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Offering Circular No. ___Version 4

INFORMATION FOR PROSPECTIVE FRANCHISEES
REQUIRED BY THE FEDERAL TRADE COMMISSION

BUSINESS ADVISERS, INCORPORATED
(A Nevada Corporation)
3960 Howard Hughes Parkway
Suite 500
Las Vegas, Nevada 89109
Telephone: (702) 892-0055

TO PROTECT YOU, WEVE REQUIRED YOUR FRANCHISOR TO GIVE YOU THIS
INFORMATION. WE HAVENT CHECKED IT, AND DONT KNOW IF IT'S CORRECT. IT
SHOULD HELP YOU MAKE UP YOUR MIND. STUDY IT CAREFULLY. WHILE IT
INCLUDES SOME INFORMATION ABOUT YOUR CONTRACT, DON'T RELY ON IT ALONE
TO UNDERSTAND YOUR CONTRACT. READ ALL OF YOUR CONTRACT CAREFULLY.
BUYING A FRANCHISE IS A COMPLICATED INVESTMENT. TAKE YOUR TIME TO
DECIDE. IF POSSIBLE, SHOW YOUR CONTRACT AND THIS INFORMATION TO AN
ADVISER, LIKE A LAWYER OR AN ACCOUNTANT.

IF YOU FIND ANYTHING YOU THINK MAY BE WRONG OR ANYTHING IMPORTANT
THAT’S BEEN LEFT QUT, YOU SHOULD LET US KNOW ABOUT IT. IT MAY BE AGAINST

THE LAW,

THERE MAY ALSO BE LAWS ON FRANCHISING IN YOUR STATE. ASK YOUR STATE
AGENCIES ABOUT THEM.

FEDERAL TRADE COMMISSION
Washington, D.C. 20580

The date of issuance of this Disclosure Statement is
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BAIL

RUSINE S ADWISTRS INC

FRANCHISE OFFERING CIRCULAR

Business Advisers, Incorporated a Nevada Corporation
3960 Howard Hughes Parkway

Suite 500

Las Vegas, Nevada 89109

(702) 892-0055

Business Advisers, Incorporated offers franchises for the establishment,
development, and operation of a consulting practice that offers business support
services in advertising, sales, marketing, customer service, leadership, team building,
business planning, management, and organizational development, on a temporary
Basis. You are granted the right to use the name Business Adviser and use_ the
Business Advisers, Incorporated System as a Business Adviser.

The initial franchise fee is $75,000. The estimated initial investment required
ranges from $80,000 - $90,500.

RISK FACTORS:

1. THE FRANCHISE AGREEMENT PERMITS THE FRANCHISEE TO ARBITRATE WITH
BUSINESS ADVISERS, INCORPORATED. ONLY IN LAS VEGAS, NEVADA. OUT OF
STATE ARBITRATION MAY FORCE YOU TO ACCEPT A LESS FAVORABLE
SETTLEMENT FOR DISPUTES. IT MAY ALSO COST MORE TO ARBITRATE WITH
BUSINESS ADVISERS, INCORPORATED. IN LAS VEGAS, NEVADA THAN IN YOUR

HOME STATE.

2. THE FRANCHISE AGREEMENT STATES THAT NEVADA LAW GOVERNS THE
AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE SAME PROTECTIONS AND
BENEFITS AS LOCAL LAW. YOU MAY WANT TO COMPARE THESE LAWS.

3. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

Information comparing franchisors is available. Call the state administrators
listed in Exhibit A or your public library for sources of information.

Registration of this franchise by a state does not mean that the state
recommends it or has verified the information in this Offering Circular. If you learn
anything in the Offering Circular is untrue, contact the Federal Trade Commission and
the applicable agency listed in Exhibit A.

Effective Date:
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ITEM 1
The Franchisor, It's Predecessors And Affiliates

For ease in comprehension of this Offering Circular (“Circular”), the following
definitions will apply:

“We” or “Our” or “Us” or “BAI” refers to the franchisor — Business Advisers,
Incorporated

“You” refers to the franchisee - the person purchasing the franchise,

BAI is a Nevada corporation that was incorporated on September 26, 2002. BAI does
business as a subsidiary of Total Success International, Inc., @ Nevada corporation that was
incorporated on January 2, 2002, Our principal business address is 3960 Howard Hughes
Parkway, Suite 500, Las Vegas, Nevada 89109.

BAI's agent for service of process is disclosed in Exhibit B.

BAI currently operates one office, which oversees the sale of franchises, plans and
implements training sessions, and acts as the contact point for all franchisees.

BAI developed the system to be franchised ("System”) as described in the attached
Franchise Agreement. You operate within a specific territory (the “Territory”). We licensed
you to use the System with our service marks, trademarks, logos, and other confidential
information. It is essential to the franchised business (the “Business”) that you develop new
customers as well as service those existing or potential customers that we refer to or
develop for you. The System permits an individual (the “Business Consultant”) to develop a
consulting practice that offers temporary business support services of one year or more to
businesses in the following areas: advertising, sales, marketing, customer service,
leadership, team building, business planning, management, and organizational development.
BAI may also offer you a Master Franchise Agreement, which grants you the right to operate
as a Business Consultant, under the System, as well as to participate in the recruitment and
advisement of other franchisees in a given Territory, as described in Attachment A of the
Franchise Agreement. Both the single unit franchisees and the master franchisees must
comply with certain minimum gross revenue requirements, as discussed further in Item 12
of this Circular.

You will compete with other business and individuals who providing consulting

services to the business sector, including accounting firms, and/or other business coaching
companies.

JA09301\m21660\00201



Notwithstanding the territorial exclusivity granted herein, BAI reserves the right to
manage and service company-owned client contracts, offer, grant, and support other
Franchised Business, offer and sell Consulting services, under the Marks, through any mail
order catalogs, infomercials, Internet websites, direct sales, or any other channel of
distribution, both within_ the Designated Territory and elsewhere. BAI makes no
representation or warranty to the Franchisee that there will be any right to participate in
these business activities, whether as a franchisee or otherwise.

BAI has no other business activities. There is no predecessor entity to BAI that has
offered franchises. BAI currently has no affiliates that are selling franchises or that will
provide products or services to you. BAI has not offered franchises in any other line of
business.

BAI is currently under negotiations for merger or_acquisition with Franchise
Advantage, LLC a Delaware company.

In addition to the laws that apply to all business in general, you are required to
comply with all local, state, and federal laws applicable to the operation of your Consulting
Business.

The franchise terms and conditions described herein are those initially offered toe
very prospective franchisee. The actual terms and conditions negotiated with a particular
franchisee may vary considerably in certain respects from those set forth herein.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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ITEM 2
Business Experience

The following persons are the directors, principal officers and other executives who
have management responsibility and who have actively participated in the development and
operation of BAI. The principal occupation, title and business experience of each person
during the last five years, including the names and locations of their former employers, is
indicated below:

CEO: Tim Yanchisin

Mr. Yanchisin, CEO and co-founder of BAIL, and has been with the company since its
inception in September of 2002. Prior to this, he was the President of North American
division for Action International, Inc., an international business coaching franchise, from May
of 2000 to August of 2002. From May 1999 thru March 2000 he was General Manager of
Trader Publishing in Las Vegas. Prior to this, from 1995 until April 1999, Mr. Yanchisin was
Vice President of International Franchise Center.

President: Mark Tollison, 1.D., M.B.A.

Mr. Tollison, the President and co-founder of BAI, has been with the company from its
inception in September of 2002. Prior to this, he was Business Development Manager of
North America for Action International, Inc., an international business coaching franchise,
from September of 2000 to August of 2002, Before joining Action International, Inc., he
served in various capacities with international title insurance and financial services
companies such as Old Republic International Corporation, First American Corporation, and
Land America Financial Group, Inc., as Senior Vice-President of Operations, Vice-President of
Sales and Marketing, Senior Sales Manager, and Senior Agency Relations. Mark possesses
extensive experience in operational management, sales management and training, and sales
and marketing on a regional, national, and international level. Mark holds a B.A. from Old
Dominion University, a J.D. from Mercer University, and a M.B.A. from Webster University.
ITEM 3

Litigation

PINNACLE CONSULTING PARTNERS LLC
v
BAI, TOLLISON AND YANCHISIN

Pinnacle Consulting Partners, LLC v. Business Advisers, Inc., Mark E. Tollison and Timon D.
Yanchisin (Case Number 2005CV-101795). On June 2, 2005, a summons was served on
the above-named defendants alleging vioiations of the Georgia Business Opportunities Act,
OCGA Sections 10-1-410, et. seq. and for fraud and attorneys’ fees, breach of contract,
conversion, unjust enrichment and money had and received. The defendants deny all of
these allegations intend vigorously to defend themselves against these allegations.

jc09301\m21660\00201



No BAI franchise broker is subject to any currently effective order of any national securities
association or national securities exchange suspending or expelling such persons from
membership in such association or exchange.

ITEM 4
Bankruptcy

No person previously identified in Items 1 or 2 of this Offering Circular has been
involved as a debtor in proceedings under the U.S. Bankruptcy Code required to be disclosed

in this Item.

ITEM 5
Initial Franchise Fee

The Initial Eranchise Fee for a single unit is $75,000, payable in full to BAI upon the
execution of your BAI Franchise Agreement, an example of which is annexed hereto as
Attachment D. BAI will fully earn the initial Franchise Fee upon execution of the Franchise
Agreement. The Initial Franchise Fee will be non-refundable. The Franchise Agreement is
incorporated herein by reference and all capitalized terms used herein will have the
meanings assigned to them in the Franchise Agreement, unless otherwise defined in this

Offering Circular.

The Initial Franchise Fee is uniform as to all persons currently purchasing a BAI
franchise.

As part of the Initial Franchise Fee, BAI will provide, at no extra charge to you,
approximately fourteen (14) days of training (Initial Training”), as well as training materials,
and a laptop computer with all the software you will need to open and operate your
Consulting Business. You are responsible for travel to and from the training location, which
is currently located in Las Vegas, Nevada. BAI may, at its sole discretion, designate another
training location. BAI will provide one night of lodging per night day of training, and will
also provide breakfast and lunch on training days, at the training site on training days.

You may locate your office anywhere within your Territory, including in your
residence, as long as the required business tools and equipment, such as additional
telephone lines, facsimile machine, and photocopier, are available.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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TTEM 6
Qther Fees

There are other fees ("Other Fees”) and charges that will be imposed when you
purchase a Consulting Business. The Other Fees are uniform to all persons that purchase a
Business Consulting franchise. Except as otherwise provided in this Offering Circular, the
Other Fees are non-refundable, and they are not collected on behalf, nor paid to any third
part. In the event that there is not specified payment date, such payment must be made no
later than five (5) days after receipt of the invoice from BAL

The following is a detailed description of other recurring and isolated fees or
payments that you are or may be required to pay to BAI, or that BAI imposes or collects
from you on behalf of third parties.

Name of Fee Amount Due Date Remarks
Royalty! Month 1 - $500 Payable monthly on | Gross revenue
Month 2 - $500 the 6™ day of the inciudes all revenue
Month 3 - $750 month; if the 6" of | derived from
Month 4 - $1000 the month following | providing consulting
Month 5 and completion of services. Begins
thereafter - 20% of | training falls within | first month after
annual gross 7 days of training training ends.
revenues or $1000 | completion,
per month, payment will be due
whichever is greater | on the next month’s
6" day
Transfer Fee' $2500 Prior to Payable when you
consummation of sell your franchise.
transfer No charge if
franchise

transferred to a
corporation that you

control.
Renewal Fee' $2500 30 days before
renewal
Annual Convention | $0-$3000 As incurred Attendance required
Attendance at least once every
two years; expenses
include travel,
lodging, meals, etc.
Hardware and $50-$4500 As incurred You must pay for

1 All fees are imposed by and are payable to BAL. All fees are non-refundable.
10
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]

Software Upgrades

any upgrades in
software or
hardware

Late Payment Fee

5% of the amount
due

As incurred

Any payment owing
10 days after due
date

Insufficient Funds
Fee

$30

As incurred

Anytime a check
does not clear your
account or an
electronic funds
transfer is denied

Additional Operating
Assistance

$250-$2500

5 days prior to
commending
additional
training/assistance

$250 per day fee,
plus travel and
living expenses of
trainee

Audit

$500-$7500

As incurred

Only if audit
incurred by your
failure to comply
with Franchise
Agreement

Attorneys’ Fees

$500-$100,000

As incurred

Only if litigation
arises from your
default under the
Franchise
Agreement

Trademark
Infringement Fees

$1,000-$150,000

As incurred

If you fail to cease
using the Marks
after termination of
the Franchise
Agreement

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 7
Initial Investment
Expense Amount Method of When Due To Whom
Payment Payment
Is
To Be
Made
Initial Franchise | $75,000 Lump Sum At Signing of Business
Fee Franchise Advisers,
Agreement Incorporated
Travel and $500-$10,000, As Incurred | During Training | Airlines,
Living Expenses | estimated ' Hotels, &
While Training? Restaurants
Office Set-Up® | $0 - $1000 As Incurred | At Time of Office
Purchase supply
stores, UPS,
Federal
Express
Insurance $500-$4500 As incurred | At Time of General
Purchase Liability
Insurance
Company
Total $80,000 - $90,500
ITEM 8

Restrictions On Sources Of Products And Services

As a BAI franchisee, you are limited to providing coaching services to business in
select fields, including, but not limited to, advertising, sales, marketing, customer service,
leadership, team building, business planning, management, and organizational development,
on a temporary Basis.

We will design and develop the computer-generated reports and other printed forms
we require to be used in the Franchised Business and provide you with an initial supply upon
commencing Initial Training. You may only purchase additional quantities from approved
vendors or suppliers. You will also be required to use the computer and software we will
provide to you on the first day of your Initial Training.

2 BAI will provide one night's hotel stay for each day of training. BAI will also provide breakfast and lunch on
training days. )
3 Although the leasing of office space is not required, some office equipment will be, such as a telephone with
dedicated line, fax machine, Internet access, and UPS/Fed-Ex account set up and materials. The price at which
these are obtained, if you do not already own them, is variable. BAI will provide the first set of letterhead and
business cards.

12
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Purchases from BAI or its Designees

To help retain the uniformity and high standards necessary to enhance and maintain
the goodwill of the System, BAI requires that you purchase certain proprietary items, such
as business cards, letterhead, or envelops, or any other item bearing the Marks, only from
designated vendors or suppliers.

Insurance

You must obtain and maintain insurance, at your expense, as BAI requires, in addition
to any other insurance that is required by applicable law, if any. The policies must be
written by an insurance company reasonably satisfactory to BAI, with a Best rating of "A” or
better and include the risks of coverage and deductibles as stated in the Manual Site and in
Article 15 of the Franchise Agreement. The policies required by BAI must list BAI as a
beneficiary of such policies.

BAI may periodically adjust the amounts of coverage required under the insurance
policies, and require different or additional kinds of insurance at any time, including excess
liability insurance, to reflect inflation, identification of new risks, changes in law or standards
in liability, higher damage awards, or other relevant changes in circumstances, provided that
all the changes made are applicable throughout the System.

You must furnish a certificate of insurance issued by an approved insurance company
showing compliance with BAI's insurance requirements and a paid receipt showing the
certificate number to BAI no later than five business days after receipt. The certificate of
insurance must include a statement by the insurer that the policy or policies will not be
canceled, will be renewed, and that the policies will not be materially altered unless thirty-
day written notice is given to BAI. Copies of all insurance polices with proof of payment
must be submitted promptly upon BAI's request. You must send to BAI current certificates
of insurance and copies of all insurance policies on an annual BAIsis. The insurance policies
must provide for a wavier of subrogation.

Advertising

You may develop advertising materials for your own use, at your own cost. BAI must
approve the advertising materials in advance and in writing.

All promotional materials that you will be using for Advertising must be approved by
BAL. All materials containing the Marks must comply with the specifications stated in the
Manual and in accordance with Article 4 of the Franchise Agreement. If you do not receive
the written disapproval or any materials submitted with ten days from the date BAI received
the materials, the materials are considered to be approved. BAI may require that you
withdraw and/or discontinue the use of any promotional materials or advertising, even if
previously approved, if in BAI's judgment the materials or advertising may injure or be
harmful to the System. BAI must make this requirement in writing, and you have five days

13
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after receipt of such notice to withdraw and discontinue the use of such materials or
advertising, unless otherwise agreed in writing.

Approved Supplies and Suppliers

You are required to purchase supplies, inventory, advertising materials, or other
products or services used for the operation of your Consulting Business only from authorized
manufacturers and other suppliers who demonstrate, to BAI's continuing satisfaction, the
ability to meet BAI's standards and specifications for the items, possess adequate quality
controls and capacity to supply your needs promptly and reliably, and have been approved
in writing by BAI. BAI may approve a single supplier for any item, and may approve a
supplier only as to certain items. In approving suppliers, BAI takes into consideration the
price and quality of the products or services, and the reliability of the supplier in getting the
products or services to you in a timely manner. BAI may concentrate purchases with one or
more suppliers to obtain the lowest price, or any other benefit BAI deems, in its sole
discretion, may benefit the Marks. If BAI later disapproves a supplier, BAI will notify you in
writing of its disapproval. You must cease purchasing from that supplier within a reasonable
time after your receipt of BAI's notice of disapproval.

Approval of New Suppliers

If you propose to purchase any suppliers, inventory, advertising material, or other
products or services from an unapproved supplier, you must obtain BAI's prior written
approval. As a condition of its approval, BAI has the right to require that samples from the
supplier be delivered to BAIL BAI reserves the right, at its option, to reinspect the products
or any approved suppliers, and to revoke the previously granted approval upon the
supplier's failure to continue to meet BAI's standards and specifications. BAI's criterion for
supplier approval is available to you. BAI will notify you in writing of the approval or
disapproval or the supplier.

BAI reserves the right to change the content of the Manual Site. You agree to comply
with each new or changed provision in the Manual Site beginning on the sixtieth (60'") day
(or any later date that BAI specifics) after you have received written notice from BAL
Revisions to the Manual site are Based on what BAI, in its sole discretion, deems to be in the
best interest of the System, including the enhancement of quality and goodwill, increased
efficiency, deceasing administrative burdens, or improve BAI's and its Franchisee’s
profitability. You must agree that because complete and detailed uniformity under many
varying conditions may not be possible or practical, BAI reserves the right, in its sole
discretion and as it deems to be in the best interests of all concerned in any specific
instance, to vary standards for any franchisee BAIsed upon the peculiarities of the particular
Territory, density of population, business potential, existing business practice, or any
condition BAI deems to be of importance to the successful operation of your Franchised
Business. You are not entitled to request BAI to grant to you a similar variation under your
Franchise Agreement.

14
§¢09301\m21660100201



BAI will not derive revenue from your purchases of additional inventory of printed
materials, including letterhead, business cards, or envelops.

ITEM 9
Franchisee's Obligations

THIS TABLE LISTS YOUR PRINCIPAL OBLIGATIONS UNDER THE FRANCHISE AND
OTHER AGREEMENTS. IT WILL HELP YOU FIND MORE DETAILED INFORMATION ABOUT
YOUR OBLIGATIONS IN THESE AGREEMENTS AND IN OTHER ITEMS OF THIS OFFERING

CIRCULAR.

Obligation Section in Agreement | Item in Offering Circular

a. Site selection and
acquisition/lease

None

None

b. Pre-opening
purchases/leases

Article 10

Item 7

¢. Site development
and other pre-
opening
requirements

Article 10

Item 7, footnote 3

d. Initial and ongoing
training

Article 9

Item 11

e. Opening

None

None

—h

Fees

Articles 5 and 6

Items 5 and 6

g. Compliance with
standards and
policies/Operating
Manual

Article 10

Item 11

h. Trademarks and
proprietary
information

Article 11

Item13

i. Restrictions on
products/services
offered

Articles 10, 11, and 12

Item 8

j. Warranty and
customer service
requirements

None

None

k. Territorial
development and
sales quotas

Article 10

Item 15

l.  Ongoing
products/services
purchases

None

None

m. Maintenance,

None

None

j%e09301\m2 166000201
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