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Item 5. Other Events

On February 5, 2003, Accrue Software, Inc., a Delaware corporation ("Accrue"), announced completion of an
expense and liability restructuring program and the sale of $500,000 in Convertible Secured Promissory Notes of
Accrue, which are convertible into the Company's Common Stock or future issued Preferred Stock at $0.06 per share,
to certain accredited investors, including Robert M. Smelick, Accrue's Chairman of the Board, Sterling Payot Capital,
a investment company affiliated with Mr. Smelick, and RS Orphan Fund, among other investors.

A copy of Accrue's February 5, 2003 press release announcing such events is attached as Exhibit 99.1 hereto and
incorporated by reference herein.

The Convertible Secured Promissory Notes were sold pursuant to a Secured Convertible Note Purchase Agreement.
The preceding description of Convertible Secured Promissory Notes and Secured Convertible Note Purchase
Agreement executed in connection with the note financing is qualified in its entirety by reference to the copy of the
Secured Convertible Note Purchase Agreement included as exhibit 10.1 hereto and the form of Convertible Secured
Promissory Note included as exhibit 10.2 hereto, each of which is incorporated herein by reference.

The February 5, 2003 press release filed as an exhibit to this report includes safe harbor language pursuant to the
Private Securities Litigation Reform Act of 1995, as amended, indicating that certain statements about the Company's
business contained in the press release are forward-looking rather than historic. The press release also states that a
more thorough discussion of certain factors which may affect the Company's operating results is included in Accrue's
Registration Statement on Form S-1, and in Accrue's other filings with the Securities and Exchange Commission,
which are available at the Securities and Exchange Commission's website (http://www.sec.gov).

Item 7. Financial Statements and Exhibits

(c¢) Exhibits.

10.1 Secured Convertible Note Purchase Agreement dated February 4, 2003
10.2 Form of Convertible Secured Promissory Notes
99.1 Press release dated February 5, 2003

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this
report to be signed on its behalf by the undersigned thereunto duly authorized.

Accrue Software, Inc.

By: /s/ Gary J. Sanders
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Gary J. Sanders
Chief Financial Officer
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