (the “Audit Committee”) will
reconsider its selection. Even if this appointment is ratified, the Audit Committee, in its discretion, may direct the
appointment of a different independent registered public accounting firm at any time during the year if the Audit
Committee determines that such a change would be in our best interest and that of our stockholders.

Remainder of Page Intentionally Left Blank
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PROPOSALS

(1) ELECTION OF DIRECTORS

Director Nominees

The Board has affirmatively determined that each of its members, with the exception of Ivar Siem and Herbert N.
Whitney, is independent under applicable National Association of Securities Dealers Automated Quotations
(“NASDAQ”) and SEC rules related to corporate governance. The independent members of the Board have nominated
Jonathan P. Carroll, Amitav
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