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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On June 12, 2007, Blue Holdings, Inc. (the "Registrant") entered into a
Letter Agreement with William Adams, aka will.i.am, of the Black Eyed Peas,
pursuant to which the parties agreed that (i) no additional issuance of shares
of the Registrant's common stock shall be made pursuant to the Letter of Intent

dated May 11, 2007 between the Registrant and Mr. Adams ("Letter of Intent"),
until the issuance thereof is approved by the Registrant's stockholders; and
(ii) Mr. Adams shall not, wuntil or following the date that the issuance of

shares to Mr. Adams pursuant to the Letter of Intent 1s approved by the
Registrant's stockholders, be eligible or otherwise entitled to, and shall not:
(a) sell, assign, dispose of, transfer or otherwise hypothecate 175,000 shares
of the Registrant's common stock issued to Mr. Adams on May 21, 2007 (the

"Initial Shares") to any third party, (b) vote or direct the wvoting of the
Initial Shares, and/or (c) receive any distribution made by the Registrant with
respect to the Registrant's common stock (including the Initial Shares), whether

payvable in cash, securities of the Registrant, or other assets.

Prior to their entry into the Letter Agreement, the Registrant and Mr.
Adams were parties to the Letter of Intent with respect to certain co-branding
arrangements and design, development and promotional services.
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