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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On April 27, 2006, Blue Holdings, Inc. (the "Registrant") entered into
a Sublease with Azteca Production International, Inc. ("Azteca") to lease
approximately 73,193 square feet of office and warehouse space located at 5804
E. Slauson Ave., Commerce, California, the location of the Registrant's current
principal executive offices and warehouse. The Registrant has previously
occupied approximately 67,000 square feet of the office and warehouse space
covered under the Sublease pursuant to its Service Agreement with Blue Concept,
LLC, a limited 1liability company co-owned by Paul Guez, the Registrant's
Chairman, Chief Executive Officer and President, and majority shareholder.

Although executed on April 27, 2006, the term of the Sublease Dbecame
effective as of January 1, 2006, and will continue on a month-to-month basis
with termination by either party permitted upon 90-days prior written notice.
The Registrant will pay monthly rent of approximately Nineteen Thousand Thirty
Dollars ($19,030) to Azteca. The Sublease replaces the Service Agreement with
Blue Concept, LLC, which expired by its terms on December 31, 2005 and was not
renewed.

Azteca is co-owned by Mr. Guez. The Sublease was approved by a majority
of the Company's Board of Directors, including all of its independent directors.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

(a) FINANCIAL STATEMENTS OF BUSINESS ACQUIRED. Not applicable.
(b) PRO FORMA FINANCIAL INFORMATION. Not applicable.
(c) SHELL COMPANY TRANSACTIONS. Not applicable
(d) EXHIBITS.
10.1 Sublease dated April 27, 2006 between Blue Holdings,

Inc. and Azteca Production International, Inc.

SIGNATURES

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

BLUE HOLDINGS, INC.

Date: May 3, 2006 By: /S/ PATRICK CHOW

Patrick Chow, Chief Financial Officer
and Secretary
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EXHIBIT INDEX

DESCRIPTION OF EXHIBIT

Sublease dated April 27, 2006 between Blue Holdings, Inc. and
Azteca Production International, Inc.



