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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this
registration statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. o

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. o

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company.  See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer o Accelerated filer x
Non-accelerated filer o (Do not check if a smaller
reporting company) Smaller reporting company o
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CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be Registered

Amount to be
Registered(1)

Proposed
Maximum
Offering Price
Per Unit(2)

Proposed
Maximum
Aggregate

Offering Price

Amount of
Registration

Fee
Primary Offering:
Senior Debt Securities
Subordinated Debt Securities
Common Stock, par value $0.01 per share
Preferred Stock, par value $0.01 per share
Warrants
Units
Total $ 200,000,000(3) $ 25,760
Secondary Offering:
Common Stock of ePlus inc. by the selling
stockholders, par value $0.01 per share 2,870,000(4) $ 56.59 $ 162,413,300(5) $ 20,919
Total $ 46,679

(1)With respect to the primary offering, there are being registered hereunder such indeterminate number of shares of
common stock and preferred stock, such indeterminate number of warrants, such indeterminate number of units,
such indeterminate principal amount of senior debt securities and such indeterminate principal amount of
subordinated debt securities as shall have an aggregate initial offering price not to exceed $200,000,000.  If any
senior debt securities or subordinated debt securities are issued at an original issue discount, then the offering price
of such debt securities shall be in such greater principal amount as shall result in an aggregate initial offering price
not to exceed $200,000,000, less the dollar amount of any securities previously issued hereunder.  In general, the
securities registered hereunder also include such indeterminate number of shares of common stock and preferred
stock as may be issued upon conversion of or in exchange for preferred stock or debt securities that provide for
conversion or exchange, upon exercise of warrants or pursuant to the antidilution provisions of any registered
securities.

(2)With respect to the primary offering, the proposed maximum offering price per unit will be determined from time
to time by the registrant in connection with the issuance by the registrant of the securities registered hereunder.

(3)Estimated solely for the purpose of determining the registration fee in accordance with Rule 457(o) under the
Securities Act.

(4)In addition, pursuant to Rule 416(a) under the Securities Act, the shares of common stock being registered for the
selling stockholders hereunder include such indeterminate number of shares as may be issuable as a result of stock
splits, stock dividends or similar transactions.

(5)Estimated pursuant to Rule 457(c) under the Securities Act solely for the purpose of calculating the registration fee,
based upon the average of the high and low sales prices of the Registrant’s common stock on January 16, 2014, as
reported on the Nasdaq Global Select Market.  The proposed maximum offering price per share of common stock
will be determined from time to time by the selling stockholders in connection with, and at the time of, the sale by
the selling stockholder of the securities registered hereunder.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
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statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act or until the
registration statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed.  We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective.  This prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED JANUARY 21, 2014

PROSPECTUS

ePlus inc.

$200,000,000

Senior Debt Securities
Subordinated Debt Securities

Common Stock
Preferred Stock

Warrants
Units

2,870,000 Shares of Common Stock Offered by the Selling Stockholders

This prospectus will allow us to offer and sell up to an aggregate of $200,000,000 of our senior debt securities,
subordinated debt securities, common stock, preferred stock, warrants and units from time to time at prices and on
terms to be determined at or prior to the time of the offering.  In addition, the selling stockholders to be named in a
prospectus supplement may offer and sell up to an aggregate of 2,870,000 shares of common stock, from time to time,
on the terms described in this prospectus or in the applicable prospectus supplement, if any.  We or the selling
stockholders may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly
to purchasers, on a continuous or delayed basis.  If we or the selling stockholders offer and sell these securities to or
through underwriters, dealers or agents, their names and other applicable details will be included in a prospectus
supplement.

This prospectus describes the general terms of the securities we may offer.  The specific terms of any securities and
the specific manner in which we will offer them will be included in a supplement to this prospectus relating to that
offering.

We encourage you to carefully read this prospectus and any applicable prospectus supplement before you invest in our
securities.  We also encourage you to read the documents we have referred you to in the “Where You Can Find More
Information” section of this prospectus for information on us and for our financial statements.

Our common stock, par value $0.01 per share, is listed on the Nasdaq Global Select Market under the symbol “PLUS.”
As of January 17, 2014, the closing price of our common stock was $56.50 per share.

Investing in our common stock involves risks.  You should carefully consider all of the information set forth in this

Edgar Filing: EPLUS INC - Form S-3

5



prospectus, including the risk factors set forth under “Risk Factors” on page 5 of this prospectus, as well as the risk
factors and other information in any accompanying prospectus supplement and any documents we incorporate by
reference into this prospectus and any accompanying prospectus supplement, before deciding to invest in our common
stock.  See “Incorporation of Certain Information By Reference.”

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus.  Any representation to the contrary is a
criminal offense.

The date of this prospectus is                    , 2014

Edgar Filing: EPLUS INC - Form S-3

6



Table of Contents

Page

About This Prospectus 1
Forward-Looking Statements  2
Where You Can Find More Information 3
Incorporation Of Certain Information By Reference 3
About ePlus inc.  5
Risk Factors 5
Use Of Proceeds 6
Ratio Of Earnings To Fixed Charges 6
Description Of Debt Securities 7
Description Of Capital Stock 15
Description Of Warrants 19
Description Of Units 21
Plan Of Distribution 22
Selling Stockholders 25
Legal Matters 26
Experts 26

i

Edgar Filing: EPLUS INC - Form S-3

7



Table of Contents

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC,
using a “shelf” registration process.  Under this shelf registration process, we may sell the securities described in this
prospectus in one or more offerings up to a total offering price of $200,000,000 and the selling stockholders to be
named in a prospectus supplement may sell up to 2,870,000 shares of common stock.  This prospectus provides you
with a general description of the securities we may offer.  Each time we offer to sell securities, we will provide a
prospectus supplement that will contain specific information about the terms of that offering.  In addition, if the
selling stockholders offer securities to or through underwriters, dealers or agents, their names and other applicable
details will be included in a prospectus supplement.  Any such prospectus supplement may also add, update or change
information contained in this prospectus.  You should read both the prospectus and any applicable prospectus
supplement together with the additional information described under the heading “Where You Can Find More
Information.”

You should not assume that the information in this prospectus, any accompanying prospectus supplement or any
documents we incorporate by reference into this prospectus and any prospectus supplement is accurate as of any date
other than the date on the front of those documents.  Our business, financial condition, results of operations and
prospects may have changed since those dates.

We have not authorized any selling stockholder, dealer, salesman or other person to give you any information or to
make any representations other than those contained in this prospectus and in the documents we incorporate into this
prospectus.  You should not rely on any information or representations that are not contained in this prospectus or in
the documents we incorporate by reference.

This prospectus is not an offer to sell, or a solicitation of an offer to buy, the securities offered hereby in any
jurisdiction to any person to whom it is unlawful to make an offer or solicitation in that jurisdiction.  Delivery of this
prospectus at any time does not imply that the information contained herein is correct as of any time subsequent to the
date hereof.

In this prospectus, all references to the “Company,” “ePlus,” “we,” “us” and “our” refer to ePlus, inc. a Delaware corporation,
and its consolidated subsidiaries.

1
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FORWARD-LOOKING STATEMENTS

This prospectus contains or incorporates by reference statements that constitute “forward-looking statements” within the
meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”).  These statements involve known and unknown
risks, uncertainties, and other factors that may cause our or our industry’s actual results, levels of activity,
performance, or achievements to be materially different from any future results, levels of activity, performance, or
achievements expressed or implied by those forward-looking statements.  In some cases, you can identify
forward-looking statements by terminology such as “may,” “should,” “intend,” “expect,” “plan,” “budget,” “forecast,” “guidance,”
“anticipate,” “believe,” “estimate,” “project,” “predict,” “potential,” or “continue,” or the negative of such terms or other comparable
terminology.  You are cautioned that such forward-looking statements involve significant known and unknown risks,
uncertainties and other factors that may cause our or our industry’s actual results, levels of activity, performance or
achievements to be materially different from any future results, levels of activity, performance or achievements
expressed or implied by those forward-looking statements.

The forward-looking statements contained in this prospectus and in the documents incorporated by reference into this
prospectus are largely based on our expectations, which reflect estimates and assumptions made by our
management.  These estimates and assumptions reflect management’s best judgment based on currently known market
conditions and other factors.  Although we believe such estimates and assumptions to be reasonable, they are
inherently uncertain and involve a number of risks and uncertainties beyond our control.  In addition, management’s
assumptions may prove to be inaccurate.  We caution you that the forward-looking statements contained in this
prospectus and in the documents incorporated by reference into this prospectus are not guarantees of future
performance, and we cannot assure any reader that such statements will be realized or the forward-looking statements
or events will occur.  Future results may differ materially from those anticipated or implied in forward looking
statements due to factors described below and other factors that are unknown to us.  If one or more of these factors
materialize, or if any underlying assumptions prove incorrect, our future results, performance or achievements may
vary materially from any future results, performance or achievements expressed or implied by these forward-looking
statements.  Such factors include, but are not limited to, the matters set forth below:

•we  offer a comprehensive set of solutions— integrating information technology (IT) hardware  sales, third-party
software assurance and maintenance, professional services, proprietary software, and financing, and may encounter
some of the challenges, risks, difficulties and uncertainties frequently faced by similar companies, such as:

• managing a diverse product set of solutions in highly competitive markets with a small number of key vendors;
• increasing the total number of customers utilizing integrated solutions by up-selling within our customer base and
gaining new customers;

• adapting to meet changes in markets and competitive developments;
•maintaining and increasing advanced professional services by retaining highly skilled personnel and vendor
certifications;

• integrating with external IT systems, including those of our customers and vendors;
•continuing to enhance our proprietary software and update our technology infrastructure to remain competitive in
the marketplace; and

• reliance on third parties to perform some of our service obligations;
• our dependence on key personnel, and our ability to hire and retain sufficient qualified personnel;

•our ability to implement comprehensive plans for the integration of sales forces, cost containment, asset
rationalization, systems integration and other key strategies;

• a possible decrease in the capital spending budgets of our customers or purchases from us;
•our ability to protect our intellectual property rights and successfully defend any challenges to the validity of our
patents, and, when appropriate, protect license required technology;

• the creditworthiness of our customers and our ability to reserve adequately for credit losses;
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• the possibility of goodwill impairment charges in the future;
• uncertainty and volatility in the global economy and financial markets;
• changes in the IT industry and/or rapid changes in product offerings;
• our ability to secure our electronic and other confidential information;

•our ability to raise capital, maintain or increase as needed our lines of credit with vendors or floor planning facility,
or obtain debt for our financing transactions;

2
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• future growth rates in our core businesses;
• our ability to realize our investment in leased equipment;

• significant adverse changes in, reductions in, or losses of relationships with major customers or vendors;
• our ability to successfully integrate acquired businesses;

• our ability to maintain effective disclosure controls and procedures and internal control over financial reporting;
• reduction of manufacturer incentives provided to us;

• exposure to changes in, interpretations of, or enforcement trends related to tax rules and other regulations; and
•significant changes in accounting standards including changes to the financial reporting of leases which could
impact the demand for our leasing services, or misclassification of products and services we sell resulting in the
misapplication of revenue recognition policies.

The forward-looking statements speak only as of the date made, and other than as required by law, we undertake no
obligation to publicly update or revise any forward-looking statement, whether as a result of new information, future
events or otherwise.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect to the
securities being offered under this prospectus.  This prospectus, which is included in the registration statement, does
not contain all of the information in the registration statement.  For further information regarding the Company and
our securities, please see the registration statement and our other filings with the SEC, including our annual, quarterly
and current reports and proxy statements, which you may read and copy at the Public Reference Room maintained by
the SEC at 100 F Street, N.E., Washington, D.C. 20549.  You may obtain information about the Public Reference
Room by calling the SEC at 1-800-SEC-0330.  Our SEC filings are also available to the public on the SEC’s Internet
website at www.sec.gov.  Our Internet website address is www.eplus.com.  Information contained on our website is
not part of this prospectus, unless specifically so designated and filed with the SEC.

We furnish holders of our common stock with annual reports containing audited financial statements prepared in
accordance with accounting principles generally accepted in the United States following the end of each fiscal
year.  We file reports and other information with the SEC pursuant to the reporting requirements of the Exchange Act.

Descriptions in this prospectus of documents are intended to be summaries of the material, relevant portions of those
documents, but may not be complete descriptions of those documents.  For complete copies of those documents,
please refer to the exhibits to the registration statement and other documents filed by us with the SEC.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” the information we have filed with the SEC, which means that we can
disclose important information to you without actually including the specific information in this prospectus by
referring you to those documents.  The information incorporated by reference is an important part of this prospectus
and later information that we file with the SEC will automatically update and supersede this information.  Therefore,
before you decide to invest in a particular offering under this shelf registration, you should always check for reports
we may have filed with the SEC after the date of this prospectus.  We incorporate by reference into this prospectus (1)
the documents listed below, (2) any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of
the Exchange Act following the date of this prospectus and prior to the termination of the offering covered by this
prospectus and any prospectus supplement and (3) any filings we make with the SEC under Sections 13(a), 13(c), 14
or 15(d) of the Exchange Act after the date of the registration statement of which this prospectus is a part and prior to
the effectiveness of such registration statement, in each case other than information furnished to the SEC under Items
2.02 or 7.01 of Form 8-K and which is not deemed filed under the Exchange Act and is not incorporated in this
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•Our Annual Report on Form 10-K for our fiscal year ended March 31, 2013, filed with the SEC on June 6, 2013;

•Our Quarterly Report on Form 10-Q for the quarter ended June 30, 2013, filed with the SEC on August 7, 2013;

•Our Quarterly Report on Form 10-Q for the quarter ended September 30, 2013, filed with the SEC on November 8,
2013;

•Our Current Reports on Form 8-K filed with the SEC on June 20, 2013, August  2, 2013, August 20, 2013,
September 13, 2013 and November 14, 2013; and

•The description of our common stock contained in our Registration Statement on Form 8-A, filed with the SEC on
September 2, 2008.

We will provide, without charge, to each person, including any beneficial owner, to whom a copy of this prospectus
has been delivered, upon written or oral request of such person, a copy of any or all of the documents incorporated by
reference herein (other than certain exhibits to such documents not specifically incorporated by reference).  Requests
for such copies should be directed to:

ePlus inc.
13595 Dulles Technology Drive

Herndon, Virginia 20171
(703) 984-8400

Attention: Corporate Secretary

4
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ABOUT ePLUS INC.

We are a leading integrator of technology solutions. We enable organizations to optimize their IT infrastructure and
supply chain processes by delivering world-class IT products from top manufacturers, managed and professional
services, flexible lease financing, proprietary software and patented business methods and systems. Our primary focus
is to deliver advanced technology and cloud-enablement solutions. We have evolved our offerings by continued
investment to expand our professional and managed services, expanding our relationships with key vendors and
broadening our vendor partnerships to capture opportunities in emerging technologies and developing proprietary
software. Our current offerings include:

Technology Segment

•direct marketing of information technology equipment, third-party software; and third-party maintenance and
services;

• professional services;
•proprietary software, including order-entry and order-management software (OneSource®), procurement, asset
management, document management and distribution software, and electronic catalog content management
software and services; and

Financing Segment

Total Short-Term Investments
(identified cost $10,779,635) $ 10,778,405

Total Purchased Put Options � 1.0%
(identified cost $3,710,088) $ 6,149,190

Total Investments � 100.2%
(identified cost $511,490,682) $ 616,040,135

Total Written Call Options � (0.3)%
(premiums received $3,397,861) $ (1,804,323) 

Other Assets, Less Liabilities � 0.1% $ 347,355

Net Assets � 100.0% $ 614,583,167

The percentage shown for each investment category in the Portfolio of Investments is based on net assets.

(1) Security (or a portion thereof) has been pledged as collateral for written options.

(2) Non-income producing security.
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(3) Affiliated investment company, available to Eaton Vance portfolios and funds, which invests in high quality,
U.S. dollar denominated money market instruments. The rate shown is the annualized seven-day yield as of
March 31, 2018. Net income from the investment in Eaton Vance Cash Reserves Fund, LLC for the fiscal
year to date ended March 31, 2018 was $25,530.

Purchased Put Options � 1.0%

Exchange-Traded Options � 1.0%

Description
Number of
Contracts

Notional
Amount

Exercise
Price

Expiration
Date Value

S&P 500 Index 184 $ 48,592,008 $ 2,565 4/2/18 $ 10,580
S&P 500 Index 182 48,063,834 2,625 4/4/18 310,310
S&P 500 Index 181 47,799,747 2,670 4/6/18 814,500
S&P 500 Index 181 47,799,747 2,700 4/9/18 1,228,085
S&P 500 Index 181 47,799,747 2,670 4/11/18 921,290
S&P 500 Index 182 48,063,834 2,665 4/13/18 924,560
S&P 500 Index 185 48,856,095 2,580 4/16/18 382,950
S&P 500 Index 185 48,856,095 2,600 4/18/18 529,100
S&P 500 Index 184 48,592,008 2,500 4/20/18 213,440
S&P 500 Index 186 49,120,182 2,500 4/23/18 230,640
S&P 500 Index 184 48,592,008 2,530 4/25/18 329,360
S&P 500 Index 185 48,856,095 2,490 4/27/18 254,375

Total $ 6,149,190

4
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Written Call Options � (0.3)%

Exchange-Traded Options � (0.3)%

Description
Number of
Contracts

Notional
Amount

Exercise
Price

Expiration
Date Value

S&P 500 Index 182 $ 48,063,834 $ 2,780 4/4/18 $ (91,000) 
S&P 500 Index 181 47,799,747 2,810 4/6/18 (3,620) 
S&P 500 Index 181 47,799,747 2,550 4/9/18 (144,800) 
S&P 500 Index 181 47,799,747 2,815 4/11/18 (8,598) 
S&P 500 Index 182 48,063,834 2,800 4/13/18 (21,840) 
S&P 500 Index 185 48,856,095 2,750 4/16/18 (93,425) 
S&P 500 Index 185 48,856,095 2,770 4/18/18 (74,925) 
S&P 500 Index 184 48,592,008 2,710 4/20/18 (300,840) 
S&P 500 Index 186 49,120,182 2,700 4/23/18 (376,650) 
S&P 500 Index 184 48,592,008 2,725 4/25/18 (262,200) 
S&P 500 Index 185 48,856,095 2,700 4/27/18 (426,425) 

Total $ (1,804,323) 

At March 31, 2018, the Fund had sufficient cash and/or securities to cover commitments under open derivative
contracts.

The Fund is subject to equity price risk in the normal course of pursuing its investment objectives. The Fund pursues a
�collared� options strategy which consists of buying S&P 500 index put options below the current value of the index and
writing S&P 500 index call options above the current value of the index with the same expiration. The strategy uses
the premium income from the written call options to buy an equal number of put options. In buying put options on an
index, the Fund in effect acquires protection against decline in the value of the applicable index below the exercise
price in exchange for the option premium paid. In writing index call options, the Fund in effect, sells potential
appreciation in the value of the applicable index above the exercise price. The Fund retains the risk of lost
appreciation, minus the premium received, should the price of the underlying index rise above the strike price. Under
normal market conditions, the Fund�s use of option collars is expected to provide a more consistent level of market
exposure and market protection.

The fair value of open derivative instruments (not considered to be hedging instruments for accounting disclosure
purposes) and whose primary underlying risk exposure is equity price risk at March 31, 2018 was as follows:

Fair Value

Derivative
Asset

Derivative
Liability
Derivative

Purchased options $ 6,149,190 $ �
Written options � (1,804,323) 

Total $     6,149,190 $     (1,804,323) 

Under generally accepted accounting principles for fair value measurements, a three-tier hierarchy to prioritize the
assumptions, referred to as inputs, is used in valuation techniques to measure fair value. The three-tier hierarchy of
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inputs is summarized in the three broad levels listed below.

� Level 1 � quoted prices in active markets for identical investments

� Level 2 � other significant observable inputs (including quoted prices for similar investments, interest rates,
prepayment speeds, credit risk, etc.)

� Level 3 � significant unobservable inputs (including a fund�s own assumptions in determining the fair value of
investments)

In cases where the inputs used to measure fair value fall in different levels of the fair value hierarchy, the level
disclosed is determined based on the lowest level input that is significant to the fair value measurement in its entirety.
The inputs or methodology used for valuing securities are not necessarily an indication of the risk associated with
investing in those securities.

5
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At March 31, 2018, the hierarchy of inputs used in valuing the Fund�s investments and open derivative instruments,
which are carried at value, were as follows:

Asset Description Level 1 Level 2 Level 3 Total
Common Stocks
Consumer Discretionary $ 77,500,686 $ � $ � $ 77,500,686
Consumer Staples 44,581,869 � � 44,581,869
Energy 35,545,080 � � 35,545,080
Financials 78,725,268 7,959,496 � 86,684,764
Health Care 80,432,619 � � 80,432,619
Industrials 62,087,654 � � 62,087,654
Information Technology 148,694,860 � � 148,694,860
Materials 9,395,530 � � 9,395,530
Real Estate 17,662,437 � � 17,662,437
Telecommunication Services 18,559,190 � � 18,559,190
Utilities 17,967,851 � � 17,967,851
Total Common Stocks $     591,153,044 $     7,959,496* $     � $     599,112,540
Short-Term Investments $ � $ 10,778,405 $ � $ 10,778,405
Purchased Put Options 6,149,190 � � 6,149,190
Total Investments $ 597,302,234 $ 18,737,901 $ � $ 616,040,135

Liability Description
Written Call Options $ (1,804,323) $ � $ � $ (1,804,323) 
Total $ (1,804,323) $ � $ � $ (1,804,323) 

* Includes foreign equity securities whose values were adjusted to reflect market trading of comparable securities or
other correlated instruments that occurred after the close of trading in their applicable foreign markets.

At March 31, 2018, there were no investments transferred between Level 1 and Level 2 during the fiscal year to date
then ended.

For information on the Fund�s policy regarding the valuation of investments and other significant accounting policies,
please refer to the Fund�s most recent financial statements included in its semiannual or annual report to shareholders.

6
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Item 2. Controls and Procedures

(a) It is the conclusion of the registrant�s principal executive officer and principal financial officer that the
effectiveness of the registrant�s current disclosure controls and procedures (such disclosure controls and procedures
having been evaluated within 90 days of the date of this filing) provide reasonable assurance that the information
required to be disclosed by the registrant on this Form N-Q has been recorded, processed, summarized and reported
within the time period specified in the Commission�s rules and forms and that the information required to be disclosed
by the registrant on this Form N-Q has been accumulated and communicated to the registrant�s principal executive
officer and principal financial officer in order to allow timely decisions regarding required disclosure.

(b) There have been no changes in the registrant�s internal controls over financial reporting during the fiscal quarter for
which the report is being filed that have materially affected, or are reasonably likely to materially affect the registrant�s
internal control over financial reporting.

Item 3. Exhibits

A separate certification for each principal executive officer and principal financial officer of the registrant as required
by Rule 30a-2(a) under the 1940 Act is attached hereto.
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Signatures

Pursuant to the requirements of the Securities Exchange Act of 1934 and the Investment Company Act of 1940, the
registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

Eaton Vance Risk-Managed Diversified Equity Income Fund

By: /s/ Edward J. Perkin
Edward J. Perkin
President

Date: May 24, 2018
Pursuant to the requirements of the Securities Exchange Act of 1934 and the Investment Company Act of 1940, this
report has been signed below by the following persons on behalf of the registrant and in the capacities and on the dates
indicated.

By: /s/ Edward J. Perkin
Edward J. Perkin
President

Date: May 24, 2018

By: /s/ James F. Kirchner
James F. Kirchner
Treasurer

Date: May 24, 2018
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