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ITEM 3.02 UNREGISTERED SALES OF EQUITY SECURITIES.

         On October 13, 2004, we sold Four Million  (4,000,000)  Tidelands Oil &
Gas  common  shares to ACH  Securities,  S.A.,  a company  domiciled  in Geneva,
Switzerland, for Two Million ($2,000,000) Dollars.

         On October 14, 2004, in connection with the ACH Securities transaction,
we issued Margaux  Investment  Management  Group,  S.A. common stock warrants to
purchase One Million  (1,000,000)  Tidelands  Oil & Gas common  shares for Fifty
($0.50) Cents per share.

         We  discounted  the price of this common stock from our quoted price on
the OTC Electronic  Bulletin Board because these  securities are restricted from
public resale absent registration with the Securities and Exchange Commission or
an exemption from the registration requirements.

         We have agreed to provide both ACH  Securities  and Margaux  Investment
Management Group with piggy-back  registration  rights on these  securities.  It
should be noted that Carl Hessel,  a company  director,  is a partner in Margaux
Investment  Management  Group,  S.A.  and, as such he has an indirect  financial
interest in the common stock warrants.

         We  relied  on  Section  4(2)  and   Regulation  S  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: October 18, 2004

                                                  /s/James B. Smith           
                                                 -------------------------------
                                                 By: James B. Smith
                                                 Title: Vice President
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