June 5, 1996

TO: Rotert Shaheen

FROM: Daniel H. Bathon, Jr.

Dear Bob,

If the poussibilily arises to acquire additiunal shares of Software.Com, | would like to be prepared ior that eventuality. Thereforn:
in advance of your anticipated ip to Israel, | wanted to reach the fallowing agreement before your departure:

1.

We will assume that five thousand (5,000) shares uf old Accordarice (or their equivalent number of Soltware.Cont
post merger) shares wili become available.

The shares will be dislribuled on a prorale basis le the narned shareholders on the schedule atlached excepl
where we agres olherwise. (See columns #1.8, & 9)

| will make a reascnable atlempt to have the Uanster finslized into the purchaser's name as soon a5 legally
passible.

The acquisilion of shares may require [oans to be made from me 1o cunrent shareholders lo finalize the share
transaclion sconer rather than later. You will be entitled to any and alt interes! thal may be eamed on lhese
funds. :

. if these transactions do not lake place, all of these funds will be relumed to you.

We will epiit the expenses of these transactions on a 50/50 basls.

You will loan me funds to purchase 1,861 {my prorata shares - 1,628 plus 233 shares) old Accordance shares at
$36 per share (otalling §66,996. This Yoan will be interest free and will be due in full by June 1, 1998, if | receive
a suhstantial cash distrbution in excess of $300.000, the Ioan will become due and payable seven (7) days after

the receipt of this cash.
In retum for the loan and the forfeiture of interest, | will make available 500 additional oid Accordance: shares at

$36 per share totalling $18,000. These sharas have a projected value in excess of $90,000. These shares are i
addition to the 1,172 shares available 1o you o a prorata basis at $36 per share totaling $42,192.

Also in consideration of making this loan, we will spiit o1, a 50/50 basis any acditional shares nol purchased by the
olher named shareholders.



Pl

o SO a2 R I R R LR St

JUNES5-1996 17321 617 957 3287 P.22

R.Shaeen
June 5, 1996
Page 2

Finally, X ia my recommendatian that you tranefer the funds to me ag soon as pessible. 1t is vevy lixely that | wi nesd
lo sattle on several of the share ransactions while you @re away. The inability o provide liquidily to the eulling
sharahoiders would cancel any chance of making thesa acquisitions  Therefore, pleage consider farwarding the
following funds:

Iranasotion Amous ¥ hwres
Loan to DHB, Jr. $66,966 1,861
RSh-nén's ahars purchase 18,600 S
Prorata gheres 42,192 L2
Total Funding $127,188 351

| will make arrangomants In placa thesa funds In a joint Fidefity Money Market account and digperse $wm as
necassary with full accounting e you.

Flease imficate your sccaplancs of the above by signing below. | have been deiighted to work with you on this entire

Canie H. Bathon,

| sccant the ferms and conditions of the atove staled agresment

I

Rotert Shahesn
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