v Engineering Business Performance

Luxoft Financial Services

— Virtual Data Room — Technology

behind M&A transactions in financial
industry



Deals

M&A Market in Russia

Russian M&A Statistics 2001-2010
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Russian M&A Statistics 2011
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Russian IPO 3tatistics
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Due-Diligence in M&A Process

Define the Purpose

Validate
Strategy

Understand deal
specific objectives and
screening criteria
Evaluate market
dynamics, value chain
and competitive
environment to
identify potential
higher growth /margin
opportunities

Deal structure:

- Mergers and
acquisitions

- Alliances

- Minority
investments

- Corporate and
specialty finance
transactions

Accounting

Structure

Complete the terms in
the stock purchase
agreement potential
Transition support
needs based upon
diligence completed
Post-closing purchase
price adjustments
Determine integration
priorities, Day 1 and
100-day plan
Understand on the
terms and financial
implications of key
employee agreements
Complete regulatory
requirements
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+ Adviseon Day 1

readiness

+ Synergy analysis and
tracking

+ People integration and
workforce optimization

+ Communications and
change management

« Functional integration
support and tactical
implementation

« Operating
improvements & cost
reduction planning

Source: PwC
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Types of Due-Diligence C<LUXOFT

v Engineering Business Performance

Due diligence
the process through which a
«Commercial potential acquirer evaluates a

«Operational target company for acquisition
T (Wikipedia)

*Environmental

*‘HR

*Legal

*Tax

*Financial e
*Historic performance
*Projections
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= Bidder side

— Lawyer and Bankers advising one of the Bidder companies
— Middle Management Bankers, Analysts and Financial Advisers
— Senior Partners of Law Firm, Company Board Members, Senior Executives

= Sell Side — Deal Admin

— Lawyers and Paralegals
— Senior Legal and Financial Advisers, and client company executives

= VDR Platform Staff
— VDR Sales
— VDR User Support
— VDR Admins
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INDEX 2] Batch Functions

= skoemo E « Structured collection of documents and
ﬂ@ Favourites {0}
45+ Reosived Files ) relevant materials (including pictures,
4 Basar (9) . _
50 ime scans, videos and sound clips)
@ 2T2m -
L - - Structured to serve Due-Diligence
4@ i purposes: separate financial, legal,
3 1DecE
=0 zraE historical, marketing, etc. groups of
1) 2images(2)
(D) 4 TestRem @) documents
=@ Ram 20) . :
_____ L « Specifically numbered for convenience

----- j:. 2 Prospectus 1 SourceB0

----- 5 32.2 Prospectus 1_Source p u rposes
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Upload to "Received Files'

Once uploaded, these files can then be moved to the required destination folder in the index tree via "drag & drop”

one-by-one upload

« Batch loading

Automatically installed browser plug-in for batch operations:
* Initial structure creation

« Structure update (document movements)
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Drag-and-drop Bidder or

Seller Teams

Permissions:
« Hide

e View

* Print

 View Native

Complex inheritable permissions, including negative permissions.
Special database logic to handle permissions calculation.
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Contents

Uses MS SQL Full Text Search

\Welcome to SK Corporaticns

Searches in all document types,
including PDFs

Baskar
—_,E SK Demo .
‘:_' Total Documents Available
w ‘E:? Favourites (0) Total Pages Avsilable

+ ,_J' Received Files {0} Total Questions Asked

Tntal Duestinns Answensd

Sessions e nvite use F

Document Date Added Uploaded By Pages

. Forms Sample 2 Source doc 25/10/2011 10:12:46 Ramskrizshnan, 41

...=d and to be issued ordinary share capital of the company. This document contains na

r to the publicwithin the Vaidysnathan
i

ing of secticn 102B of FSMA, the Act or otherwise. Accordingly, this document does not comprise a prospectus

within the meaning of...

Prospectus 1 Source80 25/10/2011 11:03:58 Ramalkrishnan,

SK Demo . ed and to be issued ordinary share capital of the company. This document contains no offer to the publicwithin the Vaidyanathan

i’:? Favourites

"7 Reosived Files (0)

meaning of section 1028 of FSMA, the Act or otherwise. Acsordingly, this document daes not comprise & prospectus

within the meaning of...

b

22 Prospectus_1_Source 25/10/2011 07:33:56 Ramakrishnan, 41
...2d and to be issued o
Baskar (3)

nary share capital of the company. This document contains no offer to the publicwithin the Vaidysnathan

m

_ ning of secticn 1028 of FSMA, the Act or otherwise. Accordingly. this document does not co
-3 178 within the mesning of...

D 22 Sample PlaceHolder 25(10/201110:30:17  Ramskrishnan, 41
3 3 BTeam1 (2} ...=d and to be issued ordinary share capital of the company. This document contains no offer to the public within the Vaidyanathan

52 8 prospectus

4

_ meaning of section 1028 of FSMA, the Act or ise. Accordingly, this document does not comprise a prospectu:
Test 1 (18) within the meaning of...

1 Doc (5)

4 55123 2510/2011 10:18:14 Ramakrishnan, 41
.j 2 P (4) ad s.r:d t:i be .i.ssu‘_a‘] ordinary share capitsl of the Darvpany. Tr'?.s dI:cu.

it contains ne offer to th

publicwithin the Vaidysnathan
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Reporting

" QUICK FEATURES

\search

| [Select Filter]

dvanoed Search

' REPORTS

Team Activity

4 4 I'-_ oft kP

INDEX (2)

(=2 sKDemo
ﬂﬁ Favourites (0]
ﬂt;a Received Files (0
= Basarie)
ﬂlj‘j 1T (8)
ﬂﬂle 272(1)
ﬂﬂf:l 3 BTeam (2)
hd Test1118)
HE) 1Doom
ﬁl]‘j 2 Fdf (4)

Batch Functions

Report: ACTIVITY TREND REPORT (all times are in GMT)
Project: 5K Demo

-~

o £

» Track the Due-Diligence progress

31 2

2 2 1

L - _-
0

Start Date: 09:54:00 GMT 21-0ct-2011
End Date: 09:54:00 GMT 28-0ct-2011

» Track the per team and per document activities

C{LUXOFT
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MS Reporting
Services

Preset and
Customized
Reports

__—
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TQUICK FEATURES

WELCOME (2]

DEAC MANAGER
'search = Welcome to SK Corporations

Aloysius Sharma, xxxx
Contacé Details 4919240450788
mestaloysius@gmail.com

=+ 5K Demo

st fp Favourtes (0)
i1 Received Fies @)
B mesr )

| mame

| e 2Tz
) 2BTeamt ()
B Tt (19)
B e

| e 2ree

| D 3imeges @)

Ovner Ful Name

o e ican ok
Ramakrishnan Vaidyanathan

No data to display.

essio ‘Started At
urkz2+desladmin@gmsil com 0067 28102011

0e:s1 281102011

| 0D 4TestRam@
@A Ram (20

i =5 1 Fomms Sample 2 Source doc

* At a glance Due-Diligence project overview
* Available for every Deal participant with appropriate permissions

Customizable per user and per project

__—
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Contents E-Mail Sessions

QUESTIONS AND ANSWERS

Seanch MNumber Text Having Answers Time Range Categories Levels Teams
| | | | Both ~ || None * ||124,Captial, ~ |7 |ProjectFev |[7 | BTEAM fdsfscv ||
[Select Filter] i S T
Title Status Category Creator Team Creation Da
w @ 12828 What is this docref. 7 Mew Question Fin Alc Sha team 2 12/0ct2011
EHASKARA RAC
A 12854 ghyictgg Submitted Answer Fin 1TIOct’2011
SHK Demo ANMNS
3 i BHASKARA RAC
i Favourites (0) A 12828 ficfarfateropfi Submitted Answer  Fin v 1302011
[7 Received Files (0) o
w @ 12828 Tecdetails required? Mew Question Tech Alo She team 2 1202011

? : BHASKARA RAD e
A 12855 grgtgdfgdfgdf Submitted Answer Tech AVS 1TiOcti2011
A 12828  Idjflzdikfjlsk Submitted Answer Tech Aloysius Shamma 120t 2011
+-[C 3BTeam1 (2) A 12827 Reply from Alo sdmin Submitted Answer  Tech Aloysius Sharma 1202011
1§ Test 118 :
E @ (18) W @ 12630 Question???? Maw Question Captial Alo Sha team 2 14/0cti2011
+} 1 Doc (5}
A A 12853 gdgdfiggdf Submitted Ans Captial HHE AR 17/0ct/2011
B 2 Paif (4} 285 gdgdfggdfg ubmi Answer Captia e i 2
) 2 Images () A 12838 plesse find attached doc. hope it helps you :) Thanks Submitted Answer  Captial Aloysius Sharma 17/0ct2011
+[C) 4 Test Ram (8} o A 12831 Answer:) Submitted Answer  Captial Aloysius Sharma 14/0ct2011
__-J'--@ Ram (20} + @ 12628 can you give more infe in this regard. alsc upload if you | New Question Captial Alo Sha 17/0ct2011
1 Forms Sample 2 Source doc A 12639 find attachment Question 12632 171002011
e What is question 27?77
i et ~@12832  What is question?7277 team 1 1702011
7:_ 2 2.2_Prospectus_1_Source
- » A 12840 find sttachment and link for info. Hope this helps you. .. 17IOct2011
= 455122
_ w @ 12845 no attachment or link AT/Cs2011

* Perany Index Item
« Thread-like Structure

e (Can contain attachments and links to other documents
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Home Contents Access Room w Sessions

QUICK'FEATURES EMAIL

search Iy

; Project Email Address: SK_Demo@xagprojects.com
v_ [ New Mail H Delete selected ” Search H Show All

[Select Fi_Iter]

[~ Subject To From Sent
. I” Thank You AS meetaloysius@gmail.com 18M0/2011 08:03:03
=i~ 5K Dema
BHASKARA RAO AMVN.S has shared a
e ﬁ Favourites (0] Pacinant s S DA A% rac basuadapa2iii+useri @yahoo.com BHASKARA 20010/2041 05:55:04
% Received Files 0
EJ_ = i |_ EHASKARA: RAQ,AN.S; has: shared 2 basuadapa2iil+user] @yahoo.com BHASKARA V1072011 08:03:02
E @ Baskar (3] document on SK Demo data room
ﬂh 1 T1{8) :‘:::::‘2:1“2: :ﬁgﬁ::ﬁﬁ; :‘j:r:mred Ramakrishnan Vaidyanathan Ramakrishnan@sterlingxag.com 2702011 07:47:20
ﬂ@ 2T2{1)
ﬂ@ 3 BTeami (2)
b Test1118)
; -[C3) 1 Doc(5)
ﬂ@ 2 Pdf (4)
) 2 meges (@) ANK YO
ﬂh i Good morming.
=84 Ram (20)

Greetings SK Corporation.

"2 1Forms Sample 2 Source doc
Thanking your time spent & interest shown in our data room. We would upgrading your permissions in the data room. Now you can Print and save the documents available in your view.

= 2 Prospecius 1 SourceS0
= Contact support for information in this regard.
Z_ 3 22_Prospectus_1_Source
-T Thank you,

/o 455123 Aloysius

% 5 Aloysius CSE signed

'I_ 6 conwvertion_issues

Secure and consolidated Due-Diligence project related emailing
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=] Profile - haverha

xJ
Global {These are settings for that apply globally acoss all projects)
*Userame [haverha ¥ Help Overlay Enabled
*Email Izllrk_lps_hakov@mail.ru. *Confirm Email Iark_lloshakou@mail.ru
e | "t ama[Loshakon | « General user information
“Moile Phane | Desk Phone|

Fundinnl Please choose. ..
ceuntry| United Kingdom

maintenance

Address

L ] L) L

Security Question Listl Use my own question

Custom Questien [q0q |  Dashboard SettingS

Security ﬁnsnetl'mm'w

MNote: leave answer blank for reusing old answer, question and username.

[ | .
S * Global and P t
™ opal ana per rrojec
Password
“0I8 Password |
“Mew Passwurdl “Confirm Mew Password
Project Settings {These are settings specific for this project only)
Past Notificstion Typs | Never =l [ S et
Manage Dashbeard View
¥ Froject Metrics ¥ Mew Q&A Activity Since Last Login ! User Activity (Past 24 Hours)
r Mew Documents Since Last Log-In r Document Conversion lssues p ‘Open Edit Session

I_ Most Popular Documents

Browser Chedk

__A




Index Browsing

= Show all d ts i
Filters !(Salect Filter) vl O su:‘;“}l:m ecumants in [ Export Printable vme;“ Export Excel Index I

slar

Number Title Dste Added | |
¢

Forms Sample 2 Source doc

Title: Forms Sample 2 Souros do Annatstions
Page Count 41 Size: EER This is for tesfing. test This s for testing. test This is for testing.
Uplosded By:  kvrkBZ+deslsdmin@gmai.com Date Added: 251072011 09:12:48 GMT e Thics 1 T et oot THiE i (o et koo TS | o
tacting. test This ic for testing. test This is for testing. test This
Native File Type: "0 PDF Mative File Size: 318 Kb b Bor lesotin oot TR fof ey ect Thicrlc fur feclng fest
= This is for testing. test This is for testing. test This is for testing.
Siatus Searchable Status Date: 25/10/2011 05:16:33 GMT et Thee 5 Tow e sl EE TR FOu: [etiiglesi. T s o
- testing. test This is for testing. test This is for testing. test This

is for tasting. test This is for testing. test This is for testing, tast

Preview ‘Save Image’ protection
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Tree-like Index
structure browsing
Instant Document
Preview feature
Document

Annotations



Secure Document View

AB': IH‘JESTHEHTS i

Placl?-’hf MM'!'PIM
Aununu.l‘mﬂ.m

£z ‘H
s ﬂ:wmand broker
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No Extra Plug-In necessary (uses
PDF Acrobat Reader)

Secure Watermark with current
user and IP adress

No ability to save or print

No ability to screen-shot



~F Received Files (0}

Baskar (3)
=2 111
0 2T2(0

+C3) 3BTeamt 2)

- Test 1(18)
3 1 Docis)

3 2 Pdf4)

3 Images {3}

+1-IJ) 4 Test Ram (8)

Ram (20}

g 1 Forms Sample 2 Source doc
- /e 2 Prospectus 1 SourceS0

- 3 2.2 Prospectus_1_Source

- 455123

Working with Index Items

View

Print

Download FDF
Download Mative
Delete

Rename
Replace
ReplaceNative
Show Questions

View Audit Report

mn

Mark Unviewsd

Add to Favourites

Add to Basket .;::
Share... i
Cut k&
Copy

-
View Permissicns... I

« Secure View

A\
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 Print or Download

 Download Native

« Q&A Integration

» Bulk operations (Basket)

« Secure Sharing

Share Document
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Main Contact:
Contact Details:

= « Comprehensive set of tooltips

Total Documents Availatle -3
rites {0) Totsl Fages Availsble 82
red Files (0) Total Questions Asked 7
- Totsl Questions Answered T
Ram
T1(8) B b Anrilobile an .1
= « (Can be turned on/off

-_ i SK Demo

Sessions

panel displays availsble number of

uments and total pages in this dats room. If enabled, this

panel also displays number of questions and answers for your
team.

I™ Do not show next time Prev | Mext | Finish




Settings Setup Q&A Custom Archivine
“Project Name: ISK Demo
“Project Code: I
HE = |skD Digital Rights % p

el ISK_Demo@(agprojects.
Company Name: ISK CDI’p
Froisc Moener ISenthiI Kumar
Sales Person: ISK

Expiration Date: 25,/10,/2011

Welcome Text: [ivelcome to SK
Corporations

Password Strength:

SMS PIN Authentication : I_

Full Text Search Enatbled : p
Advanoed Search : 2

Desl Mansger Panel @ |7

Deal Room Features Management

Si'r:l;(:

Advanced &

Watermank : |7
Extended Frint: [

Email-in Files: W
R |

Q8AEnabled: ¥

e Appeoval 1L

Auto Commit: [
E-Mail Tan . W

Copy for Print Disabled g
Allow Copy for Print £

Documents g
pages
Physical Space ©

Live Deal «

Perscnal o

Hama b

Corporate Communications &
Investor C icati ®

Allowed Size (Mb): 100
Mumber of Documents: ()

Number of Users: iUU

i 91

Billing types:

T

[S———

e Per Document

 Per Size
 Per Users

- 7\
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Additional SMS
Authentication
DRM On/Off
Watermark
Extended Printing
PDF Conversion
OCR Conversion
Quick Preview
Documents Mail-In
Q&A

Advanced Search
Size and Documents

limits

__g



Deal Room Maintenance

— — — ’
Contents Qga W E-Mil Sessions id documen

" PROJECT STATUS

1T [ ]
Cument Status: LivEl Lock || Close || Rewvert J Downlosd Contract Sign Date: 11/10/2011

Templates

The full archive was created
Document Version Content Mansgamant ™|
© ooy FoF M Reporting Dats
W caspats

@ PDF and Original Files

¥ spply Watermar

Archive Type

© Ouarall

! idder Select emupslBTEAH 'I
[ Archive

Contents F 1= Sessions

A\
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* Archiving
« Event Scheduling:
» Auto invitation send

» Deal expiration

PROJECT STATUS

i Revert i Download Contract Sign Date: 11/10:2011

Cument Status: Livsi Lock H Close

J

Templates
L Filter ] [ Reset ] [ Add
Id Description Type Status Scheduled On Handled On
375 Invitation for mesetaloysius+userd@gmail.com Invitation Handled 13/10/2011 08:00:00 13/10/2011 08:00:09
T4 SK Demo will expire after 25/10/2011 08:17:38 Expiration Alert Handled 18/10/2011 0E8:17:38 18/10/2011 DB:17:48
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search E] [ Show All ] [ Search ] [ Excel Export
f;[lSE|EL't Filter] - Started At Session Cwmer Owmer Full Name
= 09:57 28/10/2011 kvl 2 +dealadmini@gmail.com Ramakrishnan Vaidyanathan
Pending Changes 09:51 28/M0/2011 Ramakrishnan@sterlingxag.com Ramakrishnan Vaidyanathan

» Ability to prepare Index modification first (no-one else sees the
modifications before Session commit)

 Ability to double check and review changes before commit

* Atomic Session commit

« Changes Rollback support

__—
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username@domain.com

» User receives an automatic email with a link to a Data Room

« System tracks those invitations sent and subsequent user registrations
and logins

« Support for anonymous users (only email, can also be public email)

« Scheduled/Delayed invitation support
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Bulk Operations Support

INDEX (2] Hatch Functions

=78 sKDemo
:_}ﬁ Favourites (0}
ﬂ&% Received Files {0)
P Baskar )
e 1T1e
:JEl 2T2(1)
HE) 38Tesmt @)
- Test1(19)

[+~ 1 Doc(s)
:JEl 2 Paf {4)
4D Bimagem

Iy 4 Test Ram (8)

=@ Ram (20}

----- 1:] 2 Prospectus 1 Source30
----- 1:] 3 2.2 Prospectus_1_Source
----- "5 455123

----- "'."? 1 Forms Sample 2 Source doc

C{LUXOFT
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= |nitial Index Preparation

= Index Modifications (including

atomic commits)
= Document Printing

= Bulk Download

Uses Installable Plug-In (SSO
supported)

__4
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= Only PDF format is supported by Adobe Reader (to apply
Watermarks and DRM)

= Hence all documents should be converted to PDF (Excel, Word,
JPG, PNG, etc.)

= OCR is used to provide Full-Text search feature for Scanned
Documents and PDFs




DRM Application

No DRM Doc

P

Document

Storage (FS)

System

Database
(Doc Meta)

Cycle Server

A\
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Doc with
DRM Applied

[ PDF [

e

VDR Web Adobe Reader

Server

- HTTPS DRM Check

Doc with
DRM Applied

Adobe Live

DRM Application

Takes Doc Permissions
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—Service Layer:
ll,.-ﬁ‘!l.ﬂnﬁlnls:tr.f.mtl:m & Management Senices——— S SAL Server Services—.,

(—VDFUSIta Management Sawlcaﬁ C-inda:dng Senrlcaj
(-Saan::h Servioa—)

(—VDR Archiving Service -~ -
(,-leent Import Sen'icaﬁ—-\

(—‘J‘DH Q&A Sarvice (Scan Sanriuej fan ning .ﬂpp.E

(—Mdex Sassion Managemen! Sarvice (,—Fa:—ln Semim—} .-—_Fa:—ln Pmuider% ;

(—Usefs Management Servit:e—) (—E-mai In Sewin
= -mail Server.

B e - ™

—Security Servic - —Motification Serwcese—-_\,-’ 2

(—Aumenﬂca‘tlnn & Autorzation Sawleeﬁ C_E mal Serulceﬁ;
(—Ju:czss Management Sar'u"lm_,) (-SMS Dalivery Sar‘vim—} MS Prowvider

~ ~ (—lM s:::r-.ri.:e—)e M Gate
{.-—Shared Services ~, B i
. 9 a L ey =

(—Conﬁgurabc-n Senice
H—Cunveﬂer Service: s

Office ]
(—Lngglng Sarvice (—actluaF’DF Sawar—}

(—Mnnimﬂng Sarvice ~ ~
(,---Digital Rights Management Sanlic:s—-—-\

(—Rsporting Senvice (—Ad-c:be L'r'.recyde—}
e -

/-Backup Servi orkflow Service——. r,—OCH Sarvice ~
(—Ahb},r Fine Re@der—_j

L A w =

__4

(—U'DR Taxcnomy Service

|

g

r‘__]ﬂ’l‘

o A L S
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Logical System Deployment

NLB
= 7 hitps:443 hitps:443 =
WEB1 (Windows Server 2008 64bit) 7 g WEB1 (Windows Server 2008 64bit)
hitp:80 hip80
s7 = 11S7
= o
@@
(18| |5 g ¥ x = % ¥
I S| |2
HHTHEE 2 AERER
5|28 [F 2 = £ 2lle =
21 i 2 (2] =
1
Jboss Java 6 B4bit | 2ip:80 0031 1 jboss Java B 64bit
Lc % e |Ji
LiveCycle ES | Facade hitp-B080 hﬁrm | LiveCycle ES | Facade
i I I
Windows 2003 Server
Services (Windows Server 2008 64bit)
| ——
= = 5 3 7
TEIIE
811811518 g
3 ([ 5112118 e |lB]]3
o ervice E topr110
4 3 = g Exporter a e 3
e 5 o = E T Windows 2003 Server
2 g = = E
3 ‘é 2 G it
= & o Domain Gontroller 2
1op 80060 o Shed O SEET o a7 Orepea00s %‘m Centificate Authority

Windows CLUSTER (SQLDB, FILESHARE, MSMQ)

Clustered
FS Sharing

Clustered
MSMQ

Clustered
SQLDB

SQLDB1 (Windows Server 2008 64bit)

File Sharing

MSMQ Instance

SQL Server 2008
Instance

SQLDB2Z (Windows Server 2008 &4bit)

File Sharing

MSMQ Instance

SQL Server 2008
Instance

Reporting DB

VDR Dalabase
ica

C{LUXOFT
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*Windows 2008 Server

*Adobe LiveCycle ES running on
Tomcat and Java

*Network Load Balancing Service
*Dedicated Services Box

*MS SQL 2008 Database Cluster
*Dedicated Reporting Database
*Clustered MSMQ

Physical Storage d
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Project Facts < I\.}JXOFTf

= 26,000 Man-hours to build

= 27 People at Peak

= Distributed cross location team (Moscow, London, Omsk, Vietnam)
= Duration 8 months

= Live in Prod since Oct 2009

= Over 500 users

= 24x7 System availability and support

__A
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Thank You!



