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Nexia Holdings, Inc.
ANNUAL REPORT
DECEMBER 31, 2008
PART A -- GENERAL COMPANY INFORMATION

ITEM I. NAME OF ISSUER
Nexia Holdings, Inc.

ITEM Il. ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE GKCES
59 West 100 South, Second Floor, Salt Lake Citghl84101

Office: 801-575-8073

Fax: 801-575-8092

Web: www.nexiaholdings.com

ITEM IIl. JURISDICTION AND DATE OF THE ISSUER’S IRORPORATION

The State of Colorado on April 20, 1987 as MetrapnlAcquisition Corporation. On
October 5, 2000, Nexia merged with a Nevada cotoravith the same name,
effectively changing its state of domicile from Gddo to Nevada. In 2009 Nexia
changed its domicile to the state of Utah througieager with a Utah corporation with
the same name.



NEXIA HOLINGS, INC.
ANNUAL REPORT
DECEMBER 31, 2008
PART B -- SHARE STRUCTURE

ITEM IV. TITLE AND CLASS OF SECURITIES OUTSTANDING

A. Common Stock - The Company is authorized toeiss20,000,000,000 shares of
$0.0001 par value Common Stock. The Company's Can8tock is traded through the
Pink Sheets Electronic Quotation Service undestmebol "NXHD" (CUSIP number
65336B509). As of June 16, 2009 10,062,688,678sha the Company's Common
Stock were outstanding.

B. Preferred Stock - The Company is authorizedg$ae 50,000,000 shares
of preferred stock with such rights and prefererargbin such series as determined by

the Board of Directors at the time of issuamaetions of which are designated as Classes A,
B, and C.

As of December 31, 2008, the number of shares 0&€S@A Convertible Preferred Stock
issued and outstanding is 150,000. Richard Surb&fsha total of 145,000 shares of
Series A and Seth Bullough holds the other 5,008resh of series A. Each named
individual received the shares of Series A stockxohange for the transfer of assets or
stock to Diversified Holdings I, Inc. The SeriesQonvertible Preferred Shares have
voting rights which equate to 100 shares of comstonk for every 1 Series A Preferred
share and may be converted into $10 worth of comstook. A total of 10,000,000
shares have been designated and authorized as Perreferred Shares of a total
number of 50,000,000 authorized shares of prefest@k.

On August 25, 2004, the Company filed with the Nlev&ecretary of State a Certificate
of Designation of the Rights and Preferences ofelfied Stock of Nexia Holdings, Inc.
This designation created 10,000,000 shares, pae\&0.001, of Series B Convertible
Preferred Stock, out of the 50,000,000 authorizedres of preferred stock of the
Company. The Series B Preferred Stock holds votighgts equal to 500 shares of
common stock for each share of the Series B PesfeBtock issued. The shares do not
have any conversion rights into common stock or athyer class of stock of the
Company. The Company reported this event on Fokrfiged on August 31, 2004.

On November 8, 2004, the Company filed with the a&tv Secretary of State a
Certificate of Designation of the Rights and Prefees of Preferred Stock of Nexia
Holdings, Inc. designated as Series C Preferre@kStdohe designation of 5,000,000
shares of the 50,000,000 authorized as Seriesf€rife@ Stock provides that the Series C
shares will hold conversion rights into shareshef¢common stock of the Company equal
in value to $5.00 per share and are subject tommptien by the Company upon a $5.00
cash payment. The Series C Preferred Shares holdotiog rights. The Company
reported this event on Form 8-K filed on Novemb@y 2004.



Dividends: The Company has not declared a casldehd for the Series A Convertible
Preferred Stock during the fiscal years ended Déeer81, 2006, 2007 or 2008. Rights
to dividends are granted to the Series A, B ando@vertible Preferred Stock equal to
those of the Common Stock, when, as and if declayethe Directors of Nexia, to be
paid in cash or in common stock equal to markaiesat the election of the Company.

ITEM V. PAR VALUE AND DESCRIPTION OF SECURITIES
A. Par Value - The Company's Common Stock has &adae of $0.0001 and the
Preferred Stock has a par value of $0.001.

B. Common Stock

1. Dividends Declared on Common Stock — None

2. Voting Rights - one vote per share

3. Preemption Rights -- None

4. Other Material Rights -- None

5. Provisions in Charter or by-laws that would gieldefer or prevent a
change in control of the issuer -- None

C. Preferred Stock —

Class A Preferred Stock
1. Dividends Declared on Common Stock — None.
2. Voting Rights - 100 votes per share
3. Conversion Rights -- $10 of common stock fohare
4. Liguidation Rights -- None
5. Other material Rights -- None

Class B Preferred Stock
1. Dividends Declared on Common Stock — None.
2. Voting Rights - 500 votes per share
3. Conversion Rights -- None
4. Liguidation Rights -- None
5. Other Material Rights -- None

Class C Preferred Stock
1. Dividends Declared on Common Stock — None.
2. Voting Rights - one vote per share
3. Conversion Rights -- $5.00 of common stocklifshare
4. Liguidation Rights -- None
5. Other Material Rights -- None



ITEM VI. NUMBER OF SHARES OR TOTAL AMOUNT OF SECURIES
OUTSTANDING FOR EACH CLASS OF SECURITIES AUTHORIZED

A. Common Stock December 31, 2008 December 317 20

Shares authorized 5,500,000,000 500000
Shares outstanding 149,773,988 8,114,769
Freely tradable shares 111,173,988 8,114,769

# of beneficial shareholders (1) 2,300 3,000

# of shareholders of record 25 819

(1) The number o/beneficial shareholders for eaar yepresent estimates only as the actual
information is not readily available.

B. Preferred Stock December 31, 2008 Decembe2@®17

Shares authorized 50,000,000 50,000,000
Class A

Shares outstanding 150,000 150,000
Freely tradable shares 0 0
# of beneficial shareholders 2 2
# of shareholders of record 2 2
Class B

Shares outstanding 10,000,000 10,000,000
Freely tradable shares 0 0
# of beneficial shareholders 1 1
# of shareholders of record 1 1
Class C

Shares outstanding 1,541,106 832,225
Freely tradable shares

# of beneficial shareholders 37 14
# of shareholders of record 37 14



NEXIA HOLDINGS, INC.
ANNUAL REPORT
DECEMBER 31, 2008
PART C -- BUSINESS INFORMATION

ITEM VII. NAME AND ADDRESS OF TRANSFER AGENT

Standard Registrar & Transfer Company
12528 South 1840 East
Draper, Utah 84020

ITEM VIIl. NATURE OF ISSUER'S BUSINESS
A. Business Development.

Nexia’s current businesses consist of the operatiba clothing line through online
marketing, the operation of two salons and the isdgqn, leasing and selling of real
estate. The Company has acquired the operatioB&ok Chandelier, a clothing and life
style retail operation with an emphasis on its malstore. Nexia subsidiary, Landis
Salons, Inc. operates a hair salon that sells AVedqaoducts exclusively. Nexia’'s
subsidiaries currently own and operate a 11,00@&rsqgioot office building, a 7,000
square foot retail building, and a several residéptroperties. All of these buildings are
located in the greater Salt Lake City, Utah area.

Nexia is currently a Utah corporation originallyganized as a Colorado corporation in
1987. The fiscal year end for Nexia is December Bl May of 2009 Nexia moved to

the Pink Sheets from the OTC Bulletin Board anddfia Form 15 with the SEC to

suspend its duty to file reports with the SEC.

The common stock of Nexia was reverse split twicgngd) the year ended December 31, 2007.
On February 20, 2007 the common stock was reveigeos a 1 for 10 basis and on December
14, 2007 the common stock was reverse split onfar 1L00 basis, pursuant to shareholder
consents. During the year 2008 a 1 for 1,000 s&vsplit of the common stock was authorized
by shareholder consent that was effective as gf2l 2008.

B. Business of Issuer
Landis Salon

A subsidiary of Nexia, Green Endeavors, LTD curseatvns 85% of Landis Salons, Inc.
(“Landis”) and 100% of Newby Salon LLC (“Newby”).andis operates two Aveth
lifestyle salons that feature Avedaproducts for retail sale. Nexia, subsequent tceti

of the second quarter 2006, signed an agreemextcioire Mr. Surber’s 60% ownership
interest in Landis. As consideration for that asgioin Nexia and Diversified Holdings I,
Inc. delivered to Mr. Surber (1) a promissory notehe amount of $250,000, bearing
interest at the rate of 24% per annum, due indiveual payments, (2) issuance of 75,000
shares of Nexia's Class A Preferred Stock, andig8)ance of 2,000,000 shares of



Nexia's Class B Preferred Stock. A 5% interest \waquired from Seth Bullough in
exchange for the issuance by Nexia of 5,000 shafrédass A Preferred Stock. Nexia
purchased the second Avélasalon in the third quarter of 2007. The Compaow n
owns 100% of Newby Salon, LLC, a Utah limited ligipi company that owns and
operates the Reflections Hair & Image Studio. Thev nsalon will operate as an
additional Avedd" lifestyle salon that features Avédaproducts in its services and for
sale to the public. On November 9, 2007 the ndensaas renamed as a Landis Salon.
Landis Salon has two locations in the Salt Lakexaed reported revenue of $2,025,281
during the year ended December 31, 2007. Additiorfafmation on the Landis Salons
can be found on its website_at www.landissalon.net.

Landis intends to limit the services offered in sedons to hair and makeup only. The
current salons’ operations consist of three magonmonents, an Aveda™ retail store, an
advanced hair salon, and a training academy (fertthining of future staff about the
culture, services, and products provided by Landisicing of hair services will reflect
the experience level of the stylists with the tiragnacademy ranging from $16 to $25 and
the advanced hair salon from $30 to $75. The desfgihe studio is intended to look
clean, comfortable, and modern, appealing to betidgrs and all age groups.

The target market for Landis is 70% female and 30&8e, seeking customers with high
expectations at a reasonable cost. The averagenosaisin Salt Lake City is expected to
visit the salon 7-9 times a year, spending an aeerd $47 on services and purchasing
$15 of retail Aveda™ product with each visit. Thestf location was selected for its

central location to the Salt Lake market area, Higd income demographics available
within easy driving distance and the trendy, upwardobile nature of the area. The

primary marketing efforts of Landis will be word ofouth, supplemented by carefully

selected advertising campaigns, and seeking réfdroam the existing customer base.

The operations of Landis are subject to normal guwent regulation at the federal, state
and local level. Landis must comply with governna¢ntregulation regarding
employment, wages, access for handicapped andletispbrsons and other laws, rules,
regulations, and ordinances. Although there arami@ipated changes in existing local,
state, or federal regulations, if changes shoulcuQcLandis Salon operations would
adapt to such new regulations without any significaffect on revenues or operations.
However, no assurances can be made that compl@ntalure to comply with future
regulations will not have a materially adverse @ffen the business, operating results or
financial situation of Landis.

Primary competition will come from salons offeriagove-and-beyond customer service
in the Salt Lake area market. Currently identiféedoffering this level of competition are
salons named, Lunatic Fringe, Salon Zazou, andnSR&. Landis will also be in
competition with large scale hair cutting operasi@uch as Great Clips, Supercuts, and
Fantastic Sams; although these operations do mopet in offering the extra services
and products that Landis offers.



Our Plan to Acquire and to Sell Commercial and &asiial Properties

Our business plan is to buy more properties thabeheve are undervalued compared to
their cash flows and estimated resale value. Wdoatang for properties with sufficient
rental income to enable us to cover the operatogjscof our overall portfolio. We will
sell properties when market conditions are faverabl

Our strategy is to identify properties with a faafole financing arrangement already in
place, assume that financing, and satisfy any newnebayment with a relatively

nominal cash payment. We plan to lease primarilycoonmercial tenants. We are
prepared to make limited improvements to our prigerso that we can increase
occupancy, improve cash flows, and enhance potaesale value. We do not plan to
limit the geographical area in which we buy propesit however, given our current
financial condition, we will most likely seek pragies in the Salt Lake City area.

From time to time, we will sell our commercial pespes when favorable market
conditions enable us to do so. While we are agtiseeking tenants for all our properties,
our real estate agents are also seeking buyethdse properties. Our goal ultimately is
to maximize profits and not necessarily to be lards.

The Company’s SIC Code is 6510.
ITEM IX. NATURE OF PRODUCTS OR SERVICES OFFERED

ITEM X. NATURE AND EXTENT OF ISSUER'S FACILITIES

Two current Landis salons are open and operatihgy Bre located at 1298 South 900
East, Salt Lake City, Utah 84105 and 3379 Soutth&@rtDrive, Bountiful, Utah 84101.

The lease for the Salt Lake City location was esttento by Landis, LLC, a predecessor
of Landis Salons, Inc. on July 22, 2005. The lesder a 4,000 square foot free standing
commercial building with a preliminary term of fiweears, beginning October 1, 2005
and the lease provides for one five year extendea.tCurrent monthly rent is in the
amount of $5,607.01 as of December 31, 2008. Thengaay is responsible for
maintenance on the building and providing all janil services and utilities to the site.
The lease is presently current and in good standing

The lease for the Bountiful location was enterdd ioy Newby Salons, LLC on August
16, 2005 for a 2,500 square foot commercial spaca strip-mall with a term of five
years. Current monthly rent is $3,997.74 plus $B®9in monthly common area
maintenance fees. The property is leased and ipraesently current, with $13,912 owed
as of May 31, 2009.



NEXIA HOLDINGS, INC.
ANNUAL REPORT
DECEMBER 31, 2008
PART D -- MANAGEMENT STRUCTURE AND FINANCIAL INFORMTION

ITEM XI. NAME OF CHIEF EXECUTIVE OFFICER, MEMBER®F THE BOARD
OF DIRECTORS, AS WELL AS CONTROL PERSONS

The following persons are officers and directordlekia as of the date of this prospectus:

Name Age Position(s) and Office(s)
Richard Surber 36 President and Director
Adrienne Bernstein 64 Director

Richard D. Surber, 36 graduated from the University of Utah with a Belch of Science degree
in Finance and then with a Juris Doctorate with eanphasis in corporate law, including
securities, taxation and bankruptcy. He has seage@resident and Director of the Company
since May of 1999. He also served as an officer director of the Company's former parent
corporation, Axia Group, Inc. (president and dioedtom 1992 until control transferred in 2004).
He has been an officer and director of severalipwampanies, including: Golden Opportunity
Development Corporation ("GODC"), a majority owrgdbsidiary of Nexia until December 31,
2004, (president and director from September 1899dcember 19, 2001). GODC's operations
(until January 4, 2002) consisted of operating 4rb®m motel in Baton Rouge, Louisiana.

Mr. Surber is licensed to practice law in the StateCalifornia and occasionally represents
corporate clients on various corporate matterstamwhich he occasionally devotes a significant
amount of time. Mr. Surber has disclosed the faat he, on occasion, does act as counsel to
several companies for which he receives fees fteal or consulting services provided.

In 2004, the SEC instituted administrative procegslito de-register fourteen shell companies
affiliated directly or indirectly with Mr. Surberver the last six years. Four of these companies
were majority owned affiliates of Nexia. All oféhcompanies de-registered by the SEC were
inactive shell companies. Mr. Surber was not namegd respondent in any of those SEC
proceedings.

Adrienne Bernstein, 64 was appointed to the Board of Directors in Jub@22 Ms. Bernstein
had previously been a director of Axia Group, linom 1999 through 2001. From 1988 to 1994,
Ms. Bernstein was the Assistant Director of Humassdurces for the Love Stores, a chain of
retail health and beauty stores. In this capadity, Bernstein was responsible for hiring and
training all employees and for preparing managensmt employee seminars. Prior to her
position with the Love Stores, Ms. Bernstein serasda Vice President for Leucadia National
Corporation, a NYSE traded company specializinginance, insurance and manufacturing. In
this capacity, Ms. Bernstein's primary emphasisolved real estate management and sales
activities.

Directors are appointed for terms that expire upamareholders meeting being held at which an
election of directors is held.



No other person is expected to make a significantrioution to Nexia who is not identified in
this prospectus as an executive officer or directddexia.

All executive officers are appointed by the boand &old office until the board appoints their
successors or they resign.

The following table sets forth certain informatioancerning the ownership of the Company's
common stock as of June 16, 2009, with respeci)teach person known to the Company to be
the beneficial owner of more than five percenth&f Company's common stock; (ii) all directors;
and (iii) directors and executive officers of therffpany as a group. The notes accompanying the
information in the table below are necessary foomplete understanding of the figures provided
below. As of June 16, 2009, there were 10,062,688 ghares of common stock issued and
outstanding. All numbers reflect a 1 for 1,000 reeesplit of the common stock that was

effective as of July 25, 2008.

TITLE OF NAME AND ADDRESS OF AMOUNT &
CLASS BENEFICIAL OW NER NATURE
OF BENEFICIAL |PERCENT
OWNERSHIP OF CLASS
Preferred Series |Richard Surber, President & Directdr  10,000,000° 100%
"B" Stock 59 West 100 South, Second Floor
($0.001par valuejSalt Lake City, Utah 84101
Preferred SeriesJRichard Surber, President & Directdr
“A” Stock ($0.00159 West 100 South, Second Floor 145,004 96.67%
par value) Salt Lake City, Utah 84101
Common Stock [Richard Surber, President & Directdr 9,920 Direct’
($0.0001 par 59 West 100 South, Second Floor |38,602,001 Indire¥ 0.38%
value) Salt Lake City, Utah 84101
Common Stock [Adrienne Bernstein, Director
($0.0001 par 59 West 100 South, Second Floor 10,000 .0.001%
value) Salt Lake City, Utah 84101
Common Stock [Oasis International Hotel & Casino,
($0.0001 par Inc. 1@ >0.001%
value) 59 West 100 South, Second Floor
Salt Lake City, Utah 84101
Common Stock [Diversified Holdings I, Inc.
($0.0001 par 59 West 100 South, Second Floor 1@ >0.001%
value) Salt Lake City, Utah 84101

Common Stock

Directors and Executive Officers as

a
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($0.0001) par  |Group 38,621,922 0.38%
Value

(1) The shares owned by Diversified Holdings |, Inavedsified Holdings X, Inc. and Oasis
International Hotel & Casino, Inc., are attributezheficially to Richard D. Surber due to his
position as an officer and director in each ofsail corporations.

(2) Richard Surber may be deemed a beneficial own&8&#02,002 share of the Company's
common stock by virtue of his position as an offiaed director of Diversified Holdings I,
Inc. (1 share), Diversified Holdings X, Inc. (386000 shares) and Oasis International Hotel
& Casino, Inc. (1 share).

(3) Series "B" preferred stock has voting rights of 50Q of the common stock, these shares
give Mr. Surber 5,000,000,000 votes in any shad#rolote and his personal vote of these
shares may not always be exercised in the besesttef the balance of the common stock
shareholders.

(4) Series “A” preferred stock has voting rights of 10 of the common stock, these shares
give Mr. Surber 14,500,000 votes in any shareholdezs and his personal vote of these
shares may not always be exercised in the besesttef the balance of the common stock
shareholders.

(5) Mr. Surber owns 9,920 shares of common stock diyréchis own name.

B. Legal/Disciplinary History -- None

C. Disclosure of Family Relationships -- Thereusrently no family relationship
between any Director or Executive Officer of then@uany.

D. Disclosure of Related Party Transactions -- Dyithe years ended
December 31, 2008 and 2007,

The Company has entered into the following relgigdy transactions:

Mr. Surber is licensed to practice law in the StateCalifornia and occasionally represents
corporate clients on various corporate matters. $rber has disclosed the fact that he, on
occasion, does act as counsel to several compérieshich he receives fees for the legal
services provided.

On November 2, 2005, the Company’s subsidiary, Bified Holdings I, Inc. invested $100,000
in Landis, LLC in exchange for a 20% interest ia thiLC. Landis, LLC has opened an upscale
hair salon located at the corner of 900 East ariD 1South in Salt Lake City, Utah. Richard
Surber, president and director of the company bef®% ownership interest in Landis, LLC at
that time. On July 13, 2006, the Company approeed, its subsidiary Diversified Holdings |,
Inc. (“DHI”) executed an agreement with Richard I8urto acquire Mr. Surber’s 60% ownership
interest in Landis, LLC, a Utah limited liabilityompany. Richard Surber is the president of the
Company and was the proposing party for the trdimacThe independent directors of the
Company both approved of the deal and an indepéngdnation of Landis, LLC has been
received by the Company that supports the value fgaMr. Surber for his interest. In exchange
for his 60% ownership interest in Landis, LLC MrurBer will receive the following
compensation, (1) a promissory note in the amo@i$260,000, bearing interest at the rate of
24% per annum, payments are due in five annual paigrof principal and interest, (2) 75,000
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shares of Nexia’'s Class A Preferred stock and )@000 shares of Nexia’'s Class B Preferred
stock.

Landis, LLC, now known as Landis Salons, Inc.,hs bperator of the Landis Lifestyle Salon
located at the corner of #Fast and 900 South in Salt Lake City, Utah. Thisrs features the
Aveda™ line of products. The assets and inventotgrésts acquired by DHI have been
consolidated into Nexia’s balance sheet as of #te df closing and valued in accordance with an
independent valuation that was performed.

Between the dates of October 5, 2006 and Novenbe2@6, the Company entered into three
promissory notes with its president Richard Sumsgigh the following terms: October 5, 2006,
$20,000, due on January 5, 2007, interest rat®#f @er annum; November 7, 2006, $31,025,
due on January 25, 2007, interest rate of 20% peura; and November 22, 2006, $20,000, due
on March 22, 2007, interest rate of 20% per annkach of the notes were given in exchange for
a loan to the Company in the amount of the statiatipal. Each of the notes were approved by
the full board of directors. The due dates of eaicthe notes were extended to September 30,
2007 in an extension agreement executed Februarg0®3. As of June 30, 2008 the Company
still owed Richard Surber $5,414 in principle pinigrest accrued.

The Company issued three notes to Mr. Surber orfidll@ving terms, January 17, 2007 in the
amount of $20,500, due on May 22, 2007, interett oh 20% per annum, another note on
January 17, 2007 in the amount of $15,000, due ancM31, 2007, interest rate of 20% per
annum and on January 25, 2007 a note in the anafu$20,000, due on January 28, 2008,
interest rate of 20% per annum. Each of the nates approved by the full board of directors.
Before March 31, 2007, the $15,000 note to Mr. 8uHad been repaid in full.

In 2007 and 2008, the President of the Companyeld&118,776 as a short-term, interest-free
advance for the purchase of inventory and operaliexpenses which remains outstanding as of
June 30, 2008. In addition, $126,932 of accruadrést was owed to the President of the
Company as of June 30, 2008 for interest earnedash related party loans and $341,612 on
unpaid salaries. There are notes owed to the Frgsaf the Company totaling $519,610 as of
June 30, 2008. These notes are detailed in theegimnagraphs.

E. Disclosure of Conflicts of Interest - None.

ITEM Xl & XIII FINANCIAL INFORMATION FOR THE CURRE NT AND PAST TWO
YEARS
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NEXIA HOLDINGS, INC. AND SUBSIDIARIES
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NEXIA HOLDINGS, INC. AND SUBSIDIARIES

Consolidated Balance Sheets

ASSETS

CURRENT ASSET.

Cash
Investment in marketable equity securities - atddldor sale
Accounts receivable, trade and other - net of alove

for doubtful accounts of $91,036 and $91,036, rethpely
Accounts receivable - employees and related parties
Accounts receivable - contingency
Notes receivable - net
Inventory
Prepaid expenst

TOTAL CURRENT ASSETS
PROPERTY AND EQUIPMEN

Property and equipment, net of $468,265 and $34d
of accumulated depreciation, respecti
Lanc

Property - held for sale, net
NET PROPERTY AND EQUIPMEN

OTHER ASSET:
Goodwill
Loan costs, net
Trademarks

TOTAL ASSETS

December 31

December 31

200¢ 2007
$ 103,637 $ 95,760
184,935 195,499
3,155 50,343
98 2,166
17,882 17,822
1,287,137 -
136,724 333,681
3,105,03 341,28
4,838,605 1,036,555
833,69° 1,989,58:
64,64~ 181,94
1,362,950 1,362,950
2,261,29; 3,534,48:
68,324 227,681
22,406 45,386
1,380 1,380
$ 7,192,00 $ 4,845,48!

The accompanying notes are an integral part oktbhessolidated financial stateme
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NEXIA HOLDINGS, INC. AND SUBSIDIARIES
Consolidated Balance Sheets (Continued)

December 31

December 31

LIABILITIES AND STOCKHOLDERS' DEFICIT 200¢ 2007
CURRENT LIABILITIES
Accounts payable $ 861,717 $ 640,142
Accounts payable - related parties 79,374 127,512
Accrued liabilities 991,499 757,201
Accrued interest - related parties 70,201 186,306
Refundable deposits 6,912 17,414
Current maturities of long-term debt 898,697 812,818
Current maturities of long-term debt - related igart 155,414 189,610
TOTAL CURRENT LIABILITIES 3,063,81 2,731,00:
LONG-TERM LIABILITIES
Series A convertible preferred stock - $0.001 @dmer; 10,000,0C
shares authorized; 150,000 shares and 200,008sshatstandini
$1,500,000 and $2,000,000 liquidation vi 1,500,001 2,000,001
Series B convertible Green Endeavors preferredkst®0.001 pa
value; 5,000,000 shares authorized; 185,000 stzare O share
outstanding; $925,000 liquidation va 925,00( -
Series C convertible preferred stock - $0.001 péue; 5,000,0C
shares authorized; 1,541,106 shares and 832h228ssoutstandin
$7,704,180 and $4,161,125 liquidation vi 7,704,18I 4,161,12!
Long-term debt, net of current port 2,229,33 2,314,52i
Long-term debt - related parties, net of currentipo 100,000 330,000
TOTAL LONG-TERM LIABILITIES 12,458,51 8,805,64!
TOTAL LIABILITIES 15,522,33 11,536,64
MINORITY INTEREST 175,56¢ 178,95
STOCKHOLDERS' DEFICI
Series A preferred stock - -
Series B preferred stock - $0.001 par value; 100D
shares authorized; 10,000,000 shares outsta 10,00( 10,00(
Series C preferred stc - -
Undesigated preferred stock - $0.001 par v.
25,000,000 shares authorized; no shares outste - -
Common stock - $0.0001 par value; 5,500,000,00€es
authorized; 1,789,588,6 shares and 149,774 sha
outstanding, respectively 178,959 15
Additional paid-in capital 21,946,904 18,290,001
Receivable from stockholders (30,969) (168,663)
Accumulated other comprehensive loss (income) 293 9,68b)
Accumulated deficit (30,611,077) (24,181,911)
TOTAL STOCKHOLDERS' DEFICIT (8,505,890) (6,870,114)
TOTAL LIABILITIES AND STOCKHOLDERS' DEFICIT $ 7,192,00 $ 4,845,485

The accompanying notes are an integral part obthessolidated financial stateme
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NEXIA HOLDINGS, INC. AND SUBSIDIARIES
Consolidated Statements of Operations and Other @oprehensive Income (Los¢

REVENUE
Sales - Salon and Retail
Rental revent

TOTAL REVENUE

COST OF REVENUI
Cost of sales - Salon and Retail
Cost associated with rental reve
Depreciation and amortization on ren

TOTAL COST OF REVENUI
GROSS PROFI

EXPENSE!
General and administrative expel
Consulting fee:
Depreciation and amortization expe
Interest expense associated with rental rev

TOTAL EXPENSES
OPERATING LOS!

OTHER INCOME (EXPENSE
Derivative loss related to Series A and C convirtireferred stoc
Bad debt expense - convertible deber
Loss on termination of convertible d
Interest expen:
Interest incom
Litigation settlement
Gain/(loss) on marketable securi
Gain or (loss) on disposal of ass
Loss on impairment of ass
Other income

TOTAL OTHER INCOME (EXPENSE

LOSS BEFORE INCOME TAXE
Provision for state income t

LOSS BEFORE MINORITY INTERES

MINORITY INTEREST IN NET LOSS OF
CONSOLIDATED SUBSIDIARIE!

LOSS FROM CONTINUING OPERATION
INCOME (LOSS) FROM DISCONTINUED OPERATIONM

NET LOSS

For the Years Endec
December 31

200¢ 2007
$ 2469,16 $ 2,987,36
180,85¢ 245,12
2,650,02! 3,232,48;
1,219,62: 1,564,42;
161,42 97,98:
50,38¢ 90,25:
1,431,43; 1,752,66:
1,218,59: 1,479,82
6,402,61! 6,398,06
571,87 528,02
118,45 131,80t
147,07¢ 154,69
7,240,01i 7,212,59!
(6,021,425 (5,732,773
- (2,087,027
(50,000 -
(3,750 (807,182
(194,007 (218,309
272 2,03¢
60,00 60,00
(765,995 288,40;
741,45 (250!
(221,704 (26,715
9,91¢ 19,73¢
(423,819 (2,769,310
(6,445,244 (8,502,083
(900! (3,900
(6,446,144 (8,505,983
16,97¢ 7,76¢
(6,429,166 (8,498,219
$ (6,429,166 $ (8,498,219

The accompanying notes are an integral part okthessolidated financial statements.
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NEXIA HOLDINGS, INC. AND SUBSIDIARIES
Consolidated Statements of Operations and Comprehsive Loss (Continued)

For the Years Ended
December 31,

200¢ 2007

BASIC AND DILUTED LOSS PER COMMON SHAR $ (0.03 $ (184.43
BASIC AND DILUTED WEIGHTED-AVERAGE COMMON SHARES

OUTSTANDING 243,966,51 46,07¢
COMPREHENSIVE INCOME (LOSS)
Net Loss $ (6,429,166) $ (8,498,21
Change in unrealized value of marketable secu 819,84¢ (1,043,392
Comprehensive Income (Loss) $ (5,609,317) $ (9,541,61

The accompanying notes are an integrtal part atleensolidated financial statements.
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NEXIA HOLDINGS, INC. AND SUBSIDIARIES

Consolidated Statement of Stockholders' Equity
For the Year Ended December 31, 2008
Post Reverse Split Effective July 25, 2008

Number of
SeriesA, B, &C  Series B Number of Stock Other Total

Preferred Preferred Common Common Treasury  SubscriptiorSomprehensive Retained Stockholders'

Shares (1) Stock (1) Shares Stock APIC Stock Receivable conie/Loss Deficit Equity
Balance forward, December 31, 2007 11,166,600 $ 11,163 149,774 $ 15 $ 21,977,625% -8 (168,663)$ (819,556)% (24,181,911% (6,880,114)
Common stock issued for options exercised 11,439,650 1,144 302,910 (167,134) 136,921
Common stock issued for past services 24,137,850 2,414 96,702 99,116
Common stock issued for future future services 24,333,400 2,433 681,236 683,669
Returned and cancelled Series C preferred stock (30,000) (30) (149,970) (150,000)
Common stock returned and cancelled (10,000) 1) (2,999) 1,500 (1,500)
Issuance of Series C Preferred stock to Board Mesrfoe director fees 30,000 30 149,970 150,000
Adjust for difference between price of common statien issued and
when it was sold (137,393) 199,392 61,999
Receipt of cash for stock subscriptions receivable. 104,529 104,529
Recagnition of loss on securites being held foz sal 785,285 785,285
Series C Preferred stock converted for common stock (193,994) (191) (969,779) (969,970)
Common stock issued for Series C Preferred stonkersion 1,190,937,700 119,094 850,876 969,970
Series A Preferred stock converted for common stock (50,000) (50) (499,950) (500,000)
Common stock issued for Series A Preferred stockesion 500,000,000 50,000 450,000 500,000
Series C Preferred stock issued for past services 40,500 41 202,460 202,501
Series C Preferred stock issued for future services 618,000 618 3,089,382 3,090,000
Common stock issued to payoff debt 38,600,000 3,860 1,347,140 1,351,000
Series C Preferred stock issued for partial payrogatnote 10,000 10 49,990 50,000
Series C Preferred stock issued for purchase qfgty 100,000 100 499,900 500,000
Adjustment to stock subscriptions receivable foerpayment
of stock options (593) (593)

1,431 1,431

Adjustment to shares created from the prior revstsek split
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NEXIA HOLDINGS, INC. AND SUBSIDIARIES

Consolidated Statement of Stockholders' Equity
For the Year Ended December 31, 2008
Post Reverse Split Effective July 25, 2008

Number of
SeriesA, B, &C  Series B Number of Stock Other Total
Preferred Preferred Common Common Treasury  SubscriptiorSomprehensive Retained Stockholders'
Shares (1) Stock (1) Shares Stock APIC Stock Receivable conie/Loss Deficit Equity
Return of common shares to company from PresidehiCEO (228) (228)
Reduction of shares from the Company issuing aldlkr to all
single shareholders of record to eliminate theeshar (889) (889)
Adding and additional expense for the differenceveen
Fair Value (Black Sholes) Calculation and markdtiea
of the options stock when issued 63,334 63,334
(1) Reclassification of Series A and C convertBteferred shares (1,691,106) (1,691) (6,054,530)
as a derivative in long-term liabilities
Change in comprehensive income, year 2008 34,564 34,564
Net loss for the year ended 12/31/2008 (6,429,166) (6,429,166)
Balance, December 31, 2008 10,000,000 $ 10,000 1,789,588,688 % 178,959 $ 21,946,904 $ - $ (30,969)% 293 $ (30,611,077 (8,505,890)

The accompanying notes are an integral part oethessolidated financial statements

(1) Series A and C Convertible Preferred Stockieen calculated at the converted values and régasas part of long-term debt.
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NEXIA HOLDINGS, INC. AND SUBSIDIARIES

Consolidated Statement of Stockholders' Equity
For the Year Ended December 31, 2007
Post Reverse Split Effective July 25, 2008

Number of Number of Stock Other Total

Series B Series B

Preferred Preferred Common Common Treasury  Subscriptior@omprehensive Retained Stockholders'

Shares (1) Stock (1) Shares Stock APIC Stock Receivable conia/Loss Deficit Equity
Balance forward, December 31, 2006 10,340,580 10,341 8,115 $ 1$ 15,683,651$(100,618)$% (365,262) $ 219,585 $ (15,683,692% (235,993)
Common stock issued for options exercised 48,715 5 2,058,268 (1,436,482) 621,791
Common stock issued for past services 13,360 1 207,899 207,900
Common stock issued for conversion of part of a
convertible debenture 10,534 1 111,440 111,441
Common stock issued for future future services 10,000 1 99,999 100,000
Issuance of common stock to Board Members for thirdees 30,000 3 299,997 300,000
Adjust for difference between price of common stedien issued and
when it was sold 852,182 852,182
Receipt of cash for stock subscriptions receivable. 790,518 790,518
Series C Preferred stock converted for common stock (73,900) (74) (369,426) (369,426)
Common stock issued for Series C Preferred stookersion 29,049 3 369,497 369,500
Series C Preferred stock issued for past services 0,080 490 2,449,510 2,450,000
Series C Preferred stock issued to payoff convertdebenture 200,000 200 192,618 192,818
Series C Preferred stock issued for purchase gfesalon 60,000 60 299,940 300,000
Series C Preferred stock issued for investmentrée® Endeavors 150,000 150 749,850 750,000
Adjust Preferred APIC for minority interest in GreEndeavors (75,000) (75,000)
Cash for stock subscriptions receivable used tolase
stock of another company 130 130
Outstanding treasury stock transferred to brokeséovices (100,618) 100,618 -
Change option prices for prior issuances from $0100
a percentage of gross sale proceeds (9,749) (9,749)
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NEXIA HOLDINGS, INC. AND SUBSIDIARIES
Consolidated Statement of Stockholders' Equity
For the Year Ended December 31, 2007
Post Reverse Split Effective July 25, 2008

Number of Number of Stock Other

Total

Series B Series B
Preferred Preferred Common Common Treasury  Subscriptior@omprehensive Retained Stockholders'
Shares (1) Stock (1) Shares Stock APIC Stock Receivable conia/Loss Deficit Equity

Adjustment to shares created from the prior revstsek split 1

Return of common shares to company from Richart&ufor transfer -

Reclassification of Series A and C convertible 8mefd shares

as a derivative in long-term liabilities (1,166,600) (1,167) (3,687,624)

Change in comprehensive income, year 2007 (1,039,141) (1,039,141)

Net loss for the year ended 12/31/2007 (8,498,219) (8,498,219)

Balance, December 31, 2007 10,000,000 $ 10,000 149,774 $ 15 $ 18,290,001 % - $ (168,663)% (819,556)$ (24,181,911% (6,870,114)

The accompanying notes are an integral part oetheasolidated financial statements

(1) Series A and C Convertible Preferred Stockbeen calculated at the converted values and réidaisas part of long-term debt.
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NEXIA HOLDINGS, INC. AND SUBSIDIARIES
Consolidated Statements of Cash Flows

For the Year Ended
December 31
200¢ 2007

CASH FLOWS FROM OPERATING ACTIVITIES

Net loss $ (6,429,166) $  (8,498,219)
Adjustments to reconcile net loss
to net cash used in operating activities:

Minority interest in income (loss) 16,978 12,607
Depreciation and amortization expense 168,846 273,105
Abandonment of leasehold improvements 232,385 -
Preferred and common stock issued for services

and contractual agreements 2,923,217 3,644,078
Derivative loss related to Series A and C Convirtitreferred Stock Issued

Preferred Stock (3,750) 2,087,027
Loss on termination of convertible debenture 50,000 807,182
Series A Convertible Preferred Stock issued todeffi

for past services - 500,000
Impairment of goodwill 159,357 26,715
Issued common stock as payment of contractualeetgteding obligation 965,272
Loss on disposal of assets - 89,421
Impairment of fixed assets 62,348 -
Additional expense for the fair value calculatidroption

shares issued 63,334 -
Stock options issued 196,599
Amortization of issued Series C preferred sharearoas if converted basis 671,875 -
Loss on sale of marketable securities 87,097
Write down investment in marketable securities 785,2 -
Allowance for bad debt 5,202

Changes in operating assets and liabilities, neffett from
purchase of Newby Salons, LLC:
Receivables 116 (40,526)
Accounts receivable - related parties 2,068 (22,900)
Inventory 196,957 64,220
Prepaid expense (533,753) 390,216
Accounts payable 220,982 20,495
Accounts payable - related parties (48,138) 123,980
Accrued liabilities 219,298 245,133
Accrued liabilities - related parties 5,427 135,479
Refundable deposit (10,502) 1,522
Deferred revenue 15,000 -
Net cash provided by (used in) operating activities (179,467) 61,336

The accompanying notes are an integral part okthessolidated financial statements
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NEXIA HOLDINGS, INC. AND SUBSIDIARIES
Consolidated Statements of Cash Flows (Continued)

For the Year Ended
December 31

200¢ 2007
CASH FLOWS FROM INVESTING ACTIVITIES
Sale of marketable securities 32,361 76,353
Purchase of marketable securities (74,330) (90,261)
Purchase of property, plant and equipment (31,916) (41,656)
Reimbursement of improvements from lessor - 50,218
Proceeds from acquisition of Newby Salons, LLC - 6,192
Purchase of capital assets with common stock 156,289 -
Disposal of capital assets 11,468 -
Purchased a note recieva (40,000 -
Net cash provided by investing activi 53,87 84E

The accompanying notes are an integral part oethessolidated financial stateme
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NEXIA HOLDINGS, INC. AND SUBSIDIARIES
Consolidated Statements of Cash Flows (Continued)
For the Year Ended
December 31,

2008 2007
CASH FLOWS FROM FINANCING ACTIVITIES
Principal payments on long-term debt (106,988) (133,883)
Principal payments on long-term debt - relatedigsirt - (101,111)
Proceeds from issuing notes payable 114,430 167,066
Loan costs paid - (3,813)
Proceeds from issuing Series C preferred stock P5,00 -
Proceeds from stock subscriptions 101,030 -
Principal payments on capital lease liabilities - (18,838)
Net cash provided by (used in) financing activities 133,472 (90,579)
NET DECREASE IN CASH AND CASH EQUIVALENTS 7,877 (28,398)
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD 9360 124,158
CASH AND CASH EQUIVALENTS AT END OF PERIOD 103,637 $ 95,760
SUPPLEMENTAL DISCLOSURE OF INFORMATION
Cash paid for interest 136,397 $ 119,793
SUPPLEMENTAL DISCLOSURE OF NON-CASH INVESTING AND
FINANCING ACTIVITIES:
Common stock issued for subscriptions receivable 304,054 $ 1,438,482
Common stock issued to vendors and applied on ate@ayable 49,050 228,250
Conversion of debenture to common stock - 193,901
New note payable to vendor in satisfaction of aot®®ayable balance - 117,513
Common and preferred stock issued to acquire fassets 500,000 30,000

The accompanying notes are an integral part oktbessolidated financial statements
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NOTE 1 - ORGANIZATION AND SUMMARY OF SIGNIFICANT PO LICIES

a. Organization and Nature of Operations

Nexia Holdings, Inc. (“Nexia” or “The Company”) wascorporated under the laws of the State
of Colorado on April 20, 1987 as Metropolitan Acsjtion Corporation. On October 5, 2000,
Nexia merged with a Nevada corporation with the esam@ame, effectively changing its state of
domicile from Colorado to Nevada. Nexia is a hajdicompany of a number of subsidiary
companies. Subsequent to year end the Companyhhaged its state of incorporation to Utah.

Nexia's operating subsidiaries during the year dnBecember 31, 2008 were Diversified
Holdings 1, Inc., Downtown Development CorporatiaWasatch Capital Corporation, Landis
Salons, Inc., Newby Salons LLC, Gold Fusion Labaiias, Inc., Style Perfect, Inc., Kearns
Development Corporation, and Green Endeavors, LTD.

b. Basis of Consolidation

The consolidated financial statements include tleeoants of Nexia Holdings, Inc. and
subsidiaries that are more than 50% owned. IntiaddiNexia consolidates various entities for
which it is deemed to be the primary beneficiargxid’s share of earnings or losses of associates
is included in the consolidated operating resuiagithe equity method of accounting.

Diversified Holdings 1, Inc. (“DH1"), a Nevada camation is a 100% owned subsidiary of
Nexia. DH1 was formed on March 22, 1996, and isollihg company which has majority
ownership of the following subsidiaries:

Wasatch Capital Corporation (“WCC”), a Utah corgima was incorporated on June 10, 1991.
WCC owned and operated a commercially rented mgldn downtown Salt Lake City. Such
building was sold on November 1, 2008 to Bandalobp€. Nexia and subsidiaries are
continuing as tenants of the purchaser. DH1 own@@Pd of Wasatch common stock as of
December 31, 2006. During 2005 DH1 purchased thmiréng shares of Wasatch’s common
stock, increasing their ownership from 98% to 100@n September 16, 2004 Wasatch issued
one million shares of its common stock to DH1 itatesatisfaction of its outstanding debt to
DH1.

Kearns Development Corporation (“Kearns”), a Nevamaporation, was incorporated on

February 16, 1996 as Cyber Studio, Inc. On Aprik@01, its name was changed to Kearns
Development Corporation. During 2000, Kearns pusedaa commercial rental building in

Kearns, Utah. Kearns is owned 99% by DH1.

Downtown Development Corporation (“Downtown”) wasorporated by Nexia on November
30, 1999 in Utah as A-Z South State CorporationADgust 22, 2001, its name was changed to
Downtown Development Corporation. Downtown owns canmercial rental building in Salt
Lake City, Utah, and is 99.8% owned by DH1.

Landis Salons, Inc., a Utah corporation (“Landisijas organized on May 4, 2005 for the
purpose of operating an Avédl ifestyle Salon. DH1 acquired a 20% interestiohange for a
$100,000 cash investment. An additional 65% istenes acquired by DH1 July 13, 2006, with
60% from Richard Surber and 5% from Seth Bulloulgf,issuing a $250,000 note payable,
80,000 Series A Preferred shares and 2,000,008sS8rPreferred shares. Landis is 85% owned
by DH1 and a minority interest of 15% is held bipaner employee.
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Gold Fusion Laboratories, Inc. (“GFL”), a Nevadapwation, was incorporated July 19, 2006
for the purpose of acquiring certain assets arliti?zs of the Black Chandelier, a fashion and
lifestyle design, manufacture and retail sales ajp@n from Diversified Holdings X, Inc.
(“DHX"), a wholly owned corporation of Nexia’s CE®ichard Surber, in exchange for issuing
to DHX a $300,000 promissory note, 70,000 shareSevfes A Preferred Stock and 2,000,000
shares (post reverse split) of restricted commockst GFL is 100% owned by DH1. As of
March 31, 2008 GFL voluntarily surrendered all tf assets to Nexia for debts owed. GFL
ceased operations as of March 31, 2008.

Newby Salon, LLC, a Utah limited liability compattyat owns and operates the Reflections Hair
& Image Studio in Bountiful, Utah, is owned 100% Ngxia. Nexia purchased Newby Salon in

exchange for 60,000 shares of Series C Prefermzk StThe agreement provides the Company
with a second operating salon using exclusivelyda/# products. The Reflections salon was re-
named as a Landis Concept Salon on November 9, 2007

Green Endeavors LTD, (GRNE”) a Delaware corporatisra 90% owned subsidiary of Nexia.
GRNE was acquired by Nexia in October 2007 in emgkafor 150,000 shares of Series C
Preferred Stock. It is a publicly traded corpanati Subsequent to December 31, 2007, GRNE
acquired Landis Salons, Inc. and Newby Salon, Ltd@infDiversified Holdings 1, Inc., a 100%
owned subsidiary of Nexia, in exchange for a $3,000 convertible debenture to Green
Endeavors LTD, which was eliminated in consolidatio

Style Perfect, Inc., a Utah corporation, was inocafed February 15, 2008 for the purpose of
operating the doing business as Black Chandelierstdon and lifestyle design, manufacture and
retail sales operation. It is a wholly owned cogtiom of DH1.

c. Accounting Method

The accompanying consolidated financial stateméatge been prepared in accordance with
accounting principles generally accepted in thetéthStates of America applicable to a going
concern, which contemplates the realization of tasaed the liquidation of liabilities in the
normal course of business.

d. Reclassification

Certain prior year balances have been reclassiednform to the current year presentation.

e. Cash

Cash represents cash held at the bank or broketadeamounts in-transit from banks for
customer credit and debit cards. The processaofkterring these funds usually takes between

one to two business days and the funds in transitlassified as cash and on the Consolidated
Balance Sheets.
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g. Merchandise Inventory

Inventory is valued at the lower of cost or mark€ost is determined using the first-in, first-out
(“FIFO”) method. Market is determined based on #stimated net realizable value, which
generally is the merchandise selling price. Inggnievels are reviewed in order to identify
slow-moving merchandise and damaged items and oarglare used to clear merchandise.

h. Property and Equipment

Property and equipment are stated at cost. Expeedithat materially increase the life of the
assets are capitalized. Ordinary maintenance apdirs are charged to expense as incurred.
When assets are sold, or otherwise disposed otad$teand related accumulated depreciation are
removed from the accounts and any resulting gaiosy is recognized at that time. All capital
leases are added to the property and equipmentdapikciated over the life of the assets.
Depreciation is computed on the straight-line metbeer the following useful lives:

Building and improvements 6-39 Years
Furniture, equipment and fixtures 3-10 Years
Vehicles 5 Years
Computer equipment and software 3 years

When commercial buildings are sold, the net deptedibasis is deducted from the net cash and
other consideration received and the differencepsrted as a net gain or loss.

i. Revenue Recognition
The Company recognizes revenue from its four maimces of revenue as follows:
Rental Revenue

Rental revenues are recorded in the period in wihiely are earned in accordance with rental
agreements and lease contracts. Rent paymentgaraly due by the 1st of each month.

Sales — Salon

Revenue from sale of services and products is rezed at the date the services are provided, or
when the products are delivered.

Sales — Retail Clothing

Revenue from the sale of clothing is recorded an dhte the products are delivered to the
customer.

j. Marketable Securities
Securities investments are classified as availadrlsale securities. Available-for-sale securities
are recorded at fair value with the change invalue during the period excluded from earnings

and recorded net of tax as a separate componestookholders’ deficit. All marketable
securities held by the Company have been classiiealvailable-for-sale securities.
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k. Stock-based Compensation

The Company measures the cost of employee sersgoesved in exchange for an award of
equity instruments based on the grant-date fainevalff the award computed using the Black-
Scholes option pricing models. That cost is recogphiover the period during which an employee
is required to provide services in exchange forathvard.

Options granted by the Company are most often &estcimmediately after the grant date.
Consequently, the Company has determined the &iirevof the options based on the market
price of the Company’s stock on the date of grant.

[. Environmental Compliance and Remediation

The Company determines its potential liability &mvironmental compliance and remediation on
a site by site basis and records a liability whsneixistence is probable and when reasonable
estimates can be determined. Expenditures thamnatohave a future economic benefit are
expensed as incurred. Expenditures that extendifthef the related property or mitigate or
prevent future environmental contamination aretediped.

m. Impairment of Long-Lived Assets

The Company evaluates its long-lived assets in rdeoce with Statement of Financial
Accounting Standard No. 144, “Accounting for thepaimment or Disposal of Long Lived
Assets.” The Company recognizes impairment losséseadifference between historical cost and
fair value of the asset, less costs to sell, wheanagement determines that events and
circumstances indicate a need to assess impairraadtwhen that assessment indicates that
historical cost materially exceeds fair value, lessts to sell. There was no impairment expense
of long-lived assets for the years ended DecembgeP@08 and 2007 except for goodwill which
was impaired by $159,357 and $26,715 during thesyeaded December 31, 2008 and 2007,
respectively.

n. Advertising Expense

The Company expenses advertising costs as incurfetlertising expense was $113,087 and
$162,958 for the years ended December 31, 2002@0id, respectively.

0. Basic and Diluted Loss Per Common Share

The Company computes net loss per common shaiEardance with SFAS No. 128, “Earnings
per share” (SFAS 128) and SEC Staff Accounting @&url No. 98 (SAB 98). Under the
provisions of SFAS 128 and SAB 98, basic net lassspare is computed by dividing the net loss
available to common stockholders for the periodimy weighted average number of shares of
common stock outstanding during the period. THeutation of diluted net loss per share gives
effect to common stock equivalents; however, paémommon shares are excluded if their
effect is anti-dilutive. For the years ended Deceinil, 2007 and 2008, options were excluded
from the computation of diluted loss per share beedheir effect would be anti-dilutive.

p. Use of Estimates
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The preparation of financial statements in confoynwith accounting principles generally
accepted in the United States of America requiremnagement to make estimates and
assumptions that affect the reported amounts etassd liabilities and disclosure of contingent
assets and liabilities at the date of the finansiatements and the reported amounts of revenues
and expenses during the reporting period. Actuallte could differ from those estimates.

g. Fair Value

The Company assesses the carrying value of goodwelditing to the Newby Salon for
impairment annually or other indications of impagmh exist. An impairment was recognized
during each of the years ended December 31, 2aD2@0v of $159,357 and $26,715.

r. Newly Issued Accounting Pronouncements

FASB Interpretation No. 159 "The Fair Value Option for Financial Assets and dficial
Liabilities, including an amendment of FASB Statetdo. 115" (FAS 159) - In February 2007,
the FASB issued Statement No. 159. FAS 159 percaitspanies to choose to measure many
financial instruments and certain other items &t Walue that are not currently required to be
measured at fair value and establishes presentatidndisclosure requirements designed to
facilitate comparisons between companies that éatiferent measurement attributes for
similar types of assets and liabilities. The prmris of FAS 159 become effective as of the
beginning of our 2009 fiscal year. The Companyuigently evaluating the impact that FAS 159
will have on our future financial statements if @lect to adopt it.

FASB Statement No. 16@mends Accounting Research Bulletin No. Gansolidated Financial
Statementsand requires all entities to report noncontrollmgnority) interests in subsidiaries
within equity in the consolidated financial statense but separate from the parent shareholders’
equity. Statement No. 160 also requires any adauisi or dispositions of noncontrolling
interests that do not result in a change of cortwobe accounted for as equity transactions.
Further, the Statement requires that a parent récega gain or loss in net income when a
subsidiary is deconsolidated. FAS 160 is effectorefiscal years beginning after December 15,
2008. The Company is currently assessing the itnglaadopting FAS 160 on our results of
operations and financial condition.

FASB Statement No. 16,1“Disclosures about Derivatives Instruments and Heddictivities,

an amendment of FASB Statement No. 133, “Accourfindperivative Instruments and Hedging
Activities” (“FAS 161"). In March 2008, the FASBdsed SFAS No. 161, which changes the
disclosure requirements for derivative instrumemtd hedging activities. Entities are required to
provide enhanced disclosures stating how and whegrdity uses derivative instruments; how
derivative instruments and related hedged itemsaaceunted for under SFAS No. 133 and its
related interpretations; and how derivative insteata and related hedged items affect an entity’s
financial position, financial performance and cdisiws. FAS 161 requires that objectives for
using derivative instruments be disclosed in teomsnderlying risk and accounting designation.
FAS 161 is effective for fiscal years and interirripds beginning after November 15, 2008,
with early application encouraged. FAS 161 alsocoarages but does not require comparative
disclosures for earlier periods at initial adoptidime Company is currently evaluating whether
the adoption of FAS 161 will have an impact on fio@ncial statements.

FASB Statement No. 162, The Hierarchy of Generally Accepted Accountingneiples” ("FAS

162"). FAS 162 is effective 60 days following th&Ss approval of the Public Company
Accounting Oversight Board Auditing amendments td 3ection, 411 The Meaning of "Present
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Fairly in Conformity with Generally Accepted Accding Principles”. The statement is intended
to improve financial reporting by identifying a «istent hierarchy for selecting accounting
principles to be used in preparing financial staets that are presented in conformity with U.S.
generally accepted accounting principles (GAAP)x Tompany has not completed its evaluation
of the effects, if any, that FAS 162 may have ancibnsolidated financial position, results of
operations and cash flows.

NOTE 2 - GOING CONCERN

The Company's consolidated financial statements paepared using accounting principles
generally accepted in the United States of Ame@plicable to a going concern which
contemplates the realization of assets and liguwidabf liabilities in the normal course of
business. The Company has incurred cumulative tipgripsses through December 31, 2008 of
$30,611,077, and a stockholders’deficit of $8,508,&t December 31, 2008. In addition, the
Company has defaulted on several of its liabilitiess closed its last retail clothing store. These
matters raise substantial doubt about the Compaajfity to continue as a going concern.

Primarily, revenues have not been sufficient to ecothe Company’s operating costs.
Management’'s plans to enable the Company to camtissl a going concern include the
following:

Increase retail sales of Landis Salons, Inc.

Reduce costs by cutting back on corporate staff

Increasing revenues from rental properties by imel&ing new marketing programs
Making improvements to certain rental properiresrder to make them more marketable
Reduce expenses through consolidating or dispasicertain subsidiary companies
Convert certain debt into shares of the Compaogtemon stock

Purchasing revenue producing real estate

There can be no assurance that the Company caill bewsuccessful in implementing any of its
plans or that it will be successful in enabling @@mpany to continue as a going concern. The
Company’s consolidated financial statements doimdtide any adjustments that might result
from the outcome of this uncertainty.

NOTE 3 INCOME TAXES

Deferred taxes are provided on the liability method whereby deferred tax assets are recognized for deductible
temporary differences and operating loss and tax credit carryforwards and deferred tax liabilities are
recognized for taxable temporary differences. Temporary differences are the differences between the reported
amounts of assets and liabilities and their tax bases. Deferred tax assets are reduced by a valuation allowance
when, in the opinion of management, it is more likely than not that some portion or all of the deferred tax
assets will not be realized. Deferred tax assets and liabilities are adjusted for the effects of changes in tax laws
and rates on the date of enactment of such changes.
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Net deferred tax asset consists of the followinggonents as of December 31, 2008 and 2007:

2008 2007
Deferred tax assets:

Net operation loss carryover $ 5,578,000 $ 5,006,000

Accrued officer salary and interest 189,000 142,000

Bad debts allowance - accounts receivable 37,000 36,000

Goodwill and investments valuation allowance 359,000 -

Charitable contributions carryover 2,000 4,000
Deferred tax liabilities:

Series A, B and C Convertible Preferred Stock (4.06@) (2,733,000)
Valuation Allowance (2,113,000) (2,455,000)
Net deferred tax asset $ - $ -

As of As of
December 31, December 31,
2008 2007
0, 0,
Statutory federal income tax (35 '(?/") (35.0 DA’)
Statutory state income tax (5.0%0) (5.0%)
40.0% 40.0%

Change in valuation allowance on deferred tax assets

At December 31, 2008, the Company had a net operating loss carryforward of approximately $14,200,000
that may be offset against future taxable income from the years 2009 through 2029. No tax benefit has been
included in the December 31, 2008 or the December 31, 2007 consolidated financial statements since the
potential tax benefit is offset by a valuation allowance of the same amount. The Company has not filed the
2008 corporation tax returns as of the date of this financial statement. The Company has filed an automatic
extension to file the 2008 tax returns and anticipates filing on time.

Due to the change in ownership provisions of the Tax Reform Act of 1986, net operating loss carryforwards
for Federal income tax reporting purposes are subject to certain limitations. Should a change in ownership
occur, net operating loss carryforwards may be limited with respect to future use.
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NOTE 4 - NOTES RECEIVABLE

Notes receivable consist of the following at Decenttil, 2008 and 2007:

200¢ 2007

Note receivable from a company for money loz $  40,00( $ -
Note receivable from a company as partial paymanpdirchasing tr
Wasatch Building 1,247,137 -
Note receivable from a company, non-interest bgadoe on demand,
unsecure 90,00( 90,00(

1,377,13 90,00(
Allowance for doubtful accour (90,000 (90,000
Total Notes Receivak $1,287,13 $ -

At December 31, 2008, two notes totaling $90,0@ported together above, were in default.
Those two notes were from Creative Marketing, INexia Holdings has taken legal action
against the company owing the debt and its presideiock Bailey. The Company has a note
receivable with Bandaloops LLC created as wrapatdinancing to cover the Wasatch mortgage
with Midland Loan Services and a line of credittwiey Bank which is still in the Company’s
name. There is no interest on the note. As Bangalab.C pays down the mortgage and line of
credit the receivable will be reduced for the sammunt until the liabilities associated with the
building are paid in full.

NOTE 5 — INVENTORY

Inventory consisted of the following at Decembey 2108 and 2007:

2008 2007
Raw Materials $ 325 $ 25,521
Work in Process 6,506 34,464
Finished Goods 129,893 310,663
Total Inventonr $ 136,72« $  370,64¢

NOTE 6 — PREPAID EXPENSES

The Company has prepaid some of its expenses waterped and common stock and has signed
agreements covering the periods or work that néedse completed for the shares to be fully
vested and earned. Nexia has also prepaid someeposits, SEC fees, property insurance and
taxes. The Company has also a prepaid rent agréemtbrBandaloops LLC to lease the office
space at the Wasatch building through October 829 2Below is a list of the types of expenses
that the Company has prepaid:
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Promotional services through tv and radio $ 2,000,000

Consulting services 689,585
Rent ( $123,648 on the Wasatch Building) 147,536
Payment towards a note payable 110,000
Contract work 87,075
Employee 59,375
Other prepaids 11,466
Total prepaid expens “$ 3,105,03

NOTE 7 - INVESTMENT IN MARKETABLE EQUITY SECURITIES

The following is a summary of the Company's invesitin available-for-sale securities as of Decendder
2008 and 2007:

2008 2007
Equity securities free trading:
Gross unrealized gains $ 4,659 $ 2,227
Gross unrealized losses (4,366) (821,783)
Net Unrealized Gain (Loss) 293 (819,556)
Fair Market Value $ 184,935 $ 195,499

Changes in the unrealized loss on available-fag-saturities during the years ended
December 31, 2008 and 2007 reported as a separamoent of stockholders' equity as follows:

For the Years Ended
December 31,

200¢ 2007
Beginning balance $ (819,556) $ 219,585
Increase in unrealized holding gain (loss) 819,849 (1,039,141)
Ending balanc $ 293 $ (819,556
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NOTE 8 — PROPERTY AND EQUIPMENT

Fixed assets consist of the following at Decemligi2B08 and 2007:

200¢ 2007

Building and improvements $ 798,411 $2,253,170
Furniture and equipment 442,871 482,027
Website and logo 60,680 46,687
Vehicles - 15,638
Accumulated depreciatit (468,265 (807,934
Total property and equipment $ 833,697 $ 1,989,588
Land 64,645 181,945
Property, net - held for s¢ 1,362,95! 1,362,95!

Total fixed asse $2,261,29: $3,534,48:

For the years ended December 31, 2008 and 200Campany recorded depreciation expense of
$217,486 and $160,199, respectively.

NOTE 9 — NOTES PAYABLE

The Company is obligated under the terms of a patgable with an interest rate of 7.16%

payable in monthly installment payments of $5,2&®ugh January 9, 2013 at which time the
remaining unpaid balance is due and payable inThils debt obligation is secured by a first trust
deed on land and buildings. The President of theygamy personally guaranteed the note. The
Company is currently in default on their mortgagg/mpents. As of December 31, 2008, the,
balance due on the note payable is $564,497.

On August 23, 2006, Wasatch Capital Corporatioimagiced the underlying debt associated with
certain land and real property. The new debt otibgavas for $1,000,000 with an interest rate of
7.125% and monthly installment payments of $6,#8dugh September 1, 2021 at which time
the remaining unpaid balance is due and payalidlinThis debt obligation is secured by a first
trust deed on the land and building. The presidéthe Company has also personally guaranteed
this note. Proceeds from this refinancing were ueea@tire the previous debt associated with the
land and real property having an outstanding baleofc$827,938 at December 31, 2005. The
Company received $149,572 after paying off the oldrtgage and settlement costs. The
Company sold the building in November of 2008 fa@r1%0,000. As part of the purchase of the
building the Company received a trust deed as woapa financing to cover the mortgage and a
second loan on the building in the amount of $1,0@®. The trust deed or note receivable is to
be paid down as payments to the mortgage and leamade by the company that purchased the
building. The note receivable balance as of Decer@be2008 was $1,247,137. As of December
31, 2008, the current mortgage debt was $979,182.

On September 21, 2006, Downtown Development Cotjporaefinanced the underlying debt
associated with certain land and real property. fidwe debt obligation was for $568,000 with an
interest rate of 7.00% and monthly installment pegta of $3,779 through September 22, 2016
at which time the remaining unpaid balance is due payable in full. This debt obligation is
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secured by a first trust deed on the land and imgjl&and is personally guaranteed by the
president of the Company. Proceeds from this retimg were used to retire the previous debt
associated with the land and real property havingoatstanding balance of $366,057 at
December 31, 2005. There was also an additionakpit land adjacent to the property that was
purchased at the same time the Company was refiigatite loan. The amount of the additional
property was added to the new loan. As of Decerither2008, the current mortgage debt was
$553,503.

The Company's long-term debt consists of the falgvat December 31, 2008 and 2(

200¢ 2007

Mortgage payable bearing interest at 7.16%, morhijyments

of $5,223 through January 2013, secured by fiust tleed

on land and building, guaranteed by the Companmg'siglent

and CEO. The note was amended in December 2004 to

remove the “on demand” clause. $ 564,49 $ 573,38:

Mortgage payable bearing interest at 7.125%, mgmqtayments

of $6,737 through May 2021, then a lump sum ballpayment is

due, secured by a first trust deed on land andlimgj) and

guaranteed by the Company's President and CEO. 979,18: 988,71

Note payable bearing interest at 7.00%, monthlynmyts

of $3,779, in monthly payments through SeptembefQ26,

secured by deed of trust on land and buildingsgarsdanteed

by the Company'’s President and CEO. 553,50¢ 559,74

Note payable due to an individual bearing intee¢€0%, and
the balance is currently due in full. 250,00( 250,00(

Line of credit from a bank bearing interest at 0690
secured partially by the savings account with thiekb 1,22:¢ 78¢

Note payable bearing interest at 10.50%, monthjyrEnts
of $1,096, due December 2012, guaranteed by thesfioowner
of Newby Salons, LLC 38,65 51,19¢

Note payable bearing interest at 10.75%, monthjyrents
of $141, due July 2012, guaranteed by the formerepwf
Newby Salons, LLC 16,23 17,37

Note payable bearing interest at 8.78%, monthlyngyts

of $2,985, due October 2013, secured by deed sf tm
land and buildings. 140,23: 162,44¢
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200¢ 2007
Note payable bearing interest at 10.00%, monthjyrEnts
of $19,750, due June 2008, unsecured. 214,16¢ 261,18t
Non-Interest bearing note payable due in full orgéat 2007 17,50( 20,00¢(
Note payable bearing interest at 10% is due indalMay 12,
2008. Note became convertible into common stoclumdate 171,00( 171,00(
Note payable for equipment at an interest rateBé6 with
monthly payments of $322 through January 2009, rselcloy
the equipment being purchas 1,222 3,21«
Loan with future sales as collateral to be paicktsa 10% o
daily sales 82,661 -
Note payable for purchase of a debenture, whichduasn ful
as of December 31, 20! 45,01! -
Total Notes Payab 3,075,08: 3,059,05!
Capitalized lease for equipment with monthly paytaeri
$194 through September 2011, secured by the equat 5,80z 7,02
Capitalized lease for equipment with monthly paytaer
$825 through October 2011, secured by the equif 24,67( 29,63(
Capitalized lease for equipment with monthly paytaer
$194 through October 2010, secured by the equif 22,47¢ 31,621
Total Capitalized Leas 52,94¢ 68,28(

3,128,03. 3,127,33i
Less current portic (898,697 (812,818
Total Long-term Del 2,229,33 2,314,52!

Scheduled principal reductions are as follc

Year Ending December @

200¢ $ 899,69
201C 100,88:
2011 95,46¢
201z 91,01%
201z 515,20:
Thereafte 1,425,77!

$ 3,128,03
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During 2007 the Company determined that its outBtenSeries A and Series C preferred stock
were convertible into the number of shares of comstock with a market value equal to $10.00
and $5.00 per preferred share, respectively. Adeghlg the Company may be obligated to issue
an unlimited number of shares of common stock ugmmversion of the Series A and/or Series C
preferred stock. The Series A and Series C prefesteck has therefore been determined to be
derivative liabilities and have been adjusted &irtfair values which resulted in the recognition
of derivative losses of $0 and $2,087,027 durirggytears ended December 31, 2008 and 2007,
respectivelyOne of the Company’s subsidiaries (Green Endealdi®) issued preferred stock

in the year ended December 31, 2008, with simitearacteristics as Nexia's Series C preferred
stock and is being considered a derivative liabilit

The Company's Series A and C convertible preferedists of the following at December 31,
2008 and 2007. In 2008 Series B preferred stockdétdm a subsidiary is stated below for
December 31, 2008 and 2007:

2008 2007
200,000 shares of Series A Preferred Stock werstanding and
convertible into $10.00 of common stock per share $ 50@,000 $ 2,000,000
185,000 shares of Series B Preferred Stock of GEeeleavers,
LTD, a subsidiary of Nexia Holdings, were oustaigdamd
convertible into $5.00 of common stock per share , 0% -
1,541,106 shares of Series C Preferred Stock westading and
convertible into $5.00 of common stock per s 7,704,18! 4,161,12!
Total Series A, B and C convertible preferred $ 10,129 $ 6,161,125

NOTE 10 - RELATED PARTIES

On November 7, 2006, the Company authorized thizatgl of a promissory note in the face
amount of $31,025 to Richard Surber, presidenhefGompany. This note was authorized by
the board of directors. The note was given in arge for $31,025 advanced to the Company by
Mr. Surber. The terms of the note provided forrggls payment due on January 25, 2007 and
provided for an interest rate of 20% per annums Tiute’s due date was extended to September
30, 2007 with an extension agreement signed onuaep3, 2007. The note balance was $5,414
at December 31, 2008.

There is a related party payable of $79,374 at Dbee 31, 2008 to Richard Surber for the use of

his personal credit card, funds where advancedexiaNfor operating expenses. The Company
will pay off the credit card within a short periotitime and pay any interest accrued on the card.
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The Company's long-term debt - related partiesistmef the following at December 31, 2008
and 2007:

2008 2007
Unsecured note payable to Richard Surber, CEO egwident
of the Company bearing interest at 24% with anpagments
of $50,000 plus interest due June 20 of each ydlprincipal
and interest payments are due by November 20, 2011. 250,000 250,000
Unsecured note payable to Richard Surber, CEO egwident
of the Company bearing interest at 20% with payraeuit
interest due in full on September 30, 2007. 5,414 31,025
Unsecured note payable to DHX, Inc. bearing inteaie24%
with annual payments of $60,000 due each Septet&b#rough
September 18, 2011 with all interest being due tighfinal
payment. - 264,196
255,414 545,221

Less current portion (155,414) (176,025)
Total Long-term Debt - Related Pan 100,00( 369,19¢
Scheduled principal reductions are as follows:
Year Ending December 31: 2008
2009 $ 155,414
2010 50,000
2011 50,000
2012 -
2013 -
Thereafter -

$ 255414

NOTE 11 — PROPERTY HELD FOR SALE

At December 31, 2008, land and buildings with abwk value of $710,774 that are owned by
Downtown Development Corporation, and $652,176, emnby Kearns Development
Corporation, subsidiaries of the Company, were laldale. The related debt secured by these
properties as of December 31, 2008 was $1,118,000.

NOTE 12 — EQUITY

PREFERRED STOCK

The Company is authorized to issue 50,000,000 shafr@referred stock with a par value of

$0.001 per share. The Preferred Stock can bedsauarious series with varying dividend rates
and preferences.
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As of December 31, 2008, the number of shares HéSA Convertible Preferred Stock issued
and outstanding was 150,000 shares. The SerieefarRed shares have voting rights equal to
100 shares of common stock for every 1 Series AeRexl share, and it may be converted into
$10 worth of common stock. A total of 10,000,00@res have been designated and authorized
as Series A Preferred Stock. As of December 317 208 Series A Preferred stock is recognized
as a liability.

As of December 31, 2008, the number of shares agé$8 Convertible Preferred Stock issued
and outstanding was 10,000,000. The Series Bmeefstock holds voting rights equal to 500
shares of common stock for each share of the SBrigeferred Stock issued. The shares do not
have any conversion rights into common stock or attmer class of stock of the Company. A
total of 10,000,000 shares have been designatedwghdrized as Series B Preferred Stock.

As of December 31, 2008, the number of shares oiesSe&C Preferred Stock issued and
outstanding was 1,541,106. The Series C Prefesinades may be converted into $5 worth of
common stock and are subject to redemption by tpgany upon a $5 cash payment. The
Series C Preferred shares hold no voting rightsot&l of 5,000,000 shares have been designated
and authorized as Series C Preferred Stock. Aseafeber 31, 2007, the Series C Preferred
stock is recognized as a liability.

COMMON STOCK

The Company was authorized as of December 31, 2008sue 5.5 billion shares of common
stock with a par value of $0.0001 per share. ABetember 31, 2008, the number of common
shares issued and outstanding was 1,789,588,6&cdinmon stock holds voting rights of one
vote per share. It has no dividend or preempiylets. The Company filed an amendment to its
articles of incorporation subsequent to year erat thas increased its number of shares of
authorized common stock from 5.5 billion to 100idil.

The common stock was reverse split once duringy¢iae ended December 31, 2008. On July 25,
2008, pursuant to shareholder consent, the comingk was reverse split on a 1 for 1,000 basis,
which is reflected on a retroactive basis for allipds presented.

The Company has not declared a dividend for anysaflasses of stock during the fiscal years
ended December 31, 2008 and 2007.

The Company has issued options and common shamEsitoyees and outside contractors for
services during the years 2008 and 2007. The magirstock issued is for the exercise of stock
options by recipients. Options are issued withegith “floating” exercise price, usually set at

75% of the market price on the sale date, or th®iap are granted with a fixed price set by the
Board of Directors when the option is granted te tlecipient. The exercise price is not

definitively determinable until the employee or\see provider finalizes the exercise of the

option by a sale of the shares underlying the optiopays the exercise price. In accordance with
SFAS No. 123 (R), the value of shares issued, baped the options, is equal to the fair value
(market price) on the date of issuance. The thblew shows transactions in the Company’'s
stock issued during the years ended December 88 &@d 2007.
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Year 2008 Year 2007

Shares Shares
Issued Amount Issued Amount
Total shares issued, option and straight shares 16200 $ 1,086,839 131,857 $ 3,147,114
Total shares issued to employees and contractors 916900 1,086,839 102,075 2,666,173
Total option shares issued to employees and cdatsac 11,439,650 343,465 48,715 2,058,273
Total common shares issued for conversion of
Series C preferred stock 1,190,937,700 975,070 29,049 369,500
Total common shares issued for conversion of
Series A preferred stock 500,000,000 500,000
Cash received by the Company for the option price
in stock subscriptions receivable - 104,529 - 790,518
Adjusted to expense for decrease in value of opgttook
issued between the date issued and date sold. - 199,392 - 852,182

RECEIVABLE FROM STOCKHOLDERS

The Company had stock subscriptions receivabl80f3#69 and $168,663 at December 31, 2008
and 2007, respectively.

TREASURY STOCK

The Company accounts for its treasury stock at cd@seasury stock includes all shares of the
Company owned by the Company and its subsidiarfgsDecember 31, 2006, there were 147
(post-reverse split 12-14-2007) shares of commouoksteflected as treasury stock at a cost of
$100,618. There were 14,692,000 shares purchas#aDB (pre-reverse splits) at prices ranging
from $0.005 to $0.010. In 2007 the treasury stoels wansferred to Wilson Davis for services
rendered. As of December 31, 2008, there was asurg stock.

NOTE 13 — SECURITIES RECEIVED IN AGREEMENT SETTLEME NTS

The Company holds publicly traded stock purchaseckived for consulting services provided,
or received as part of litigation settlements. Gat@nber 18, 2007, Diversified Holdings 1, Inc.,
(“DH1") a subsidiary of the Company, signed a setiéént agreement and general release with
Gateway Distributors, Ltd., now known as Marshadldiings International, Inc. (“MHII”). Under
the agreement, DH1 released all claims of a suédd®ctober 6, 2004, between the two parties
in exchange for delivery of 2,600,000,000 shared/blil stock (by an agreed judgment dated
January 4, 2008). DH1 is to receive monthly instalits of stock mutually agreed by the two
parties, and the first delivery in the agreed an@afn200,000,000 shares was to be delivered
within five business days of the execution of te#lement agreement. 200,000,000 shares were
received within the stipulated time period, andghares were assigned a value of $60,000, based
on the market value on the date received. This ambacame the basis of the shares with a
contra amount being recorded as income in 2007 .Cldrepany has only received one additional
installment of shares with a basis of $60,000 @edras other revenue in the year 2008. The cash
proceeds from the sale of the Marshall Holding Istime the period ended December 31, 2008
was $56,034.

40



NOTE 14 — SEGMENT INFORMATION

The following schedule shows the comparative gpoeét / (loss) for each of the operating
segments of the Company, years ended Decembef& ,ad 2007:

2008 2007
Gross loss from real estate and general operations $ 30,9§1) $ 57,607
Gross profit from sales - salon operations 1,288,376 1,188,409
Gross profit from sales - retail clothi (38,832 233,81(

$ 1,218,593 $ 1,479,826

Nexia Holdings, Inc has identified three reportaddgments in which it operated based on the
services it provides, using the guidelines sehfortSFAS No. 131, “Disclosures about Segments
of an Enterprise and Related Information”. Theorggble segments are as follows: Salon -
which are primarily two salon businesses; Retdliie- Black Chandelier clothing manufacturing
and retail sales operations which was acquireceptednber of 2006 and reduced its four stores in
2008 down to one, and Real Estate & General - Tiher segment is the purchase, sale and rental
of commercial real estate and all of the other gdraperations of the Company.

The accounting policies of the segments are theesasnthose described in the summary of
significant accounting policies.

Summarized financial information concerning replolkasegments is shown in the following
table:

Year

Ended Real Estate

Dec. 31, Salon Retail & General Total
Revenues 2008  $2,124,784 $344,383 $180,859 $2,650,026

2007  $2,025,281 $962,079 $245,128 3,232,488

Cost of revenues (including 2008 (836,408) (383,215) (211,810)  (1,431,433)
mortgage interest) 2007 (830,936) (733,492 (188,234) (1,752,662)
Expenses 2008 (1,167,465) (876,297) (5,196,256) (7,240,018)

2007  (1,301,562) (1,327,202) (4,583,835)  (7,212,599)

Derivative loss related to Series A 2008 - -

and C convertible preferred stock 2007 - - (2,087,027) (2,087,027)
Loss on termination of convertible 2008 - - (3,750) (3,750)
debt 2007 - - (807,182) (807,182)
Other Income 2008 3,185 - 6,729 9,914

2007 1,342 96 18,297 19,735
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Year

Ended Real Estate
Dec. 31, Salon Retail & General Total
Interest Income 2008 - - 272 272
2007 414 - 1,622 2,036
Interest expense (not 2008 - - - -
mortgage expense) 2007 (4,690) (92,078) (121,541) (218,309)
Income from litigation settlement 2008 - - 60,000 60,000
2007 - - 60,000 60,000
Gain or (loss) of disposal of assets 2008 - - 741,451 741,451
2007 - - (250) (250)
Loss on imparment of assets 2008 - (63,248) (158,456) (221,704)
2007 - - (26,715) (26,715)
Gain (loss) on marketable 2008 - - (765,995) (765,995)
securities 2007 - - 288,402 288,402
Provision for state income tax 2008 - - (900) (900)
2007 - - (3,900) (3,900)
Minority share of income (loss) 2008 - - 16,978 16,978
2007 - - 7,764 7,764
Net income (loss) applicable to 2008 124,096  (978,377) (5,330,878) (6,185,159)
segment 2007 (110,151) (1,190,597) (4,299,362) (5,600,110)
Total assets 2008 473,734 (1,767,077) 8,485,350 7,192,007
(net of intercompany accounts) 2007 459,671 358,626 4,027,188 4,845,485
Property and equipment acquis| 2008 18,667 - 309,349 328,016
2007 17,402 64,979 37,715 120,096
Depreciation and amortization 2008 56,353 37,650 74,843 168,846
2007 48,296 59,225 114,538 222,059

NOTE 15 — OFFICER SALARY

There was an accrued salary liability of $401,4&¢able to Richard Surber, President and CEO,
at December 31, 2008. Mr. Surber has been paigensation of $3,600 during the year ended
December 31, 2008, with all being applied to hi®2@8alary. Mr. Surber has elected to defer
being paid most of his accrued salary in an eff@iboost available cash for covering operating
expenses.
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NOTE 16 — REAL PROPERTY LEASES

The Company owns two commercial buildings whicledtses out. Leases generally are written
for five years. Annual lease amounts generallygase each year. Tenant leases generally

include reimbursement to the Company for allocgiemperty taxes, insurance on the building
and common area expenses.

Minimum rentals for noncancelable leases are &»Aslat December 2008:

Minimum

Rental
Yeal Obligatior
2009 $ 44,473
2010 45,807
2011 31,143
2012 -
2013 -
Total $ 121,42

NOTE 17 — OPERATING LEASES

Style Perfect was operating one retail store instage of Utah as of December 31, 2008 and has
made commitments on five year leases for four staiith the leases ending in 2011. Three of the
stores are no longer in operations, but the leasgrétments are still owed. As of December 31,
2008 the Company was past due on its lease agréeifemll four of the stores in the amount of
$231,839.Landis has signed a ten year lease agnédoreits Salt Lake salon location until
September 30, 2015, and picked up a five year lagesement until August 16, 2010, when it
purchased the Bountiful salon location. The Compaag a prepaid lease agreement with
Bandaloops LLC for space at the Wasatch Buildintj @ttober of 2009. The Company sold the
Wasatch Building to Bandaloops LLC in November dd02 The Company also has
commitments on operating leases for equipment irspdoduct production or office use. Lease
payments that depend on factors that are not nmealsuat the inception of the lease, such as
future sales volume is excluded from minimum legsgyments. Future payments for
maintenance, insurance and taxes to which the Caoynjzaobligated are also excluded from
minimum lease payments. Below is a schedule ofnihecancelable future minimum lease
payments for the next five years and thereaftealideases in effect as of December 31, 2008:

Year Ending December 31:

2009 $ 293,517
2010 279,782
2011 218,889
2012 72,910
2013 74,733
Thereafte 135,12:
$ 1,074,954

43



NOTE 18 — ACCOUNTING TREATMENT OF SERIES A AND C CONVERTIBLE
PREFERRED STOCK OF THE COMPANY AND SERIES B PREFERRED STOCK OF A
SUBSIDIARY

Each share of the Company’s Series A and C Pref&tack is convertible into $10.00 and $5.00
of common stock, respectively. The number of comrloares received is based on the market
value of the common stock on the date of conversidre result is potentially an unlimited
number of common shares received for a fixed amouobnversion value.

The Company has the option of purchasing back Sekieand C Preferred Stock from the
shareholders with cash or converting the prefestedk into Nexia common stock for the stated
conversion rate. Under FASB EITF 00-19, contradth & cash settlement option are considered
to be derivatives and are classified as assetahilities. If the contract provides the Company a
choice of settlement in cash or Company commoneshé#ine contract assumes a cash settlement
and balance sheet classification of the affectezfepred stock and related preferred paid-in
capital is shown as a liability.

During 2008, one of the Company’s subsidiaries é@rEndeavors LTD) issued preferred stock
to employees of the Company and officers of Grerdevors. The Series B Preferred stock
meets the same criteria of EITF 00-19 as mentianetie above paragraph. Accordingly, the
preferred stock is recognized as a liability in @@mpany’s consolidated financial statements.

Adjustments have been made as of December 31, 2O@Besent the Series A and C Preferred
Stock of the Company and Series B Preferred Stbckreen Endeavors, a subsidiary of the
Company and related Preferred Paid-in Capital ag-term liabilities at the amount they would
be settled for cash upon conversion. The tablebshows the calculation of the cash settlement
liability:

Number Share

of Shares Price Amount
Converted value of preferred stock:
Nexia Series A Preferred Stock 150,000 $ 10.00 $ 1,500,000
Nexia Series C Preferred Stock 1,540,836 $ 5.00 7,704,180
Green Endeavors Series B Preferred £ 185,00( $ 5.0C 925,00(
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ITEM XIV. BENEFICIAL OWNERS
The following is a list of shareholders benefigiadwning more than 5% of
the Company's common stock: None

Richard Surber, President and CEO of the Company owns preferred shares that give
him voting control.

ITEM XV. NAME, ADDRESS, TELEPHONE NUMBER, AND EMAILADDRESS
OF OUTSIDE PROVIDERS THAT ADVISE THE ISSUER ON MAERS
RELATING TO THE OPERATIONS, BUSINESS DEVELOPMENT AN
DISCLOSURE

A. Investment Banker - None
B. Promoters - None
C. Counsel -

The Company's principal legal Counsel is Brent Baitd®arsons Behle & Latimer, 201
South Main Street, Suite 1800, Salt Lake City, 847111

D. Independent Auditors Madsen & Associates CPAGs,1684 East Vine Street #3
Murray, UT 84107.

E. Tax Accountants Richard N. Smith, CPA, 1336 Hlbkbok Way, Bountiful, UT
84010, (801) 292-7618chardnsmith@comcast.net

F. Public Relations Consultant(s) - None

G. Investor Relations Consultant - None

ITEM XVI. MANAGEMENT'S DISCUSSION AND ANALYSIS
A. Financial Condition and Results of Operations

Results of Operations

Revenues

Year ended December 31, 20@0ss operating revenues for the fiscal years eioastmber
31, 2007 and 2008 were $3,232,488 and $ 2,650r88pectively. This represents a $582,462 or
18% decrease from 2007 to 2008.

Gross rental revenues for the fiscal years endegmber 31, 2008 and 2007 were $180,859 and
$245,128, respectively. This was a decrease oR$840r 26% from 2007 to 2008. The decrease
in rental revenues for 2008 came from the decregmasental revenues resulting from the sale of
the Wallace-Bennett building during 2008 and thek laf tenants in the Kearns property during
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the year 2008. We do not expect rental revenuesibbstantially increase in the next few years
until such time as Nexia is able to successfullgea substantial amount of capital which will
provide the means to purchase additional propetiggplace those which have been sold over
the last few years.

The revenues attributable to sales from Landis@aldl Fusion totaled $2,469,167 for the year
ended December 31, 2008 compared to $2,987,368les generated by sales for the year ended
December 31, 2007. The decrease of $518,193 or flai#% 2007 to 2008 is as a result of the
decreased number of retail outlets for Black Chhedand falling sales resulting from the
general economic downturn during the end of 2008.

Expenses

Year ended December 31, 200®tal operating expenses for the fiscal years erdiecember
31, 2008 and 2007 were $7,240,018 and $7,212,89pectively. This is a $27,419 increase or a
0.38% increase from 2007 to 2008. The change &s® than material amount but does reflect
expenses related to the closing of Black Chandedtil locations and the increase expenses
related to the expanding operations of the Laralisns.

Depreciation and amortization expenses for the gealed December 31, 2008, were $168,846
compared to $222059 for same period in 2007. Theedse in expense of $53,213, or 24%, was
primarily the result of the already depreciatedieadf the assets held in 2008 compared to 2007,
the sale of the Wasatch/Bennett Building and waifte of Black Chandelier assets.

Nexia expects expenses as a percent of revenuEstinue to increase through 2009 as Nexia
steps up its effort to expand its retail operatiassvell as acquire additional properties.

The net increase in general and administrative resgee from 2007 to 2008 was $4,543 a non
material amount

Operating Losses

Nexia recorded an operating loss of $5,732,773heryear ended December 31, 2007 compared
to $6,021,425 for the comparable period in the y2@08. The increase in operating loss of

$288,652 or a 5% increase was the result of theeased operating expenses related to the
operation of the Landis Salon, Black Chandelietso$ closing operations, adjustments to stock
subscriptions receivable, increase in marketingeegps for the Company’s stock, and director’s

fees paid out during 2008, when lesser fees wadeip2007.

Net Losses

Nexia recorded a net loss of $8,498,219 for the gaded December 31, 2007, as compared to a
net loss of $6,429,166 for the comparable perio20id8. The decrease in the amount of net loss
represents a change of $2,069,053, or 24%, compatbe same period in 2007, reported above.

The largest contributing factors to the decreaseeinloss is the lesser amount recognized from

issuing preferred stock and reduced losses ontiation of convertible debt.

Nexia does not expect to operate at a profit thnofigcal 2009. Since Nexia's activities in the

past were tied to its ability to operate its resthee properties at a profit, future profitabildyits
revenue growth tended to follow changes in the estdte market place. The diversification into
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retail operations represented by its investmentLandis Salons, Inc. and Gold Fusion
Laboratories during 2007 that were discontinued2008 will reduce Nexia’'s operational
expenses and make it less dependent on the re# esarket and its fluctuations. There can be
no guarantee that profitability or revenue growit be realized in the future.

Impact of Inflation

The Company believes that inflation may have aigide effect on future operations. The
Company believes that it may be able to offseiatidhary increases in the cost of revenue by
increasing revenue and improving operating efficies.

Liquidity and Capital Resources

On December 31, 2007, Nexia had current assetd 086,555 and $4,845,485 in total assets
compared to current assets of $4,838,605 andassats of $7,192,007 as of December 31, 2008.
Nexia had net working capital of $1,774,791 at Dalger 31, 2008, as compared to a net working
capital deficit of $1,694,448 at December 31, 20Dfe increase in working capital deficit of
$3,469,239 is due primarily to prepaid expensesrantes receivable reported as of December 31,
2008.

Cash used in operating activities was $179,46Theryear ended December 31, 2008, compared
provided by operating activities of $61,336 for ttamparable period in 2007. The increase in
cash used of $240,803, or 392%, was attributaliegpily to preferred and common stock issued
for services and agreements, a derivative losdecklto issuing Series A and C convertible
preferred stock, writedown of investments in maakét securities a large increase in prepaid
expenses, and the loss of leasehold improvements.

Net cash provided by investing activities was $33,8r the year ended December 31, 2008,
compared to net cash provided by investing activitf $845 for the year ended December 31,
2007. The net increase in cash of $53,027 resfribad the purchase of capital assets with stock

Cash provided by financing activities was $133,432the year ended December 31, 2008,
compared to cash used of $90,579 for the year ebdegmber 31, 2007. The net increase in
cash provided of $224,051 resulted from the praedeain stock subscriptions and the lack of
payments on long-term debt to related parties.

Nexia may experience occasional cash flow shortdgesto debt service on real estate holdings
and willingness to acquire properties with negatiesh flow. To cover these shortages, Nexia
may need to issue shares of its common stock impai/for services rendered. The Company is
currently experiencing challenges with regard tshciows. We are looking at several options to
improve this situation.

B. Off-Balance Sheet Arrangements -- None
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NEXIA HOLDINGS, INC.
ANNUAL REPORT
DECEMBER 31, 2008
PART E -- ISSUANCE HISTORY

XVII. LIST OF SECURITIES OFFERINGS AND SHARES ISSODH-OR
SERVICES IN THE PAST TWO YEARS
A. Stock Options Granted -B. Stock Options Exeitise

NEXIA STOCK OPTIONS # Shares Granted # Shares Exerc ised

1st Quarter 2007 Total
2nd Quarter 2007 Total
3rd Quarter 2007 Total
4th Quarter 2007 Total
2007 TOTAL:

1st Quarter 2008 Total
2nd Quarter 2008 Total
3rd Quarter 2008 Total
4th Quarter 2008 Total
2008 TOTAL:

1st Quarter 2009 Total
2nd Quarter 2009 Total
2009 YTD TOTAL:

2007, 2008, 2009 COMBINED TOTAL:

412,517,500
665,000,000
1,445,000,000
2,319,000,000

412,517,500
665,000,000
1,445,000,000
2,319,000,000

4,841,517,500

394,500,000
805,000,000
40,350,000
10,000,000

4,841,517,500

394,500,000
805,000,000
40,350,000
10,000,000

1,249,850,000

1,311,750,000
0

1,249,850,000

1,311,750,000
0

1,311,750,000

7,403,117,500

1,311,750,000

7,40 3,117,500

All options were granted pursuant to stock plalesifoy the Company under an S-8
Registration statement filed with the SEC and vggeated to natural persons in
exchange for services provided to the Company.
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NEXIA HOLDINGS, INC.
ANNUAL REPORT
DECEMBER 31, 2008
PART F -- EXHIBITS

ITEM XVII. MATERIAL CONTRACTS

February 1, 2007 Consulting Agreement with Tardetdf Bigfork, Montana to provide services
including marketing, strategic planning and finahenatters for a period of one month in exchange fo
a cash payment in the sum of $50,000.

April 10, 2007 Consulting Agreement with Target dRBigfork, Morntana to provide services includ
marketing, strategic planning and financial mattersa period of two months1 exchange for a ca
payment in the sum of $50,000.

On November 7, 2008, Landis Salons, Inc., a mgjomned subsidiary of Green Endeasjd_td which is .
majority owned subsidiary of Nexia Holdings, Inbgt‘Company” or the “Corporation”), entered into a
Merchant Receivable Sale and Security Agreemetht GiA Capital, Inc. to exchange $101,470 in future
credit card purchases for an iradiate cash payment of $73,000. Under the terrtisecdigreement, 10%
VISA and Master Card sales proceeds of Landis Sadball be paid over to GIA Capital until the full
amount of $101,470 shall have been paid.

On December 9, 2008 the Company entered into alEtate Purchase Agreement with Casey J. Coleman
for the purchase of a two residential propertiested in Salt Lake City, Utah in exchange for gsiance

and delivery to Mr. Coleman of 93,000 restrictedrsls of Series C Preferred Stock. The property is
currently 100% occupied. The stock has a statadarsion value of $465,000 worth of the Company’s
common stock.

On February 4, 2009 the Company entered into allangiServices/Broadcast Production Agreement with
Robert Sullivan, for the Broadcast of three 25 nremadio interviews and one 15 minute television
interview on “The Big Biz Show” and for other araily services. In exchange for those services the
Company has agreed to the issuance and delivévy.tSullivan of 1,000,000,000 restricted sharethef
Company’s common stock. The agreement will be lsahals a private sale exempt from registration unde
Rule 506 of Regulation D and the Securities Act@83.

On March 2, 2009 the Company entered into a Stack&nge Agreement with AmeriResource
Technologies, Inc. to exchange 100,000 sharesec€tdmpany’s Series C Preferred Stock for Series F
Preferred Stock of AmeriResource with a stated emsion value of $500,000. The shares of both
companies will be issued with restrictive legendd earry no guarantee of future value and thus the
exchange carries a significant risk of the losgmeéstment by the Company in the preferred stock of
AmeriResource. The agreement will be handled@$vate sale exempt from registration under Rulg 50
of Regulation D and the Securities Act of 1933.

On March 12, 2009 the Company entered into a Stackange Agreement with Seamless Corporation to
exchange 200,000 shares of the Company’s Serigef€rfed Stock for 1,000,0000 Series C Preferred
Stock of Seamless with a stated conversion val$d @f00,000. The shares of both companies will be
issued with restrictive legends and carry no guaeaof future value and thus the exchange carries a
significant risk of the loss of investment by thendpany in the preferred stock of Seamless. The
agreement will be handled as a private sale ex&mptregistration under Rule 506 of Regulation [ an
the Securities Act of 1933.
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OnMarch 12, 2009 the Company entered into a Stock&xge Agreement witi*iGlobal Financial Cor]
to exchange 200,000 shares of the Company’s Serieseferred Stock for Preferred Stock ¢ Globa
with a stated conversion value of $1,000,000. Steres of both companies will be issued with retstd
legends and carry no guarantee of future value andttieiexchange carries a significant risk of the lai
investment by the Company in the preferred stock™ Global. The agreement will be handled as a pe
sale exempt from registration under R506 of Regulation D and the Securities Act of 1933.

ITEM XIX. ARTICLES OF INCORPORATION AND BYLAWS

51 Restated Articles of Incorporation of the Compan

54 Articles of Incorporation of Nexia Holdings, Iro Utah

56 PLAN OF MERGER and SHARE EXCHANGE AGREEMENT
60 Bylaws of Nexia Holdings, Inc.
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RESTATED ARTICLES OF INCORPORATION OF
Nexia Holdings, Inc.

FIRST. The name of the Corporation shall be Nédaddings, Inc.

SECOND. The registered agent in the State of Neev&d

Lavonne Frost

1414 E. Telegraph St.

Carson City, Nevada 89701

THIRD. The purpose for which this corporation rg@nized is to transact any
lawful business, or to promote or conduct any iegite object or purpose, under and
subject to the laws of the State of Nevada.

FOURTH. The stock of the corporation is dividetbitwo classes: (1) common
stock in the amount of one billion (1,000,000,080&res having par value of $0.001
each, and (2) preferred stock in the amount of fifillion (50,000,000) shares having
par value of $0.001 each. The Board of Directoadl $tave the authority, by resolution
or resolutions, to divide the preferred stock isgoies, to establish and fix the
distinguishing designation of each such seriesta@shumber of shares thereof (which
number, by like action of the Board of Directorsrir time to time thereafter may be
increased, except when otherwise provided by therdof Directors in creating such
series, or may be decreased, but not below the euailshares thereof then outstanding)
and, within the limitations of applicable law ottlstate of Nevada or as otherwise set
forth in this article, to fix and determine theatgle rights and preferences of the shares
of each series so established prior to the issydimersof. There shall be no cumulative
voting by shareholders.

FIFTH. The Board of Directors shall have the autlipby resolution or

resolutions
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at any time or from time to time after the Issuabege to fix a record date for the
effectuation of a forward or reverse split of theued and outstanding shares of Common
Stock. In accordance with NRS 78.2055 shareha@gproval shall not be required.

Also in accordance with NRS 78.207 the Corporatwihnot be required to reduce or
increase its authorized shares in a correspondimy in the event of a reverse or forward
split

SIXTH. The Corporation, by action of its directoasid without action by its
shareholders, may purchase its own shares in atoedvith the provisions of Nevada
Revised Statutes. Such purchases may be made ieitheropen market or at public or
private sale, in such manner and amounts, from bafter or holders of outstanding
shares of the Corporation, and at such priceseaditéctors shall from time to time
determine.

SEVENTH. No holder of shares of the Corporatiomuy class, as such, shall
have any pre-emptive right to purchase or subsdoibshares of the Corporation, of any
class, whether now or hereafter authorized.

EIGHTH. The Board of Directors shall consist offewer than one member and
no more than seven members. The initial Board océd@ors will consist of:

Richard Surber

268 West 400 South, Suite 300
Salt Lake City, Utah 84101
Gerald Einhorn

268 West 400 South, Suite 300
Salt Lake City, Utah 84101
John Fry

3619 Lake View Rd.

Carson City, Nevada 89703
Adrienne Bernstein

345 West 87 St. Apt. 3-R

New York, NY 10024
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The incorporator is:
Richard Surber
268 West 400 South, Suite 300
Salt Lake City, Utah 84101
NINTH. No officer or director shall be personalligble to the corporation or its
shareholders for money damages except as providseation 78.037, Nevada Revised
Statutes.
TENTH. The corporation shall not issue any noringpequity securities.
IN WITNESS WHEREOF, these Restated Articles of hpowation are hereby
made effective
February 4 2003
/sl Richard Surber
Richard Surber
Director and President
/sl Gerald Einhorn
Gerald Einhorn

Director and Secretary
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This form must be type written or computer genetate State of Utah
DEPARTMENT OF COMMERCE

Division of Corporations & Commercial Code

Articles of Incorporation (Profit)

A. Important: Read instructions before completing form Non-Refundable Processing Fee: $52.00

Nexia Holdings, Inc.

|1. Name of Corpor ation:

Any legal purpose
2 sh _ Type: Common Number of Shares: 10010001000,000
- onares: Type: Preferred Number of Shares: |50 000,000
4. s the registered agent aommercial registered ager?2 YES NO If Yes, is thecommercial registered agenan: Individual Entity I'
an individual, what is the name of the individual First, Middle, Last): What is tf
Commercial Registered Agent Registration Number?required): Registygedt
Name: | hereby accept appointment as

Registered Agent for the above named business eptiSignature of Registered Agen{Required) /S/ Michael Golightly Address of the
Registered Agent: State UT Zip59 West 100 South, Second Floord Salt Lake Citght®4101

City State Zip Signature Date Richard D. Surber59 West 100 South, Second Floor Sa It Lake

/sl Richard Surber
5. Name, Signature and Address of
Incorporator (attach additional page if
there is more than 1 incorporator)

Address City State Zip 59 West 100 South, Second ﬁoor Salt Lake City U'-I' 8 4101
1. Principal Address:
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3. Name and Address of
Directors: (attach an additional page if
there are more than 3 directors)

1. Name Position Address City State Zip
P. Name Position Address City State Zip
3.Name Position Address City State Zip Richard D. Surber59 West 100 South, Second Floor Salt Lake City
84101
2. Name and Address of
Officers: (attach an additional page
if there are more than 3 officers)
1. Name Position Address City State Zip
2. Name Position Address City State Zip
3.Name Position Address City State Zip Richard D. Surber Director, 59 West 100 South, Second Floor
Salt Lake City UT 84101
Adrienne Bernstein Director 345 West 87th Street, A pt. 3-R, New York City, NY, 10024

Under GRAMA {63-2-201}, all registration information maintained by the Division is classified as puldirecord. For confidentiality
purposes, you may use the business entity physicddress rather than the residential or private addess of any individual affiliated

with the entity.
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PLAN OF MERGER and SHARE EXCHANGE AGREEMENT

This Plan of Merger and Share Exchange Agreentemneipafter call the
“Agreement”) is made as of February 25, 2009 by laetdveen Nexia Holdings, Inc., a
Nevada corporation (“Nexia Nevada”) and Nexia Hadi, Inc. a Utah corporation
(“Nexia Utah”). Nexia Nevada and Nexia Utah aremstimes referred to as the
“Constituent Corporations.”

Recitals

A. Whereas, the authorized capital stock of Nexia Naw@nsists of 5,500,000,000
shares of Common Stock, $0.0001 par value of wBjth4,688,673 are issued
and outstanding and 50,000,000 shares of prefetoet#, designated in part as
Classes A, B and C, $0.001 par value of whichtleas 20,000,000 are issued
and outstanding.

B. Whereas, the authorized capital stock of Nexia @taisists of 100,000,000,000
shares of Common Stock, $0.0001 par value of whishares are issued and
outstanding and 50,000,000 shares of preferred stiesignated in part as
Classes A, B and C, $0.001 par value of whichaleshare issued and
outstanding.

C. Whereas, the directors of the Constituent Corponatdeem it advisable and to
the advantage of the Constituent Corporationsitleaia Nevada merge with and
into Nexia Utah upon the terms and conditions Imepeovided, for the sole
purpose of effecting a change of domicile from thiate of Nevada to the State
of Utah.

D. Whereas, the merger will have no effect or changée nature of the business or
management of the resulting business operatingigfrthe surviving
corporation.

Agreement

Now, therefore, the parties do hereby adopt tras Bf Merger and Share Exchange
Agreement as encompassed within this Agreementlaritereby agree that Nexia
Nevada shall merge into Nexia Utah on the followtiexgns, conditions and other
provisions as set forth herein:

1. TERMS AND CONDITIONS

Merge. Nexia Nevada shall be merged with and Wegia Utah (the “Merger”) and
Nexia Utah shall be the surviving corporation (tBarviving Corporation”) effective
upon the date of March 5, 2009 or when this Agrednsefiled with the State of Utah,
whichever date is later (the “Effective Date”).

Succession. On the Effective Date, Nexia Utahl gloaitinue its corporate existence
under the laws of the State of Utah and the sepavrastence and corporate organization
of Nexia Nevada, except insofar as it may be coetinby operation of law, shall be
terminated and cease.



Transfer of Assets and Liabilities. On the EffeetDate, the rights, privileges,
powers and franchises, both of a public as wedlfasprivate nature, of each of the
Constituent Corporations shall be vested in andgssed by the Surviving Corporation,
subject to all of the disabilities, duties and mesibns of or upon each of the Constituent
Corporations; and all and singular rights, privédegpowers and franchises of each of the
Constituent Corporations, and all debts due to eathe Constituent Corporations on
whatever account and all things in action or beloggo each of the Constituent
Corporations shall be transferred to and vestédarSurviving Corporation; and all
property, rights, privileges, powers and franchisesl all and every other interest, shall
be thereafter the property of the Surviving Corgioreas they were of the Constituent
Corporations, shall not revert or be in any wayaingd by reason of the Merger;
provided, however, that the liabilities of the Catingent Corporations and of their
shareholders, directors and officers shall notffexzied and all rights of creditors and all
liens upon any property of either of the Constitu@arporations shall be preserved
unimpaired, and any claim existing or action orgeeding pending by or against either
of the Constituent Corporations may be prosecutggdgment as if the Merger had not
taken place except as they may be modified wittctimesent of such creditors and alll
debts, liabilities and duties of or upon each ef@onstituent Corporations shall attach to
the Surviving Corporation, and may be enforcedragiai to the same extent as if such
debts, liabilities and duties had been incurredamtracted by it.

Common Stock of Nexia Nevada and Nexia Utah. @riffiective Date, by virtue of
the Merger and without any further action on thg pathe Constituent Corporations or
their shareholders, (i) each share of Common Stbdlexia Nevada issued and
outstanding immediately prior thereto shall be @ted into shares of fully paid and
nonassessable shares of the shares of Nexia Ugsataid of 1 to 1, and (ii) each share of
Common Stock of Nexia Nevada issued and outstandingediately prior thereto shall
be canceled and returned to the status of autlibb@eunissued shares.

Preferred Stock of Nexia Nevada and Nexia Utah.tl@rEffective Date, by virtue of
the Merger and without any further action on thg pathe Constituent Corporations or
their shareholders, (i) each shares of the thess df issued and outstanding Preferred
Stock, Class A, B and C of Nexia Nevada issuedaatstanding immediately prior
thereto shall be converted into shares of fullyl@md nonassessable shares of the same
class of Preferred Stock of Nexia Utah at a ratib t 1, and (ii) each share of Preferred
Stock of Nexia Nevada issued and outstanding imatelyi prior thereto shall be
canceled and returned to the status of authorigédrissued shares.

Stock Certificates. On and after the Effectived)ail of the outstanding certificates
which prior to that time represented shares of@dbmmon Stock or of the Preferred
Stock of Nexia Nevada shall deemed for all purpéses/idence ownership of and to
represent the shares of Nexia Utah into which haees of Nexia Nevada represented by
such certificates have been converted as herewuidaeh and shall be so registered on the
books and records of the Surviving Corporation antti$ transfer agent. The registered
owner of any such outstanding stock certificatdl shatil such certificate shall have
been surrendered for transfer or conversion omatke accounted for to the Surviving
Corporation or its transfer agent, have and béledtio exercise any voting and other
rights with respect to and to receive any dividand other distribution upon the shares
of Nexia Utah evidenced by such outstanding cedié as above provided.
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2. CHARTER DOCUMENTS, DIRECTORS AND OFFICERS.

Articles of Incorporation and Bylaws. The ArticleSIncorporation and Bylaws of
Nexia Utah in effect on the Effective Date shalhtoue to be the Articles of
Incorporation and Bylaws of the Surviving Corparati

Directors. The directors of Nexia Nevada immedygpeeceding the Effective Date
shall become the directors of the Surviving Corporaon and after the Effective Date to
serve until the expiration of their terms and uthiéir successors are elected and
gualified.

Officers. The officers of Nexia Nevada immediatetgceding the Effective Date
shall become the officers of the Surviving Corpiorabn and after the Effective Date to
serve at the pleasure of its Board of Directors.

3. MISCELLANEOUS

Further Assurances. From time to time and whenired by the Surviving
Corporation or by its successors and assigns, #ialebe executed and delivered on
behalf of Nexia Nevada such deeds and other ingtntsnand there shall be taken or
caused to be taken by it such further and othépracas shall be appropriate or necessary
in order to vest or perfect in or to conform ofartor otherwise, in the Surviving
Corporation the title to and possession of allgteperty, interests, assets, rights,
privileges, immunities, powers, franchises and auityrof Nexia Nevada and otherwise
to carry out the purposes of this Merger and tlgse&ment and the officers and directors
of the Surviving Corporation are fully authorizedthe name and on behalf of Nexia
Nevada or otherwise to take any and all such aetiwhto execute and deliver any and
all such deeds and other instruments.

Amendment. At any time, before or after approwathe shareholders and the
directors of Nexia Nevada, this Agreement may berataed in any manner (except that,
the principal terms hereof may not be amended wittize further approval of the
shareholders of Nexia Nevada) as may be deternmining judgment of the respective
Board of Directors of Nexia Utah and Nevada to &eassary, desirable, or expedient in
order to clarify the intention of the parties heret to effect or facilitate the purpose and
intent of this Agreement.

Conditions to Merger. The obligations of the Cansnt Corporations to effect the
transactions contemplated hereby is subject tefaation of the following conditions
(any or all of which may be waived by either of enstituent Corporations in its sole
discretion to the extent permitted by law): therygr documents have been approved by
the Shareholders and Directors of Nexia Nevad@eoraance with applicable provisions
of the laws and statutes of the State of Nevadaaagicand all consents, permits,
authorizations, approvals and orders deemed isdlgediscretion of Nexia Nevada to be
material to consummation of the Merger shall haaenbobtained.

Abandonment or Deferral. At any time before thieé&ive Date, this Agreement
may be terminated and the Merger may be abandon#gwlBoard of Directors of either
Nexia Utah or Nexia Nevada or both, notwithstandmgapproval of this Agreement by
the Shareholders and Directors of Nexia Nevada\snda Utah, or the consummation of
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the Merger may be deferred for a reasonable peffitiche if, in the opinion of the
Boards of Directors of Nexia Nevada and Nexia Usatth action would be in the best
interest of such corporations. In the event ahteation of this Agreement, this
Agreement shall become void and of no effect aedetishall be no liability on the part
of either Constituent Corporation or their respazoards of Directors or shareholders
with respect thereto, except that Nexia Nevadd phalall expenses incurred in
connection with the Merger or in respect of thigégment or relating thereto.

Counterparts. In order to facilitate the filingdarecording of this Agreement, the
same may be executed in any number of countergats, of which shall be deemed to
be an original, but all of which shall constituteecand the same agreement.

IN WITNESS WHEREOF, this Agreement, having firseheduly approved by the Board
of Directors of Nexia Nevada and Nexia Utah, isshgrexecuted on behalf of each said
corporation and attested by their respective affitbereunto duly authorized.

Nexia Holdings, Inc. Nexia Holdings, Inc.

A Nevada Corporation A Utah Corporation

By: _ /s/Richard D. Surber . By: _/s/ Richard D. Surber .
Richard D. Surber Richard D. Surber
President and CEO President and CEO
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BYLAWS
OF

Nexia Holdings, Inc.

ARTICLE 1
Offices

Section 1.01 -- Principal And Registered Office

The principal and registered office for the tramisecof the business of the Corporation
is hereby fixed and located at: 59 West 100 Sdbétond Floor, Salt Lake City, Utah
84101. The Corporation may have such other offiegiser within or outside the State of
Nevada as the Corporation's board of directors (Beard) may designate or as the
business of the Corporation may require from timarhe.

Section 1.02 -- Other Offices

Branch or subordinate offices may at any time baldished by the Board at any place or
places wherein the Corporation is qualified to deibess.

ARTICLE 2
Meetings of Shareholders

Section 2.01 -- Meeting Place

All annual meetings of shareholders and all otheetings of shareholders shall be held
either at the principal office or at any other plagithin or outside the State of Nevada
which may be designated either by the Board, puatsteaauthority hereinafter granted,

or by the written consent of all shareholders tttito vote thereat, given either before or
after the meeting and filed with the secretaryhef Corporation.

Section 2.02 -- Anhnual Meetings

A. The annual meetings of shareholders shall bedwelthe anniversary date of the date
of incorporation at the hour of 2:00 o'clock p.nmgmmencing with the year 2005,
provided, however, that should the day of the ahmeseting fall upon a legal holiday,
then any such annual meeting of shareholders sbdield at the same time and place on
the next business day thereafter which is not @l legliday.

B. Written notice of each annual meeting signedHwy gresident or vice president, or the
secretary, or an assistant secretary, or by sucér gterson or persons as the Board may
designate, shall be given to each shareholderezhtid vote thereat, either personally or by
mail or other means of written communication, cleargprepaid, addressed to such
shareholder at his address appearing on the bdake &€orporation or given by him to the
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Corporation for the purpose of notice. If a shatéér gives no address, notice shall be
deemed to have been given to him if sent by madtber means of written communication
addressed to the place where the principal offidde Corporation is situated, or if published
at least once in some newspaper of general citonla the county in which said office is
located. All such notices shall be sent to eachrediolder entitled thereto, or published, not
less than ten (10) nor more than sixty (60) daysrbeeach annual meeting, and shall specify
the place, the day and the hour of such meeting,shall also state the purpose or purposes
for which the meeting is called.

C. Failure to hold the annual meeting shall not ttute dissolution or forfeiture of the
Corporation, and a special meeting of the sharehslthay take the place thereof.

Section 2.03 -- Special Meetings

Special meetings of the shareholders, for any m&eo purposes whatsoever, may be called at
any time by the president or by the Board, or by onmore shareholders holding not less that
ten percent (10%) of the voting power of the Coapion. Except in special cases where other
express provision is made by statute, notice ofi special meetings shall be given in the same
manner as for annual meetings of shareholdersicéodf any special meeting shall specify in
addition to the place, day and hour of such meeting purpose or purposes for which the
meeting is called.

Section 2.04 -- Adjourned Meetings And Notice The.

A. Any shareholders’ meeting, annual or specialtdreor not a quorum is present, may be
adjourned from time to time by the vote of a majoaf the shares, the holders of which are
either present in person or represented by progse#t, but in the absence of a quorum, no
other business may be transacted at any such meetin

B. When any shareholders’ meeting, either annugpecial, is adjourned for thirty (30) days
or more, notice of the adjourned meeting shall ivergas in the case of an original meeting.
Otherwise, it shall not be necessary to give ajca@f an adjournment or of the business to
be transacted at an adjourned meeting, other thiaanbouncement at the meeting at which
such adjournment is taken.

Section 2.05 -- Entry Of Notice

Whenever any shareholder entitled to vote has bbsant from any meeting of shareholders,
whether annual or special, an entry in the mintdethe effect that notice has been duly given
shall be conclusive and incontrovertible eviderie tlue notice of such meeting was given to
such shareholder, as required by law and thesavbyla
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Section 2.06 -- Voting

At all annual and special meetings of shareholdessh shareholder entitled to vote
thereat shall have one vote for each share of stockeld and represented at such
meetings, either in person or by written proxy,essl the Corporation's articles of
incorporation ("Articles") provide otherwise, in wh event, the voting rights, powers
and privileges prescribed in the Articles shallvaie Voting for directors and, upon
demand of any shareholder, upon any question atre®ting, shall be by ballot. If a
qguorum is present at a meeting of the shareholtlezs/ote of a majority of the shares
represented at such meeting shall be sufficiebirtd the corporation, unless otherwise
provided by law or the Articles.

Section 2.07 -- Quorum

The presence in person or by proxy of the holdés majority of the shares entitled to
vote at any meeting shall constitute a quorum feg transaction of business. The
shareholders present at a duly called or held nmgeti which a quorum is present may
continue to do business until adjournment, notwathding the withdrawal of enough
shareholders to leave less than a quorum.

Section 2.08 -- Consent Of Absentees

The transactions of any meeting of shareholdetisereannual or special, however called
and notice given thereof, shall be as valid as ghodone at a meeting duly held after
regular call and notice, if a quorum be preseftegitn person or by proxy, and if, either
before of after the meeting, each of the sharehsldetitled to vote, not present in person
or by proxy, sign a written Waiver of Notice, oc@nsent to the holding of such meeting,
or an approval of the minutes thereof. All suchvees, consents or approvals shall be
filed with the corporate records or made a pathefminutes of such meeting.

Section 2.09 -- Proxies

Every person entitled to vote or execute consematl Bave the right to do so either in
person or by an agent or agents authorized bytéewmproxy executed by such person or
his duly authorized agent and filed with the seametof the Corporation; provided
however, that no such proxy shall be valid after éxpiration of eleven (11) months
from the date of its execution, unless the shadsnodéxecuting it specifies therein the
length of time for which such proxy is to continagorce, which in no case shall exceed
seven (7) years from the date of its execution.

Section 2.10 -- Shareholder Action Without A Meetin.

Any action required or permitted to be taken at eetimg of the shareholders may be
taken without a meeting if a written consent theiistsigned by shareholders holding at
least a majority of the voting power, except that different proportion of voting power
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is required for such an action at a meeting, thet proportion of written consents is
required. In no instance where action is authdribg this written consent need a
meeting of shareholders be called or notice givEime written consent must be filed with
the proceedings of the shareholders.

ARTICLE 3
Board of Directors

Section 3.01 -- Powers

Subject to the limitations of the Articles, thesdalws, and the provisions of Nevada

corporate law as to action to be authorized or apgat by the shareholders, and subject
to the duties of directors as prescribed by thegaws, all corporate powers shall be

exercised by or under the authority of, and thenass and affairs of the corporation

shall be controlled by, the Board. Without pregadto such general powers, but subject
to the same limitations, it is hereby expresslylated that the directors shall have the
following powers:

A. To select and remove all the other officers, agantsemployees of the Corporation,
prescribe such powers and duties for them as arenoonsistent with law, with the

Articles, or these bylaws, fix their compensatiamd require from them security for
faithful service.

B. To conduct, manage and control the affairs arginess of the Corporation, and to
make such rules and regulations therefore not sistent with the law, the Articles, or
these bylaws, as they may deem best.

C. To change the principal office for the transattwf the business if such change
becomes necessary or useful; to fix and locate tiore to time one or more subsidiary
offices of the Corporation within or without thea of Nevada, as provided in Section
1.02 of Article 1 hereof; to designate any placehimior without the State of Nevada for
the holding of any shareholders’ meeting or mestimgnd to adopt, make and use a
corporate seal, and to prescribe the forms offwates of stock, and to alter the form of
such seal and of such certificates from time taetias in their judgment they may deem
best, provided such seal and such certificates$ ahall times comply with the provisions
of law.

D. To authorize the issuance of shares of stockhefQorporation from time to time,
upon such terms as may be lawful, in consideraifomoney paid, labor done or services
actually rendered, debts or securities cancelethr@yible or intangible property actually
received, or in the case of shares issued as dethidj against amounts transferred from
surplus to stated capital. To describe and detexrihia preferences, conversion and other
rights, voting powers, restrictions, limitations &s dividends, and qualifications and
rights of any Preferred Stock to be issued by tbgpQration.
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E. To borrow money and incur indebtedness for thpgses of the Corporation, and to
cause to be executed and delivered therefor, irctinporate name, promissory notes,
bonds, debentures, deeds of trust, mortgages, gdedhgpothecation or other evidences
of debt and securities.

F. To appoint an executive committee and other cdtess and to delegate to the
executive committee any of the powers and authoffiihe Board in management of the
business and affairs of the Corporation, exceptpimwer to declare dividends and to
adopt, amend or repeal bylaws. The executive ctt@enshall be composed of one or
more directors.

G. The Board of Directors shall have the authotity,resolution or resolutions at any
time or from time to time after the Issuance Datdix a record date for the effectuation
of a forward or reverse split of the issued andtauiding shares of Common Stock. In
accordance with NRS 78.2055 shareholder approvall siot be required. Also in
accordance with NRS 78.207 the Corporation will betrequired to reduce or increase
its authorized shares in a corresponding ratitbiénetvent of a reverse or forward split.

Section 3.02 -- Number And Qualification Of Directes.

The authorized number of directors of the Corporaghall not be less than one (1) nor
more than seven (7).

Section 3.03 -- Election And Term Of Office

The directors shall be elected at each annual neeti shareholders, but if any such
annual meeting is not held, or the directors areefexted thereat, the directors may be
elected at any special meeting of shareholders.difdctors shall hold office until their
respective successors are elected.

Section 3.04 -- Vacancies

A. Vacancies in the Board may be filled by a mayooit the remaining directors, though
less than a quorum, or by a sole remaining direcad each director so elected or
appointed shall hold office until his successaslected at an annual or a special meeting
of the shareholders.

B. A vacancy or vacancies in the Board shall be @éeketo exist in case of the death,
resignation or removal of any director, or if thetleorized number of directors be
increased, or if the shareholders fail at any ahauapecial meeting of shareholders at
which any director or directors are elected totelee full authorized number of directors
to be voted for at that meeting.

C. The shareholders may elect a director or direcabrany time to fill any vacancy or
vacancies not filled by the directors.
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D. No reduction of the authorized number of diregtsinall have the effect of removing
any director unless also authorized by a vote @ftiareholders.

ARTICLE 4
Meetings of the Board of Directors

Section 4.01 -- Place Of Meetings

Regular meetings of the Board shall be held at@age within or without the State of
Nevada which has been designated from time to biyneesolution of the Board or by
written consent of all members of the Board. k& éibsence of such designation, regular
meetings shall be held at the principal officeted Corporation. Special meetings of the
Board may be held either at a place so designated the principal office. Failure to
hold an annual meeting of the Board shall not ctutstforfeiture or dissolution of the
Corporation.

Section 4.02 -- Organization Meeting

Immediately following each annual meeting of shafeérs, the Board shall hold a
regular meeting for the purpose of organizatioactdn of officers, and the transaction
of other business. Notice of such meeting is hedépensed with.

Section 4.03 -- Other Reqular Meetings

Other regular meetings of the Board shall be ,hettether monthly or quarterly or by
some other schedule, at a day and time as setebprésident; provided however, that
should the day of the meeting fall upon a legaidayl, then such meeting shall be held at
the same time on the next business day therealftiehvis not a legal holiday. Notice of
all such regular meetings of the Board is herelgyired.

Section 4.04 -- Special Meetings

A. Special meetings of the Board may be called wtiame for any purpose or purposes
by the president, or, if he is absent or unablestuses to act, by any vice president or by
any two directors.

B. Written notice of the time and place of speciaetngs shall be delivered personally
to each director or sent to each director by madlgding overnight delivery services
such as Federal Express) or telegraph, chargeaigrequldressed to him at his address as
it is shown upon the records of the Corporationif @ris not shown upon such records or
is not readily ascertainable, at the place in whighregular meetings of the directors are
normally held. No such notice is valid unless viied to the director to whom it was
addressed at least twenty-four (24) hours prighétime of the holding of the meeting.
However, such mailing, telegraphing, or delivery asove provided herein shall
constitute prima facie evidence that such directoeived proper and timely notice.
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Section 4.05 -- Notice Of Adjournment

Notice of the time and place of holding an adjodrneeeting need not be given to absent
directors, if the time and place be fixed at thestimg adjourned.

Section 4.06 -- Waiver Of Notice

The transactions of any meeting of the Board, hewealled and noticed or wherever
held, shall be as valid as though a meeting haa ety held after regular call and

notice, if a quorum be present, and if, either tefor after the meeting, each of the
directors not present signs a written waiver ofa@br a consent to holding such meeting
or an approval of the minutes thereof. All suchwvees, consents or approvals shall be
filed with the corporate records or made a pathefminutes of the meeting.

Section 4.07 -- Quorum

If the Corporation has only one director, thenphesence of that one director constitutes
a quorum. If the Corporation has only two direstdhen the presence of both such
directors is necessary to constitute a quorum.théf Corporation has three or more
directors, then a majority of those directors shallnecessary to constitute a quorum for
the transaction of business, except to adjourreasitafter provided. A director may be

present at a meeting either in person or by tele@hdcvery act or decision done or made
by a majority of the directors present at a meetinly held at which a quorum is present,
shall be regarded as the act of the Board, unlegeater number be required by law or
by the Articles.

Section 4.08 --_ Adjournment

A quorum of the directors may adjourn any directarseting to meet again at a stated
day and hour; provided however, that in the abserica quorum, a majority of the
directors present at any directors' meeting, eitbgular or special, may adjourn such
meeting only until the time fixed for the next résyumeeting of the Board.

Section 4.09 -- Fees And Compensation

Directors shall not receive any stated salary fogirt services as directors, but by

resolution of the Board, a fixed fee, with or withcexpenses of attendance, may be
allowed for attendance at each meeting. Nothirgedt herein shall be construed to
preclude any director from serving the Corporatiorany other capacity as an officer,

agent, employee, or otherwise, and receiving cosgtén therefor.

Section 4.10 -- Action Without A Meeting

Any action required or permitted to be taken ateetimg of the Board, or a committee
thereof, may be taken without a meeting if, beforefter the action, a written consent
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thereto is signed by all the members of the Boar@fothe committee. The written
consent must be filed with the proceedings of tbarB or committee.

ARTICLE 5
Officers

Section 5.01 -- Executive Officers

The executive officers of the Corporation shall &epresident, a secretary, and a
treasurer/chief financial officer. The corporatiotay also have, at the direction of the
Board, a chairman of the Board, one or more vigesigents, one or more assistant
secretaries, one or more assistant treasurersuatdother officers as may be appointed
in accordance with the provisions of Section 5.08h Article. Officers other than the
president and the chairman of the board need ndirbetors. Any one person may hold
two or more offices, unless otherwise prohibitedi®y Articles or by law.

Section 5.02 --_ Appointment

The officers of the corporation, except such officas may be appointed in accordance
with the provisions of Sections 5.03 and 5.05 af #rticle, shall be appointed by the
Board, and each shall hold his office until he gesior is removed or otherwise
disqualified to serve, or his successor is appdiatel qualified.

Section 5.03 -- Subordinate Officers

The Board may appoint such other officers as theiness of the Corporation may
require, each of whom shall hold office for suchige have such authority, and perform
such duties as are provided in these bylaws ohasBbard may from time to time
determine.

Section 5.04 -- Removal And Resignation

A. Any officer may be removed, either with or withiocause, by a majority of the
directors at the time in office, at any regulaspecial meeting of the Board.

B. Any officer may resign at any time by giving wem notice to the Board or to the
president or secretary. Any such resignation dhaéi# effect on the date such notice is
received or at any later time specified thereird,amless otherwise specified therein, the
acceptance of such resignation shall not be negetssaake it effective.

Section 5.05 -- Vacancies
A vacancy in any office because of death, resignatiemoval, disqualification or any

other cause shall be filled in the manner presdriiie these bylaws for regular
appointments to such office.
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Section 5.06 -- Chairman Of The Board

The Chairman of the Board, if there be such arceffishall, if present, preside at all
meetings of the Board, and exercise and perforrm etleer powers and duties as may be
from time to time assigned to him by the Board mspribed by these bylaws.

Section 5.07 -- President

Subject to such supervisory powers, if any, as tbaygiven by the Board to the
Chairman of the Board (if there be such an officéing president shall be the chief
executive officer of the Corporation and shall, jgsabto the control of the Board, have
general supervision, direction and control of theibess and officers of the Corporation.
He shall preside at all meetings of the sharehslded, in the absence of the Chairman
of the Board, or if there be none, at all meetiofythe Board. He shall be an ex-officio
member of all the standing committees, including éixecutive committee, if any, and
shall have the general powers and duties of managieusually vested in the office of
president of a corporation, and shall have suclerofowers and duties as may be
prescribed by the Board or these bylaws.

Section 5.08 -- Vice President

In the absence or disability of the president,\ice presidents, in order of their rank as
fixed by the Board, or if not ranked, the vice pdest designated by the Board, shall
perform all the duties of the president and wheraaiing shall have all the powers of,

and be subject to all the restrictions upon, tresidient. The vice presidents shall have
such other powers and perform such other dutiéastime to time may be prescribed

for them respectively by the Board or these bylaws.

Section 5.09 -- Secretary

A. The secretary shall keep, or cause to be kegheaprincipal office or such other
place as the Board may direct, a book of (i) miauté all meetings of directors and
shareholders, with the time and place of holdingether regular or special, and if
special, how authorized, the notice thereof gitaa,names of those present and absent
at directors' meetings, the number of shares presemepresented at shareholders'
meetings, and the proceedings thereof; and (ii) wayers, consents, or approvals
authorized to be given by law or these bylaws.

B. The secretary shall keep, or cause to be kephegprincipal office, a share register,
or a duplicate share register, showing (i) the nafeach shareholder and his or her
address; (ii) the number and class or classesasesheld by each, and the number and
date of certificates issued for the same; and t(ig) number and date of cancellation of
every certificate surrendered for cancellation.

68



C. The secretary shall give, or cause to be givexica of all the meetings of the
shareholders and of the Board required by thesawsybr by law to be given, and he
shall keep the seal of the Corporation, if anysarfe custody, and shall have such other
powers and perform such other duties as may benired by the Board or these bylaws.

Section 5.10 -- Treasurer/Chief Financial Officer

A. The treasurer/chief financial officer shall kespd maintain, or cause to be kept and
maintained, adequate and correct accounts of thygepies and business transactions of
the Corporation, including accounts of its assé#dilities, receipts, disbursements,
gains, losses, capital, surplus and shares. Arpiusy including earned surplus, paid-in
surplus and surplus arising from a reduction destaapital, shall be classified according
to source and shown in a separate account. Thishmfoaccount shall at all times be
open to inspection by any director.

B. The treasurer/chief financial officer shall depa#i monies and other valuables in the
name and to the credit of the Corporation with stepositaries as may be designated by
the Board. He shall disburse the funds of the @@ton as may be ordered by the
Board, shall render to the president and directehgnever they request it, an account of
all of his transactions as treasurer and of thenimal condition of the Corporation, and
shall have such other powers and perform such olinges as may be prescribed by the
Board or these bylaws.

ARTICLE 6
Miscellaneous

Section 6.01 -- Record Date And Closing Stock Boaks

The Board may fix a time in the future, for the pent of any dividend or distribution,

or for the allotment of rights, or when any chamgeconversion or exchange of shares
shall go into effect, as a record date for the rd@teation of the shareholders entitled to
notice of and to vote at any such meeting, or ledtito receive any such dividend or
distribution, or any such allotment of rights, oréxercise the rights in respect to any
such change, conversion or exchange of sharesinasuich case only shareholders of
record on the date so fixed shall be entitled tiicecf and to vote at such meetings, or to
receive such dividend, distribution or allotmentights, or to exercise such rights, as the
case may be, notwithstanding any transfer of amyeshon the books of the Corporation
after any record date fixed as herein set fortline Board may close the books of the
Corporation against transfers of shares duringvingle, or any part, of any such period.

Section 6.02 -- Inspection Of Corporate Records

The share register or duplicate share register,btheks of account, and records of
proceedings of the shareholders and directors bbalpen to inspection upon the written
demand of any shareholder or the holder of a vatingt certificate, at any reasonable
time, and for a purpose reasonably related tontesests as a shareholder or as the holder
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of a voting trust certificate, and shall be exf@ditat any time when required by the
demand of ten percent (10%) of the shares repregeait any shareholders’ meeting.
Such inspection may be made in person or by ant ageattorney, and shall include the
right to make extracts. Demand of inspection othan at a shareholders' meeting shall
be made in writing upon the president, secretargssistant secretary, and shall state the
reason for which inspection is requested.

Section 6.03 -- Checks, Drafts, Etc

All checks, drafts or other orders for payment ainey, notes or other evidences of
indebtedness, issued in the name of or payablégcCorporation, shall be signed or
endorsed by such person or persons and in suchemasnfrom time to time, shall be
determined by resolution of the Board.

Section 6.04 -- Annual Report

The Board shall cause to be filed with the Se@siind Exchange Commission after the
close of the fiscal or calendar year an annualrtapahe form as required by the SEC.

Section 6.05 -- Contracts: How Executed

The Board, except as otherwise provided in thedawsy may authorize any officer,
officers, agent, or agents, to enter into any @mtirdeed or lease, or execute any
instrument in the name of and on behalf of the Gration, and such authority may be
general or confined to specific instances; and ssko authorized by the Board, no
officer, agent, or employee shall have any poweaushority to bind the Corporation by
any contract or engagement or to pledge its cdiender it liable for any purpose or
for any amount.

Section 6.06 -- Certificates Of Stock

A certificate or certificates for shares of the itapstock of the Corporation shall be
issued to each shareholder when any such shardgllsrpaid up. All such certificates
shall be signed by the president or a vice presided the secretary or an assistant
secretary, or be authenticated by facsimiles oktgeature of the president and secretary
or by a facsimile of the signatures of the presidamd the written signature of the
secretary or an assistant secretary. Every aatdiauthenticated by a facsimile of a
signature must be countersigned by a transfer agerdnsfer clerk.

Section 6.07 -- Representations Of Shares Of Oth@orporations.

The president or any vice president and the segreia assistant secretary of this
Corporation are authorized to vote, represent,exetcise on behalf of this Corporation,
all rights incident to any and all shares of anlyeotcorporation or corporations standing
in the name of this Corporation. The authorityeieigranted to said officers to vote or
represent on behalf of this Corporation or corporat may be exercised either by such
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officers in person or by any person authorizedcsdd by proxy or power of attorney
duly executed by said officers.

Section 6.08 -- Inspection Of Bylaws

The Corporation shall keep in its principal offiter the transaction of business the
original or a copy of these bylaws, as amendedtinerwise altered to date, certified by
the secretary, which shall be open to inspectiorthgy shareholders at all reasonable
times during office hours.

Section 6.09 -- Indemnification

A. The Corporation shall indemnify its officers agidectors for any liability including
reasonable costs of defense arising out of angrammission of any officer or director on
behalf of the Corporation to the full extent allaMay the laws of the State of Nevada, if
the officer or director acted in good faith and anmanner the officer or director
reasonably believed to be in, or not opposed ®p#st interests of the corporation, and,
with respect to any criminal action or proceedinggd no reasonable cause to believe the
conduct was unlawful. No officer or director shadl personally liable to the corporation
or its shareholders for money damages except asdpa in Section 78.037, Nevada
Revised Statutes.

B. Any indemnification under this section (unlesdeyed by a court) shall be made by
the corporation only as authorized in the spectfi&se upon a determination that
indemnification of the director or officer is propa the circumstances because the
officer or director has met the applicable stands#rdonduct. Such determination shall
be made by the board of directors by a majorityewafta quorum consisting of directors
who were not parties to such action, suit or prdceg or, regardless of whether or not
such a quorum is obtainable and a quorum of digsted directors so directs, by
independent legal counsel in a written opiniorhythe stockholders.

ARTICLE 7
Amendments

Section 7.01 -- Power Of Shareholders

New bylaws may be adopted, or these bylaws mayrbended or repealed, by the
affirmative vote of the shareholders collectivevimg a majority of the voting power or
by the written assent of such shareholders.

Section 7.02 -- Power Of Directors

Subject to the rights of the shareholders as peavith Section 7.01 of this Article,
bylaws other than a bylaw, or amendment thereangimg the authorized number of
directors, may also be adopted, amended, or repbgléhe Board.

Certificate
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The undersigned does hereby certify that the umgtesd is the President of the
Corporation as named at the outset in these bylawsyrporation duly organized and
existing under and by virtue of the laws of thet&taf Nevada; that the above and
foregoing bylaws of said corporation were duly ardularly adopted as such by the
board of directors of the Corporation at a meetihgaid Board, which was duly held on
the 12" day of September, 2005, that the above and fingduwylaws are now in full
force and effect.

DATED this 12" day of September, 2005.

__Is/ Richard Surber
Richard Surber, President

/sl Gerald Einhorn
Gerald Einhorn, Secretary
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ITEM XX. PURCHASES OF EQUITY SECURITIES BY THE IS®ER AND
AFFILIA TED PURCHASES
None.

ITEM XXI. ISSUER'S CERTIFICATIONS

I, Richard D. Surber, certify that:

1. I have reviewed this annual disclosure statemeNexia Holdings, Inc.;

2. Based on my knowledge, this disclosure statewohee$ not contain any untrue
statement of a material fact or omit to state senmtfact necessary to make the
statements made, in light of the circumstancesuwtieh such statements were made,
not misleading with respect to the period coverngthis disclosure statement; and

3. Based on my knowledge, the financial statemeamis,other financial information
included or incorporated by reference in this disate statement, fairly present in all

material respects the financial condition, resofteperations and cash flows of the issuer
as of, and for, the periods presented in this dsole statement.

June 2009

Richard D. Surber, CEO and Chief Financial Officer
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