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ITEM 3.02 UNREGISTERED SALES OF EQUITY SECURITIES.

         On  February  1, 2005,  we  authorized  the  issuance  of Five  Hundred
Thousand  (500,000)  common  shares of  restricted  stock to Michael  Ward,  our
president, under the terms of his employment agreement. We valued the restricted
stock grant at $0.40 per share. The shares were issued on March 2, 2005.

         On February 1, 2005,  we authorized  the issuance of 500,000  shares of
common  stock  to  Impact  International,  LLC  pursuant  to  cashless  exercise
provisions of their Warrant  Agreement.  We valued the  transaction at $0.40 per
share. The shares were issued on March 2, 2005.

         We relied  on  Section  4(2) as the  securities  transaction  exemption
afforded by the Securities Act of 1933, as amended.

SIGNATURES

         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.

                                                 TIDELANDS OIL & GAS CORPORATION
Dated: March 4, 2005

                                                 /s/ Michael Ward 
                                                --------------------------------
                                                By: Michael Ward
                                                Title: President
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