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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 II. ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES 
59 West 100 South, Second Floor, Salt Lake City, Utah 84101 
Office:  801-575-8073 
Fax: 801-575-8092 
Web: www.nexiaholdings.com 
 
ITEM III.  JURISDICTION AND DATE OF THE ISSUER’S INCORPORATION 
The State of Colorado on April 20, 1987 as Metropolitan Acquisition Corporation.  On 
October 5, 2000, Nexia merged with a Nevada corporation with the same name, 
effectively changing its state of domicile from Colorado to Nevada.  In 2009 Nexia 
changed its domicile to the state of Utah through a merger with a Utah corporation with 
the same name. 
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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 to issue 100,000,000,000 shares of 
$0.0001 par value Common Stock. The Company's Common Stock is traded through the 
Pink Sheets Electronic Quotation Service under the symbol "NXHD" (CUSIP number 
65336B509).  As of June 16, 2009 10,062,688,673 shares of the Company's Common 
Stock were outstanding. 
 
B. Preferred Stock - The Company is authorized to issue 50,000,000 shares 
of preferred stock with such rights and preferences and in such series as determined by 
the Board of Directors at the time of issuance, portions of which are designated as Classes A, 
B, and C. 
 
As of December 31, 2008, the number of shares of Series A Convertible Preferred Stock 
issued and outstanding is 150,000. Richard Surber holds a total of 145,000 shares of 
Series A and Seth Bullough holds the other 5,000 shares of series A. Each named 
individual received the shares of Series A stock in exchange for the transfer of assets or 
stock to Diversified Holdings I, Inc. The Series A Convertible Preferred Shares have 
voting rights which equate to 100 shares of common stock for every 1 Series A Preferred 
share and may be converted into $10 worth of common stock. A total of 10,000,000 
shares have been designated and authorized as Series A Preferred Shares of a total 
number of 50,000,000 authorized shares of preferred stock. 
 
On August 25, 2004, the Company filed with the Nevada Secretary of State a Certificate 
of Designation of the Rights and Preferences of Preferred Stock of Nexia Holdings, Inc. 
This designation created 10,000,000 shares, par value $0.001, of Series B Convertible 
Preferred Stock, out of the 50,000,000 authorized shares of preferred stock of the 
Company. The Series B Preferred Stock holds voting rights equal to 500 shares of 
common stock for each share of the Series B Preferred Stock issued. The shares do not 
have any conversion rights into common stock or any other class of stock of the 
Company. The Company reported this event on Form 8-K filed on August 31, 2004. 
 
On November 8, 2004, the Company filed with the Nevada Secretary of State a 
Certificate of Designation of the Rights and Preferences of Preferred Stock of Nexia 
Holdings, Inc. designated as Series C Preferred Stock. The designation of 5,000,000 
shares of the 50,000,000 authorized as Series C Preferred Stock provides that the Series C 
shares will hold conversion rights into shares of the common stock of the Company equal 
in value to $5.00 per share and are subject to redemption by the Company upon a $5.00 
cash payment. The Series C Preferred Shares hold no voting rights. The Company 
reported this event on Form 8-K filed on November 10, 2004.  
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Dividends: The Company has not declared a cash dividend for the Series A Convertible 
Preferred Stock during the fiscal years ended December 31, 2006, 2007 or 2008. Rights 
to dividends are granted to the Series A, B and C Convertible Preferred Stock equal to 
those of the Common Stock, when, as and if declared by the Directors of Nexia, to be 
paid in cash or in common stock equal to market value at the election of the Company. 
 
 
ITEM V. PAR VALUE AND DESCRIPTION OF SECURITIES 
A. Par Value - The Company's Common Stock has a par value 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 delay, defer 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 for 1 share 
4. Liquidation 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. Liquidation 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 stock for 1 share 
4. Liquidation Rights -- None 
5. Other Material Rights -- None 
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ITEM VI. NUMBER OF SHARES OR TOTAL AMOUNT OF SECURITIES 
OUTSTANDING FOR EACH CLASS OF SECURITIES AUTHORIZED 
 
A. Common Stock   December 31, 2008 December 31, 2007 
 
Shares authorized             5,500,000,000  500,000,000 
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 each year represent estimates only as the actual 
information is not readily available. 
 
B. Preferred Stock   December 31, 2008 December 31, 2007 
 
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 
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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 VIII. NATURE OF ISSUER'S BUSINESS 
 

A. Business Development. 
 
Nexia’s current businesses consist of the operation of a clothing line through online 
marketing, the operation of two salons and the acquisition, leasing and selling of real 
estate. The Company has acquired the operations of Black Chandelier, a clothing and life 
style retail operation with an emphasis on its online store. Nexia subsidiary, Landis 
Salons, Inc. operates a hair salon that sells Aveda™ products exclusively. Nexia’s 
subsidiaries currently own and operate a 11,000 square foot office building, a 7,000 
square foot retail building, and a several residential properties. All of these buildings are 
located in the greater Salt Lake City, Utah area. 
 
Nexia is currently a Utah corporation originally organized as a Colorado corporation in 
1987.  The fiscal year end for Nexia is December 31.  In May of 2009 Nexia moved to 
the Pink Sheets from the OTC Bulletin Board and filed a Form 15 with the SEC to 
suspend its duty to file reports with the SEC. 
 
The common stock of Nexia was reverse split twice during the year ended December 31, 2007. 
On February 20, 2007 the common stock was reverse split on a 1 for 10 basis and on December 
14, 2007 the common stock was reverse split on a 1 for 100 basis, pursuant to shareholder 
consents.  During the year 2008 a 1 for 1,000 reverse split of the common stock was authorized 
by shareholder consent that was effective as of July 25, 2008. 
 

B. Business of Issuer 
 

Landis Salon 
 
A subsidiary of Nexia, Green Endeavors, LTD currently owns 85% of Landis Salons, Inc. 
(“Landis”) and 100% of Newby Salon LLC (“Newby”). Landis operates two AvedaTM 
lifestyle salons that feature AvedaTM products for retail sale. Nexia, subsequent to the end 
of the second quarter 2006, signed an agreement to acquire Mr. Surber’s 60% ownership 
interest in Landis. As consideration for that acquisition Nexia and Diversified Holdings I, 
Inc. delivered to Mr. Surber (1) a promissory note in the amount of $250,000, bearing 
interest at the rate of 24% per annum, due in five annual payments, (2) issuance of 75,000 
shares of Nexia’s Class A Preferred Stock, and (3) issuance of 2,000,000 shares of 
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Nexia’s Class B Preferred Stock. A 5% interest was acquired from Seth Bullough in 
exchange for the issuance by Nexia of 5,000 shares of Class A Preferred Stock. Nexia 
purchased the second AvedaTM salon in the third quarter of 2007.  The Company now 
owns 100% of Newby Salon, LLC, a Utah limited liability company that owns and 
operates the Reflections Hair & Image Studio. The new salon will operate as an 
additional AvedaTM lifestyle salon that features AvedaTM products in its services and for 
sale to the public.  On November 9, 2007 the new salon was renamed as a Landis Salon. 
Landis Salon has two locations in the Salt Lake area and reported revenue of $2,025,281 
during the year ended December 31, 2007. Additional information on the Landis Salons 
can be found on its website at www.landissalon.net. 
 
Landis intends to limit the services offered in its salons to hair and makeup only. The 
current salons’ operations consist of three major components, an Aveda™ retail store, an 
advanced hair salon, and a training academy (for the training of future staff about the 
culture, services, and products provided by Landis). Pricing of hair services will reflect 
the experience level of the stylists with the training academy ranging from $16 to $25 and 
the advanced hair salon from $30 to $75. The design of the studio is intended to look 
clean, comfortable, and modern, appealing to both genders and all age groups. 
 
The target market for Landis is 70% female and 30% male, seeking customers with high 
expectations at a reasonable cost. The average customer in Salt Lake City is expected to 
visit the salon 7-9 times a year, spending an average of $47 on services and purchasing 
$15 of retail Aveda™ product with each visit. The first location was selected for its 
central location to the Salt Lake market area, the high income demographics available 
within easy driving distance and the trendy, upwardly mobile nature of the area. The 
primary marketing efforts of Landis will be word of mouth, supplemented by carefully 
selected advertising campaigns, and seeking referrals from the existing customer base. 
  
The operations of Landis are subject to normal government regulation at the federal, state 
and local level. Landis must comply with governmental regulation regarding 
employment, wages, access for handicapped and disabled persons and other laws, rules, 
regulations, and ordinances. Although there are no anticipated changes in existing local, 
state, or federal regulations, if changes should occur, Landis Salon operations would 
adapt to such new regulations without any significant effect on revenues or operations. 
However, no assurances can be made that compliance or failure to comply with future 
regulations will not have a materially adverse effect on the business, operating results or 
financial situation of Landis. 
  
Primary competition will come from salons offering above-and-beyond customer service 
in the Salt Lake area market. Currently identified as offering this level of competition are 
salons named, Lunatic Fringe, Salon Zazou, and Salon RZ. Landis will also be in 
competition with large scale hair cutting operations such as Great Clips, Supercuts, and 
Fantastic Sams; although these operations do not compete in offering the extra services 
and products that Landis offers. 
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Our Plan to Acquire and to Sell Commercial and Residential Properties 
 
Our business plan is to buy more properties that we believe are undervalued compared to 
their cash flows and estimated resale value. We are looking for properties with sufficient 
rental income to enable us to cover the operating costs of our overall portfolio. We will 
sell properties when market conditions are favorable.  
 
Our strategy is to identify properties with a favorable financing arrangement already in 
place, assume that financing, and satisfy any new down-payment with a relatively 
nominal cash payment. We plan to lease primarily to commercial tenants. We are 
prepared to make limited improvements to our properties so that we can increase 
occupancy, improve cash flows, and enhance potential resale value. We do not plan to 
limit the geographical area in which we buy properties; however, given our current 
financial condition, we will most likely seek properties in the Salt Lake City area. 
 
From time to time, we will sell our commercial properties when favorable market 
conditions enable us to do so. While we are actively seeking tenants for all our properties, 
our real estate agents are also seeking buyers for those properties. Our goal ultimately is 
to maximize profits and not necessarily to be landlords. 
  
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 operating. They are located at 1298 South 900 
East, Salt Lake City, Utah 84105 and 3379 South Orchard Drive, Bountiful, Utah 84101. 
 
The lease for the Salt Lake City location was entered into by Landis, LLC, a predecessor 
of Landis Salons, Inc. on July 22, 2005. The lease is for a 4,000 square foot free standing 
commercial building with a preliminary term of five years, beginning October 1, 2005 
and the lease provides for one five year extended term. Current monthly rent is in the 
amount of $5,607.01 as of December 31, 2008. The Company is responsible for 
maintenance on the building and providing all janitorial services and utilities to the site. 
The lease is presently current and in good standing. 
 
The lease for the Bountiful location was entered into by Newby Salons, LLC on August 
16, 2005 for a 2,500 square foot commercial space in a strip-mall with a term of five 
years. Current monthly rent is $3,997.74 plus $609.75 in monthly common area 
maintenance fees. The property is leased and is not presently current, with $13,912 owed 
as of May 31, 2009. 
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NEXIA HOLDINGS, INC. 
ANNUAL REPORT 

DECEMBER 31, 2008 
 
PART D -- MANAGEMENT STRUCTURE AND FINANCIAL INFORMATION 
 
ITEM XI.  NAME OF CHIEF EXECUTIVE OFFICER, MEMBERS OF THE BOARD 
OF DIRECTORS, AS WELL AS CONTROL PERSONS 
 
The following persons are officers and directors of Nexia 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 Bachelor of Science degree 
in Finance and then with a Juris Doctorate with an emphasis in corporate law, including 
securities, taxation and bankruptcy.  He has served as President and Director of the Company 
since May of 1999.  He also served as an officer and director of the Company's former parent 
corporation, Axia Group, Inc. (president and director from 1992 until control transferred in 2004).  
He has been an officer and director of several public companies, including:  Golden Opportunity 
Development Corporation ("GODC"), a majority owned subsidiary of Nexia until December 31, 
2004, (president and director from September 1999 to December 19, 2001).  GODC's operations 
(until January 4, 2002) consisted of operating a 134 room motel in Baton Rouge, Louisiana. 
 
Mr. Surber is licensed to practice law in the State of California and occasionally represents 
corporate clients on various corporate matters and to which he occasionally devotes a significant 
amount of time.  Mr. Surber has disclosed the fact that he, on occasion, does act as counsel to 
several companies for which he receives fees for the legal or consulting services provided. 
 
In 2004, the SEC instituted administrative proceedings to de-register fourteen shell companies 
affiliated directly or indirectly with Mr. Surber over the last six years.  Four of these companies 
were majority owned affiliates of Nexia.  All of the companies de-registered by the SEC were 
inactive shell companies.  Mr. Surber was not named as a respondent in any of those SEC 
proceedings. 
 
Adrienne Bernstein, 64, was appointed to the Board of Directors in June 2002. Ms. Bernstein 
had previously been a director of Axia Group, Inc. from 1999 through 2001. From 1988 to 1994, 
Ms. Bernstein was the Assistant Director of Human Resources for the Love Stores, a chain of 
retail health and beauty stores. In this capacity, Ms. Bernstein was responsible for hiring and 
training all employees and for preparing management and employee seminars. Prior to her 
position with the Love Stores, Ms. Bernstein served as a Vice President for Leucadia National 
Corporation, a NYSE traded company specializing in finance, insurance and manufacturing. In 
this capacity, Ms. Bernstein's primary emphasis involved real estate management and sales 
activities. 
 
Directors are appointed for terms that expire upon a shareholders meeting being held at which an 
election of directors is held. 
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No other person is expected to make a significant contribution to Nexia who is not identified in 
this prospectus as an executive officer or director of Nexia. 
 
All executive officers are appointed by the board and hold office until the board appoints their 
successors or they resign.  
 
The following table sets forth certain information concerning the ownership of the Company's 
common stock as of June 16, 2009, with respect to: (i) each person known to the Company to be 
the beneficial owner of more than five percent of the Company's common stock; (ii) all directors; 
and (iii) directors and executive officers of the Company as a group. The notes accompanying the 
information in the table below are necessary for a complete understanding of the figures provided 
below. As of June 16, 2009, there were 10,062,688,673 shares of common stock issued and 
outstanding. All numbers reflect a 1 for 1,000 reverse split of the common stock that was 
effective as of July 25, 2008. 
 
TITLE OF  
CLASS 

NAME AND ADDRESS OF 
BENEFICIAL OW NER 

AMOUNT &  
NATURE 
OF BENEFICIAL  
OWNERSHIP 

  
  
PERCENT 
OF CLASS 
  

  
Preferred Series  
"B" Stock 
($0.001par value) 
  

  
Richard Surber, President & Director 
59 West 100 South, Second Floor 
Salt Lake City, Utah 84101 
  

 
10,000,000 (3) 

 

 
100% 

 

Preferred Series 
“A” Stock ($0.001 
par value) 

Richard Surber, President & Director 
59 West 100 South, Second Floor 
Salt Lake City, Utah 84101 

145,000(4) 96.67% 

 Common Stock 
($0.0001 par 
value) 
  

Richard Surber, President & Director 
59 West 100 South, Second Floor 
Salt Lake City, Utah 84101 
  

9,920 Direct(5) 
38,602,001 Indirect(1) 

 

 
0.38% 

 

    
Common Stock 
($0.0001 par 
value) 
  

Adrienne Bernstein, Director 
59 West 100 South, Second Floor 
Salt Lake City, Utah 84101 
  

 
10,000 

 

 
.0.001% 

Common Stock 
($0.0001 par 
value) 
  

Oasis International Hotel & Casino, 
Inc. 
59 West 100 South, Second Floor 
Salt Lake City, Utah 84101 
  

 
1(2) 

 

 
>0.001% 

 

Common Stock 
($0.0001 par 
value) 
  

Diversified Holdings I, Inc. 
59 West 100 South, Second Floor 
Salt Lake City, Utah 84101 
  

 
1(2) 

 

 
>0.001% 

 

Common Stock Directors and Executive Officers as a   
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($0.0001) par 
Value 
  

Group 
  

38,621,922 
 

0.38% 

  
(1) The shares owned by Diversified Holdings I, Inc., Diversified Holdings X, Inc. and Oasis 

International Hotel & Casino, Inc., are attributed beneficially to Richard D. Surber due to his 
position as an officer and director in each of the said corporations. 

(2) Richard Surber may be deemed a beneficial owner of 38,602,002 share of the Company's 
common stock by virtue of his position as an officer and director of Diversified Holdings I, 
Inc. (1 share), Diversified Holdings X, Inc. (38,602,000 shares) and Oasis International Hotel 
& Casino, Inc. (1 share).  

(3) Series "B" preferred stock has voting rights of 500 to 1 of the common stock, these shares 
give Mr. Surber 5,000,000,000 votes in any shareholder vote and his personal vote of these 
shares may not always be exercised in the best interest of the balance of the common stock 
shareholders. 

(4) Series “A” preferred stock has voting rights of 100 to 1 of the common stock, these shares 
give Mr. Surber 14,500,000 votes in any shareholder votes and his personal vote of these 
shares may not always be exercised in the best interest of the balance of the common stock 
shareholders. 

(5) Mr. Surber owns 9,920 shares of common stock directly in his own name. 
 
B. Legal/Disciplinary History -- None 
 
C. Disclosure of Family Relationships -- There is currently no family relationship 
between any Director or Executive Officer of the Company. 
 
D. Disclosure of Related Party Transactions -- During the years ended 
December 31, 2008 and 2007, 
 
The Company has entered into the following related party transactions: 
 
Mr. Surber is licensed to practice law in the State of California and occasionally represents 
corporate clients on various corporate matters. Mr. Surber has disclosed the fact that he, on 
occasion, does act as counsel to several companies for which he receives fees for the legal 
services provided. 
 
On November 2, 2005, the Company’s subsidiary, Diversified Holdings I, Inc. invested $100,000 
in Landis, LLC in exchange for a 20% interest in the LLC. Landis, LLC has opened an upscale 
hair salon located at the corner of 900 East and 1300 South in Salt Lake City, Utah. Richard 
Surber, president and director of the company held a 60% ownership interest in Landis, LLC at 
that time.  On July 13, 2006, the Company approved, and its subsidiary Diversified Holdings I, 
Inc. (“DHI”) executed an agreement with Richard Surber to acquire Mr. Surber’s 60% ownership 
interest in Landis, LLC, a Utah limited liability company. Richard Surber is the president of the 
Company and was the proposing party for the transaction. The independent directors of the 
Company both approved of the deal and an independent valuation of Landis, LLC has been 
received by the Company that supports the value paid to Mr. Surber for his interest. In exchange 
for his 60% ownership interest in Landis, LLC Mr. Surber will receive the following 
compensation, (1) a promissory note in the amount of $250,000, bearing interest at the rate of 
24% per annum, payments are due in five annual payments of principal and interest, (2) 75,000 
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shares of Nexia’s Class A Preferred stock and (3) 2,000,000 shares of Nexia’s Class B Preferred 
stock. 
 
Landis, LLC, now known as Landis Salons, Inc., is the operator of the Landis Lifestyle Salon 
located at the corner of 13th East and 900 South in Salt Lake City, Utah. This salon features the 
Aveda™ line of products. The assets and inventory interests acquired by DHI have been 
consolidated into Nexia’s balance sheet as of the date of closing and valued in accordance with an 
independent valuation that was performed. 
 
Between the dates of October 5, 2006 and November 22, 2006, the Company entered into three 
promissory notes with its president Richard Surber with the following terms:  October 5, 2006, 
$20,000, due on January 5, 2007, interest rate of 20% per annum;  November 7, 2006, $31,025, 
due on January 25, 2007, interest rate of 20% per annum; and November 22, 2006, $20,000, due 
on March 22, 2007, interest rate of 20% per annum.  Each of the notes were given in exchange for 
a loan to the Company in the amount of the stated principal.  Each of the notes were approved by 
the full board of directors.  The due dates of each of the notes were extended to September 30, 
2007 in an extension agreement executed February 23, 2007.  As of June 30, 2008 the Company 
still owed Richard Surber $5,414 in principle plus interest accrued. 
 
The Company issued three notes to Mr. Surber on the following terms, January 17, 2007 in the 
amount of $20,500, due on May 22, 2007, interest rate of 20% per annum, another note on 
January 17, 2007 in the amount of $15,000, due on March 31, 2007, interest rate of 20% per 
annum and on January 25, 2007 a note in the amount of $20,000, due on January 28, 2008, 
interest rate of 20% per annum.  Each of the notes was approved by the full board of directors.  
Before March 31, 2007, the $15,000 note to Mr. Surber had been repaid in full. 
 
In 2007 and 2008, the President of the Company loaned $118,776 as a short-term, interest-free 
advance for the purchase of inventory and operational expenses which remains outstanding as of 
June 30, 2008.  In addition, $126,932 of accrued interest was owed to the President of the 
Company as of June 30, 2008 for interest earned on past related party loans and $341,612 on 
unpaid salaries. There are notes owed to the President of the Company totaling $519,610 as of 
June 30, 2008. These notes are detailed in the above paragraphs. 
 
 
E. Disclosure of Conflicts of Interest - None. 
 
ITEM XII & XIII FINANCIAL INFORMATION FOR THE CURRE NT AND PAST TWO 
YEARS 
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NEXIA HOLDINGS, INC. AND SUBSIDIARIES

Consolidated Balance Sheets

December 31, December 31,
2008 2007

CURRENT ASSETS

Cash 103,637$          95,760$            
Investment in marketable equity securities - available for sale 184,935            195,499            
Accounts receivable, trade and other - net of allowance

for doubtful accounts of $91,036 and $91,036, respectively 3,155                50,343              
Accounts receivable - employees and related parties 98                     2,166                
Accounts receivable - contingency 17,882              17,822              

1,287,137         -                        
136,724            333,681            

Prepaid expenses 3,105,037         341,284            

TOTAL CURRENT ASSETS 4,838,605         1,036,555         

PROPERTY AND EQUIPMENT

Property and equipment,  net of $468,265 and $807,934
of accumulated depreciation, respectively 833,697            1,989,588         

Land 64,645              181,945            
Property - held for sale, net 1,362,950         1,362,950         

NET PROPERTY AND EQUIPMENT 2,261,292         3,534,483         

OTHER ASSETS
Goodwill 68,324              227,681            
Loan costs, net 22,406              45,386              
Trademarks 1,380                1,380                

TOTAL ASSETS 7,192,007$       4,845,485$       

The accompanying notes are an integral part of these consolidated financial statements.

ASSETS

Inventory 
Notes receivable - net 
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NEXIA HOLDINGS, INC. AND SUBSIDIARIES
Consolidated Balance Sheets (Continued)

December 31, December 31,
LIABILITIES AND STOCKHOLDERS' DEFICIT 2008 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 parties 155,414       189,610         

TOTAL CURRENT LIABILITIES 3,063,814    2,731,003      

LONG-TERM LIABILITIES
Series A convertible preferred stock - $0.001 par value; 10,000,000
  shares authorized; 150,000 shares and 200,000 shares outstanding;
  $1,500,000 and $2,000,000 liquidation value 1,500,000 2,000,000
Series B convertible Green Endeavors preferred stock - $0.001 par 
  value; 5,000,000 shares authorized; 185,000 shares and 0 shares 
  outstanding; $925,000 liquidation value 925,000 -                     
Series C convertible preferred stock - $0.001 par value; 5,000,000
  shares authorized; 1,541,106 shares and 832,225 shares outstanding;
  $7,704,180 and $4,161,125 liquidation value 7,704,180 4,161,125
Long-term debt, net of current portion 2,229,337 2,314,520
Long-term debt - related parties, net of current portion 100,000 330,000

TOTAL LONG-TERM LIABILITIES 12,458,517 8,805,645

TOTAL LIABILITIES 15,522,331 11,536,648

MINORITY INTEREST 175,566 178,951

STOCKHOLDERS' DEFICIT
Series A preferred stock -                   -                     
Series B preferred stock - $0.001 par value; 10,000,000 

shares authorized; 10,000,000 shares outstanding 10,000         10,000           
Series C preferred stock -                   -                     
Undesigated preferred stock - $0.001 par value;
25,000,000 shares authorized; no shares outstanding -                   -                     
Common stock - $0.0001 par value; 5,500,000,000 shares

authorized; 1,789,588,688 shares and 149,774 shares 
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 (819,556)
Accumulated deficit (30,611,077) (24,181,911)

TOTAL STOCKHOLDERS' DEFICIT (8,505,890) (6,870,114)     

TOTAL LIABILITIES AND STOCKHOLDERS' DEFICIT 7,192,007$  4,845,485$    

The accompanying notes are an integral part of these consolidated financial statements
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2008 2007
REVENUE

2,469,167$     2,987,360$     
Rental revenue 180,859          245,128          

TOTAL REVENUE 2,650,026       3,232,488       

COST OF REVENUE
1,219,623       1,564,428       

Cost associated with rental revenue 161,421          97,983            
Depreciation and amortization on rentals 50,389            90,251            

TOTAL COST OF REVENUE 1,431,433       1,752,662       

GROSS PROFIT 1,218,593       1,479,826       

EXPENSES
General and administrative expense 6,402,610       6,398,067       
Consulting fees 571,873          528,025          
Depreciation and amortization expense 118,457          131,808          

147,078          154,699          

TOTAL EXPENSES 7,240,018       7,212,599       

OPERATING LOSS (6,021,425)      (5,732,773)      

OTHER INCOME (EXPENSE)
Derivative loss related to Series A and C convertible preferred stock -                      (2,087,027)      
Bad debt expense - convertible debenture (50,000)           -                      
Loss on termination of convertible debt (3,750)             (807,182)         
Interest expense (194,007)         (218,309)         
Interest income 272                 2,036              
Litigation settlements 60,000            60,000            
Gain/(loss) on marketable securities (765,995)         288,402          
Gain or (loss) on disposal of assets 741,451          (250)                
Loss on impairment of asset (221,704)         (26,715)           
Other income 9,914              19,735            

TOTAL OTHER INCOME (EXPENSE) (423,819)         (2,769,310)      

LOSS BEFORE INCOME TAXES (6,445,244)      (8,502,083)      
Provision for state income tax (900)                (3,900)             

LOSS BEFORE MINORITY INTEREST (6,446,144)      (8,505,983)      

CONSOLIDATED SUBSIDIARIES 16,978            7,764              

LOSS FROM CONTINUING OPERATIONS (6,429,166)      (8,498,219)      
INCOME (LOSS) FROM DISCONTINUED OPERATIONS -                      -                      

NET LOSS (6,429,166)$    (8,498,219)$    

The accompanying notes are an integral part of these consolidated financial statements.

MINORITY INTEREST IN NET LOSS OF

Interest expense associated with rental revenue

Sales - Salon and Retail 

Cost of sales - Salon and Retail

NEXIA HOLDINGS, INC. AND SUBSIDIARIES
 Consolidated Statements of Operations and Other Comprehensive Income (Loss)

For the Years Ended
December 31,
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2008 2007

BASIC AND DILUTED LOSS PER COMMON SHARE (0.03)$                  (184.43)$              

BASIC AND DILUTED WEIGHTED-AVERAGE COMMON SHARES
  OUTSTANDING 243,966,517        46,076                 

COMPREHENSIVE INCOME (LOSS)

Net Loss (6,429,166)$         (8,498,219)$         
Change in unrealized value of marketable securities 819,849               (1,043,392)

Comprehensive Income (Loss) (5,609,317)$         (9,541,611)$         

The accompanying notes are an integrtal part of these consolidated financial statements.

NEXIA HOLDINGS, INC. AND SUBSIDIARIES
 Consolidated Statements of Operations and Comprehensive Loss (Continued)

For the Years Ended
December 31,
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Number of
Series A, B, & C Series B Number of Stock Other Total

Preferred Preferred Common Common Treasury SubscriptionsComprehensive Retained Stockholders'
Shares (1) Stock (1) Shares Stock APIC Stock Receivable Income/Loss Deficit Equity

Balance forward, December 31, 2007 11,166,600           11,163$    149,774                15$            21,977,625$   -$              (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 Members for director fees 30,000                  30             149,970          150,000           

Adjust for difference between price of common stock when 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 for sale 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 stock conversion 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 stock conversion 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 payment of a note 10,000                  10             49,990            50,000             

Series C Preferred stock issued for purchase of property 100,000                100           499,900          500,000           

Adjustment to stock subscriptions receivable for overpayment 

of stock options (593)                  (593)                 

Adjustment to shares created from the prior reverse stock split 1,431                    1,431               

NEXIA HOLDINGS, INC. AND SUBSIDIARIES
Consolidated Statement of Stockholders' Equity

For the Year Ended December 31, 2008
Post Reverse Split Effective July 25, 2008
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Number of
Series A, B, & C Series B Number of Stock Other Total

Preferred Preferred Common Common Treasury SubscriptionsComprehensive Retained Stockholders'
Shares (1) Stock (1) Shares Stock APIC Stock Receivable Income/Loss Deficit Equity

Return of common shares to company from President and CEO (228)                     (228)                 

Reduction of shares from the Company issuing out a dollar to all 

single shareholders of record to eliminate the shares. (889)                     (889)                 

Adding and additional expense for the difference between 

Fair Value (Black Sholes) Calculation and market value 

of the options stock when issued 63,334            63,334             

(1) Reclassification of Series A and C convertible Preferred 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)$     

(1) Series A and C Convertible Preferred Stock has been calculated at the converted values and reclassified as part of long-term debt.

The accompanying notes are an integral part of these consolidated financial statements

NEXIA HOLDINGS, INC. AND SUBSIDIARIES
Consolidated Statement of Stockholders' Equity

For the Year Ended December 31, 2008
Post Reverse Split Effective July 25, 2008
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Number of Number of Stock Other Total
Series B Series B
Preferred Preferred Common Common Treasury SubscriptionsComprehensive Retained Stockholders'
Shares (1) Stock (1) Shares Stock APIC Stock Receivable Income/Loss Deficit Equity

Balance forward, December 31, 2006 10,340,500    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 director fees 30,000                  3                299,997          300,000           

Adjust for difference between price of common stock when 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 stock conversion 29,049                  3                369,497          369,500           

Series C Preferred stock issued for past services 490,000         490           2,449,510       2,450,000        

Series C Preferred stock issued to payoff convertible debenture 200,000         200           192,618          192,818           

Series C Preferred stock issued for purchase of a style salon 60,000           60             299,940          300,000           

Series C Preferred stock issued for investment in Green Endeavors 150,000         150           749,850          750,000           

Adjust Preferred APIC for minority interest in Green Endeavors (75,000)           (75,000)            

Cash for stock subscriptions receivable used to purchase 
stock of another company 130                   130                  

Outstanding treasury stock transferred to broker for services (100,618)         100,618    -                       

Change option prices for prior issuances from $0.0001 to 
a percentage of gross sale proceeds (9,749)               (9,749)              

NEXIA HOLDINGS, INC. AND SUBSIDIARIES
Consolidated Statement of Stockholders' Equity

For the Year Ended December 31, 2007
Post Reverse Split Effective July 25, 2008
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Number of Number of Stock Other Total
Series B Series B
Preferred Preferred Common Common Treasury SubscriptionsComprehensive Retained Stockholders'
Shares (1) Stock (1) Shares Stock APIC Stock Receivable Income/Loss Deficit Equity

Adjustment to shares created from the prior reverse stock split 1                           

Return of common shares to company from Richard Surber for transfer -                           

Reclassification of Series A and C convertible Preferred 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)$     

(1) Series A and C Convertible Preferred Stock has been calculated at the converted values and reclassified as part of long-term debt.

The accompanying notes are an integral part of these consolidated financial statements

NEXIA HOLDINGS, INC. AND SUBSIDIARIES
Consolidated Statement of Stockholders' Equity

For the Year Ended December 31, 2007
Post Reverse Split Effective July 25, 2008
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2008 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

168,846 273,105
Abandonment of leasehold improvements 232,385 -                   
Preferred and common stock issued for services

2,923,217 3,644,078
Derivative loss related to Series A and C Convertible Preferred 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 to Officer

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

shares issued 63,334 -                   
Stock options issued 196,599
Amortization of issued Series C preferred shares on an as if converted basis 671,875 -                   
Loss on sale of marketable securities 87,097
Write down investment in marketable securities 785,285 -                   
Allowance for bad debt 5,202

Changes in operating assets and liabilities, net of effect from 
purchase of Newby Salons, LLC:

Receivables 116 (40,526)
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

and contractual agreements

Accounts receivable - related parties

The accompanying notes are an integral part of these consolidated financial statements

Depreciation and amortization expense

NEXIA HOLDINGS, INC. AND SUBSIDIARIES
Consolidated Statements of Cash Flows

For the Year Ended 
December 31,
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2008 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 recievable (40,000)        -                   

Net cash provided by investing activities 53,872         845              

NEXIA HOLDINGS, INC. AND SUBSIDIARIES
Consolidated Statements of Cash Flows (Continued)

For the Year Ended 
December 31,

The accompanying notes are an integral part of these consolidated financial statements
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 



 

24 

 
NEXIA HOLDINGS, INC. AND SUBSIDIARIES

Consolidated Statements of Cash Flows (Continued)

2008 2007
CASH FLOWS FROM FINANCING ACTIVITIES

Principal payments on long-term debt (106,988)      (133,883)      
Principal payments on long-term debt - related parties -                   (101,111)      
Proceeds from issuing notes payable 114,430       167,066        
Loan costs paid -                   (3,813)          
Proceeds from issuing Series C preferred stock 25,000         -                   
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 95,760         124,158        
CASH AND CASH EQUIVALENTS AT END OF PERIOD $ 103,637 $ 95,760

$ 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 accounts payable 49,050 228,250
Conversion of debenture to common stock -                   193,901
New note payable to vendor in satisfaction of accounts Payable balance -                   117,513

500,000       30,000          

For the Year Ended 
December 31,

Cash paid for interest

The accompanying notes are an integral part of these consolidated financial statements

SUPPLEMENTAL DISCLOSURE OF INFORMATION

Common and preferred stock issued to acquire fixed assets
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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”) was incorporated under the laws of the State 
of Colorado on April 20, 1987 as Metropolitan Acquisition Corporation.  On October 5, 2000, 
Nexia merged with a Nevada corporation with the same name, effectively changing its state of 
domicile from Colorado to Nevada. Nexia is a holding company of a number of subsidiary 
companies. Subsequent to year end the Company has changed its state of incorporation to Utah.  
 
Nexia’s operating subsidiaries during the year ended December 31, 2008 were Diversified 
Holdings I, Inc., Downtown Development Corporation, Wasatch Capital Corporation, Landis 
Salons, Inc., Newby Salons LLC, Gold Fusion Laboratories, Inc., Style Perfect, Inc., Kearns 
Development Corporation, and Green Endeavors, LTD.  
 
b. Basis of Consolidation 
 
The consolidated financial statements include the accounts of Nexia Holdings, Inc. and 
subsidiaries that are more than 50% owned.  In addition, Nexia consolidates various entities for 
which it is deemed to be the primary beneficiary. Nexia’s share of earnings or losses of associates 
is included in the consolidated operating results using the equity method of accounting. 
 
Diversified Holdings 1, Inc. (“DH1”), a Nevada corporation is a 100% owned subsidiary of 
Nexia. DH1 was formed on March 22, 1996, and is a holding company which has majority 
ownership of the following subsidiaries: 
 
Wasatch Capital Corporation (“WCC”), a Utah corporation, was incorporated on June 10, 1991.  
WCC owned and operated a commercially rented building in downtown Salt Lake City.  Such 
building was sold on November 1, 2008 to Bandaloops LLC. Nexia and subsidiaries are 
continuing as tenants of the purchaser. DH1 owned 100% of Wasatch common stock as of 
December 31, 2006. During 2005 DH1 purchased the remaining shares of Wasatch’s common 
stock, increasing their ownership from 98% to 100%.  On September 16, 2004 Wasatch issued 
one million shares of its common stock to DH1 in total satisfaction of its outstanding debt to 
DH1. 
 
Kearns Development Corporation (“Kearns”), a Nevada corporation, was incorporated on 
February 16, 1996 as Cyber Studio, Inc. On April 4, 2001, its name was changed to Kearns 
Development Corporation. During 2000, Kearns purchased a commercial rental building in 
Kearns, Utah.  Kearns is owned 99% by DH1. 
 
Downtown Development Corporation (“Downtown”) was incorporated by Nexia on November 
30, 1999 in Utah as A-Z South State Corporation. On August 22, 2001, its name was changed to 
Downtown Development Corporation. Downtown owns a commercial rental building in Salt 
Lake City, Utah, and is 99.8% owned by DH1.   
  
Landis Salons, Inc., a Utah corporation (“Landis”), was organized on May 4, 2005 for the 
purpose of operating an AvedaTM Lifestyle Salon.  DH1 acquired a 20% interest in exchange for a 
$100,000 cash investment.  An additional 65% interest was acquired by DH1 July 13, 2006, with 
60% from Richard Surber and 5% from Seth Bullough, by issuing a $250,000 note payable, 
80,000 Series A Preferred shares and 2,000,000 Series B Preferred shares.  Landis is 85% owned 
by DH1 and a minority interest of 15% is held by a former employee. 
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Gold Fusion Laboratories, Inc. (“GFL”), a Nevada corporation, was incorporated July 19, 2006 
for the purpose of acquiring certain assets and liabilities of the Black Chandelier, a fashion and 
lifestyle design, manufacture and retail sales operation from Diversified Holdings X, Inc. 
(“DHX”), a wholly owned corporation of Nexia’s CEO, Richard Surber, in exchange for issuing 
to DHX a $300,000 promissory note, 70,000 shares of Series A Preferred Stock and 2,000,000 
shares (post reverse split) of restricted common stock.  GFL is 100% owned by DH1. As of 
March 31, 2008 GFL voluntarily surrendered all of its assets to Nexia for debts owed. GFL 
ceased operations as of March 31, 2008. 
 
Newby Salon, LLC, a Utah limited liability company that owns and operates the Reflections Hair 
& Image Studio in Bountiful, Utah, is owned 100% by Nexia.  Nexia purchased Newby Salon in 
exchange for 60,000 shares of Series C Preferred Stock.  The agreement provides the Company 
with a second operating salon using exclusively Aveda™ products. The Reflections salon was re-
named as a Landis Concept Salon on November 9, 2007. 
 
Green Endeavors LTD, (GRNE”) a Delaware corporation, is a 90% owned subsidiary of Nexia.  
GRNE was acquired by Nexia in October 2007 in exchange for 150,000 shares of Series C 
Preferred Stock.  It is a publicly traded corporation.  Subsequent to December 31, 2007, GRNE 
acquired Landis Salons, Inc. and Newby Salon, LLC from Diversified Holdings 1, Inc., a 100% 
owned subsidiary of Nexia, in exchange for a $3,000,000 convertible debenture to Green 
Endeavors LTD, which was eliminated in consolidation. 
 
Style Perfect, Inc., a Utah corporation, was incorporated February 15, 2008 for the purpose of 
operating the doing business as Black Chandelier, a fashion and lifestyle design, manufacture and 
retail sales operation. It is a wholly owned corporation of DH1. 
 
c. Accounting Method 
 
The accompanying consolidated financial statements have been prepared in accordance with 
accounting principles generally accepted in the United States of America applicable to a going 
concern, which contemplates the realization of assets and the liquidation of liabilities in the 
normal course of business. 
 
d. Reclassification   
 
Certain prior year balances have been reclassified to conform to the current year presentation. 
 
e. Cash  
 
Cash represents cash held at the bank or brokerage and amounts in-transit from banks for 
customer credit and debit cards.  The process of transferring these funds usually takes between 
one to two business days and the funds in transit are classified as cash and on the Consolidated 
Balance Sheets. 
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g. Merchandise Inventory 
 
Inventory is valued at the lower of cost or market.  Cost is determined using the first-in, first-out 
(“FIFO”) method.  Market is determined based on the estimated net realizable value, which 
generally is the merchandise selling price.  Inventory levels are reviewed in order to identify 
slow-moving merchandise and damaged items and markdowns are used to clear merchandise.  
 
h. Property and Equipment 
 
Property and equipment are stated at cost.  Expenditures that materially increase the life of the 
assets are capitalized.  Ordinary maintenance and repairs are charged to expense as incurred.  
When assets are sold, or otherwise disposed of, the cost and related accumulated depreciation are 
removed from the accounts and any resulting gain or loss is recognized at that time.  All capital 
leases are added to the property and equipment and depreciated over the life of the assets.  
Depreciation is computed on the straight-line method over 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 depreciated basis is deducted from the net cash and 
other consideration received and the difference is reported as a net gain or loss. 
 
i. Revenue Recognition 
 
The Company recognizes revenue from its four main sources of revenue as follows: 
 
Rental Revenue 
 
Rental revenues are recorded in the period in which they are earned in accordance with rental 
agreements and lease contracts.  Rent payments are typically due by the 1st of each month.   
 
Sales – Salon  
 
Revenue from sale of services and products is recognized at the date the services are provided, or 
when the products are delivered. 
  
Sales – Retail Clothing  
 
Revenue from the sale of clothing is recorded on the date the products are delivered to the 
customer. 
 
j. Marketable Securities 
 
Securities investments are classified as available-for-sale securities.  Available-for-sale securities 
are recorded at fair value with the change in fair value during the period excluded from earnings 
and recorded net of tax as a separate component of stockholders’ deficit.  All marketable 
securities held by the Company have been classified as available-for-sale securities. 
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k. Stock-based Compensation 
 
The Company measures the cost of employee services received in exchange for an award of 
equity instruments based on the grant-date fair value of the award computed using the Black-
Scholes option pricing models. That cost is recognized over the period during which an employee 
is required to provide services in exchange for the award. 
 
Options granted by the Company are most often exercised immediately after the grant date.  
Consequently, the Company has determined the fair value of the options based on the market 
price of the Company’s stock on the date of grant. 
   
l. Environmental Compliance and Remediation 
 
The Company determines its potential liability for environmental compliance and remediation on 
a site by site basis and records a liability when its existence is probable and when reasonable 
estimates can be determined.  Expenditures that do not have a future economic benefit are 
expensed as incurred. Expenditures that extend the life of the related property or mitigate or 
prevent future environmental contamination are capitalized. 
 
m. Impairment of Long-Lived Assets 
 
The Company evaluates its long-lived assets in accordance with Statement of Financial 
Accounting Standard No. 144, “Accounting for the Impairment or Disposal of Long Lived 
Assets.” The Company recognizes impairment losses as the difference between historical cost and 
fair value of the asset, less costs to sell, when management determines that events and 
circumstances indicate a need to assess impairment, and when that assessment indicates that 
historical cost materially exceeds fair value, less costs to sell.  There was no impairment expense 
of long-lived assets for the years ended December 31, 2008 and 2007 except for goodwill which 
was impaired by $159,357 and $26,715 during the years ended December 31, 2008 and 2007, 
respectively. 
 
n. Advertising Expense 
 
The Company expenses advertising costs as incurred.  Advertising expense was $113,087 and 
$162,958 for the years ended December 31, 2008 and 2007, respectively. 
 
o. Basic and Diluted Loss Per Common Share 
 
The Company computes net loss per common share in accordance with SFAS No. 128, “Earnings 
per share” (SFAS 128) and SEC Staff Accounting Bulletin No. 98 (SAB 98).  Under the 
provisions of SFAS 128 and SAB 98, basic net loss per share is computed by dividing the net loss 
available to common stockholders for the period by the weighted average number of shares of 
common stock outstanding during the period.  The calculation of diluted net loss per share gives 
effect to common stock equivalents; however, potential common shares are excluded if their 
effect is anti-dilutive. For the years ended December 31, 2007 and 2008, options were excluded 
from the computation of diluted loss per share because their effect would be anti-dilutive. 
 
p. Use of Estimates  
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The preparation of financial statements in conformity with accounting principles generally 
accepted in the United States of America requires management to make estimates and 
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent 
assets and liabilities at the date of the financial statements and the reported amounts of revenues 
and expenses during the reporting period. Actual results could differ from those estimates.  
 
q. Fair Value 
 
The Company assesses the carrying value of goodwill relating to the Newby Salon for 
impairment annually or other indications of impairment exist. An impairment was recognized 
during each of the years ended December 31, 2008 and 2007 of $159,357 and $26,715. 
 
r. Newly Issued Accounting Pronouncements 
  
FASB Interpretation No. 159 "The Fair Value Option for Financial Assets and Financial 
Liabilities, including an amendment of FASB Statement No. 115" (FAS 159) - In February 2007, 
the FASB issued Statement No. 159. FAS 159 permits companies to choose to measure many 
financial instruments and certain other items at fair value that are not currently required to be 
measured at fair value and establishes presentation and disclosure requirements designed to 
facilitate comparisons between companies that choose different measurement attributes for 
similar types of assets and liabilities. The provisions of FAS 159 become effective as of the 
beginning of our 2009 fiscal year. The Company is currently evaluating the impact that FAS 159 
will have on our future financial statements if we elect to adopt it.  
 
FASB Statement No. 160 amends Accounting Research Bulletin No. 51, Consolidated Financial 
Statements, and requires all entities to report noncontrolling (minority) interests in subsidiaries 
within equity in the consolidated financial statements, but separate from the parent shareholders’ 
equity. Statement No. 160 also requires any acquisitions or dispositions of noncontrolling 
interests that do not result in a change of control to be accounted for as equity transactions.  
Further, the Statement requires that a parent recognize a gain or loss in net income when a 
subsidiary is deconsolidated. FAS 160 is effective for fiscal years beginning after December 15, 
2008.  The Company is currently assessing the impact of adopting FAS 160 on our results of 
operations and financial condition. 
 
FASB Statement No. 161, “Disclosures about Derivatives Instruments and Hedging Activities”, 
an amendment of FASB Statement No. 133, “Accounting for Derivative Instruments and Hedging 
Activities” (“FAS 161”). In March 2008, the FASB issued SFAS No. 161, which changes the 
disclosure requirements for derivative instruments and hedging activities. Entities are required to 
provide enhanced disclosures stating how and why an entity uses derivative instruments; how 
derivative instruments and related hedged items are accounted for under SFAS No. 133 and its 
related interpretations; and how derivative instruments and related hedged items affect an entity’s 
financial position, financial performance and cash flows. FAS 161 requires that objectives for 
using derivative instruments be disclosed in terms of underlying risk and accounting designation. 
FAS 161 is effective for fiscal years and interim periods beginning after November 15, 2008, 
with early application encouraged.  FAS 161 also encourages but does not require comparative 
disclosures for earlier periods at initial adoption. The Company is currently evaluating whether 
the adoption of FAS 161 will have an impact on our financial statements. 
 
FASB Statement No. 162, "The Hierarchy of Generally Accepted Accounting Principles" ("FAS 
162"). FAS 162 is effective 60 days following the SEC's approval of the Public Company 
Accounting Oversight Board Auditing amendments to AU Section, 411 The Meaning of "Present 



 
 

 30 

Fairly in Conformity with Generally Accepted Accounting Principles". The statement is intended 
to improve financial reporting by identifying a consistent hierarchy for selecting accounting 
principles to be used in preparing financial statements that are presented in conformity with U.S. 
generally accepted accounting principles (GAAP). The Company has not completed its evaluation 
of the effects, if any, that FAS 162 may have on its consolidated financial position, results of 
operations and cash flows. 
 
NOTE 2 - GOING CONCERN  
 
The Company's consolidated financial statements are prepared using accounting principles 
generally accepted in the United States of America applicable to a going concern which 
contemplates the realization of assets and liquidation of liabilities in the normal course of 
business. The Company has incurred cumulative operating losses through December 31, 2008 of 
$30,611,077, and a stockholders’deficit of $8,505,890 at December 31, 2008. In addition, the 
Company has defaulted on several of its liabilities, has closed its last retail clothing store. These 
matters raise substantial doubt about the Company’s ability to continue as a going concern. 
 
Primarily, revenues have not been sufficient to cover the Company’s operating costs. 
Management’s plans to enable the Company to continue as 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 implementing new marketing programs 
• Making improvements to certain rental properties in order to make them more marketable 
• Reduce expenses through consolidating or disposing of certain subsidiary companies 
• Convert certain debt into shares of the Company’s common stock 
• Purchasing revenue producing real estate 
 
There can be no assurance that the Company can or will be successful in implementing any of its 
plans or that it will be successful in enabling the Company to continue as a going concern. The 
Company’s consolidated financial statements do not include any adjustments that might result 
from the outcome of this uncertainty. 
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Net deferred tax asset consists of the following components 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 (4,052,000)     (2,733,000)     

Valuation Allowance (2,113,000)     (2,455,000)     

Net deferred tax asset -$               -$               
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NOTE 4 - NOTES RECEIVABLE 
 
Notes receivable consist of the following at December 31, 2008 and 2007:

2008 2007

Note receivable from a company for money loaned 40,000$       -$            

Note receivable from a company as partial payment for purchasing the
Wasatch Building 1,247,137    -              

Note receivable from a company, non-interest bearing, due on demand,
unsecured 90,000         90,000         

1,377,137    90,000         

Allowance for doubtful accounts (90,000)        (90,000)       

Total Notes Receivable 1,287,137$  -$            

 
 
At December 31, 2008, two notes totaling $90,000, reported together above, were in default. 
Those two notes were from Creative Marketing, Inc. Nexia Holdings has taken legal action 
against the company owing the debt and its president, Rick Bailey. The Company has a note 
receivable with Bandaloops LLC created as wraparound financing to cover the Wasatch mortgage 
with Midland Loan Services and a line of credit with Key Bank which is still in the Company’s 
name. There is no interest on the note. As Bandaloops LLC pays down the mortgage and line of 
credit the receivable will be reduced for the same amount until the liabilities associated with the 
building are paid in full. 
 
NOTE 5 – INVENTORY 
 
Inventory consisted of the following at December 31, 2008 and 2007: 

2008 2007

Raw Materials 325$              25,521$         

Work in Process 6,506             34,464           

Finished Goods 129,893         310,663         

Total Inventory 136,724$       370,648$       

 
NOTE 6 – PREPAID EXPENSES 
 
The Company has prepaid some of its expenses with preferred and common stock and has signed 
agreements covering the periods or work that needs to be completed for the shares to be fully 
vested and earned. Nexia has also prepaid some rent deposits, SEC fees, property insurance and 
taxes. The Company has also a prepaid rent agreement with Bandaloops LLC to lease the office 
space at the Wasatch building through October 31, 2009. Below 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 expenses 3,105,037$    
 

NOTE 7 - INVESTMENT IN MARKETABLE EQUITY SECURITIES  
 
The following is a summary of the Company's investment in available-for-sale securities as of December 31,
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-for-sale securities during the years ended
December 31, 2008 and 2007 reported as a separate component of stockholders' equity as follows:

2008 2007

Beginning balance (819,556)$      219,585$       
Increase in unrealized holding gain (loss) 819,849         (1,039,141)     
Ending balance 293$              (819,556)$      

For the Years Ended
December 31,

 
 
 
 
 
 
 
 



 
 

 34 

NOTE 8 – PROPERTY AND EQUIPMENT 
 
Fixed assets consist of the following at December 31, 2008 and 2007:

2008 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 depreciation (468,265)     (807,934)     

Total property and equipment 833,697$    1,989,588$ 

Land 64,645        181,945      
Property, net - held for sale 1,362,950   1,362,950   

Total fixed assets 2,261,292$ 3,534,483$ 

 
For the years ended December 31, 2008 and 2007, the Company recorded depreciation expense of 
$217,486 and $160,199, respectively. 
   
NOTE 9 – NOTES PAYABLE 
 
The Company is obligated under the terms of a note payable with an interest rate of 7.16% 
payable in monthly installment payments of $5,223 through January 9, 2013 at which time the 
remaining unpaid balance is due and payable in full. This debt obligation is secured by a first trust 
deed on land and buildings. The President of the Company personally guaranteed the note. The 
Company is currently in default on their mortgage payments. As of December 31, 2008, the, 
balance due on the note payable is $564,497.     
 
On August 23, 2006, Wasatch Capital Corporation refinanced the underlying debt associated with 
certain land and real property. The new debt obligation was for $1,000,000 with an interest rate of 
7.125% and monthly installment payments of $6,737 through September 1, 2021 at which time 
the remaining unpaid balance is due and payable in full. This debt obligation is secured by a first 
trust deed on the land and building. The president of the Company has also personally guaranteed 
this note. Proceeds from this refinancing were used to retire the previous debt associated with the 
land and real property having an outstanding balance of $827,938 at December 31, 2005. The 
Company received $149,572 after paying off the old mortgage and settlement costs. The 
Company sold the building in November of 2008 for $2,150,000. As part of the purchase of the 
building the Company received a trust deed as wraparound financing to cover the mortgage and a 
second loan on the building in the amount of $1,145,000. The trust deed or note receivable is to 
be paid down as payments to the mortgage and loan are made by the company that purchased the 
building. The note receivable balance as of December 31, 2008 was $1,247,137. As of December 
31, 2008, the current mortgage debt was $979,182.     
 
On September 21, 2006, Downtown Development Corporation refinanced the underlying debt 
associated with certain land and real property. The new debt obligation was for $568,000 with an 
interest rate of 7.00% and monthly installment payments of $3,779 through September 22, 2016 
at which time the remaining unpaid balance is due and payable in full. This debt obligation is 
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secured by a first trust deed on the land and building and is personally guaranteed by the 
president of the Company. Proceeds from this refinancing were used to retire the previous debt 
associated with the land and real property having an outstanding balance of $366,057 at 
December 31, 2005. There was also an additional piece of land adjacent to the property that was 
purchased at the same time the Company was refinancing the loan. The amount of the additional 
property was added to the new loan. As of December 31, 2008, the current mortgage debt was 
$553,503.  
 
The Company's long-term debt consists of the following at December 31, 2008 and 2007:

2008 2007

564,497$       573,383$       

979,182         988,719         

553,503         559,749         

250,000         250,000         

1,223             788                

38,651           51,196           

16,233           17,374           

140,231         162,446         
of $2,985, due October 2013, secured by deed of trust on
land and buildings.

Note payable bearing interest at 10.75%, monthly payments
of $141, due July 2012, guaranteed by the former owner of
Newby Salons, LLC

Note payable bearing interest at 8.78%, monthly payments

secured partially by the savings account with the bank.

Note payable bearing interest at 10.50%, monthly payments
of $1,096, due December 2012, guaranteed by the former owner
of Newby Salons, LLC

by the Company’s President and CEO. 

Note payable due to an individual bearing interest at 20%, and
the balance is currently due in full.

Line of credit from a bank bearing interest at 16.00%

guaranteed by the Company's President and CEO. 

Note payable bearing interest at 7.00%, monthly payments
of $3,779, in monthly payments through September 22, 2016,
secured by deed of trust on land and buildings and guaranteed

remove the “on demand” clause. 

Mortgage payable bearing interest at 7.125%, monthly payments 
of $6,737 through May 2021, then a lump sum balloon payment is
due, secured by a first trust deed on land and building, and 

Mortgage payable bearing interest at 7.16%, monthly payments
of $5,223 through January 2013, secured by first trust deed
on land and building, guaranteed by the Company's president
and CEO. The note was amended in December 2004 to
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2008 2007

214,168         261,189         

Non-Interest bearing note payable due in full on August 2007. 17,500           20,000           

Note payable bearing interest at 10% is due in full on May 12, 
2008. Note became convertible into common stock on due date. 171,000         171,000         

Note payable for equipment at an interest rate of 18% with
monthly payments of $322 through January 2009, secured by
the equipment being purchased. 1,222             3,214             

Loan with future sales as collateral to be paid back at a 10% of 
daily sales. 82,667           -                 

Note payable for purchase of a debenture, which was due in full
as of December 31, 2008. 45,011           -                 

Total Notes Payable 3,075,088      3,059,058      

Capitalized lease for equipment with monthly payments of
$194 through September 2011, secured by the equipment 5,802             7,023             

Capitalized lease for equipment with monthly payments of
$825 through October 2011, secured by the equipment 24,670           29,630           

Capitalized lease for equipment with monthly payments of
$194 through October 2010, secured by the equipment 22,474           31,627           

Total Capitalized Leases 52,946           68,280           
3,128,034      3,127,338      

Less current portion (898,697)        (812,818)        

Total Long-term Debt 2,229,337      2,314,520      

Scheduled principal reductions are as follows:

Year Ending December 31:

2009 899,697$       
2010 100,882         
2011 95,466           
2012 91,017           
2013 515,202         
Thereafter 1,425,770      

3,128,034$    

Note payable bearing interest at 10.00%, monthly payments
of $19,750, due June 2008, unsecured.
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During 2007 the Company determined that its outstanding Series A and Series C preferred stock 
were convertible into the number of shares of common stock with a market value equal to $10.00 
and $5.00 per preferred share, respectively. Accordingly, the Company may be obligated to issue 
an unlimited number of shares of common stock upon conversion of the Series A and/or Series C 
preferred stock. The Series A and Series C preferred stock has therefore been determined to be 
derivative liabilities and have been adjusted to their fair values which resulted in the recognition 
of derivative losses of $0 and $2,087,027 during the years ended December 31, 2008 and 2007, 
respectively. One of the Company’s subsidiaries (Green Endeavors, LTD) issued preferred stock 
in the year ended December 31, 2008, with similar characteristics as Nexia’s Series C preferred 
stock and is being considered a derivative liability. 
 
The Company's Series A and C convertible preferred consists of the following at December 31,
2008 and 2007. In 2008 Series B preferred stock added from a subsidiary is stated below for
December 31, 2008 and 2007:

2008 2007

convertible into $10.00 of common stock per share 1,500,000$    2,000,000$    

LTD, a subsidiary of Nexia Holdings, were oustanding and
convertible into $5.00 of common stock per share 925,000         -                 

convertible into $5.00 of common stock per share 7,704,180      4,161,125      

Total Series A, B and C convertible preferred 10,129,180$  6,161,125$    

200,000 shares of Series A Preferred Stock were outstanding and

185,000 shares of Series B Preferred Stock of Green Endeavers, 

1,541,106 shares of Series C Preferred Stock were oustanding and

 
NOTE 10 - RELATED PARTIES 
 
On November 7, 2006, the Company authorized the delivery of a promissory note in the face 
amount of $31,025 to Richard Surber, president of the Company.  This note was authorized by 
the board of directors.  The note was given in exchange for $31,025 advanced to the Company by 
Mr. Surber. The terms of the note provided for a single payment due on January 25, 2007 and 
provided for an interest rate of 20% per annum. This note’s due date was extended to September 
30, 2007 with an extension agreement signed on February 23, 2007. The note balance was $5,414 
at December 31, 2008. 
 
There is a related party payable of $79,374 at December 31, 2008 to Richard Surber for the use of 
his personal credit card, funds where advanced to Nexia for operating expenses. The Company 
will pay off the credit card within a short period of time and pay any interest accrued on the card. 
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The Company's long-term debt - related parties consists of the following at December 31, 2008 
and 2007:

2008 2007
Unsecured note payable to Richard Surber, CEO and President
of the Company bearing interest at 24% with annual payments 
of $50,000 plus interest due June 20 of each year. All principal 
and interest payments are due by November 20, 2011. 250,000         250,000         

Unsecured note payable to Richard Surber, CEO and President
of the Company bearing interest at 20% with payment and 
interest due in full on September 30, 2007. 5,414             31,025           

Unsecured note payable to DHX, Inc. bearing interest at 24% 
with annual payments of $60,000 due each September 18 through  
September 18, 2011 with all interest being due with the final 
payment. -                 264,196         

255,414         545,221         

Less current portion (155,414)        (176,025)        

Total Long-term Debt - Related Parties 100,000         369,196         

Scheduled principal reductions are as follows:

Year Ending December 31: 2008

2009 155,414$       
2010 50,000           
2011 50,000           
2012 -                 
2013 -                 
Thereafter -                 

255,414$       

 
NOTE 11 – PROPERTY HELD FOR SALE 
 
At December 31, 2008, land and buildings with a net book value of $710,774 that are owned by 
Downtown Development Corporation, and $652,176, owned by Kearns Development 
Corporation, subsidiaries of the Company, were held for sale. 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 shares of preferred stock with a par value of 
$0.001 per share.  The Preferred Stock can be issued in various series with varying dividend rates 
and preferences. 
 



 
 

 39 

As of December 31, 2008, the number of shares of Series A Convertible Preferred Stock issued 
and outstanding was 150,000 shares.  The Series A Preferred shares have voting rights equal to 
100 shares of common stock for every 1 Series A Preferred share, and it may be converted into 
$10 worth of common stock.  A total of 10,000,000 shares have been designated and authorized 
as Series A Preferred Stock. As of December 31, 2007 the Series A Preferred stock is recognized 
as a liability.  
 
As of December 31, 2008, the number of shares of Series B Convertible Preferred Stock issued 
and outstanding was 10,000,000.  The Series B preferred stock holds voting rights equal to 500 
shares of common stock for each share of the Series B Preferred Stock issued.  The shares do not 
have any conversion rights into common stock or any other class of stock of the Company.  A 
total of 10,000,000 shares have been designated and authorized as Series B Preferred Stock. 
 
As of December 31, 2008, the number of shares of Series C Preferred Stock issued and 
outstanding was 1,541,106.  The Series C Preferred shares may be converted into $5 worth of 
common stock and are subject to redemption by the Company upon a $5 cash payment.  The 
Series C Preferred shares hold no voting rights.  A total of 5,000,000 shares have been designated 
and authorized as Series C Preferred Stock. As of December 31, 2007, the Series C Preferred 
stock is recognized as a liability.  
 
COMMON STOCK 
 
The Company was authorized as of December 31, 2008, to issue 5.5 billion shares of common 
stock with a par value of $0.0001 per share. As of December 31, 2008, the number of common 
shares issued and outstanding was 1,789,588,688. The common stock holds voting rights of one 
vote per share.  It has no dividend or preemptive rights.  The Company filed an amendment to its 
articles of incorporation subsequent to year end that has increased its number of shares of 
authorized common stock from 5.5 billion to 100 billion.  
 
The common stock was reverse split once during the year ended December 31, 2008. On July 25, 
2008, pursuant to shareholder consent, the common stock was reverse split on a 1 for 1,000 basis, 
which is reflected on a retroactive basis for all periods presented. 
 
The Company has not declared a dividend for any of its classes of stock during the fiscal years 
ended December 31, 2008 and 2007. 
 
The Company has issued options and common shares to employees and outside contractors for 
services during the years 2008 and 2007.  The majority of stock issued is for the exercise of stock 
options by recipients. Options are issued with either a “floating” exercise price, usually set at 
75% of the market price on the sale date, or the options are granted with a fixed price set by the 
Board of Directors when the option is granted to the recipient.  The exercise price is not 
definitively determinable until the employee or service provider finalizes the exercise of the 
option by a sale of the shares underlying the option or pays the exercise price. In accordance with 
SFAS No. 123 (R), the value of shares issued, based upon the options, is equal to the fair value 
(market price) on the date of issuance.  The table below shows transactions in the Company’s 
stock issued during the years ended December 31, 2008 and 2007.  
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Shares Shares
Issued Amount Issued Amount

Total shares issued, option and straight shares 59,910,900      1,086,839$   131,857        3,147,114$  

Total shares issued to employees and contractors 59,910,900      1,086,839     102,075        2,666,173    

Total option shares issued to employees and contractors 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 option stock
issued between the date issued and date sold. -                       199,392        -                    852,182       

Year 2008 Year 2007

 
 
RECEIVABLE FROM STOCKHOLDERS 
 
The Company had stock subscriptions receivable of $30,969 and $168,663 at December 31, 2008 
and 2007, respectively. 
 
TREASURY STOCK 
 
The Company accounts for its treasury stock at cost.  Treasury stock includes all shares of the 
Company owned by the Company and its subsidiaries.  At December 31, 2006, there were 147 
(post-reverse split 12-14-2007) shares of common stock reflected as treasury stock at a cost of 
$100,618.  There were 14,692,000 shares purchased in 2003 (pre-reverse splits) at prices ranging 
from $0.005 to $0.010. In 2007 the treasury stock was transferred to Wilson Davis for services 
rendered. As of December 31, 2008, there was no treasury stock. 
 
NOTE 13 – SECURITIES RECEIVED IN AGREEMENT SETTLEME NTS  
 
The Company holds publicly traded stock purchased, received for consulting services provided, 
or received as part of litigation settlements. On December 18, 2007, Diversified Holdings 1, Inc., 
(“DH1”) a subsidiary of the Company, signed a settlement agreement and general release with 
Gateway Distributors, Ltd., now known as Marshall Holdings International, Inc. (“MHII”). Under 
the agreement, DH1 released all claims of a suit dated October 6, 2004, between the two parties 
in exchange for delivery of 2,600,000,000 shares of MHII stock (by an agreed judgment dated 
January 4, 2008). DH1 is to receive monthly installments of stock mutually agreed by the two 
parties, and the first delivery in the agreed amount of 200,000,000 shares was to be delivered 
within five business days of the execution of the settlement agreement. 200,000,000 shares were 
received within the stipulated time period, and the shares were assigned a value of $60,000, based 
on the market value on the date received. This amount became the basis of the shares with a 
contra amount being recorded as income in 2007. The Company has only received one additional 
installment of shares with a basis of $60,000 recorded as other revenue in the year 2008. The cash 
proceeds from the sale of the Marshall Holding stock for the period ended December 31, 2008 
was $56,034.  
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NOTE 14 – SEGMENT INFORMATION 
 
The following schedule shows the comparative gross profit / (loss) for each of the operating 
segments of the Company, years ended December 31, 2008 and 2007: 
 

2008 2007

Gross loss from real estate and general operations (30,951)$        57,607$         

Gross profit from sales - salon operations 1,288,376      1,188,409      

Gross profit from sales - retail clothing (38,832)          233,810         

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

 
Nexia Holdings, Inc has identified three reportable segments in which it operated based on the 
services it provides, using the guidelines set forth in SFAS No. 131, “Disclosures about Segments 
of an Enterprise and Related Information”.  The reportable segments are as follows: Salon - 
which are primarily two salon businesses; Retail - the Black Chandelier clothing manufacturing 
and retail sales operations which was acquired in September of 2006 and reduced its four stores in 
2008 down to one, and Real Estate & General - The other segment is the purchase, sale and rental 
of commercial real estate and all of the other general operations of the Company. 
 
The accounting policies of the segments are the same as those described in the summary of 
significant accounting policies. 
 
Summarized financial information concerning reportable segments 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 acquisition 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 $401,474 payable to Richard Surber, President and CEO, 
at December 31, 2008.  Mr. Surber has been paid compensation of $3,600 during the year ended 
December 31, 2008, with all being applied to his 2008 salary. Mr. Surber has elected to defer 
being paid most of his accrued salary in an effort to boost available cash for covering operating 
expenses. 
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NOTE 16 – REAL PROPERTY LEASES 
 
The Company owns two commercial buildings which it leases out.  Leases generally are written 
for five years. Annual lease amounts generally increase each year.  Tenant leases generally 
include reimbursement to the Company for allocated property taxes, insurance on the building 
and common area expenses.  
 
Minimum rentals for noncancelable leases are as follows at December 2008: 

Minimum
Rental

Year Obligation
2009 44,473$        
2010 45,807          
2011 31,143          
2012 -                
2013 -                

Total 121,423$      
 

 
NOTE 17 – OPERATING LEASES 
 
Style Perfect was operating one retail store in the state of Utah as of December 31, 2008 and has 
made commitments on five year leases for four stores with the leases ending in 2011. Three of the 
stores are no longer in operations, but the lease commitments are still owed. As of December 31, 
2008 the Company was past due on its lease agreements for all four of the stores in the amount of 
$231,839.Landis has signed a ten year lease agreement for its Salt Lake salon location until 
September 30, 2015, and picked up a five year lease agreement until August 16, 2010, when it 
purchased the Bountiful salon location. The Company has a prepaid lease agreement with 
Bandaloops LLC for space at the Wasatch Building until October of 2009. The Company sold the 
Wasatch Building to Bandaloops LLC in November of 2008. The Company also has 
commitments on operating leases for equipment used in product production or office use. Lease 
payments that depend on factors that are not measurable at the inception of the lease, such as 
future sales volume is excluded from minimum lease payments. Future payments for 
maintenance, insurance and taxes to which the Company is obligated are also excluded from 
minimum lease payments.  Below is a schedule of the non-cancelable future minimum lease 
payments for the next five years and thereafter for all leases 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              
Thereafter 135,123            

1,074,954$       
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NOTE 18 – ACCOUNTING TREATMENT OF SERIES A AND C CO NVERTIBLE 
PREFERRED STOCK OF THE COMPANY AND SERIES B PREFERRED STOCK OF A 
SUBSIDIARY 
 
Each share of the Company’s Series A and C Preferred Stock is convertible into $10.00 and $5.00 
of common stock, respectively.  The number of common shares received is based on the market 
value of the common stock on the date of conversion. The result is potentially an unlimited 
number of common shares received for a fixed amount of conversion value.   
 
The Company has the option of purchasing back Series A and C Preferred Stock from the 
shareholders with cash or converting the preferred stock into Nexia common stock for the stated 
conversion rate. Under FASB EITF 00-19, contracts with a cash settlement option are considered 
to be derivatives and are classified as assets or liabilities.  If the contract provides the Company a 
choice of settlement in cash or Company common shares, the contract assumes a cash settlement 
and balance sheet classification of the affected preferred stock and related preferred paid-in 
capital is shown as a liability. 
 
During 2008, one of the Company’s subsidiaries (Green Endeavors LTD) issued preferred stock 
to employees of the Company and officers of Green Endeavors. The Series B Preferred stock 
meets the same criteria of EITF 00-19 as mentioned in the above paragraph. Accordingly, the 
preferred stock is recognized as a liability in the Company’s consolidated financial statements.  
 
Adjustments have been made as of December 31, 2008, to present the Series A and C Preferred 
Stock of the Company and Series B Preferred Stock of Green Endeavors, a  subsidiary of the 
Company and related Preferred Paid-in Capital as long-term liabilities at the amount they would 
be settled for cash upon conversion.  The table below shows 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 Stock 185,000    5.00$     925,000           

10,129,180$    
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ITEM XIV. BENEFICIAL OWNERS 
The following is a list of shareholders beneficially owning 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 EMAIL ADDRESS 
OF OUTSIDE PROVIDERS THAT ADVISE THE ISSUER ON MATTERS 
RELATING TO THE OPERATIONS, BUSINESS DEVELOPMENT AND 
DISCLOSURE 
 
A. Investment Banker - None 
 
B. Promoters - None 
 
C. Counsel - 
 
The Company's principal legal Counsel is Brent Baker at Parsons Behle & Latimer, 201 
South Main Street, Suite 1800, Salt Lake City, UT, 84111  
 
D. Independent Auditors Madsen & Associates CPA’s Inc., 684 East Vine Street #3 
Murray, UT 84107. 
 
E. Tax Accountants Richard N. Smith, CPA, 1336 E. Millbrook Way, Bountiful, UT 
84010, (801) 292-7613 richardnsmith@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, 2008. Gross operating revenues for the fiscal years ended December 
31, 2007 and 2008 were $3,232,488 and $ 2,650,026, respectively. This represents a $582,462 or 
18% decrease from 2007 to 2008.  
 
Gross rental revenues for the fiscal years ended December 31, 2008 and 2007 were $180,859 and 
$245,128, respectively. This was a decrease of $64,269 or 26% from 2007 to 2008. The decrease 
in rental revenues for 2008 came from the decrease in rental revenues resulting from the sale of 
the Wallace-Bennett building during 2008 and the lack of tenants in the Kearns property during 
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the year 2008. We do not expect rental revenues to substantially increase in the next few years 
until such time as Nexia is able to successfully raise a substantial amount of capital which will 
provide the means to purchase additional properties to replace those which have been sold over 
the last few years. 
  
The revenues attributable to sales from Landis and Gold Fusion totaled $2,469,167 for the year 
ended December 31, 2008 compared to $2,987,360 of sales generated by sales for the year ended 
December 31, 2007. The decrease of $518,193 or 17% from 2007 to 2008 is as a result of the 
decreased number of retail outlets for Black Chandelier and falling sales resulting from the 
general economic downturn during the end of 2008. 
 
Expenses 
 
Year ended December 31, 2008. Total operating expenses for the fiscal years ended December 
31, 2008 and 2007 were $7,240,018 and $7,212,599, respectively. This is a $27,419 increase or a 
0.38% increase from 2007 to 2008. The change is a less than material amount but does reflect 
expenses related to the closing of Black Chandelier retail locations and the increase expenses 
related to the expanding operations of the Landis salons. 
  
Depreciation and amortization expenses for the year ended December 31, 2008, were $168,846 
compared to $222059 for same period in 2007. The decrease in expense of $53,213, or 24%, was 
primarily the result of the already depreciated value of the assets held in 2008 compared to 2007, 
the sale of the Wasatch/Bennett Building and write offs of Black Chandelier assets.   
 
Nexia expects expenses as a percent of revenues to continue to increase through 2009 as Nexia 
steps up its effort to expand its retail operations as well as acquire additional properties. 
  
The net increase in general and administrative expenses from 2007 to 2008 was $4,543 a non 
material amount 
 
Operating Losses 
  
Nexia recorded an operating loss of $5,732,773 for the year ended December 31, 2007 compared 
to $6,021,425 for the comparable period in the year 2008. The increase in operating loss of 
$288,652 or a 5% increase was the result of the increased operating expenses related to the 
operation of the Landis Salon, Black Chandelier costs of closing operations, adjustments to stock 
subscriptions receivable, increase in marketing expenses for the Company’s stock, and director’s 
fees paid out during 2008, when lesser fees were paid in 2007. 
 
Net Losses 
 
Nexia recorded a net loss of $8,498,219 for the year ended December 31, 2007, as compared to a 
net loss of $6,429,166 for the comparable period in 2008. The decrease in the amount of net loss 
represents a change of $2,069,053, or 24%, compared to the same period in 2007, reported above. 
The largest contributing factors to the decrease in net loss is the lesser amount recognized from 
issuing preferred stock and reduced losses on termination of convertible debt.       
 
Nexia does not expect to operate at a profit through fiscal 2009. Since Nexia's activities in the 
past were tied to its ability to operate its real estate properties at a profit, future profitability or its 
revenue growth tended to follow changes in the real estate market place. The diversification into 
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retail operations represented by its investment in Landis Salons, Inc. and Gold Fusion 
Laboratories during 2007 that were discontinued in 2008 will reduce Nexia’s operational 
expenses and make it less dependent on the real estate market and its fluctuations. There can be 
no guarantee that profitability or revenue growth will be realized in the future. 
 
Impact of Inflation  
 
The Company believes that inflation may have a negligible effect on future operations. The 
Company believes that it may be able to offset inflationary increases in the cost of revenue by 
increasing revenue and improving operating efficiencies. 
 
Liquidity and Capital Resources 
 
On December 31, 2007, Nexia had current assets of $1,036,555 and $4,845,485 in total assets 
compared to current assets of $4,838,605 and total assets of $7,192,007 as of December 31, 2008. 
Nexia had net working capital of $1,774,791 at December 31, 2008, as compared to a net working 
capital deficit of $1,694,448 at December 31, 2007. The increase in working capital deficit of 
$3,469,239 is due primarily to prepaid expenses and notes receivable reported as of December 31, 
2008. 
 
Cash used in operating activities was $179,467 for the year ended December 31, 2008, compared 
provided by operating activities of $61,336 for the comparable period in 2007.  The increase in 
cash used of $240,803, or 392%, was attributable primarily to preferred and common stock issued 
for services and agreements, a derivative loss related to issuing Series A and C convertible 
preferred stock, writedown of investments in marketable securities a large increase in prepaid 
expenses, and the loss of leasehold improvements. 
 
Net cash provided by investing activities was $53,872 for the year ended December 31, 2008, 
compared to net cash provided by investing activities of $845 for the year ended December 31, 
2007.  The net increase in cash of $53,027 resulted from the purchase of capital assets with stock 
  
Cash provided by financing activities was $133,472 for the year ended December 31, 2008, 
compared to cash used of $90,579 for the year ended December 31, 2007. The net increase in 
cash provided of $224,051 resulted from the proceeds from stock subscriptions and the lack of 
payments on long-term debt to related parties. 
 
Nexia may experience occasional cash flow shortages due to debt service on real estate holdings 
and willingness to acquire properties with negative cash flow. To cover these shortages, Nexia 
may need to issue shares of its common stock in payment for services rendered. The Company is 
currently experiencing challenges with regard to cash flows. 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 ISSUED FOR 
SERVICES IN THE PAST TWO YEARS 
 

A. Stock Options Granted -B. Stock Options Exercised  
 

NEXIA STOCK OPTIONS # Shares Granted # Shares Exerc ised 
   
1st Quarter 2007 Total 412,517,500 412,517,500 
2nd Quarter 2007 Total 665,000,000 665,000,000 
3rd Quarter 2007 Total 1,445,000,000 1,445,000,000 
4th Quarter 2007 Total 2,319,000,000 2,319,000,000 
2007 TOTAL: 4,841,517,500 4,841,517,500 
   
1st Quarter 2008 Total 394,500,000 394,500,000 
2nd Quarter 2008 Total 805,000,000 805,000,000 
3rd Quarter 2008 Total 40,350,000 40,350,000 
4th Quarter 2008 Total 10,000,000 10,000,000 
2008 TOTAL: 1,249,850,000 1,249,850,000 
   
1st Quarter 2009 Total 1,311,750,000 1,311,750,000 
2nd Quarter 2009 Total 0 0 
2009 YTD TOTAL: 1,311,750,000 1,311,750,000 
   
   
2007, 2008, 2009 COMBINED TOTAL: 7,403,117,500 7,40 3,117,500 

 
All options were granted pursuant to stock plans filed by the Company under an S-8 
Registration statement filed with the SEC and were granted 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 Target IR of Bigfork, Montana to provide services 
including marketing, strategic planning and financial matters for a period of one month in exchange for 
a cash payment in the sum of $50,000.   
 
April 10, 2007 Consulting Agreement with Target IR of Bigfork, Montana to provide services including 
marketing, strategic planning and financial matters for a period of two months in exchange for a cash 
payment in the sum of $50,000. 
 

On November 7, 2008, Landis Salons, Inc., a majority owned subsidiary of Green Endeavors, Ltd which is a 
majority owned subsidiary of Nexia Holdings, Inc.(the “Company” or  the “Corporation”), entered into a 
Merchant Receivable Sale and Security Agreement with GIA Capital, Inc. to exchange $101,470 in future 
credit card purchases for an immediate cash payment of $73,000.  Under the terms of the agreement, 10% of 
VISA and Master Card sales proceeds of Landis Salons shall 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 a Real Estate Purchase Agreement with Casey J. Coleman 
for the purchase of a two residential properties located in Salt Lake City, Utah in exchange for the issuance 
and delivery to Mr. Coleman of 93,000 restricted shares of Series C Preferred Stock.  The property is 
currently 100% occupied.  The stock has a stated conversion value of $465,000 worth of the Company’s 
common stock. 
 
On February 4, 2009 the Company entered into a Ancillary Services/Broadcast Production Agreement with 
Robert Sullivan, for the Broadcast of three 25 minute radio interviews and one 15 minute television 
interview on “The Big Biz Show” and for other ancillary services.  In exchange for those services the 
Company has agreed to the issuance and delivery to Mr. Sullivan of 1,000,000,000 restricted shares of the 
Company’s common stock.  The agreement will be handled as a private sale exempt from registration under 
Rule 506 of Regulation D and the Securities Act of 1933. 
 
On March 2, 2009 the Company entered into a Stock Exchange Agreement with AmeriResource 
Technologies, Inc. to exchange 100,000 shares of the Company’s Series C Preferred Stock for Series F 
Preferred Stock of AmeriResource with a stated conversion value of $500,000.  The shares of both 
companies will be issued with restrictive legends and carry no guarantee of future value and thus the 
exchange carries a significant risk of the loss of investment by the Company in the preferred stock of 
AmeriResource.  The agreement will be handled as a private sale exempt from registration under Rule 506 
of Regulation D and the Securities Act of 1933. 
 
On March 12, 2009 the Company entered into a Stock Exchange Agreement with Seamless Corporation to 
exchange 200,000 shares of the Company’s Series C Preferred Stock for 1,000,0000 Series C Preferred 
Stock of Seamless with a stated conversion value of $1,000,000.  The shares of both companies will be 
issued with restrictive legends and carry no guarantee of future value and thus the exchange carries a 
significant risk of the loss of investment by the Company in the preferred stock of Seamless.  The 
agreement will be handled as a private sale exempt from registration under Rule 506 of Regulation D and 
the Securities Act of 1933. 
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On March 12, 2009 the Company entered into a Stock Exchange Agreement with 1st Global Financial Corp. 
to exchange 200,000 shares of the Company’s Series C Preferred Stock for Preferred Stock of  1st Global 
with a stated conversion value of $1,000,000.  The shares of both companies will be issued with restrictive 
legends and carry no guarantee of future value and thus the exchange carries a significant risk of the loss of 
investment by the Company in the preferred stock of 1st Global.  The agreement will be handled as a private 
sale exempt from registration under Rule 506 of Regulation D and the Securities Act of 1933. 
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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 Nexia Holdings, Inc. 

SECOND.  The registered agent in the State of Nevada is: 

Lavonne Frost 

1414 E. Telegraph St. 

Carson City, Nevada 89701 

THIRD.  The purpose for which this corporation is organized is to transact any 

lawful business, or to promote or conduct any legitimate object or purpose, under and 

subject to the laws of the State of Nevada. 

FOURTH.  The stock of the corporation is divided into two classes: (1) common 

stock in the amount of one billion (1,000,000,000) shares having par value of $0.001 

each, and (2) preferred stock in the amount of fifty million (50,000,000) shares having 

par value of $0.001 each. The Board of Directors shall have the authority, by resolution 

or resolutions, to divide the preferred stock into series, to establish and fix the 

distinguishing designation of each such series and the number of shares thereof (which 

number, by like action of the Board of Directors from time to time thereafter may be 

increased, except when otherwise provided by the Board of Directors in creating such 

series, or may be decreased, but not below the number of shares thereof then outstanding) 

and, within the limitations of applicable law of the State of Nevada or as otherwise set 

forth in this article, to fix and determine the relative rights and preferences of the shares 

of each series so established prior to the issuance, thereof. There shall be no cumulative 

voting by shareholders. 

FIFTH.  The Board of Directors shall have the authority, by resolution or 

resolutions  
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at any time or from time to time after the Issuance Date to fix a record date for the 

effectuation of a forward or reverse split of the issued and outstanding shares of Common 

Stock.  In accordance with NRS 78.2055 shareholder approval shall not be required.  

Also in accordance with NRS 78.207 the Corporation will not be required to reduce or 

increase its authorized shares in a corresponding ratio in the event of a reverse or forward 

split  

SIXTH.  The Corporation, by action of its directors, and without action by its 

shareholders, may purchase its own shares in accordance with the provisions of Nevada 

Revised Statutes. Such purchases may be made either in the open market or at public or 

private sale, in such manner and amounts, from such holder or holders of outstanding 

shares of the Corporation, and at such prices as the directors shall from time to time 

determine. 

SEVENTH.  No holder of shares of the Corporation of any class, as such, shall 

have any pre-emptive right to purchase or subscribe for shares of the Corporation, of any 

class, whether now or hereafter authorized. 

EIGHTH.  The Board of Directors shall consist of no fewer than one member and 

no more than seven members. The initial Board of Directors 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 87th 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 personally liable to the corporation or its 

shareholders for money damages except as provided in Section 78.037, Nevada Revised 

Statutes. 

TENTH.  The corporation shall not issue any non-voting equity securities. 

IN WITNESS WHEREOF, these Restated Articles of Incorporation are hereby 

made effective 

February 4 , 2003 

/s/ Richard Surber                              

Richard Surber 

Director and President 

/s/ Gerald Einhorn                             

Gerald Einhorn 

Director and Secretary 
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This form must be type written or computer generated. 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  

1. Name of Corpor ation:  Nexia Holdings, Inc. 

 Any legal purpose 
Type: Common  Number of Shares:  100,000,000,000 

3. Shares:  
Type: Preferred Number of Shares:  50,000,000 

4. Is the registered agent a commercial registered agent? YES NO If Yes, is the commercial registered agent an: Individual Entity If 
an individual, what is the name of the individual (First, Middle, Last): __________________________________________ What is the 
Commercial Registered Agent Registration Number? (required): _________________________________________ Registered Agent 
Name: __________________________________________________________________________________ I hereby accept appointment as 

Registered Agent for the above named business entity. Signature of Registered Agent (Required): /S/ Michael Golightly  Address of the 
Registered Agent:   State UT Zip: 59 West 100 South, Second Floord Salt Lake City  Utah 84101 

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

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

/s/ Richard Surber 

 
B.  
 

1. Principal Address:  
Address City State Zip 59 West 100 South, Second Floor Salt Lake City UT 8 4101 
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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. Surber59 West 100 South, Second Floor Salt Lake City
84101  

3. Name and Address of  
Directors: (attach an additional page if 
there are more than 3 directors)  

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 informatio n maintained by the Division is classified as public record.  For confidentiality 
purposes, you may use the business entity physical address rather than the residential or private address 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 Agreement (hereinafter call the 
“Agreement”) is made as of February 25, 2009 by and between Nexia Holdings, Inc., a 
Nevada corporation (“Nexia Nevada”) and Nexia Holdings, Inc. a Utah corporation 
(“Nexia Utah”).  Nexia Nevada and Nexia Utah are sometimes referred to as the 
“Constituent Corporations.” 
 

Recitals 
A. Whereas, the authorized capital stock of Nexia Nevada consists of 5,500,000,000 

shares of Common Stock, $0.0001 par value of which 3,144,688,673 are issued 
and outstanding and 50,000,000 shares of preferred stock, designated in part as 
Classes A, B and C, $0.001 par value of which less than 20,000,000 are issued 
and outstanding. 

B. Whereas, the authorized capital stock of Nexia Utah consists of 100,000,000,000 
shares of Common Stock, $0.0001 par value of which 0 shares are issued and 
outstanding and 50,000,000 shares of preferred stock, designated in part as 
Classes A, B and C, $0.001 par value  of which 0 shares are issued and 
outstanding. 

C. Whereas, the directors of the Constituent Corporations deem it advisable and to 
the advantage of the Constituent Corporations that Nexia Nevada merge with and 
into Nexia Utah upon the terms and conditions herein provided, for the sole 
purpose of effecting a change of domicile from the  State of Nevada to the State 
of Utah. 

D. Whereas, the merger will have no effect or change in the nature of the business or 
management of the resulting business operating through the surviving 
corporation. 

 
Agreement 

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

1. TERMS AND CONDITIONS 
 
 Merge.  Nexia Nevada shall be merged with and into Nexia Utah (the “Merger”) and 
Nexia Utah shall be the surviving corporation (the “Surviving Corporation”) effective 
upon the date of March 5, 2009 or when this Agreement is filed with the State of Utah, 
whichever date is later (the “Effective Date”). 
 Succession.  On the Effective Date, Nexia Utah shall continue its corporate existence 
under the laws of the State of Utah and the separate existence and corporate organization 
of Nexia Nevada, except insofar as it may be continued by operation of law, shall be 
terminated and cease. 



 
 

 
 
 57 

 Transfer of Assets and Liabilities.  On the Effective Date, the rights, privileges, 
powers and franchises, both of a public as well as of a private nature, of each of the 
Constituent Corporations shall be vested in and possessed by the Surviving Corporation, 
subject to all of the disabilities, duties and restrictions of or upon each of the Constituent 
Corporations; and all and singular rights, privileges, powers and franchises of each of the 
Constituent Corporations, and all debts due to each of the Constituent Corporations on 
whatever account and all things in action or belonging to each of the Constituent 
Corporations shall be transferred to and vested in the Surviving Corporation; and all 
property, rights, privileges, powers and franchises, and all and every other interest, shall 
be thereafter the property of the Surviving Corporation as they were of the Constituent 
Corporations, shall not revert or be in any way impaired by reason of the Merger; 
provided, however, that the liabilities of the Constituent Corporations and of their 
shareholders, directors and officers shall not be affected and all rights of creditors and all 
liens upon any property of either of the Constituent Corporations shall be preserved 
unimpaired, and any claim existing or action or proceeding pending by or against either 
of the Constituent Corporations may be prosecuted to judgment as if the Merger had not 
taken place except as they may be modified with the consent of such creditors and all 
debts, liabilities and duties of or upon each of the Constituent Corporations shall attach to 
the Surviving Corporation, and may be enforced against it to the same extent as if such 
debts, liabilities and duties had been incurred or contracted by it. 
 Common Stock of Nexia Nevada and Nexia Utah.  On the Effective Date, by virtue of 
the Merger and without any further action on the part of the Constituent Corporations or 
their shareholders, (i) each share of Common Stock of Nexia Nevada issued and 
outstanding immediately prior thereto shall be converted into shares of fully paid and 
nonassessable shares of the shares of Nexia Utah at a ratio of 1 to 1, and (ii) each share of 
Common Stock of Nexia Nevada issued and outstanding immediately prior thereto shall 
be canceled and returned to the status of authorized but unissued shares. 
 Preferred Stock of Nexia Nevada and Nexia Utah.  On the Effective Date, by virtue of 
the Merger and without any further action on the part of the Constituent Corporations or 
their shareholders, (i) each shares of the three class of issued and outstanding Preferred 
Stock, Class A, B and C of Nexia Nevada issued and outstanding immediately prior 
thereto shall be converted into shares of fully paid and nonassessable shares of the same 
class of Preferred Stock of Nexia Utah at a ratio of 1 to 1, and (ii) each share of Preferred 
Stock of Nexia Nevada issued and outstanding immediately prior thereto shall be 
canceled and returned to the status of authorized but unissued shares.  
 Stock Certificates.  On and after the Effective Date, all of the outstanding certificates 
which prior to that time represented shares of the Common Stock or of the Preferred 
Stock of Nexia Nevada shall deemed for all purposes to evidence ownership of and to 
represent the shares of Nexia Utah into which the shares of Nexia Nevada represented by 
such certificates have been converted as herein provided and shall be so registered on the 
books and records of the Surviving Corporation and/or its transfer agent.  The registered 
owner of any such outstanding stock certificate shall, until such certificate shall have 
been surrendered for transfer or conversion or otherwise accounted for to the Surviving 
Corporation or its transfer agent, have and be entitled to exercise any voting and other 
rights with respect to and to receive any dividend and other distribution upon the shares 
of Nexia Utah evidenced by such outstanding certificate as above provided. 
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2. CHARTER DOCUMENTS, DIRECTORS AND OFFICERS. 

 
 Articles of Incorporation and Bylaws.  The Articles of Incorporation and Bylaws of 
Nexia Utah in effect on the Effective Date shall continue to be the Articles of 
Incorporation and Bylaws of the Surviving Corporation. 
 Directors.  The directors of Nexia Nevada immediately preceding the Effective Date 
shall become the directors of the Surviving Corporation on and after the Effective Date to 
serve until the expiration of their terms and until their successors are elected and 
qualified. 
 Officers.  The officers of Nexia Nevada immediately preceding the Effective Date 
shall become the officers of the Surviving Corporation on and after the Effective Date to 
serve at the pleasure of its Board of Directors. 
 

3. MISCELLANEOUS 
 

 Further Assurances.  From time to time and when required by the Surviving 
Corporation or by its successors and assigns, there shall be executed and delivered on 
behalf of Nexia Nevada such deeds and other instruments, and there shall be taken or 
caused to be taken by it such further and other action, as shall be appropriate or necessary 
in order to vest or perfect in or to conform of record or otherwise, in the Surviving 
Corporation the title to and possession of all the property, interests, assets, rights, 
privileges, immunities, powers, franchises and authority of Nexia Nevada and otherwise 
to carry out the purposes of this Merger and this Agreement and the officers and directors 
of the Surviving Corporation are fully authorized in the name and on behalf of Nexia 
Nevada or otherwise to take any and all such action and to execute and deliver any and 
all such deeds and other instruments. 
 Amendment.  At any time, before or after approval by the shareholders and the 
directors of Nexia Nevada, this Agreement may be amended in any manner (except that, 
the principal terms hereof may not be amended without the further approval of the 
shareholders of Nexia Nevada) as may be determined in the judgment of the respective 
Board of Directors of Nexia Utah and Nevada to be necessary, desirable, or expedient in 
order to clarify the intention of the parties hereto or to effect or facilitate the purpose and 
intent of this Agreement. 
 Conditions to Merger.  The obligations of the Constituent Corporations to effect the 
transactions contemplated hereby is subject to satisfaction of the following conditions 
(any or all of which may be waived by either of the Constituent Corporations in its sole 
discretion to the extent permitted by law):  the Merger documents have been approved by 
the Shareholders and Directors of Nexia Nevada in accordance with applicable provisions 
of the laws and statutes of the State of Nevada and any and all consents, permits, 
authorizations, approvals and orders deemed in the sole discretion of Nexia Nevada to be 
material to consummation of the Merger shall have been obtained. 
 Abandonment or Deferral.  At any time before the Effective Date, this Agreement 
may be terminated and the Merger may be abandoned by the Board of Directors of either 
Nexia Utah or Nexia Nevada or both, notwithstanding the approval of this Agreement by 
the Shareholders and Directors of Nexia Nevada and Nexia Utah, or the consummation of 
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the Merger may be deferred for a reasonable period of time if, in the opinion of the 
Boards of Directors of Nexia Nevada and Nexia Utah, such action would be in the best 
interest of such corporations.  In the event of termination of this Agreement, this 
Agreement shall become void and of no effect and there shall be no liability on the part 
of either Constituent Corporation or their respective Boards of Directors or shareholders 
with respect thereto, except that Nexia Nevada shall pay all expenses incurred in 
connection with the Merger or in respect of this Agreement or relating thereto. 
 Counterparts.  In order to facilitate the filing and recording of this Agreement, the 
same may be executed in any number of counterparts, each of which shall be deemed to 
be an original, but all of which shall constitute one and the same agreement. 
 
IN WITNESS WHEREOF, this Agreement, having first been duly approved by the Board 
of Directors of Nexia Nevada and Nexia Utah, is hereby executed on behalf of each said 
corporation and attested by their respective officers thereunto 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 transaction of the business of the Corporation 
is hereby fixed and located at:  59 West 100 South, Second Floor, Salt Lake City, Utah 
84101.  The Corporation may have such other offices, either within or outside the State of 
Nevada as the Corporation's board of directors (the "Board) may designate or as the 
business of the Corporation may require from time to time. 
 
Section 1.02 -- Other Offices.   
 
Branch or subordinate offices may at any time be established by the Board at any place or 
places wherein the Corporation is qualified to do business. 
 
 ARTICLE 2 
 Meetings of Shareholders 
 
Section 2.01 -- Meeting Place.   
 
All annual meetings of shareholders and all other meetings of shareholders shall be held 
either at the principal office or at any other place within or outside the State of Nevada 
which may be designated either by the Board, pursuant to authority hereinafter granted, 
or by the written consent of all shareholders entitled to vote thereat, given either before or 
after the meeting and filed with the secretary of the Corporation. 
 
Section 2.02 -- Annual Meetings.   
 
A.  The annual meetings of shareholders shall be held on the anniversary date of the date 
of incorporation at the hour of 2:00 o'clock p.m., commencing with the year 2005, 
provided, however, that should the day of the annual meeting fall upon a legal holiday, 
then any such annual meeting of shareholders shall be held at the same time and place on 
the next business day thereafter which is not a legal holiday. 
 

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

 
C.  Failure to hold the annual meeting shall not constitute dissolution or forfeiture of the 
Corporation, and a special meeting of the shareholders may take the place thereof. 
 
Section 2.03 -- Special Meetings.   
 
Special meetings of the shareholders, for any purpose or purposes whatsoever, may be called at 
any time by the president or by the Board, or by one or more shareholders holding not less that 
ten percent (10%) of the voting power of the Corporation.  Except in special cases where other 
express provision is made by statute, notice of such special meetings shall be given in the same 
manner as for annual meetings of shareholders.  Notices of any special meeting shall specify in 
addition to the place, day and hour of such meeting, the purpose or purposes for which the 
meeting is called. 
 
Section 2.04 -- Adjourned Meetings And Notice Thereof. 
 
A.  Any shareholders' meeting, annual or special, whether or not a quorum is present, may be 
adjourned from time to time by the vote of a majority of the shares, the holders of which are 
either present in person or represented by proxy thereat, but in the absence of a quorum, no 
other business may be transacted at any such meeting. 
 
B.  When any shareholders' meeting, either annual or special, is adjourned for thirty (30) days 
or more, notice of the adjourned meeting shall be given as in the case of an original meeting.  
Otherwise, it shall not be necessary to give any notice of an adjournment or of the business to 
be transacted at an adjourned meeting, other than by announcement at the meeting at which 
such adjournment is taken. 
 
Section 2.05 -- Entry Of Notice.   
 
Whenever any shareholder entitled to vote has been absent from any meeting of shareholders, 
whether annual or special, an entry in the minutes to the effect that notice has been duly given 
shall be conclusive and incontrovertible evidence that due notice of such meeting was given to 
such shareholder, as required by law and these bylaws.  
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Section 2.06 -- Voting.   
 
At all annual and special meetings of shareholders, each shareholder entitled to vote 
thereat shall have one vote for each share of stock so held and represented at such 
meetings, either in person or by written proxy, unless the Corporation's articles of 
incorporation ("Articles") provide otherwise, in which event, the voting rights, powers 
and privileges prescribed in the Articles shall prevail.  Voting for directors and, upon 
demand of any shareholder, upon any question at any meeting, shall be by ballot.  If a 
quorum is present at a meeting of the shareholders, the vote of a majority of the shares 
represented at such meeting shall be sufficient to bind the corporation, unless otherwise 
provided by law or the Articles. 

 
Section 2.07 -- Quorum.   
 
The presence in person or by proxy of the holders of a majority of the shares entitled to 
vote at any meeting shall constitute a quorum for the transaction of business.  The 
shareholders present at a duly called or held meeting at which a quorum is present may 
continue to do business until adjournment, notwithstanding the withdrawal of enough 
shareholders to leave less than a quorum. 
 
Section 2.08 -- Consent Of Absentees.   
 
The transactions of any meeting of shareholders, either annual or special, however called 
and notice given thereof, shall be as valid as though done at a meeting duly held after 
regular call and notice, if a quorum be present either in person or by proxy, and if, either 
before of after the meeting, each of the shareholders entitled to vote, not present in person 
or by proxy, sign a written Waiver of Notice, or a consent to the holding of such meeting, 
or an approval of the minutes thereof.  All such waivers, consents or approvals shall be 
filed with the corporate records or made a part of the minutes of such meeting. 
 
Section 2.09 -- Proxies.   
 
Every person entitled to vote or execute consents shall have the right to do so either in 
person or by an agent or agents authorized by a written proxy executed by such person or 
his duly authorized agent and filed with the secretary of the Corporation; provided 
however, that no such proxy shall be valid after the expiration of eleven (11) months 
from the date of its execution, unless the shareholder executing it specifies therein the 
length of time for which such proxy is to continue in force, which in no case shall exceed 
seven (7) years from the date of its execution. 
 
Section 2.10 -- Shareholder Action Without A Meeting.  
 
Any action required or permitted to be taken at a meeting of the shareholders may be 
taken without a meeting if a written consent thereto is signed by shareholders holding at 
least a majority of the voting power, except that if a different proportion of voting power 
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is required for such an action at a meeting, then that proportion of written consents is 
required.  In no instance where action is authorized by this written consent need a 
meeting of shareholders be called or notice given.  The 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, these bylaws, and the provisions of Nevada 
corporate law as to action to be authorized or approved by the shareholders, and subject 
to the duties of directors as prescribed by these bylaws, all corporate powers shall be 
exercised by or under the authority of, and the business and affairs of the corporation 
shall be controlled by, the Board.  Without prejudice to such general powers, but subject 
to the same limitations, it is hereby expressly declared that the directors shall have the 
following powers: 

 
A.  To select and remove all the other officers, agents and employees of the Corporation, 
prescribe such powers and duties for them as are not inconsistent with law, with the 
Articles, or these bylaws, fix their compensation, and require from them security for 
faithful service. 
 
B.  To conduct, manage and control the affairs and business of the Corporation, and to 
make such rules and regulations therefore not inconsistent with the law, the Articles,  or 
these bylaws, as they may deem best. 
 
C.  To change the principal office for the transaction of the business if such change 
becomes necessary or useful; to fix and locate from time to time one or more subsidiary 
offices of the Corporation within or without the State of Nevada, as provided in Section 
1.02 of Article 1 hereof; to designate any place within or without the State of Nevada for 
the holding of any shareholders' meeting or meetings; and to adopt, make and use a 
corporate seal, and to prescribe the forms of certificates of stock, and to alter the form of 
such seal and of such certificates from time to time, as in their judgment they may deem 
best, provided such seal and such certificates shall at all times comply with the provisions 
of law. 
 
D.  To authorize the issuance of shares of stock of the Corporation from time to time, 
upon such terms as may be lawful, in consideration of money paid, labor done or services 
actually rendered, debts or securities canceled, or tangible or intangible property actually 
received, or in the case of shares issued as a dividend, against amounts transferred from 
surplus to stated capital. To describe and determine the preferences, conversion and other 
rights, voting powers, restrictions, limitations as to dividends, and qualifications and 
rights of any Preferred Stock to be issued by the Corporation. 
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E.  To borrow money and incur indebtedness for the purposes of the Corporation, and to 
cause to be executed and delivered therefor, in the corporate name, promissory notes, 
bonds, debentures, deeds of trust, mortgages, pledges, hypothecation or other evidences 
of debt and securities. 
 
F.  To appoint an executive committee and other committees and to delegate to the 
executive committee any of the powers and authority of the Board in management of the 
business and affairs of the Corporation, except the power to declare dividends and to 
adopt, amend or repeal bylaws.  The executive committee shall be composed of one or 
more directors. 
 
G.  The Board of Directors shall have the authority, by resolution or resolutions at any 
time or from time to time after the Issuance Date to fix a record date for the effectuation 
of a forward or reverse split of the issued and outstanding shares of Common Stock.  In 
accordance with NRS 78.2055 shareholder approval shall not be required.  Also in 
accordance with NRS 78.207 the Corporation will not be required to reduce or increase 
its authorized shares in a corresponding ratio in the event of a reverse or forward split. 
 
Section 3.02 -- Number And Qualification Of Directors.   
 
The authorized number of directors of the Corporation shall 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 meeting of shareholders, but if any such 
annual meeting is not held, or the directors are not elected thereat, the directors may be 
elected at any special meeting of shareholders.  All directors shall hold office until their 
respective successors are elected. 
 
Section 3.04 -- Vacancies.   
 
A.  Vacancies in the Board may be filled by a majority of the remaining directors, though 
less than a quorum, or by a sole remaining director, and each director so elected or 
appointed shall hold office until his successor is elected at an annual or a special meeting 
of the shareholders. 
 
B.  A vacancy or vacancies in the Board shall be deemed to exist in case of the death, 
resignation or removal of any director, or if the authorized number of directors be 
increased, or if the shareholders fail at any annual or special meeting of shareholders at 
which any director or directors are elected to elect the full authorized number of directors 
to be voted for at that meeting. 
 
 
C.  The shareholders may elect a director or directors at any time to fill any vacancy or 
vacancies not filled by the directors. 
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D.  No reduction of the authorized number of directors shall have the effect of removing 
any director unless also authorized by a vote of the shareholders. 
 

ARTICLE 4 
 Meetings of the Board of Directors 
 
Section 4.01 -- Place Of Meetings.   
 
Regular meetings of the Board shall be held at any place within or without the State of 
Nevada which has been designated from time to time by resolution of the Board or by 
written consent of all members of the Board.  In the absence of such designation, regular 
meetings shall be held at the principal office of the Corporation.  Special meetings of the 
Board may be held either at a place so designated, or at the principal office.  Failure to 
hold an annual meeting of the Board shall not constitute forfeiture or dissolution of the 
Corporation. 
 
Section 4.02 -- Organization Meeting. 
 
Immediately following each annual meeting of shareholders, the Board shall hold a 
regular meeting for the purpose of organization, election of officers, and the transaction 
of other business.  Notice of such meeting is hereby dispensed with. 
 
Section 4.03 -- Other Regular Meetings. 
 
  Other regular meetings of the Board shall be held, whether monthly or quarterly or by 
some other schedule, at a day and time as set by the president; provided however, that 
should the day of the meeting fall upon a legal holiday, then such meeting shall be held at 
the same time on the next business day thereafter which is not a legal holiday.  Notice of 
all such regular meetings of the Board is hereby required. 
 
Section 4.04 -- Special Meetings.  
 
A.  Special meetings of the Board may be called at any time for any purpose or purposes 
by the president, or, if he is absent or unable or refuses to act, by any vice president or by 
any two directors. 
 
B.  Written notice of the time and place of special meetings shall be delivered personally 
to each director or sent to each director by mail (including overnight delivery services 
such as Federal Express) or telegraph, charges prepaid, addressed to him at his address as 
it is shown upon the records of the Corporation, or if it is not shown upon such records or 
is not readily ascertainable, at the place in which the regular meetings of the directors are 
normally held.  No such notice is valid unless delivered to the director to whom it was 
addressed at least twenty-four (24) hours prior to the time of the holding of the meeting.  
However, such mailing, telegraphing, or delivery as above provided herein shall 
constitute prima facie evidence that such director received proper and timely notice. 
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Section 4.05 -- Notice Of Adjournment.   
 
Notice of the time and place of holding an adjourned meeting need not be given to absent 
directors, if the time and place be fixed at the meeting adjourned. 
 
Section 4.06 -- Waiver Of Notice.   
 
The transactions of any meeting of the Board, however called and noticed or wherever 
held, shall be as valid as though a meeting had been duly held after regular call and 
notice, if a quorum be present, and if, either before or after the meeting, each of the 
directors not present signs a written waiver of notice or a consent to holding such meeting 
or an approval of the minutes thereof.  All such waivers, consents or approvals shall be 
filed with the corporate records or made a part of the minutes of the meeting. 
 
Section 4.07 -- Quorum.   
 
If the Corporation has only one director, then the presence of that one director constitutes 
a quorum.  If the Corporation has only two directors, then the presence of both such 
directors is necessary to constitute a quorum.  If the Corporation has three or more 
directors, then a majority of those directors shall be necessary to constitute a quorum for 
the transaction of business, except to adjourn as hereinafter provided.  A director may be 
present at a meeting either in person or by telephone.  Every act or decision done or made 
by a majority of the directors present at a meeting duly held at which a quorum is present, 
shall be regarded as the act of the Board, unless a greater number be required by law or 
by the Articles. 
 
Section 4.08 -- Adjournment.   
 
A quorum of the directors may adjourn any directors' meeting to meet again at a stated 
day and hour; provided however, that in the absence of a quorum, a majority of the 
directors present at any directors' meeting, either regular or special, may adjourn such 
meeting only until the time fixed for the next regular meeting of the Board. 
 
Section 4.09 -- Fees And Compensation. 
 
Directors shall not receive any stated salary for their services as directors, but by 
resolution of the Board, a fixed fee, with or without expenses of attendance, may be 
allowed for attendance at each meeting.  Nothing stated herein shall be construed to 
preclude any director from serving the Corporation in any other capacity as an officer, 
agent, employee, or otherwise, and receiving compensation therefor. 
 
Section 4.10 -- Action Without A Meeting.   
 
Any action required or permitted to be taken at a meeting of the Board, or a committee 
thereof, may be taken without a meeting if, before or after the action, a written consent 
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thereto is signed by all the members of the Board or of the committee.  The written 
consent must be filed with the proceedings of the Board or committee. 
 
  

ARTICLE 5 
Officers 

 
Section 5.01 -- Executive Officers.   
 
The executive officers of the Corporation shall be a president, a secretary, and a 
treasurer/chief financial officer.  The corporation may also have, at the direction of the 
Board, a chairman of the Board, one or more vice presidents, one or more assistant 
secretaries, one or more assistant treasurers, and such other officers as may be appointed 
in accordance with the provisions of Section 5.03 of this Article.  Officers other than the 
president and the chairman of the board need not be directors.  Any one person may hold 
two or more offices, unless otherwise prohibited by the Articles or by law.  
 
Section 5.02 -- Appointment. 
 
The officers of the corporation, except such officers as may be appointed in accordance 
with the provisions of Sections 5.03 and 5.05 of this Article, shall be appointed by the 
Board, and each shall hold his office until he resigns or is removed or otherwise 
disqualified to serve, or his successor is appointed and qualified. 
 
Section 5.03 -- Subordinate Officers. 
 
The Board may appoint such other officers as the business of the Corporation may 
require, each of whom shall hold office for such period, have such authority, and perform 
such duties as are provided in these bylaws or as the Board may from time to time 
determine. 
 
Section 5.04 -- Removal And Resignation.   
 
A.  Any officer may be removed, either with or without cause, by a majority of the 
directors at the time in office, at any regular or special meeting of the Board. 
 
B.  Any officer may resign at any time by giving written notice to the Board or to the 
president or secretary.  Any such resignation shall take effect on the date such notice is 
received or at any later time specified therein; and, unless otherwise specified therein, the 
acceptance of such resignation shall not be necessary to make it effective. 
 
Section 5.05 -- Vacancies. 
 
A vacancy in any office because of death, resignation, removal, disqualification or any 
other cause shall be filled in the manner prescribed in 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 an officer, shall, if present, preside at all 
meetings of the Board, and exercise and perform such other powers and duties as may be 
from time to time assigned to him by the Board or prescribed by these bylaws. 
 
Section 5.07 -- President. 
 
Subject to such supervisory powers, if any, as may be given by the Board to the 
Chairman of the Board (if there be such an officer), the president shall be the chief 
executive officer of the Corporation and shall, subject to the control of the Board, have 
general supervision, direction and control of the business and officers of the Corporation.  
He shall preside at all meetings of the shareholders and, in the absence of the Chairman 
of the Board, or if there be none, at all meetings of the Board.  He shall be an ex-officio 
member of all the standing committees, including the executive committee, if any, and 
shall have the general powers and duties of management usually vested in the office of 
president of a corporation, and shall have such other powers 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, the vice presidents, in order of their rank as 
fixed by the Board, or if not ranked, the vice president designated by the Board, shall 
perform all the duties of the president and when so acting shall have all the powers of, 
and be subject to all the restrictions upon, the president.  The vice presidents shall have 
such other powers and perform such other duties as from time 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 kept, at the principal office or such other 
place as the Board may direct, a book of (i) minutes of all meetings of directors and 
shareholders, with the time and place of holding, whether regular or special, and if 
special, how authorized, the notice thereof given, the names of those present and absent 
at directors' meetings, the number of shares present or represented at shareholders' 
meetings, and the proceedings thereof; and (ii) any waivers, consents, or approvals 
authorized to be given by law or these bylaws. 
 
B.  The secretary shall keep, or cause to be kept, at the principal office, a share register, 
or a duplicate share register, showing (i) the name of each shareholder and his or her 
address; (ii) the number and class or classes of shares held by each, and the number and 
date of certificates issued for the same; and (iii) the number and date of cancellation of 
every certificate surrendered for cancellation. 
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C.  The secretary shall give, or cause to be given, notice of all the meetings of the 
shareholders and of the Board required by these bylaws or by law to be given, and he 
shall keep the seal of the Corporation, if any, in safe custody, and shall have such other 
powers and perform such other duties as may be prescribed by the Board or these bylaws. 
 
Section 5.10 -- Treasurer/Chief Financial Officer.   
 
A.  The treasurer/chief financial officer shall keep and maintain, or cause to be kept and 
maintained, adequate and correct accounts of the properties and business transactions of 
the Corporation, including accounts of its assets, liabilities, receipts, disbursements, 
gains, losses, capital, surplus and shares.  Any surplus, including earned surplus, paid-in 
surplus and surplus arising from a reduction of stated capital, shall be classified according 
to source and shown in a separate account.  The books of account shall at all times be 
open to inspection by any director. 
 
B.  The treasurer/chief financial officer shall deposit all monies and other valuables in the 
name and to the credit of the Corporation with such depositaries as may be designated by 
the Board.  He shall disburse the funds of the Corporation as may be ordered by the 
Board, shall render to the president and directors, whenever they request it, an account of 
all of his transactions as treasurer and of the financial condition of the Corporation, and 
shall have such other powers and perform such other duties as may be prescribed by the 
Board or these bylaws. 
 
 ARTICLE 6 
 Miscellaneous 
 
Section 6.01 -- Record Date And Closing Stock Books. 
 
The Board may fix a time in the future, for the payment of any dividend or distribution, 
or for the allotment of rights, or when any change or conversion or exchange of shares 
shall go into effect, as a record date for the determination of the shareholders entitled to 
notice of and to vote at any such meeting, or entitled to receive any such dividend or 
distribution, or any such allotment of rights, or to exercise the rights in respect to any 
such change, conversion or exchange of shares, and in such case only shareholders of 
record on the date so fixed shall be entitled to notice of and to vote at such meetings, or to 
receive such dividend, distribution or allotment of rights, or to exercise such rights, as the 
case may be, notwithstanding any transfer of any shares on the books of the Corporation 
after any record date fixed as herein set forth.  The Board may close the books of the 
Corporation against transfers of shares during the whole, or any part, of any such period. 
 
Section 6.02 -- Inspection Of Corporate Records. 
 
The share register or duplicate share register, the books of account, and records of 
proceedings of the shareholders and directors shall be open to inspection upon the written 
demand of any shareholder or the holder of a voting trust certificate, at any reasonable 
time, and for a purpose reasonably related to his interests as a shareholder or as the holder 
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of a voting trust certificate, and shall be exhibited at any time when required by the 
demand of ten percent (10%) of the shares represented at any shareholders' meeting.  
Such inspection may be made in person or by an agent or attorney, and shall include the 
right to make extracts.  Demand of inspection other than at a shareholders' meeting shall 
be made in writing upon the president, secretary, or assistant 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 of money, notes or other evidences of 
indebtedness, issued in the name of or payable to the Corporation, shall be signed or 
endorsed by such person or persons and in such manner as, from 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 Securities and Exchange Commission after the 
close of the fiscal or calendar year an annual report in the form as required by the SEC. 
 
Section 6.05 -- Contracts: How Executed.   
 
The Board, except as otherwise provided in these bylaws, may authorize any officer, 
officers, agent, or agents, to enter into any contract, deed or lease, or execute any 
instrument in the name of and on behalf of the Corporation, and such authority may be 
general or confined to specific instances; and unless so authorized by the Board, no 
officer, agent, or employee shall have any power or authority to bind the Corporation by 
any contract or engagement or to pledge its credit or render it liable for any purpose or 
for any amount.  
 
Section 6.06 -- Certificates Of Stock.   
 
A certificate or certificates for shares of the capital stock of the Corporation shall be 
issued to each shareholder when any such shares are fully paid up.  All such certificates 
shall be signed by the president or a vice president and the secretary or an assistant 
secretary, or be authenticated by facsimiles of the signature of the president and secretary 
or by a facsimile of the signatures of the president and the written signature of the 
secretary or an assistant secretary.  Every certificate authenticated by a facsimile of a 
signature must be countersigned by a transfer agent or transfer clerk. 
  
Section 6.07 -- Representations Of Shares Of Other Corporations.  
 
The president or any vice president and the secretary or assistant secretary of this 
Corporation are authorized to vote, represent, and exercise on behalf of this Corporation, 
all rights incident to any and all shares of any other corporation or corporations standing 
in the name of this Corporation.  The authority herein granted to said officers to vote or 
represent on behalf of this Corporation or corporations may be exercised either by such 
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officers in person or by any person authorized so to do by proxy or power of attorney 
duly executed by said officers. 
 
Section 6.08 -- Inspection Of Bylaws. 
 
The Corporation shall keep in its principal office for the transaction of business the 
original or a copy of these bylaws, as amended or otherwise altered to date, certified by 
the secretary, which shall be open to inspection by the shareholders at all reasonable 
times during office hours. 
 
Section 6.09 -- Indemnification. 
 
A.  The Corporation shall indemnify its officers and directors for any liability including 
reasonable costs of defense arising out of any act or omission of any officer or director on 
behalf of the Corporation to the full extent allowed by the laws of the State of Nevada, if 
the officer or director acted in good faith and in a manner the officer or director 
reasonably believed to be in, or not opposed to, the best interests of the corporation, and, 
with respect to any criminal action or proceeding, had no reasonable cause to believe the 
conduct was unlawful.  No officer or director shall be personally liable to the corporation 
or its shareholders for money damages except as provided in Section 78.037, Nevada 
Revised Statutes. 
B.  Any indemnification under this section (unless ordered by a court) shall be made by 
the corporation only as authorized in the specific case upon a determination that 
indemnification of the director or officer is proper in the circumstances because the 
officer or director has met the applicable standard of conduct.  Such determination shall 
be made by the board of directors by a majority vote of a quorum consisting of directors 
who were not parties to such action, suit or proceeding, or, regardless of whether or not 
such a quorum is obtainable and a quorum of disinterested directors so directs, by 
independent legal counsel in a written opinion, or by the stockholders. 
 

ARTICLE 7 
Amendments 

 
Section 7.01 -- Power Of Shareholders.   
 
New bylaws may be adopted, or these bylaws may be amended or repealed, by the 
affirmative vote of the shareholders collectively having 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 provided in Section 7.01 of this Article, 
bylaws other than a bylaw, or amendment thereof, changing the authorized number of 
directors, may also be adopted, amended, or repealed by the Board. 
 

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

DATED this 12th day of September, 2005. 
 

 
__/s/ Richard Surber___________ 
    Richard Surber, President 

 
 
 

   /s/ Gerald Einhorn                        . 
    Gerald Einhorn, Secretary 
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ITEM XX. PURCHASES OF EQUITY SECURITIES BY THE ISSUER AND 
AFFILIA TED PURCHASES 
None. 
 
 
ITEM XXI. ISSUER'S CERTIFICATIONS 
 
I, Richard D. Surber, certify that: 
 
1. I have reviewed this annual disclosure statement of Nexia Holdings, Inc.; 
 
2. Based on my knowledge, this disclosure statement does not contain any untrue 
statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were made, 
not misleading with respect to the period covered by this disclosure statement; and 
 
3. Based on my knowledge, the financial statements, and other financial information 
included or incorporated by reference in this disclosure statement, fairly present in all 
material respects the financial condition, results of operations and cash flows of the issuer 
as of, and for, the periods presented in this disclosure statement. 
 
 
June     2009 
 
 
Richard D. Surber, CEO and Chief Financial Officer 
 


