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PROSPECTUS SUPPLEMENT

To Prospectus dated February 14, 2014

1,573,913 Shares

Common Stock

This prospectus supplement relates to the shares of common stock of ePlus inc. being sold by the selling stockholders
identified in this prospectus supplement. We will not receive any of the proceeds from the sale of the shares being sold
by the selling stockholders.

The common stock of ePlus is listed on the NASDAQ Global Select Market under the symbol �PLUS�. The last
reported sale price of the common stock on the NASDAQ Global Select Market on April 29, 2014 was $51.24 per
share.

Subject to the completion of this offering, we are repurchasing from the underwriters 400,000 of the 1,573,913 shares
of our common stock that are the subject of this offering at a price of $47.50 per share, being the price at which the
underwriters will purchase such shares from the selling stockholders in this offering.

Investing in our common stock involves risks. See �Risk Factors� beginning on page S-11.
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Per Share Total
Public offering price $ 50.00 $ 78,695,650
Underwriting discount(1)(2) $ 2.50 $ 2,934,783
Proceeds to selling stockholders, before expenses $ 47.50 $ 74,760,867

(1) No underwriting discount will be paid to the underwriters with respect to the shares purchased by us in the
offering.

(2) We have agreed to reimburse the underwriters for certain FINRA-related expenses. See �Underwriting.�
The selling stockholders named in this prospectus supplement have granted the underwriters an option, for a period of
30 days from the date of this prospectus supplement, to purchase up to 236,087 additional shares of our common stock
to cover over-allotments, if any. We will not receive any proceeds from the sale of shares of common stock to be
offered by the selling stockholders.

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

The underwriters expect to deliver the shares against payment on or about May 5, 2014.

Stifel William Blair

Canaccord Genuity

Prospectus Supplement dated April 29, 2014.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document has two parts, this prospectus supplement and an accompanying prospectus dated February 14, 2014.
This prospectus supplement and the accompanying prospectus are part of a registration statement on Form S-3 that we
filed with the Securities and Exchange Commission, or the �Commission,� utilizing a �shelf� registration process. Under
this shelf registration process, the selling stockholders named in a prospectus supplement over time may offer and sell
our common stock in one or more offerings or resales. The accompanying prospectus provides you with a general
description of our common stock, which the selling stockholders may offer pursuant to this prospectus supplement.
This prospectus supplement, which describes certain matters relating to us and the specific terms of this offering of
shares of our common stock, adds to and updates information contained in the accompanying prospectus and the
documents incorporated by reference herein. Any statement that we make in the accompanying prospectus will be
modified or superseded by any inconsistent statement made by us in this prospectus supplement.

The rules of the Commission allow us to incorporate by reference information into this prospectus supplement. This
information incorporated by reference is considered to be a part of this prospectus supplement, and information that
we file later with the Commission, to the extent incorporated by reference, will automatically update and supersede
this information. See �Incorporation by Reference.� You should read both this prospectus supplement and the
accompanying prospectus together with the additional information described under the headings �Incorporation by
Reference� in this prospectus supplement and �Where You Can Find More Information� in the accompanying prospectus
before investing in our common stock.

We have not authorized anyone to give you any information or to make any representations about our common
stock or any offers by our selling stockholders other than those contained in this prospectus supplement, the
accompanying prospectus, or any free writing prospectus prepared by us or any other information to which we
have expressly referred you. If you are given any information or representation about these matters that is not
discussed in this prospectus supplement or the accompanying prospectus, you must not rely on that
information. This prospectus supplement and the accompanying prospectus do not constitute an offer to sell
anywhere or to anyone where or to whom we are not permitted to offer to sell securities under applicable law.

You should not assume that the information incorporated by reference or provided in this prospectus
supplement or the accompanying prospectus or any free writing prospectus prepared by us is accurate as of
any date other than the date on the front cover of those documents. Our business, financial condition, results of
operations and prospects may have changed since that date.

The Gartner Reports described herein, (the �Gartner Reports�) represent data, research opinion or viewpoints
published, as part of a syndicated subscription service, by Gartner, Inc. (�Gartner�), and are not representations of fact.
Each Gartner Report speaks as of its original publication date (and not as of the date of this prospectus supplement)
and the opinions expressed in the Gartner Reports are subject to change without notice.

Unless the context otherwise requires, in this prospectus supplement, (i) �ePlus� means ePlus inc. and (ii) �we,� �us� and
�our� mean ePlus and its consolidated subsidiaries.

S-ii
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PROSPECTUS SUPPLEMENT SUMMARY

The following summary does not contain all the information that may be important to purchasers of our common
stock. You should carefully read the entire prospectus supplement, including the �Risk Factors� section, the
accompanying prospectus and other information incorporated by reference in this prospectus supplement before
making any investment decision.

Our Business

We design, implement and provide information technology (IT) solutions for our customers. We are focused primarily
on specialized IT segments including data center infrastructure, networking, security, cloud and collaboration. Our
solutions incorporate hardware and software products from multiple leading IT vendors. As our customers� IT
requirements have grown increasingly complex, we have evolved our offerings by investing in our professional and
managed services capabilities and by expanding our relationships with existing key vendors. We have also continued
to strengthen our relationships with vendors focused on emerging technologies, which have enabled us to provide our
customers with new and evolving IT solutions. We are an authorized reseller of products and services from over 1,000
vendors including Cisco, EMC, Hewlett Packard, McAfee, NetApp, Oracle, Palo Alto Networks and VMware, among
many others. We possess top-level engineering certifications with a broad range of leading IT vendors that enable us
to offer IT solutions that are optimized for each of our customers� specific requirements. Our proprietary software
solutions allow our customers to procure, control and automate their IT solutions environment.

Unlike many of our competitors, our scale and financial position have enabled us to invest in the engineering and
technology resources required to deliver leading edge IT solutions. We believe we are a trusted IT advisor to our
customers, delivering turn-key IT solutions that incorporate hardware, software, security and services. In addition, we
offer a wide range of leasing and financing options for technology and other capital assets. Our ability to bundle IT
solutions with our leasing solutions allows us to offer a customer service strategy that spans the continuum from fast
delivery of competitively priced products to end-of-life disposal services, and a selling approach that permits us to
grow with our customers and solidify our relationships.

We focus exclusively on enterprises, primarily those in the middle market as well as larger enterprises primarily in the
education, financial services, healthcare, media and entertainment, state and local government, technology and
telecommunications industries. We currently have over 2,300 customers and we believe there are over 50,000
potential customers in our target market. Sales to Verizon Communications, Inc. for the year ended March 31, 2013,
represented approximately 14% of our total revenues. No other customer accounted for more than 10% of our total
revenue for the year ended March 31, 2013 and we did not have any customer that accounted for more than 10% of
our total revenues for the years ended March 31, 2012 and 2011.

We operate our business in two segments: (i) the Technology Segment and (ii) the Financing Segment. For the nine
months ended December 31, 2013, our Technology Segment accounted for approximately 96% of our total revenue
and 84% of our consolidated earnings before taxes, respectively, and our Financing Segment accounted for
approximately 4% of our total revenue and 16% of our consolidated earnings before taxes, respectively.

Our offerings in the Technology Segment include:

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

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

Our offerings in the Financing Segment include:

� leasing assets, financing products and business process services to facilitate the acquisition and management of
technology and capital assets.

Our Industry and Market Opportunity

We participate in the large and growing United States IT market which, according to Gartner, was estimated to
generate sales of over $1.0 trillion in 2013, and is expected to grow at an annual rate of approximately 4% through
20171. Based on data published by Gartner, we have calculated spending in the segments of the U.S. IT market that
our solutions address, including cloud2, security3, managed services4, virtualization5 and mobility6, to grow nearly
three times faster than the overall market, or at an annual rate of 11% through 2017.

We have identified several specific trends that are driving growth in the broader U.S. IT market and the specific
markets we focus on:

� Greater complexity of the IT ecosystem has created challenges for enterprise customers. Historically,
customers could procure disparate hardware and software solutions to satisfy their IT needs. However, the
emergence of cloud computing, evolving trends and choices in data center and network architectures, the
proliferation of mobile devices, increased security threats and the demand for big data analytics has made it
increasingly difficult for customers to design, procure, implement and manage their IT systems. Moreover,
increased budget pressures, fewer internal resources, a fragmented vendor landscape and fast time-to-value
expectations make it increasingly challenging for customers to design, implement and manage secure, efficient
and cost-effective IT environments.

� Increasing sophistication and incidences of cyber-attacks. Over the last decade, cyber-attacks have become
more sophisticated, more prevalent and increasingly difficult to safeguard against. We believe our customers are
increasingly focused on all aspects of cyber security, including intellectual property, data and business processes.
In order to meet current and future security threats, enterprises must implement solutions that are fully-integrated
and capable of monitoring, detecting, containing and remediating security threats and attacks.

� Lack of sufficient internal IT resources at mid-sized and large enterprises. We believe that IT organizations are
increasingly facing pressure to deliver higher service levels with fewer resources. The prevalence of security
threats, increased use of cloud computing, proliferation of mobile devices, bring-your-own-device (BYOD)
policies, complexity of multi-vendor solutions, and the need for big data analytics have made it increasingly
difficult for enterprises to manage their IT solutions needs.

1 Gartner, �Market Databook, 1Q14 Update,� 2013-2017 End-User Spending on IT Products and Services (U.S.).
2 Gartner, �Forecast: IT Services, Worldwide, 2012-2018, 1Q14 Update,� 2013-2017 Cloud Access (U.S.).
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3 Gartner, �Forecast: Information Security, Worldwide, 2011-2017, 4Q13 Update,� 2013-2017 Security Spending
(U.S.).

4 Gartner, �Forecast: IT Services, Worldwide, 2012-2018, 1Q14 Update,� 2013-2017 Data Center Outsourcing,
Colocation, Hosting (U.S.).

5 Gartner, �Forecast: Enterprise Software Markets, Worldwide, 2011-2018, 1Q14 Update� 2013-2017 Virtualization
Infrastructure Software (U.S.).

6 Gartner, �Forecast: PCs, Ultramobiles and Mobile Phones Worldwide, 2011-2018, 1Q14 Update� 2013-2017
Ultramobiles purchased by business customers (U.S.).

S-2
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� Reduction in the number of IT solutions providers. We believe that customers are seeking to reduce the number
of vendors they do business with to improve supply chain and internal efficiencies, enhance accountability,
improve supplier management practices and reduce costs. As a result, customers are increasingly required to
select IT solutions providers that are capable of delivering complex multi-vendor IT solutions.

� Increasing need for third-party services. We believe that customers are increasingly relying on third-party
service providers to manage all aspects of their IT infrastructure, from design, implementation, pre- and
post-sales support, maintenance, engineering and other services.

Our Solutions

Technology Segment

� Direct IT Sales: We are an authorized reseller of, or have the right to resell products and services from, over
1,000 vendors. These products include hardware, software, software assurance, professional services, and
maintenance contracts. Our most important vendor relationships include Cisco, EMC, Hewlett Packard, McAfee,
NetApp, Oracle, Palo Alto Networks and VMware. We hold various technical and sales related certifications that
authorize us to market their products and enable us to provide advanced professional services. Our flexible
platform and customizable catalogs facilitate the addition of new vendors with minimal incremental effort.

� Advanced Technology Solutions: We provide a range of professional services to help our customers improve
productivity, profitability and revenue growth while reducing operating costs. Our services include the following:

� Data center solutions enable customers to streamline operations, reduce complexity and costs, and simplify
vendor management;

� Network services improve network performance for our customers;

� Security and wireless services help safeguard our customers� IT infrastructure through environment analysis,
risk identification and the implementation of security processes;

� Managed IT services enable customers to reduce costs and burdens of their day-to-day IT tasks while
monitoring availability, reliability and performance;

� Staff augmentation services provide customers with flexible headcount options while allowing them to access
talent, fill specific technology skill gaps, or provide short-term or long-term IT professional help;

� Server and desktop support provides outsourcing services to respond to our customers� business demands while
minimizing overhead;
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� Professional services support a full range of IT solutions;

� Business intelligence and data management services help customers effectively use critical business
information by enabling companies to aggregate, normalize, cleanse and analyze their data; and

� Project management services enhance productivity and collaboration.

� Proprietary Software: Our software solutions can be used as a stand-alone solution or be integrated as a
component of a bundled solution.

Our line of proprietary software products is called OneSource® and consists of the following products:

� OneSource®IT is online web based software portal for customers purchasing IT equipment, software, and
services from us; OneSource®IT+ is an online web based software portal for customers purchasing IT
products from other suppliers and/or from us;

S-3
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� OneSource® Procurement is a complete web-based software to facilitate procurement of any type of asset;

� OneSource® Asset Management is a software platform for managing and tracking corporate assets including
hardware maintenance contracts;

� OneSource® Supplier Portal is a software application for catalog and content management used by customers
and suppliers; and

� OneSource® DigitalPaper is a document management software application.
Financing Segment

� Leasing and Financing: We specialize in originating financing arrangements, underwriting and management of
equipment and assets including IT equipment. Our financing operations include sales, pricing, credit, contracts,
accounting, risk management and asset management.

We primarily finance information technology equipment including accessories and software, communication-related
equipment, and medical equipment, and we may also lease industrial machinery and equipment, office furniture and
general office equipment, transportation equipment, and other general business equipment. In anticipation of the
expiration of the term of a lease, we initiate the remarketing process for the related equipment. Our goal is to
maximize revenues from the remarketing effort by either (1) re-leasing or selling the equipment to the initial lessee,
(2) renting the equipment to the initial lessee on a month-to-month basis, (3) selling the equipment to an equipment
broker or (4) leasing the equipment to a different customer. The remarketing process is intended to enable us to
recover or exceed the original estimated residual value of the leased equipment. Any amounts received over the
estimated residual value less any commission expenses become profit to us and can significantly impact the degree of
profitability of a financing transaction. We aggressively manage the remarketing process of our leases to maximize the
profit margin on our leased equipment portfolio. To date, we have realized a premium over our estimated residual
value.

We have originated, financed and managed billions of dollars in assets since inception in 1990.

Our Competitive Strengths

Large Addressable Market with Substantial Growth Opportunities Driven by Increasing IT Complexity

We participate in the large and growing United States IT market which, according to Gartner, was estimated to
generate sales of over $1.0 trillion in 2013, and is expected to grow at an annual rate of approximately 4% through
20177. Based on data published by Gartner, we have calculated spending in the segments of the U.S. IT market that
our solutions address, including cloud8, security9, managed services10, virtualization11 and mobility12, to grow nearly
three times faster than the overall market, or at an annual rate of 11% through 2017. We believe we are well
positioned in the complex high-growth IT solutions segment and can achieve outsized growth relative to the overall IT
market.
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7 Gartner, �Market Databook, 1Q14 Update,� 2013-2017 End-User Spending on IT Products and Services (U.S.).
8 Gartner, �Forecast: IT Services, Worldwide, 2012-2018, 1Q14 Update,� 2013-2017 Cloud Access (U.S.).
9 Gartner, �Forecast: Information Security, Worldwide, 2011-2017, 4Q13 Update,� 2013-2017 Security Spending

(U.S.).
10 Gartner, �Forecast: IT Services, Worldwide, 2012-2018, 1Q14 Update,� 2013-2017 Data Center Outsourcing,

Colocation, Hosting (U.S.).
11 Gartner, �Forecast: Enterprise Software Markets, Worldwide, 2011-2018, 1Q14 Update� 2013-2017 Virtualization

Infrastructure Software (U.S.).
12 Gartner, �Forecast: PCs, Ultramobiles and Mobile Phones Worldwide, 2011-2018, 1Q14 Update� 2013-2017

Ultramobiles purchased by business customers (U.S.).
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We focus exclusively on enterprises, primarily large and middle market companies as well as state, local and
educational entities. Our products and services are targeted at the approximately 50,000 middle market companies in
the United States. We believe IT organizations within these companies are increasingly facing pressure to deliver
higher service levels with fewer resources, increasing their reliance on integrators of complex technology solutions,
such as our company.

Broad and Diverse Customer Base across a Wide Range of End Markets

We have a broad and diverse customer base across a wide range of end markets. We currently have more than 2,300
customers, with only one customer representing more than 10% of total revenue for the fiscal year ended March 31,
2013. We serve a wide range of end markets, including education, financial services, healthcare, media and
entertainment, state and local government, technology and telecommunications.

Differentiated Business Model Serving Entire IT Lifecycle � Solutions, Services, Software, Financing

We believe we are a trusted IT advisor, delivering differentiated products and services to enable our customers to meet
increasingly complex IT requirements. We are able to provide complete, turn-key solutions serving the entire IT
lifecycle � solutions, services, software and financing.

We provide upfront assessments, configuration capabilities, installation and implementation, and ongoing services to
support our customers� solutions.

Deep Expertise in Advanced Technology to Address Emerging Data Center and IT Infrastructure Trends

We focus on complex, high-growth segments of IT infrastructure, including cloud, security, managed services,
virtualization and mobility.

We believe our customers choose us for their complex IT infrastructure needs based on our track record of delivering
best-of-breed solutions, value-added services and close relationships with emerging vendors. Our close relationships
with emerging vendors such as Arista, Barracuda, FireEye, Palo Alto and others enable us to provide new and
evolving IT solutions to our customers.

Strategic Ability to Design and Integrate Cloud Solutions Across Multiple Vendors

We believe our relationships with over 1,000 vendors focused on the design and integration of cloud systems allows
us to provide differentiated, market-leading cloud offerings. We have developed long standing, strategic partnerships
with leading cloud systems vendors, including Cisco, NetApp, Hewlett Packard, EMC, and VMware.

Additionally, we believe our vendor agnostic approach allows us to provide the best customer-specific solutions. Our
experienced professionals are trained in various product lines across vendors and have achieved top-level
certifications at multiple strategic partners.

Proven Track Record of Successfully Integrating Acquisitions and Accelerating Growth

We view acquisitions as an important factor in our strategic growth plan. Since 1997, we have successfully identified
and integrated 16 acquisitions. Most recently, we have been active in tuck-in acquisitions to broaden our product
offerings, sector reach and geographic footprint, with recent acquisitions including:
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� AdviStor � Broadened storage offerings and expertise

� pbm � Expansion of West Coast operations
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� Vanticore � Gained municipal contracts and call center expertise

� NCC Networks � Broadened security expertise, Midwest presence

� Interchange Technologies � Acquired Cisco / Tandberg resale capability nationwide
Our proven integration methodology allows us to retain customers, vendors and employees from acquired firms,
seamlessly integrate acquired firms into the ePlus platform, and accelerate growth.

We continue to review new acquisition opportunities to grow our national footprint and expand our offerings.

Strong Financial Performance Characterized by Growth and Profitability

We have focused on achieving strong top-line revenue growth while maintaining industry-leading gross margins � with
a 21% revenue CAGR from FY2010 to FY2013 and gross margins of over 20% in the fiscal year ended March 31,
2013.

Through our organic expansion as well as acquisitions, we have increased our employee base by 35% from FY2010 to
FY2013 while increasing revenue per employee by approximately 29%. Our increase in our employee base has largely
been in customer facing roles focusing on complex IT solutions.

Our Growth Strategy

We are focused on becoming a leading provider of bundled product and service solutions in the IT supply chain. The
key elements of our growth strategy include the following:

Grow Revenues from Existing Clients

We seek to become the primary provider of IT solutions for each of our customers by delivering excellent customer
service, pricing, availability, and professional services in the most efficient manner. We continue to focus on
improving our sales efficiency by providing on-going training and targeted incentive compensation as well as
implementing better automation processes to reduce costs and improve productivity. Our account executives are
trained on our broad solutions capabilities and to sell in a consultative manner that increases the likelihood of
cross-selling our solutions. We believe that our bundled offerings are an important differentiating factor from our
competitors.

We also have experienced telesales professionals, pre-sales engineers and inside sales representatives to support our
outside sales representatives. During fiscal year 2013, we further expanded the telesales group to an east and west
coast presence to better support our customer base. The group is focused on lead generation in key focus areas like
cloud, security and services while also uncovering net new customer in their regions. This includes supporting vendor
demand generation campaigns and marketing to specific verticals such as healthcare.

Attract New Clients

We actively seek to acquire new account relationships through an outbound telesales effort, face-to-face field sales,
electronic commerce, leveraging our partnerships with vendors, and targeted direct marketing to increase awareness of
our solutions and acquisitions. In particular, we are developing several industry market focuses, including healthcare,
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and financial services. In addition to marketing to the private sector, we are expanding our public sector customers
which include state, local and municipal governments, and educational institutions.
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Expand Professional and Managed Services

We have focused on gaining top-level engineering certifications and advanced professional services expertise in
advanced technologies of strategic vendors, such as Cisco Systems, Hewlett Packard, NetApp, VMware, and EMC. In
April 2014, we received a Cisco Partner Summit Global award, which recognized us as Cloud Builder of the Year.
Cisco Partner Summit Global awards are designed to recognize best-in-class business practices and to serve as a
model for other Cisco IT solutions providers. We are especially focused on helping our customers develop their cloud
capabilities including private, public, and hybrid infrastructures. We are actively working on virtual desktop
infrastructure, unified communications, collaboration, networking, security, visual communications, audio / visual,
storage, big-data, and managed services offerings, all of which remain in high demand. We believe our ability to
deliver advanced professional services provides benefits in two ways. First, we gain recognition and mindshare of our
strategic vendor partners and become the �go-to� partner in selected regional markets as well as the national market.
This significantly increases direct and referral sales opportunities for our products and services, and allows us to
achieve optimal pricing levels. Second, within our existing and potential customer base, our advanced professional
services are a key differentiator against competitors who cannot provide services or advanced services for these key
technologies or across multiple vendor product lines.

Innovate and Deliver New Solutions

We continuously offer best-of-breed solutions to provide our clients with next generation capabilities. In fiscal year
2014, we have invested in capabilities related to our professional and managed service offerings; Enhanced
Maintenance Support, designed to lower operational support and improve customer service experiences, and a new
managed services center in North Carolina, strategically placed in proximity to many of our key partners. Our
proprietary ePlus software, OneSource, allows companies to take control of their purchasing environment, including
procurement and supplier and asset management.

We will continue to invest responsibly and aggressively in strong industry trends, such as increased professional and
managed services and high-growth sectors such as cloud, security, managed services, virtualization and mobility to
create a comprehensive solution set for our clients.

Pursue Strategic Acquisitions

We are focused on making strategic acquisitions that broaden our customer base, expand our geographic reach, scale
our existing operating structure, and / or enhance our product and service offerings. Part of our growth strategy is to
hire purposefully and evaluate and consider strategic hiring opportunities if and when they become available.

Recent Developments

Our consolidated financial statements for the three months and fiscal year ended March 31, 2014 are not yet available.
We expect our revenue for the fourth quarter ended March 31, 2014 to be between $255 million and $261 million,
compared to $236.3 million for the fourth quarter ended March 31, 2013, reflecting an 8% � 10% increase in revenue
from the fourth quarter ended March 31, 2013. The increase in revenues is primarily due to higher sales of IT products
and services to our large customers. We expect our earnings per fully diluted share for the fourth quarter ended
March 31, 2014 to be between $1.00 � $1.06, compared to $0.95 for the fourth quarter ended March 31, 2013. We
expect our revenue for the fiscal year ended March 31, 2014 to be between $1,052 million and $1,058 million,
compared to $983.1 million for the fiscal year ended March 31, 2013, reflecting a 7% � 8% increase in revenue from
the fiscal year ended March 31, 2013. The increase is primarily due to higher demand for IT products and services
from our large customers. We expect our earnings per fully diluted share for
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the fiscal year ended March 31, 2014 to be between $4.34 � $4.40, compared to $4.32 for the fiscal year ended
March 31, 2013. This preliminary financial information for the three months ended March 31, 2014 and fiscal year
ended March 31, 2014 is based upon our estimates and subject to completion of our financial closing procedures.
Moreover, these data have been prepared solely on the basis of currently available information by, and are the
responsibility of, management. Our independent registered public accounting firm, Deloitte & Touche LLP, has not
audited or reviewed, and does not express an opinion with respect to, these data. This preliminary financial
information is not a comprehensive statement of our financial results for this period, and our actual results may differ
materially from these estimates due to the completion of our financial closing procedures, final adjustments,
completion of the audit of our financial statements and other developments that may arise between now and the time
the audit of our financial statements is completed. Our actual results for the three months ended March 31, 2014 and
fiscal year ended March 31, 2014 will not be available until after this offering is completed. There can be no assurance
that these estimates will be realized, and estimates are subject to risks and uncertainties, many of which are not within
our control.

Share Repurchase

On November 14, 2013, our Board of Directors authorized the repurchase of up to 750,000 shares of our common
stock. Accordingly, we have entered into an agreement with the underwriters to repurchase 400,000 shares of our
common stock that are the subject of this offering at a price of $47.50 per share, being the price at which the
underwriters will purchase such shares from the selling stockholders in this offering. We intend to fund this
concurrent stock repurchase with approximately $20 million from borrowings of non-recourse notes payable
collateralized by a portion of our financing investments and the remaining amount from cash on hand. The closing of
this concurrent stock repurchase is contingent on the closing of this offering and the satisfaction of certain other
customary conditions. The terms and conditions of this concurrent stock repurchase were reviewed and approved by a
special committee of our Board of Directors, which is composed entirely of independent directors who are unaffiliated
with the selling stockholders. The closing of this offering is not contingent upon the consummation of this concurrent
stock repurchase, and there can be no assurance that it will be consummated.

The description and the other information in this prospectus supplement regarding this concurrent stock repurchase are
included in this prospectus supplement solely for informational purposes. Nothing in this prospectus supplement
should be construed as an offer to sell, or the solicitation of an offer to buy, any shares of our common stock subject to
the concurrent stock repurchase.

Corporate Information

We were incorporated in Delaware in 1990 and completed our initial public offering in November 1996. Our principal
executive offices are located at 13595 Dulles Technology Drive, Herndon, Virginia 20171. Our main telephone
number is (703) 984-8400. Our Internet website is www.eplus.com. Information contained on our website is not
incorporated by reference in this prospectus supplement and you should not consider information contained on our
website as part of this prospectus supplement.
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THE OFFERING

Common stock offered by the selling stockholders 1,573,913 shares (1,810,000 shares if the
underwriters exercise in full their option to purchase
additional shares)

Common stock outstanding after this offering and the share
repurchase

7,635,919 shares (7,635,919 shares if the
underwriters exercise in full their option to purchase
additional shares)(1)

Common stock to be beneficially owned by the selling
stockholders after the offering

1,199,287 shares (963,200 shares if the underwriters
exercise in full their option to purchase additional
shares)

Use of proceeds We will not receive any proceeds from the sale of
any shares of our common stock offered by the
selling stockholders.

Voting rights Each holder of our common stock is entitled to one
vote per share on all matters to be voted on by
stockholders.

Dividend policy Holders of our common stock are entitled to
dividends if and when declared by our Board of
Directors out of funds legally available. Generally
we do not pay a regular dividend and have retained
our earnings for use in the business. We intend to
retain future earnings to fund ongoing operations and
finance the growth and development of our business.
Any future determination concerning the payment of
dividends will depend upon our financial condition,
results of operations, capital requirements and any
other factors deemed relevant by our Board of
Directors.

During the year ended March 31, 2013, our Board of
Directors approved a one-time special cash dividend
of $2.50 per share, which was paid December 26,
2012 to shareholders of record as of the close of
business on December 17, 2012. Prior to this
dividend paid December 26, 2012, we had never paid
a cash dividend to stockholders.

NASDAQ symbol Our common stock is listed on the NASDAQ Global
Select Market under the symbol �PLUS�

Risk factors You should carefully read and consider the

Edgar Filing: EPLUS INC - Form 424B4

Table of Contents 20



information set forth under the section entitled �Risk
Factors� beginning on page S-11 of this prospectus
supplement before investing in our common stock.

(1) Based on 8,035,919 shares outstanding as of March 31, 2014, minus 400,000 shares that we are repurchasing
from the underwriters and will no longer be outstanding following the consummation of this offering.
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Unless otherwise indicated, all information in this prospectus supplement:

� assumes the underwriters� option to purchase additional shares of common stock from the selling stockholders has
not be exercised;

� is based on the number of shares of our common stock outstanding as of March 31, 2014, excluding 822,608
shares of common stock reserved for future issuance under our equity incentive plans; and

� reflects the repurchase of 400,000 shares of our common stock in the share repurchase.

S-10
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RISK FACTORS

Our business is subject to a number of important risks and uncertainties, some of which are described below. The
risks and uncertainties described below, however, are not the only risks and uncertainties that we face. Additional
risks and uncertainties not currently known to us or that we currently deem to be immaterial may also significantly
impact us. Any of these risks and uncertainties may materially and adversely affect our business, financial condition
or results of operations, liquidity and cash flows. In such a case, you may lose all or part of your investment in our
common stock. You should carefully consider each of the following risks and uncertainties, together with the other
information in or incorporated by reference in this prospectus supplement and the accompanying prospectus,
including, without limitation, those risks and uncertainties discussed in �Item 1A�Risk Factors� of our Annual Report on
Form 10-K for the year ended March 31, 2013, and subsequent Forms 10-Q, prior to investing in our common stock.
Any such risks and uncertainties could materially and adversely affect our business, financial condition, operating
results or cash flow and we believe that the information in or incorporated by reference in this prospectus supplement
identifies the material risks and uncertainties affecting our company; however, such risks and uncertainties are not
the only risks and uncertainties facing us and it is possible that other risks and uncertainties might significantly
impact us.

Risks Relating to Our Common Stock and This Offering

The loss of the services of our executive officers and failure to successfully implement a succession plan could
disrupt management of our business and impair the execution of our business strategies.

We believe that our success depends in part upon our ability to retain the services of our executive officers and
successfully implement a succession plan. Our executive officers have been instrumental in determining our strategic
direction and focus. The loss of our executive officers� services without replacement by qualified successors could
adversely affect our ability to manage effectively our overall operations and successfully execute current or future
business strategies.

This offering will result in a substantial amount of shares of our common stock that are freely tradable, which
may depress the market price of our common stock.

Of the 8,035,919 shares of our common stock outstanding as of March 31, 2014, approximately 34.5% were held by
the selling stockholders. Most of the shares of common stock being sold in this offering were not freely tradable on
the NASDAQ Global Select Market prior to the completion of this offering and the sale by the selling stockholders of
the shares of common stock in this offering will increase the number of shares of our common stock eligible to be
traded on the NASDAQ Global Select Market, which could depress the market price of our common stock.

Because we have no plans to pay dividends on our common stock, investors must look solely to stock
appreciation for a return on their investment in us.

We do not pay a regular dividend. Any determination relating to dividend policy and payment of future dividends will
be made at the discretion of our board of directors.

Future offerings of debt or equity securities, which would rank senior to our common stock, may adversely
affect the market price of our common stock.

If, in the future, we decide to issue debt or equity securities that rank senior to our common stock, it is likely that such
securities will be governed by an indenture or other instrument containing covenants restricting our operating
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flexibility. Additionally, any convertible or exchangeable securities that we issue in the future may have rights,
preferences and privileges more favorable than those of our common stock and may result in dilution to owners of our
common stock. We and, indirectly, our stockholders, will bear the cost of issuing and servicing
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such securities. Because our decision to issue debt or equity securities in any future offering will depend on market
conditions and other factors beyond our control, we cannot predict or estimate the amount, timing or nature of our
future offerings. Thus, holders of our common stock will bear the risk of our future offerings reducing the market
price of our common stock and diluting the value of their stock holdings in our common stock.

If securities analysts do not publish research or reports about our company, or if they issue unfavorable
commentary about us or our industry or downgrade our common stock, the price of our common stock could
decline.

The trading market for our common stock depends in part on the research and reports that third-party securities
analysts publish about our company and industry. One or more analysts could downgrade our common stock or issue
other negative commentary about our company or our industry. Since our initial public offering in 1996, our common
stock has received minimal coverage from third-party securities analysts. If one or more of the analysts that covers us
cease coverage of our company, we could lose visibility in the market. As a result of one or more of these factors, the
trading price of our common stock could decline.

S-12
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement 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,� �continue,� �seek,� �will,� �would,� or �could,� 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 supplement and in the documents incorporated by
reference into this prospectus supplement 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 supplement and in the documents incorporated by reference into this prospectus
supplement 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;
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� 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;
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� 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;

� 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;

� 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 vendor incentives provided to us;

Edgar Filing: EPLUS INC - Form 424B4

Table of Contents 28



� exposure to changes in, interpretations of, or enforcement trends related to tax rules and other regulations;

� 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;

� changes to our senior management team; and

� other risks and uncertainties discussed in this prospectus supplement and in the documents incorporated by
reference.

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.
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USE OF PROCEEDS

All of the shares of our common stock offered by this prospectus supplement will be sold by the selling stockholders.
We will not receive any of the proceeds from the sale of these shares.

PRICE RANGE OF COMMON STOCK

Our common stock is listed on the NASDAQ Global Select Market under the symbol �PLUS.�

On April 29, 2014, the closing price per share of our common stock on the NASDAQ Global Select Market was
$51.24. As of March 31, 2014, there were 8,035,919 shares of our common stock outstanding and we had 170 holders
of record of our common stock.

The following table sets forth the high and low closing sales prices per share of our common stock as reported on the
NASDAQ Global Select Market:

Quarter Ended High Low
Fiscal Year 2013
June 30, 2012 $ 33.58 $ 29.13
September 30, 2012 $ 39.28 $ 31.00
December 31, 2012 $ 42.54 $ 35.46
March 31, 2013 $ 48.84 $ 42.82

Fiscal Year 2014
June 30, 2013 $ 62.41 $ 40.48
September 30, 2013 $ 65.91 $ 51.68
December 31, 2013 $ 58.25 $ 48.57
March 31, 2014 $ 58.08 $ 52.09

Fiscal Year 2015
Through April 29, 2014 $ 60.85 $ 51.24

DIVIDEND POLICY

Holders of shares of our common stock are entitled to dividends if and when declared by our Board of Directors out of
funds legally available. Generally we have retained our earnings for use in the business. We intend to retain future
earnings to fund ongoing operations and finance the growth and development of our business. Any future
determination concerning the payment of dividends will depend upon our financial condition, results of operations,
capital requirements and any other factors deemed relevant by our Board of Directors.

During the fiscal year ended March 31, 2013, our Board of Directors approved a one-time special cash dividend of
$2.50 per share, which was paid December 26, 2012 to shareholders of record as of the close of business on
December 17, 2012. Prior to this dividend paid December 26, 2012, we had never paid a cash dividend to
stockholders.

S-15
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SELLING STOCKHOLDERS

The following table sets forth information as of March 31, 2014, with respect to the beneficial ownership of the
common stock of ePlus by the selling stockholders. The selling stockholders may under certain circumstances be
deemed to be underwriters within the meaning of the Securities Act. The selling stockholders are selling all of the
shares in this offering.

The amounts and percentages of shares beneficially owned are reported on the basis of Commission regulations
governing the determination of beneficial ownership of securities. Under Commission rules, a person is deemed to be
a �beneficial owner� of a security if that person has or shares voting power or investment power, which includes the
power to dispose of or to direct the disposition of such security. A person is also deemed to be a beneficial owner of
any securities of which that person has a right to acquire beneficial ownership within 60 days. Securities that can be so
acquired are deemed to be outstanding for purposes of computing such person�s ownership percentage, but not for
purposes of computing any other person�s percentage. Under these rules, more than one person may be deemed to be a
beneficial owner of the same securities and a person may be deemed to be a beneficial owner of securities as to which
such person has no economic interest.

Except as otherwise indicated in the footnotes to this table, each of the beneficial owners listed has, to our knowledge,
sole voting and investment power with respect to the indicated shares of common stock. Unless otherwise indicated in
the footnotes, the address for each beneficial owner is c/o ePlus inc., 13595 Dulles Technology Drive, Herndon,
Virginia 20171.

Shares of Common
Stock

Beneficially Owned Before
this Offering

Shares
Offered in the

Offering
and

the Share
Repurchase

Shares of Common Stock
Beneficially Owned After

this Offering and the Share
Repurchase

Shares of Common Stock
Beneficially Owned After

this Offering and
the

Share
Repurchase

Assuming Full Exercise of
the Underwriters� Option

to Purchase
Additional

Shares

Name of Beneficial Owner
Number
of Shares

Percentage
(1)

Number
of

Shares
Percentage

(2)

Number
of

Shares
Percentage

(3)
Phillip G. Norton (4) 2,307,792 28.7% 198,730 959,966 12.6% 757,792 9.9% 
J.A.P. Investment
Group, L.P. (5) 2,040,000 25.4% 1,149,096 890,904 11.7% 718,540 9.4% 
Bowen Holdings LLC (6) 300,000 3.7% 130,435 169,565 2.2% 150,000 2.0% 
Bruce Montague Bowen
Trust (7) 71,527 * 43,478 28,049 * 21,527 *
Elizabeth Dederich Bowen
Trust (8) 71,526 * 43,478 28,048 * 21,526 *
Terrence O�Donnell (9) 22,355 * 8,696 13,659 * 12,355 *
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* Represents beneficial ownership of less than 1% of our outstanding common stock.
(1) Based on 8,035,919 shares of common stock outstanding as of March 31, 2014.
(2) Based on 7,635,919 shares of common stock outstanding following completion of this offering. This total is

calculated based on 8,035,919 shares of common stock outstanding as of March 31, 2014, minus 400,000 shares
that we are repurchasing from the underwriters in the share repurchase that will no longer be outstanding following
the completion of this offering.

(3) Based on 7,635,919 shares of common stock outstanding following the completion of this offering assuming full
exercise of the underwriters� option to purchase additional shares. This total is calculated based on 8,035,919 shares
of common stock outstanding as of March 31, 2014, minus 400,000 shares that we are repurchasing from the
underwriters in the share repurchase that will no longer be outstanding following the completion of this offering.

(4) Shares beneficially owned before and after the offering include shares beneficially owned by J.A.P Investment
Group, L.P. Mr. Norton is the Chairman, CEO and President of ePlus inc.

(5) The sole general partner of J.A.P Investment Group, L.P. is A.J.P. Inc., a Virginia corporation. The sole
shareholder of A.J.P., Inc. is Patricia A. Norton, spouse of Mr. Norton.
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(6) Bowen Holdings LLC, a Virginia limited liability company, is owned by Bruce M. Bowen, director of ePlus inc.,
and his three children for which company Mr. Bowen serves as managing member. In addition to the shares held
by Bowen Holdings LLC, the Bruce Montague Bowen Trust and the Elizabeth Dederich Bowen Trust, as of
March 31, 2014, Mr. Bowen beneficially owns 12,509 shares, which represents less than 1% of the outstanding
shares before the offering and after the offering and Share Repurchase.

(7) Mr. Bowen is the trustee of the Bruce Montague Bowen Trust.
(8) Elizabeth D. Bowen, Mr. Bowen�s spouse, is the trustee of the Elizabeth Dederich Bowen Trust.
(9) Mr. O�Donnell is a director of ePlus inc.
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UNDERWRITING

The selling stockholders are offering the shares of common stock described in this prospectus supplement through the
underwriters identified in the table below. Stifel, Nicolaus & Company, Incorporated and William Blair & Company,
L.L.C. are acting as joint book-running managers of the offering and as representatives of the underwriters. ePlus, the
selling stockholders and the representatives, acting on behalf of the underwriters, have entered into an underwriting
agreement with respect to the shares being offered. Subject to certain conditions, each underwriter has agreed,
severally and not jointly, to purchase from the selling stockholders the number of shares of common stock of ePlus as
set forth opposite its name below.

Underwriters Number of Shares
Stifel, Nicolaus & Company, Incorporated 771,217
William Blair & Company, L.L.C. 511,522
Canaccord Genuity Inc. 291,174
Total 1,573,913
The underwriters are committed to take and pay for all of the shares being offered, if any are taken. The underwriting
agreement also provides that if one of the underwriters defaults, the purchase commitment of the non-defaulting
underwriter may be increased or the underwriting agreement may be terminated.

The underwriters propose to offer the shares directly to the public at the public offering price set forth on the cover
page of this prospectus supplement and to certain dealers at that price less a concession not in excess of $1.50 per
share. After the public offering of the shares, the offering price and other selling terms may be changed by the
underwriters. The offering of the shares by the underwriters is subject to receipt and acceptance and subject to the
underwriters� right to reject any order in whole or in part.

The underwriters have an option to buy up to 236,087 additional shares of common stock from the selling
stockholders to cover sales of shares by the underwriters which exceed the number of shares specified in the table
above. To the extent this over-allotment option is exercised for a number of shares of common stock less than the full
amount of the option, the selling stockholders will provide shares to be sold pursuant to this option proportionally.
The underwriters have 30 days from the date of this prospectus supplement to exercise this over-allotment option. If
any shares are purchased with this over-allotment option, the underwriters will purchase shares in approximately the
same proportion as shown in the table above. If any additional shares of common stock are purchased, the
underwriters will offer the additional shares on the same terms as those on which the shares are being offered.

The underwriting fee is equal to the public offering price per share of common stock less the amount paid by the
underwriters to the selling stockholders per share of common stock. No underwriting fee will be paid to the
underwriters with respect to the shares repurchased by us in this offering. The following table shows the per share and
total underwriting discounts and commissions to be paid to the underwriters assuming both no exercise and full
exercise of the underwriters� option to purchase additional shares.

Per share Total
Without

over-allotment

With full
over-allotment

exercise

Without
over-allotment

exercise (1)

With full
over-allotment

exercise (2)
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Underwriting discount
paid by selling
stockholders

$2.50 $2.50 $2,934,783 $3,525,000

(1) Reflecting 1,173,913 shares sold to investors other than us in this offering.
(2) Reflecting 1,410,000 shares sold to investors other than us in this offering assuming full exercise of the

underwriters� over-allotment option to purchase up to 236,087 additional shares from the selling stockholders.
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We have entered into an agreement with the underwriters to repurchase, subject to the completion of this offering,
400,000 shares of our common stock that are the subject of this offering, directly from such underwriters at a price per
share equal to the price paid by the underwriters to purchase the shares from the selling stockholders in this offering.
The repurchased shares will no longer be outstanding following the completion of this offering.

A prospectus supplement in electronic format may be made available on the web sites maintained by one or more
underwriters, or selling group members for sale to their online brokerage account holders. Internet distributions will
be allocated by the representatives to underwriters and selling group members that may make Internet distributions on
the same basis as other allocations.

ePlus, its directors and executive officers, and the selling stockholders have agreed with the underwriters, subject to
certain exceptions, not to dispose of or hedge any common stock during the period from the date of this prospectus
supplement continuing through the date 90 days after the date of this prospectus supplement (the �Restricted Period�),
except with the prior written consent of the representatives.

The Restricted Period will be automatically extended if: (1) during the last 17 days of the Restricted Period ePlus
issues an earnings release or announces material news or a material event; or (2) prior to the expiration of the
Restricted Period, ePlus announces that it will release earnings results during the 16-day period following the last day
of the Restricted Period, in which case the restrictions described in the preceding paragraph will continue to apply
until the expiration of the 18-day period beginning on the issuance of the earnings release or the announcement of the
material news or material event.

Our common stock is listed on the NASDAQ Global Select Market under the symbol �PLUS.�

In connection with the offering, the underwriters may purchase and sell shares of common stock in the open market.
These transactions may include short sales, stabilizing transactions and purchases to cover positions created by short
sales. Short sales involve the sale by any underwriter of a greater number of shares than it is required to purchase in
the offering. Stabilizing transactions consist of various bids for or purchases of common stock made by an underwriter
in the open market prior to the completion of the offering.

Purchases to cover a short position and stabilizing transactions, as well as other purchases by the underwriters for their
own accounts, may have the effect of preventing or retarding a decline in the market price of our common stock or
may stabilize, maintain or otherwise affect the market price of the common stock. As a result, the price of the common
stock may be higher than the price that otherwise might exist in the open market. If these activities are commenced,
they may be discontinued at any time. These transactions may be effected on the NASDAQ Global Select Market, in
the over-the-counter market or otherwise.

ePlus will pay all of the expenses of the offering, excluding any underwriting discounts and commissions of the
selling stockholders. ePlus estimates that its total expenses with respect to the offering will be approximately
$500,000, which amount includes up to $10,000 that we have agreed to reimburse the underwriters for FINRA related
expenses in connection with this offering.

ePlus and the selling stockholders have agreed to indemnify each of the underwriters against certain liabilities,
including liabilities under the Securities Act.

Miscellaneous
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Each of the underwriters and their respective affiliates are full service financial institutions engaged in various
activities, which may include securities trading, commercial and investment banking, financial advisory, investment
management, investment research, principal investment, hedging, financing and brokerage activities. Each of the
underwriters and their respective affiliates from time to time have provided or in the future may
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provide various investment and commercial banking and financial advisory services to us and our affiliates and
subsidiaries, for which they have received customary fees and commissions, and they expect to provide these services
to us and others in the future, for which they expect to receive customary fees and commissions. In addition, affiliates
of each underwriter from time to time have acted or in the future may continue to act as agents and lenders to us and
our affiliates and subsidiaries under our or their respective credit facilities, for which services they have received or
expect to receive customary compensation. In the ordinary course of their various business activities, each of the
underwriters and their respective affiliates may make or hold a broad array of investments, including serving as
counterparties to certain derivative and hedging arrangements, and actively trade debt and equity securities (or related
derivative securities) and financial instruments (including bank loans) for their own accounts and for the accounts of
their customers, and such investment and securities activities may involve securities and/or instruments of ePlus. Each
of the underwriters and their respective affiliates may also make investment recommendations and/or publish or
express independent research views in respect of such securities or instruments and may at any time hold, or
recommend to clients that they acquire, long and/or short positions in such securities and instruments.

Selling stockholders who are affiliates of registered broker-dealers may be deemed �underwriters� within the meaning of
the Securities Act if such selling stockholders (a) did not acquire its shares of common stock in the ordinary course of
business or (b) had an agreement or understanding, directly or indirectly, with any person to distribute the shares of
common stock.
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VALIDITY OF THE SHARES

The validity of the common stock being offered by this prospectus supplement will be passed upon for us by Nixon
Peabody LLP, Washington, D.C. Certain matters with respect to the selling stockholders will be passed upon by
Nixon Peabody LLP, Washington, D.C. Certain legal matters will be passed upon for the underwriters by Goodwin
Procter, LLP, New York, New York.

EXPERTS

The consolidated financial statements, and the related consolidated financial statement schedule, incorporated in this
prospectus supplement by reference from ePlus inc.�s Annual Report on Form 10-K, and the effectiveness of ePlus
inc.�s internal control over financial reporting have been audited by Deloitte & Touche LLP, an independent registered
public accounting firm, as stated in their reports, which are incorporated herein by reference. Such consolidated
financial statements and the consolidated financial statement schedule have been so incorporated in reliance upon the
reports of such firm given upon their authority as experts in accounting and auditing.

INCORPORATION BY REFERENCE

The rules of the Commission allow us to incorporate by reference information into this prospectus supplement. The
information incorporated by reference is considered to be a part of this prospectus supplement, and information that
we file later with the Commission, to the extent incorporated into this prospectus supplement, will automatically
update and supersede this information. This prospectus supplement incorporates by reference the documents listed
below:

� Our Annual Report on Form 10-K for our fiscal year ended March 31, 2013 filed with the Commission on June 6,
2013;

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

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

� Our Quarterly Report on Form 10-Q for the quarter ended December 31, 2013, filed with the Commission on
February 6, 2014;

� Our Current Reports on Form 8-K filed with the Commission on April 22, 2013, June 20, 2013, August 2,
2013, August 20, 2013, September 13, 2013, November 14, 2013, February 18, 2014, March 6, 2014, April 2,
2014 and April 21, 2014;

�
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The description of our common stock contained in our Registration Statement on Form 8-A, filed with the
Commission on September 2, 2008; and

� All documents filed by us with the Commission pursuant to Sections 13(a), 13(c), 14 and 15(d) of the
Exchange Act (other than Current Reports furnished under Items 2.02 and 7.01 (including any financial
statements or exhibits relating thereto furnished pursuant to Item 9.01) of Form 8-K), after the date of
this prospectus supplement.

You should read the information relating to us in this prospectus supplement together with the information in the
documents incorporated by reference. Nothing contained herein shall be deemed to incorporate information furnished
to, but not filed with, the Commission.

We file reports, proxy statements and other information with the Commission under the Exchange Act. You may read
and copy this information at the Public Reference Room of the Commission, 100 F Street, N.E.,

S-21
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Washington, D.C. 20549. You may obtain information on the operation of the Public Reference Room by calling the
Commission at 1-800-SEC-0330. The Commission also maintains an Internet website that contains reports, proxy
statements and other information about issuers, like us, that file electronically with the Commission. The address of
the website is http://www.sec.gov.

You can obtain any of the filings incorporated by reference in this prospectus supplement through us or from the
Commission through the Commission�s Internet website or address listed above. We will provide without charge to
each person, including any beneficial owner, to whom a copy of this prospectus supplement is delivered, upon written
or oral request of such person, a copy of any or all of the documents referred to above which have been or may be
incorporated by reference in this prospectus supplement. You should direct requests for those documents to ePlus inc.,
13595 Dulles Technology Drive, Herndon, VA 20171, Attention: Corporate Secretary (telephone (703) 984-8400).

S-22
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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 February 12, 2014, the closing price of our common stock was $ 57.41 per share.
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Investing in our common stock involves risks. You should carefully consider all of the information set forth in
this prospectus, including the risk factors set forth under �Risk Factors� on page 7 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 February 14, 2014
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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;
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� 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;

2
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� 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;

� 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;

� 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
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� 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.

3
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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.

4
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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
prospectus:

� 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 Quarterly Report on Form 10-Q for the quarter ended December 31, 2013, filed with the SEC on
February 6, 2014;

� Our Current Reports on Form 8-K filed with the SEC on April 22, 2013, 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
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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

� leasing, and business process services to facilitate the acquisition and management of capital assets.
We have been in the business of selling, leasing, financing, and managing information technology and other assets for
more than 22 years and have been licensing our proprietary software for more than 13 years. We currently derive the
majority of our revenues from sales of IT products and providing general and advanced professional services through
our technology segment, which was approximately 96% of total revenue for the year ended March 31, 2013, and
leasing and financing services through our financing segment, which was approximately 4% of total revenue for the
year ended March 31, 2013. Our sales are generated primarily by our direct sales force, inside sales representatives,
and business development associates through telemarketing to our customers, which include commercial accounts;
federal, state and local governments and agencies; hospitals and other healthcare providers; K-12 schools; higher
education institutions, and other not-for-profit and social institutions. We utilize our vendor relationships to generate
new business by introducing customers to new products through various demand generation campaigns and
co-sponsored events. We also lease and finance equipment purchased by our customers, and supply software and
services directly and through relationships with vendors and equipment manufacturers.

Our broad product offerings provide customers with a highly-focused, end-to-end, turnkey solution for purchasing,
lifecycle management, and financing for IT products and services. In addition, we offer asset-based financing and
leasing of capital assets and lifecycle management solutions for the assets during their useful life, including disposal.
We offer our customers a multi-disciplinary approach for implementing, controlling, and maintaining cost savings
throughout their organizations, allowing our customers to simplify their administrative processes, gain data
transparency and visibility, and enhance internal controls and reporting.

Edgar Filing: EPLUS INC - Form 424B4

Table of Contents 53



We were incorporated in Delaware in 1990 and completed our initial public offering in November 1996. Our principal
executive offices are located at 13595 Dulles Technology Drive, Herndon, Virginia 20171. Our main telephone
number is (703) 984-8400. Our Internet website is www.eplus.com. Information contained on our website is not
incorporated by reference in this prospectus and you should not consider information contained on our website as part
of this prospectus.
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RISK FACTORS

An investment in our securities involves risks. We urge you to carefully consider all of the information contained in or
incorporated by reference in this prospectus and other information which may be incorporated by reference in this
prospectus or any prospectus supplement as provided under �Incorporation of Certain Information by Reference,�
including our Annual Reports on Form 10-K and our Quarterly Reports on Form 10-Q. This prospectus also contains
forward-looking statements that involve risks and uncertainties. Please read �Forward-Looking Statements.� Our actual
results could differ materially from those anticipated in the forward-looking statements as a result of certain factors,
including the risks described elsewhere in this prospectus or any prospectus supplement and in the documents
incorporated by reference into this prospectus or any prospectus supplement. If any of these risks occur, our business,
financial condition or results of operation could be adversely affected.

7
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USE OF PROCEEDS

Unless we inform you otherwise in the applicable prospectus supplement, we may use the net proceeds from the sale
of the offered securities for various business purposes, including strategic acquisitions, capital expenditures, working
capital, the repurchase and redemption of our securities and other general corporate purposes. From time to time, we
may invest any such proceeds in short-term marketable securities. We are not currently in negotiations with any
potential targets, however, we may elect to use the proceeds from the sale of the offered securities to acquire assets
and businesses in our industry that from time to time become available to us provided that such acquisitions are
deemed to be in the best interests of our Company and our stockholders by our board of directors.

Selling stockholders may offer and sell up to an aggregate of 2,870,000 shares of our common stock from time to time
under this prospectus. We will not receive proceeds of any sale of securities by selling stockholders.

RATIO OF EARNINGS TO FIXED CHARGES

We have computed the following ratio of earnings to fixed charges for each of the following periods on a consolidated
basis. You should read the following ratio in conjunction with our consolidated financial statements and the notes to
those financial statements that are incorporated by reference in this prospectus.

Year Ended March 31, Nine Months Ended
December, 31

20132009 2010 2011 2012 2013
Ratio of Earnings to Fixed Charges(1) 4.70 5.92 15.95 25.89 29.63 30.94

(1) In calculating the ratio of earnings to fixed charges, �earnings� consist of pretax income (loss) before adjustment
for income or loss from equity investees, plus fixed charges, plus amortization of capitalized interest, plus
distributed income of equity investees, plus our share of pre-tax losses of equity investees for which charges
arising from guarantees are included in fixed charges, less interest capitalized, less preference security dividend
requirements of consolidated subsidiaries, less the noncontrolling interest in pre-tax income of subsidiaries that
have no incurred fixed charges. �Fixed charges� represent interest incurred (whether expensed or capitalized),
amortization of debt costs, an estimate of the interest within rental expense and preference security dividend
requirements of consolidated subsidiaries.

8
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DESCRIPTION OF DEBT SECURITIES

The following description sets forth certain general terms and provisions of the debt securities to which any
prospectus supplement may relate. A prospectus supplement will describe the terms relating to any debt securities to
be offered in greater detail and may provide information that is different from this prospectus. If the information in the
prospectus supplement with respect to the particular debt securities being offered differs from this prospectus, you
should rely on the information in the prospectus supplement.

The debt securities will be senior debt securities or subordinated debt securities. The senior debt securities will be
issued under an indenture (the �Senior Indenture�), to be entered into between us and a trustee named in the applicable
prospectus supplement, as trustee (the �Senior Trustee�), and the subordinated debt securities will be issued under a
separate indenture (the �Subordinated Indenture�) to be entered into between us and a trustee to be named in the
applicable prospectus supplement, as trustee (the �Subordinated Trustee�). The term �Trustee� used in this prospectus
shall refer to the Senior Trustee or the Subordinated Trustee, as appropriate. The Senior Indenture and the
Subordinated Indenture are sometimes collectively referred to herein as the �Indentures� and individually as �Indenture.�
The Indentures are subject to and governed by the Trust Indenture Act of 1939, as amended (the �TIA�), and may be
supplemented from time to time following execution.

The terms of the debt securities include those stated in the applicable Indenture and those made part of the Indenture
by reference to the TIA. The debt securities are subject to all of those terms, and holders of debt securities are referred
to the applicable Indenture and the TIA for a statement of those terms.

The statements set forth below in this section are brief summaries of certain provisions contained in the Indentures, do
not purport to be complete, and are subject to, and are qualified in their entirety by reference to, the Indentures,
including the definitions of certain terms therein, and the TIA. Capitalized terms used in this section and not otherwise
defined in this section will have the respective meanings assigned to them in the Indentures.

General

The debt securities will be our direct, unsecured obligations. The indebtedness represented by the senior debt
securities will rank equally with all of our other unsecured and unsubordinated indebtedness. The indebtedness
represented by the subordinated debt securities will be subordinated in right of payment to the prior payment in full of
all of our senior debt as described below under �Subordination.�

A prospectus supplement, the applicable Indenture and the supplemental indenture or authorizing resolution
(including any related officers� certificate or Company order), if any, relating to any series of debt securities being
offered will include specific terms relating to the offering. These terms will include some or all of the following:

� the form and title of the debt securities and whether the debt securities are senior debt securities or
subordinated debt securities;

� the aggregate principal amount of the debt securities and any limit on the aggregate principal amount;

� the date or dates on which the principal of the debt securities shall be payable;
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� the rate or rates (fixed or variable) at which the debt securities shall bear interest, if any, or the method of
determining such rate or rates;

� the date or dates on which any such interest shall be payable, the date or dates on which payment of any such
interest shall commence and the record dates for such payment date or dates;

� the dates on which interest, if any, shall be payable and the record dates for the interest payment dates;

� the place or places where the principal of and interest, if any, on the debt securities of the series will be
payable;

9
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� any optional or mandatory redemption or repayment option, including any sinking fund, purchase or other
analogous provisions;

� any special tax implications of the debt securities, including provisions for original issue discount securities,
if offered;

� any provisions granting special rights to holders when a specified event occurs;

� the percentage of the principal amount at which the debt securities will be issued and any payments due if
the maturity of the debt securities is accelerated;

� any Events of Default or covenants with respect to the debt securities that differ from, or are in addition to,
those set forth in the applicable Indenture;

� if other than U.S. dollars, the currency or currencies for which the debt securities shall be issued or in which
the principal thereof, any premium thereon and any interest thereon shall be payable;

� provisions regarding the convertibility or exchangeability of the debt securities;

� provisions pertaining to the issuance of debt securities in the form of global debt securities, as described
below;

� provisions relating to the modification of the terms of the debt securities or the rights of security holders;

� the form of and conditions to issuance of debt securities issuable in definitive form, other than as described
below;

� the identity of the trustee, the registrar for the debt securities and any paying agent; and

� any other terms not prohibited by the provisions of the applicable Indenture.
The debt securities of a series may be issued in registered, coupon or global form and will be denominated in an
amount equal to all or a portion of the aggregate principal amount of those debt securities. See �Global Debt Securities.�

Unless otherwise set forth in a prospectus supplement, the debt securities will not contain any provisions that protect
the holders of the debt securities in the event of a change of control of us or in the event of a highly leveraged
transaction, whether or not such transaction results in a change of control of us.

Edgar Filing: EPLUS INC - Form 424B4

Table of Contents 59



Neither Indenture will limit the amount of debt securities that we may issue, unless we indicate otherwise in a
prospectus supplement. Each Indenture will allow us to issue debt securities of any series up to the aggregate principal
amount that we authorize.

Denominations

Unless otherwise indicated in any applicable prospectus supplement, the debt securities of any series will be issued
only in fully registered form in denominations of $2,000 or any integral multiple of $1,000 in excess thereof.

Global Debt Securities

Certain series of the debt securities may be issued as permanent global debt securities to be deposited with a
depositary with respect to that series. Unless otherwise indicated in the applicable prospectus supplement, the
following is a summary of the depository arrangements applicable to debt securities issued in permanent global form
and for which The Depository Trust Company, or DTC, acts as depositary.

Each global debt security will be deposited with, or on behalf of, DTC, as depositary, or its nominee and registered in
the name of a nominee of DTC. Except under the limited circumstances described below, global debt securities are not
exchangeable for definitive certificated debt securities.

10
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Ownership of beneficial interests in a global debt security is limited to institutions that have accounts with DTC or its
nominee (�participants�) or persons that may hold interests through participants. In addition, ownership of beneficial
interests by participants in a global debt security will be evidenced only by, and the transfer of that ownership interest
will be effected only through, records maintained by DTC or its nominee for a global debt security. Ownership of
beneficial interests in a global debt security by persons that hold through participants will be evidenced only by, and
the transfer of that ownership interest within that participant will be effected only through, records maintained by that
participant. DTC has no knowledge of the actual beneficial owners of the debt securities. Beneficial owners will not
receive written confirmation from DTC of their purchase, but beneficial owners are expected to receive written
confirmations providing details of the transaction, as well as periodic statements of their holdings, from the
participants through which the beneficial owners entered the transaction. The laws of some jurisdictions require that
certain purchasers of securities take physical delivery of such securities in definitive form. Such laws may impair the
ability to transfer beneficial interests in a global debt security.

Payments on debt securities represented by a global debt security registered in the name of or held by DTC or its
nominee will be made to DTC or its nominee, as the case may be, as the registered owner and holder of the global
debt security representing the debt securities. We expect that upon receipt of any payments with respect to a global
debt security, DTC will immediately credit accounts of participants on its book-entry registration and transfer system
with payments in amounts proportionate to their respective beneficial interests in the principal amount of that global
debt security as shown in the records of DTC. Payments by participants to owners of beneficial interests in a global
debt security held through those participants will be governed by standing instructions and customary practices, as is
now the case with securities held for the accounts of customers in bearer form or registered in �street name,� and will be
the sole responsibility of those participants, subject to any statutory or regulatory requirements that may be in effect
from time to time.

Neither we, any Trustee nor any of our respective agents will be responsible for any aspect of the records of DTC, any
nominee or any participant relating to, or payments made on account of, beneficial interests in a permanent global
debt security or for maintaining, supervising or reviewing any of the records of DTC, any nominee or any participant
relating to such beneficial interests.

A global debt security is exchangeable for definitive debt securities registered in the name of, and a transfer of a
global debt security may be registered to, any person other than DTC or its nominee, only if:

� DTC notifies us that it is unwilling or unable to continue as depositary for that global debt security or at any
time DTC ceases to be registered under the Exchange Act, and a successor depositary is not appointed by us
within 90 days after our receipt of such notice;

� there shall have occurred and be continuing an event of default under the debt securities and the registrar
shall have received a request from the depositary to issue certificated securities;

� we determine in our sole discretion that the global debt security shall be exchangeable for definitive debt
securities in registered form; or

� as may be provided in any applicable prospectus supplement.
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Any global debt security that is exchangeable pursuant to the preceding sentence will be exchangeable in whole for
definitive debt securities in registered form, of like tenor and of an equal aggregate principal amount as the global debt
security, in denominations of $2,000 or any integral multiple of $1,000 in excess thereof. The definitive debt securities
will be registered by the registrar in the name or names instructed by DTC. We expect that these instructions may be
based upon directions received by DTC from its participants with respect to ownership of beneficial interests in the
global debt security.

Except as provided above, owners of the beneficial interests in a global debt security will not be entitled to receive
physical delivery of debt securities in definitive form and will not be considered the holders of debt
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securities for any purpose under the Indentures. No global debt security shall be exchangeable except for another
global debt security of like denomination and tenor to be registered in the name of DTC or its nominee. Accordingly,
each person owning a beneficial interest in a global debt security must rely on the procedures of DTC and, if that
person is not a participant, on the procedures of the participant through which that person owns its interest, to exercise
any rights of a holder under the global debt security or the Indentures.

We understand that, under existing industry practices, in the event that we request any action of holders, or an owner
of a beneficial interest in a global debt security desires to give or take any action that a holder is entitled to give or
take under the debt securities or the Indentures, DTC would authorize the participants holding the relevant beneficial
interest to give or take that action, and those participants would authorize beneficial owners owning through those
participants to give or take that action or would otherwise act upon the instructions of beneficial owners owning
through them.

DTC is a limited purpose trust company organized under the laws of the State of New York, a �banking organization�
within the meaning of the New York Banking Law, a member of the Federal Reserve System, a �clearing corporation�
within the meaning of the New York Uniform Commercial Code and a �clearing agency� pursuant to the provisions of
Section 17A of the Exchange Act. DTC was created to hold securities of its participants and to facilitate the clearance
and settlement of securities transactions among its participants in those securities through electronic book-entry
changes in accounts of the participants, thereby eliminating the need for physical movement of securities certificates.
DTC�s participants include securities brokers and dealers, banks, trust companies, clearing corporations and certain
other organizations. DTC is a wholly owned subsidiary of The Depository Trust & Clearing Corporation (�DTCC�).
DTCC is the holding company for DTC, National Securities Clearance Corporation and Fixed Income Clearing
Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries.
Access to the DTC system is also available to others, such as banks, brokers, dealers, trust companies and clearing
corporations that clear through or maintain a custodial relationship with a participant, either directly or indirectly. The
rules applicable to DTC and its participants are on file with the SEC. More information about DTC can be found at
www.dtcc.com; the information contained on that website is not incorporated in this prospectus or in any prospectus
supplement.

Covenants

Under the Indentures, we have agreed to:

� pay the principal of, and interest and any premium on, the debt securities when due;

� maintain a place of payment;

� deliver an officer�s certificate to the Trustee within 150 days after the end of each fiscal year
regarding our review of compliance with our obligations under the Indentures;

� maintain our corporate existence; and
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� deposit sufficient funds with any paying agent on or before the due date for any payment of principal,
interest or premium.

Consolidation, Merger or Asset Sale

Both Indentures generally allow us to consolidate or merge with a person, association or entity. They also allow us to
sell, lease or transfer our property and assets substantially as an entirety to a person, association or entity.

However, we will only consolidate or merge with or into any other person, association or entity or sell, lease or
transfer our assets substantially as an entirety according to the terms and conditions of the Indentures, which include
the following requirements:

� the remaining or acquiring person, association or entity is a corporation or partnership organized under the
laws of the United States, any state or the District of Columbia;

12
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� the remaining or acquiring person, association or entity expressly assumes all of our responsibilities and
liabilities under the Indentures, including the punctual payment of all amounts due on the debt securities and
performance of the covenants in the Indentures;

� immediately after giving effect to the transaction, no event which is, or after notice or lapse of time or both
would become, an Event of Default, as defined below, exists; and

� delivery to the Trustee an officer�s certificate and an opinion of counsel stating that all related conditions
have been satisfied.

The remaining or acquiring person, association or entity will be substituted for us in the Indentures with the same
effect as if it had been an original party to the Indentures. Thereafter, the successor may exercise our rights and
powers under the Indentures, in our name or in its own name. If we sell or transfer our assets substantially as an
entirety, we will be released from all our liabilities and obligations under the Indentures and the debt securities. If we
lease our assets substantially as an entirety, we will not be released from our obligations under the Indentures and the
debt securities.

Events of Default

Unless otherwise specified in the applicable prospectus supplement, each of the following events will be an Event of
Default under an Indenture with respect to any series of debt securities issued under that Indenture:

� failure to pay principal of (or premium, if any, on) any debt security of the series when due;

� failure to deposit a sinking fund or any other such analogous required payment, if any, when due by the
terms of a debt security of the series;

� failure to pay any interest on any debt security of the series when due, continued for 30 days;

� failure to perform or comply with any covenant in the applicable Indenture or related supplemental
indenture, continued for 90 days after written notice as provided in the Indenture;

� certain events in bankruptcy, insolvency or reorganization affecting us; and

� any other Event of Default set forth in the applicable indenture or supplemental indenture relating to the debt
securities of that series.

An Event of Default for a particular series of debt securities does not necessarily constitute an Event of Default for
any other series of debt securities issued under an Indenture. The applicable Trustee may withhold notice to the
holders of a series of debt securities of any default, except payment defaults of principal or interest or any premium on
those debt securities, if it considers such withholding to be in the interest of the holders.
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If an Event of Default occurs and is continuing, then the applicable Trustee or the holders of a specified percentage in
aggregate principal amount of the outstanding debt securities of that series may declare the entire principal amount of
the debt securities of that series to be due and payable immediately; provided, however, that the holders of a majority
of the aggregate principal amount of the debt securities of that series may, under certain circumstances, rescind and
annul the declaration.

Subject to provisions in each Indenture relating to its duties in case an Event of Default shall have occurred and be
continuing, no Trustee will be under an obligation to exercise any of its rights or powers under that Indenture at the
request, order or direction of any holders of debt securities then outstanding under that Indenture, unless the holders
shall have offered to the applicable Trustee reasonable indemnity. If such reasonable indemnity is provided, the
holders of a majority in aggregate principal amount of the outstanding debt securities of any series will have the right
to direct the time, method and place of conducting any proceeding for any remedy available to the applicable Trustee
or exercising any power conferred on the Trustee, for any series of debt securities.

13
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Defeasance

Debt securities of a series may be defeased at any time in accordance with their terms and as set forth in the applicable
Indenture and described briefly below, unless the securities resolutions or supplemental indenture establishing the
terms of the series provides otherwise. Any defeasance may terminate all of our obligations (with limited exceptions)
with respect to a series of debt securities and the applicable Indenture (�legal defeasance�), or it may terminate only our
obligations under any restrictive covenants which may be applicable to a particular series (�covenant defeasance�).

We may exercise our legal defeasance option even though we have also exercised our covenant defeasance option. If
we exercise the legal defeasance option with respect to a series of debt securities, that series may not be accelerated
because of an Event of Default. If we exercise the covenant defeasance option, that series of debt securities may not be
accelerated by reference to any restrictive covenants which may be applicable to that particular series.

To exercise either defeasance option as to a series of debt securities, we must:

� irrevocably deposit in trust with the applicable Trustee or another trustee money or U.S. government
obligations in an amount to pay and discharge the principal of and any premium and interest on the debt
securities on the stated maturities or redemption dates therefor and any mandatory sinking fund payments;

� deliver a certificate from a nationally recognized firm of independent accountants expressing their opinion
that the payments of principal and interest when due on the deposited U.S. government obligations, without
reinvestment, plus any deposited money without investment, will provide cash at the times and in the
amounts necessary to pay the principal of and premium and interest when due on all debt securities of the
series to maturity or redemption, as the case may be, and any mandatory sinking fund payments; and

� comply with certain other conditions. In particular, we must obtain an opinion of tax counsel that the
defeasance will not result in recognition of any gain or loss to holders for federal income tax purposes.

Discharge

We may discharge all our obligations under an Indenture with respect to the notes of any series, other than our
obligation to register the transfer of and to exchange notes of that series, when either:

� all outstanding notes of that series, except lost, stolen or destroyed notes that have been replaced or paid and
notes for whose payment money has been deposited in trust and thereafter repaid to us, have been delivered
to the Trustee cancelled or for cancellation; or

� all such notes not so delivered for cancellation have either become due and payable or will become due and
payable at their stated maturity within one year or are to be called for redemption within one year, and we
have deposited with the Trustee in trust an amount of cash sufficient to pay the entire indebtedness of such
notes, including interest to the stated maturity or applicable redemption date; and
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� we have paid all other sums due under that Indenture and delivered an officer�s certificate and opinion of
counsel to the Trustee stating that all related conditions have been satisfied.

Modification of Indentures

Under each Indenture, generally we and the Trustee may modify our rights and obligations and the rights of the
holders with the consent of the holders of a majority in aggregate principal amount of the outstanding debt securities
of each series affected by the modification.

No modification of the principal or interest payment terms, no modification reducing the percentage required for any
waiver or modifications and no modification impairing the right to institute suit for the payment on debt securities of
any series when due, is effective against any holder without its consent.
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In addition, we and the applicable Trustee may amend the Indentures without the consent of any holder of the debt
securities to make certain technical changes, such as:

� curing ambiguities or correcting defects or inconsistencies or otherwise adding or changing provisions with
respect to matters or questions arising under the Indenture relating to a particular series of debt securities that
does not adversely affect the rights of any holder in any material respect;

� evidencing the succession of another person to us, and the assumption by that successor of our obligations
under the applicable indenture and the debt securities of any series;

� providing for the acceptance of appointment by a successor trustee;

� qualifying the indentures under the TIA;

� complying with the rules and regulations of any securities exchange or automated quotation system on which
debt securities of any series may be listed or traded; or

� adding, changing or eliminating provisions relating to a particular series of debt securities to be issued.
Subordination

Debt securities of a series may be subordinated to our �Senior Indebtedness,� which we define (subject to modification
in any applicable prospectus supplement) generally as money borrowed, including guarantees of payment, by us that
is not expressly subordinate or junior in right of payment to any of our other indebtedness. Subordinated debt
securities will be subordinate in right of payment, to the extent and in the manner set forth in the indenture, and related
supplemental indenture or authorizing resolution (including any related officers� certificate or Company order), and the
prospectus supplement relating to such series, to the prior payment of all of our indebtedness that is designated as
�Senior Indebtedness� with respect to the series. Under a subordinated indenture, payment of the principal, interest and
premium, if any, on the subordinated debt securities will generally be subordinated and junior in right of payment to
the prior payment in full of all senior debt. The Subordinated Indenture will provide that no payment of principal,
interest and any premium on the subordinated debt securities may be made in the event:

� we fail to pay the principal, interest, premium, if any, or any other amounts on any Senior Indebtedness
within any applicable grace period (including at maturity); or

� any other default on Senior Indebtedness occurs and the maturity of such Senior Indebtedness is accelerated
in accordance with its terms unless, in either case, the default has been cured or waived and any such
acceleration has been rescinded or such Senior Indebtedness has been paid in full in cash;
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� of any insolvency, bankruptcy or similar proceeding involving us or our property; or

� of a default (other than payment default) with respect to the Senior Indebtedness that imposes a payment
blockage on the subordinated debt securities for a maximum of 179 days at any one time, unless the Event of
Default has been cured or waived or shall no longer exist.

The Subordinated Indenture will not limit the amount of Senior Indebtedness that we may incur.

No Individual Liability of Officers, Directors, Employees or Stockholders

No director, officer, employee or stockholder, as such, of ours or any of our affiliates shall have any personal liability
in respect of our obligations under any Indenture or the debt securities by reason of his, her or its status as such.
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DESCRIPTION OF CAPITAL STOCK

The following is a description of our capital stock and a summary of the rights of our stockholders and provisions
pertaining to indemnification of our directors and officers. You should also refer to our Amended and Restated
Certificate of Incorporation and Amended and Restated Bylaws, which are incorporated by reference in this
prospectus, and to Delaware law.

General

The Company has an authorized capitalization of 27,000,000 shares of capital stock, consisting of 25,000,000 shares
of common stock, par value $0.01 per share, and 2,000,000 shares of undesignated preferred stock, par value $0.01
per share. As of December 31, 2013, we have a total of 1,373,313 shares of our common stock reserved and remaining
to be issued for grants of options and restricted stock awards under our stock plans. As of December 31, 2013, there
were 8,088,484 shares of common stock, and no shares of preferred stock outstanding. As of such date, there were 173
holders of record of common stock.

Common Stock

Subject to the prior or special rights of holders of shares of preferred stock:

Dividends. The holders of shares of common stock are entitled to any dividends that may be declared by our board of
directors out of legally available funds;

Liquidation, Dissolution or Winding Up. In the event of a liquidation, dissolution or winding up of the Company, the
holders of shares of our common stock are entitled upon liquidation to share ratably in all assets remaining after
payment of liabilities and the satisfaction of the liquidation preferences of any outstanding shares of preferred stock;

Redemption. The holders of shares of our common stock are not subject to, or entitled to the benefits of, any
redemption or sinking fund provision;

Conversion. No holder of common stock has the right to convert or exchange any such shares with or into any other
shares of capital stock of the Company;

Preemptive Rights. No holder of common stock has preemptive rights; and

Voting. Each share of common stock entitles the holder thereof to one vote, in person or by proxy, on all matters
submitted to a vote of stockholders generally. Voting is non-cumulative. The outstanding shares of our common stock
are fully paid and non-assessable. Except as specifically provided in the Delaware General Corporation Law (the
�DGCL�) or in the Company�s certificate of incorporation or bylaws, the affirmative vote required for stockholder action
shall be that of a majority of the shares present in person or represented by proxy at the meeting (as counted for
purposes of determining the existence of a quorum at the meeting). Directors are elected by a plurality of the votes
cast in the election.

Preferred Stock

The following description of the terms of the preferred stock sets forth the general terms and provisions of the
preferred stock to which any prospectus supplement may relate. Other terms of any series of the preferred stock
offered by any prospectus supplement will be described in that prospectus supplement. The description of the
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provisions of the preferred stock set forth below and in any applicable prospectus supplement does not purport to be
complete and is subject to and qualified in its entirety by reference to our amended and restated certificate of
incorporation and the certificate of designations relating to each series of the preferred stock. The certificate of
designations will be filed with the Commission and incorporated by reference in the registration statement of which
this prospectus is a part at or prior to the time of the issuance of each new series of preferred stock.
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The preferred stock may be issued from time to time by our board of directors as shares of one or more classes or
series. Subject to the provisions of our amended and restated certificate of incorporation and limitations prescribed by
law, our board of directors is expressly authorized to adopt resolutions to issue the shares, to fix the number of shares,
to change the number of shares constituting any series and to provide for or change the voting powers, designations,
preferences and relative, participating, optional or other special rights, qualifications, limitations or restrictions
thereof, including dividend rights (including whether dividends are cumulative), dividend rates, terms of redemption
(including sinking fund provisions), redemption prices, conversion rights and liquidation preferences of the shares
constituting any class or series of the preferred stock, in each case without any action or vote by the holders of
common stock.

The issuance of shares of preferred stock, or the issuance of rights to purchase shares of preferred stock, could be used
to discourage an unsolicited acquisition proposal. For instance, the issuance of a series of preferred stock might
impede a business combination by including class voting rights that would enable the holders to block such a
transaction; or the issuance might facilitate a business combination by including voting rights that would provide a
required percentage vote of the stockholders. In addition, under some circumstances, the issuance of preferred stock
could adversely affect the voting power of the holders of the common stock. Although our board of directors is
required to make any determination to issue preferred stock based on its judgment as to the best interests of our
stockholders, the board of directors could act in a manner that would discourage an acquisition attempt or other
transaction that some or a majority of the stockholders might believe to be in their best interests or in which
stockholders might receive a premium for their stock over the then market price of the stock. The board of directors
does not currently intend to seek stockholder approval prior to any issuance of currently authorized stock, unless
otherwise required by law or the rules of any market on which our securities are traded.

The preferred stock shall have the dividend, liquidation, redemption and voting rights set forth in a prospectus
supplement relating to the particular series of the preferred stock. Reference is made to the prospectus supplement
relating to the particular series of the preferred stock offered by the prospectus supplement for specific terms,
including:

� the designation and stated value per share of such preferred stock and the number of shares offered;

� the amount of liquidation preference per share;

� the initial public offering price at which the preferred stock will be issued;

� the dividend rate or method of calculation, the dates on which dividends shall be payable, the form of
dividend payment and the dates from which dividends shall begin to cumulate, if any;

� any redemption or sinking fund provisions;

� any conversion or exchange rights; and
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� any additional voting, dividend, liquidation, redemption, sinking fund and other rights, preferences,
privileges, limitations and restrictions.

The preferred stock will, when issued, be fully paid and nonassessable and new series of preferred stock will not have
preemptive rights. The rights of the holders of each series of the preferred stock will be subordinate to the rights of our
general creditors.

Certain Anti-Takeover Effects of Certain Provisions of the Company�s Amended and Restated Certificate of
Incorporation, Amended and Restated Bylaws and the Delaware General Corporation Law

The provisions of Delaware law and our Amended and Restated Certificate of Incorporation and Amended and
Restated Bylaws may have the effect of delaying, deferring or discouraging another party from acquiring control of
our Company in a coercive manner as described below. These provisions, summarized below, are
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expected to discourage and prevent coercive takeover practices and inadequate takeover bids. These provisions are
designed to encourage persons seeking to acquire control of our Company to first negotiate with our board of
directors. They are also intended to provide our management with the flexibility to enhance the likelihood of
continuity and stability if our board of directors determines that a takeover is not in our best interests or the best
interests of our stockholders. These provisions, however, could have the effect of discouraging attempts to acquire us,
which could deprive our stockholders of opportunities to sell their shares of common stock at prices higher than
prevailing market prices. We believe that the benefits of these provisions, including increased protection of our
potential ability to negotiate with the proponent of an unfriendly or unsolicited proposal to acquire or restructure our
Company, outweigh the disadvantages of discouraging takeover proposals, because negotiation of takeover proposals
could result in an improvement of their terms.

Section 203 of the Delaware General Corporation Law may discourage, delay or prevent a change in control of the
Company. We are a Delaware corporation subject to Section 203 of the Delaware General Corporation Law. Under
Section 203, certain �business combinations� between a Delaware corporation and an �interested stockholder� are
prohibited for a three-year period following the date that such stockholder became an interested stockholder, unless:

� the business combination or the transaction which resulted in the stockholder becoming an interested
stockholder was approved by the board of directors of the corporation before such stockholder became an
interested stockholder;

� upon consummation of the transaction that resulted in such stockholder becoming an interested stockholder,
the interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time
the transaction commenced, excluding for purposes of determining the voting stock outstanding (but not the
outstanding voting stock owned by the interested stockholder) those shares owned (a) by directors who are
also officers and (b) by employee stock plans in which the employees do not have a confidential right to
tender stock held by the plan in a tender or exchange offer; or

� the business combination is approved by the board of directors of the corporation and authorized at a
meeting, and not by written consent, by two-thirds of the outstanding voting stock which is not owned by the
interested stockholder.

The three-year prohibition also does not apply to some business combinations proposed by an interested stockholder
following the announcement or notification of an extraordinary transaction involving the corporation and a person
who had not been an interested stockholder during the previous three years or who became an interested stockholder
with the approval of a majority of the corporation�s directors.

Under the Delaware General Corporation Law, the term �business combination� is defined generally to include mergers
or consolidations between the corporation or its majority-owned subsidiary and an interested stockholder, transactions
with an interested stockholder involving the assets of the corporation or its majority-owned subsidiaries, and
transactions that increase an interested stockholder�s percentage ownership of stock. The term �interested stockholder� is
defined generally as those stockholders who become beneficial owners of 15% or more of the corporation�s voting
stock, together with the affiliates or associates of that stockholder.

Our Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws provide for
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� Election of Directors and Vacancies. Our Amended and Restated Certificate of Incorporation and our
Amended and Restated Bylaws contain provisions that establish specific procedures for appointing and
removing members of the board of directors. Our directors are elected by plurality vote. Vacancies and
newly created directorships on our board of directors may be filled only by a majority of the directors then
serving on the board.
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� Requirements for Advance Notification of Stockholder Nominations and Proposals. Our Amended and
Restated Bylaws establish advance notice procedures with respect to stockholder proposals and the
nomination of candidates for election as directors.

� Undesignated Preferred Stock. The ability to authorize undesignated preferred stock will make it possible
for our board of directors to issue preferred stock with super voting, special approval, dividend or other
rights or preferences on a discriminatory basis that could impede the success of any attempt to acquire us.

� No Cumulative Voting. Our Amended and Restated Certificate of Incorporation and Amended and Restated
Bylaws do not provide for cumulative voting in the election of directors. Cumulative voting allows a
minority stockholder to vote a portion or all of its shares for one or more candidates for seats on the board of
directors. Without cumulative voting, a minority stockholder will not be able to gain as many seats on our
board of directors based on the number of shares of our stock the stockholder holds as the stockholder would
be able to gain if cumulative voting were permitted. The absence of cumulative voting makes it more
difficult for a minority stockholder to gain a seat on our board of directors to influence our board of director�s
decision regarding a takeover.

The provisions described above are intended to promote continuity and stability in the composition of our board of
directors and in the policies formulated by the board, and to discourage some types of transactions that may involve an
actual or threatened change of control. We expect these provisions would reduce our vulnerability to unsolicited
acquisition attempts as well as discourage some tactics that may be used in proxy fights. Such provisions, however,
could discourage others from making tender offers for our shares and, as a consequence, may also inhibit increases in
the market price of our common stock that could result from actual or rumored takeover attempts. These provisions
could also operate to prevent changes in our management.

Indemnification of Directors and Officers

Delaware General Corporation Law. Consistent with Section 145(a) of the DGCL, ePlus may indemnify and, in
certain cases, must indemnify, any person who was or is made a party to any action by reason of the fact that he is or
was a director, officer, employee or agent of the Company, or is or was serving at the request of ePlus as a director,
officer, employee or agent of another corporation, (1) in the case of a non-derivative action, against judgments, fines,
amounts paid in settlement, and reasonable expenses (including attorneys� fees) incurred by him as a result of such
action, and (2) in the case of a derivative action, against expenses (including attorneys� fees), if in either type of action
he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the
Company.

This indemnification does not apply, (1) in a derivative action, to matters as to which it is adjudged that the director,
officer, employee or agent is liable to ePlus, unless upon court order it is determined that, in view of all the
circumstances of the case and despite such adjudication of liability, he is fairly and reasonably entitled to indemnity
for expenses, and (2) in a non-derivative action, to any criminal proceeding in which such person had reasonable cause
to believe his conduct was unlawful.

Certificate of Incorporation. Our Amended and Restated Certificate of Incorporation provides that a director of ePlus
shall not be personally liable to ePlus or its stockholders for monetary damages for breach of fiduciary duty as a
director, except for liability (1) for any breach of the director�s duty of loyalty to ePlus or its stockholders, (2) for acts
or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (3) under
Section 174 of the DGCL or (4) for any transaction from which the director derived an improper personal benefit.
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Additionally, the Amended and Restated Certificate of Incorporation provides that ePlus will indemnify, in the
manner and to the fullest extent permitted by the Delaware General Corporation Law (and in the case of any
amendment thereto, to the extent that such amendment permits the Company to provide broader indemnification rights
than permitted prior thereto), any person (or the estate of any person) who is or was a party to, or is threatened to be
made a party to, any threatened, pending or completed action, suit or
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proceeding, whether or not by or in the right of the Company, and whether civil, criminal, administrative,
investigative or otherwise, by reason of the fact that such person is or was a director or officer of the Company, or is
or was serving at the request of the Company as a director or officer of another corporation, partnership, joint venture,
trust or other enterprise, including service with respect to an employee benefit plan. The Company may, to the fullest
extent permitted by the Delaware General Corporation Law, purchase and maintain insurance on behalf of any such
person against any liability which may be asserted against such person. To the fullest extent permitted by the
Delaware General Corporation Law, the indemnification provided herein may include expenses (including attorneys�
fees), judgments, fines and amounts paid in settlement and any such expenses may be paid by the Company in
advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of
the person seeking indemnification to repay such amounts if it is ultimately determined that he or she is not entitled to
be indemnified.

Bylaws. Our Amended and Restated Bylaws generally provide for indemnification, to the fullest extent authorized by
the DGCL, of its officers and directors and persons serving at the request of ePlus in such capacities for other business
organizations against all expenses (including attorneys� fees, judgments, fines and amounts paid in settlement) actually
and reasonably incurred by reason of his position with ePlus or such other business organizations. In addition, the
Amended and Restated Bylaws provide that ePlus may provide indemnification to employees and agents of ePlus.

Insurance; Indemnification Agreements. The Company maintains directors� and officers� liability insurance which
provides for payment, on behalf of the directors and officers of the Company and its subsidiaries, of certain losses of
such persons (other than matters uninsurable under law) arising from claims, including claims arising under the
Securities Act, for acts or omissions by such persons while acting as directors or officers of the Company and/or its
subsidiaries, as the case may be.

The Company has entered into indemnification agreements with its directors and certain of its officers. Generally,
such agreements provide that the Company will indemnify the director or officer against any expenses or liabilities
incurred in connection with any proceeding in which the director or officer may be involved as a party or otherwise,
by reason of the fact that the director or officer is or was a director or officer of the Company or by any reason of any
action taken by or omitted to be taken by the director or officer while acting as an officer or director of the Company.
However, the Company is only obligated to provide indemnification under the indemnification agreements if: (i) the
director or officer was acting in good faith and in a manner the director or officer reasonably believed to be in the best
interests of the Company, and, with respect to any criminal action, the director or officer had no reasonable cause to
believe the director�s or officer�s conduct was unlawful; (ii) the claim was not made to recover profits by the director or
officer in violation of Section 16(b) of the Exchange Act or any successor statute; (iii) the claim was not initiated by
the director or officer; (iv) the claim was not covered by applicable insurance; or (v) the claim was not for an act or
omission of a director of the Company from which a director may not be relieved of liability under Section 102(b)(7)
of the DGCL. Each director and officer has undertaken to repay the Company for any costs or expenses paid by the
Company if it is ultimately determined that the director or officer is not entitled to indemnification under the
indemnification agreements.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or
persons controlling the Company pursuant to the foregoing provisions, the Company has been informed that in the
opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the
Securities Act and is therefore unenforceable.

Transfer Agent and Registrar

The transfer agent and registrar for the common stock is Computershare Investor Services.
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DESCRIPTION OF WARRANTS

We may issue warrants to purchase our senior debt securities, subordinated debt securities, common stock or preferred
stock. Warrants may be issued independently or together with any other securities and may be attached to, or separate
from, such securities. Each series of warrants will be issued under a separate warrant agreement to be entered into
between us and a warrant agent. In addition to this summary, you should refer to the warrant agreement, including the
forms of warrant certificate representing the warrants, relating to the specific warrants being offered for the complete
terms of the warrant agreement and the warrants. That warrant agreement, together with the terms of warrant
certificate and warrants, will be filed with the SEC in connection with the offering of the specific warrants.

The applicable prospectus supplement will describe the terms of any series of warrants in respect of which this
prospectus is being delivered, including, where applicable, the following:

� the title of such warrants;

� the aggregate number of such warrants;

� the price or prices at which such warrants will be issued;

� the currency or currencies, in which the price of such warrants will be payable;

� the securities or other rights, including rights to receive payment in cash or securities based on the value, rate
or price of one or more specified commodities, currencies, securities or indices, or any combination of the
foregoing, purchasable upon exercise of such warrants;

� the price at which and the currency or currencies in which the securities or other rights purchasable upon
exercise of such warrants may be purchased;

� the date on which the right to exercise such warrants shall commence and the date on which such right shall
expire;

� the minimum or maximum amount of such warrants which may be exercised at any one time;

� the anti-dilution provisions of such warrants;

� the redemption or call provisions of such warrants;
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� provisions regarding changes to or adjustments in the exercise price;

� the designation and terms of the securities with which such warrants are issued and the number of such
warrants issued with each such security;

� the date on and after which such warrants and the related securities will be separately transferable;

� information with respect to book-entry procedures, if any;

� a discussion of any material United States federal income tax considerations; and

� any other terms of such warrants, including terms, procedures and limitations relating to the exchange and
exercise of such warrants.

� Until they exercise their warrants, holders of warrants will not have any of the rights of holders of the
securities purchasable upon exercise, and will not be entitled to:

� receive payments of principal of (or premium, if any, on) or interest, if any, on any debt securities
purchasable upon exercise;

� receive dividend payments, if any, with respect to any underlying securities; or

� exercise the voting rights of any common stock or preferred stock purchasable upon exercise.
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DESCRIPTION OF UNITS

As specified in the applicable prospectus supplement, we may issue units consisting of one or more of the following:
senior debt securities, subordinated debt securities, shares of common stock or preferred stock, warrants or any
combination of such securities.

The applicable prospectus supplement will describe:

� the terms of the units and of any of our senior debt securities, subordinated debt securities, common shares,
preferred shares or warrants comprising the units, including whether and under what circumstances the
securities comprising the units may be traded separately;

� a description of the terms of any unit agreement governing the units;

� a description of the provisions for the payment, settlement, transfer or exchange of the units; and

� if applicable, a discussion of any material United States federal income tax considerations.
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PLAN OF DISTRIBUTION

We or the selling stockholders may sell the applicable securities offered by this prospectus from time to time in one or
more transactions, including without limitation:

� directly to one or more purchasers;

� through agents;

� to or through underwriters, brokers or dealers; or

� through a combination of any of these methods
A distribution of the securities offered by this prospectus may also be effected through the issuance of derivative
securities, including without limitation, warrants, subscriptions, exchangeable securities, forward delivery contracts
and the writing of options.

In addition, the manner in which we may sell some or all of the securities covered by this prospectus and the manner
in which the selling stockholders may sell shares of common stock, include, without limitation, through:

� a block trade in which a broker-dealer will attempt to sell as agent, but may position or resell a portion of the
block, as principal, in order to facilitate the transaction;

� purchases by a broker-dealer, as principal, and resale by the broker-dealer for its account;

� ordinary brokerage transactions and transactions in which a broker solicits purchasers; or

� privately negotiated transactions.
In addition, we or the selling stockholders may enter into derivative or hedging transactions with third parties, or sell
securities not covered by this prospectus to third parties in privately negotiated transactions. In connection with such a
transaction, the third parties may sell the applicable securities covered by and pursuant to this prospectus and an
applicable prospectus supplement or pricing supplement, as the case may be. If so, the third party may use securities
borrowed from us or any selling stockholder or others to settle such sales and may use securities received from us or
any selling stockholder to close out any related short positions. We or any selling stockholder may also loan or pledge
securities covered by this prospectus and an applicable prospectus supplement to third parties, who may sell the
loaned securities or, in an event of default in the case of a pledge, sell the pledged securities pursuant to this
prospectus and the applicable prospectus supplement or pricing supplement, as the case may be.
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A prospectus supplement with respect to each offering of securities will state the terms of the offering of the
securities, including:

� the name or names of any underwriters or agents and the amounts of securities underwritten or purchased by
each of them, if any;

� the public offering price or purchase price of the securities and the net proceeds to be received by us from
the sale;

� any delayed delivery arrangements;

� any underwriting discounts or agency fees and other items constituting underwriters� or agents� compensation;

� any discounts or concessions allowed or reallowed or paid to dealers; and

� any securities exchange or markets on which the securities may be listed.
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The offer and sale of the securities described in this prospectus by us, any selling stockholder, the underwriters or the
third parties described above may be effected from time to time in one or more transactions, including privately
negotiated transactions, either:

� at a fixed price or prices, which may be changed;

� at market prices prevailing at the time of sale;

� at prices related to the prevailing market prices; or

� at negotiated prices.
General

Any public offering price and any discounts, commissions, concessions or other items constituting compensation
allowed or reallowed or paid to underwriters, dealers, agents or remarketing firms may be changed from time to time.
The selling stockholders, underwriters, dealers, agents and remarketing firms that participate in the distribution of the
offered securities may be �underwriters� as defined in the Securities Act. Any discounts or commissions they receive
from us or any selling stockholder and any profits they receive on the resale of the offered securities may be treated as
underwriting discounts and commissions under the Securities Act. We or the selling stockholders will identify any
underwriters, agents or dealers and describe their commissions, fees or discounts in the applicable prospectus
supplement or pricing supplement, as the case may be.

We, any selling stockholder and other persons participating in the sale or distribution of the securities will be subject
to applicable provisions of the Securities Act, and the rules and regulations thereunder, including Regulation M. This
regulation may limit the timing of purchases and sales of any of the securities by us, any selling stockholder or any
other person. The anti-manipulation rules under the Securities Act may apply to sales of securities in the market and to
the activities of us, any selling stockholder and are affiliates and any affiliates of any selling stockholder. Furthermore,
Regulation M may restrict the ability of any person engaged in the distribution for a period of up to five business days
before the distribution. These restrictions may affect the marketability of the securities and the ability of any person or
entity to engage in market-making activities with respect to the securities. We and any selling stockholder are not
restricted as to the price or prices at which it may sell the securities. Sales of such securities may have an adverse
effect on the market price of the securities. Moreover, it is possible that a significant number of shares of common
stock could be sold at the same time, which may have an adverse effect on the market price of the securities.

We cannot assure you that any selling stockholder will sell all or any portion of the securities offered hereby.

Underwriters and Agents

If underwriters are used in a sale, they will acquire the offered securities for their own account. The underwriters may
resell the offered securities in one or more transactions, including negotiated transactions. These sales may be made at
a fixed public offering price or prices, which may be changed, at market prices prevailing at the time of the sale, at
prices related to such prevailing market price or at negotiated prices. We or the selling stockholders may offer the
securities to the public through an underwriting syndicate or through a single underwriter. The underwriters in any
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particular offering will be mentioned in the applicable prospectus supplement or pricing supplement, as the case may
be.

Unless otherwise specified in connection with any particular offering of securities, the obligations of the underwriters
to purchase the offered securities will be subject to certain conditions contained in an underwriting agreement that we
or the selling stockholders will enter into with the underwriters at the time of the sale to them. The underwriters will
be obligated to purchase all of the securities of the series offered if any of the securities are purchased, unless
otherwise specified in connection with any particular offering of securities. Any initial offering price and any
discounts or concessions allowed, reallowed or paid to dealers may be changed from time to time.
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We or the selling stockholders may designate agents to sell the offered securities. Unless otherwise specified in
connection with any particular offering of securities, the agents will agree to use their best efforts to solicit purchases
for the period of their appointment. We or the selling stockholders may also sell the offered securities to one or more
remarketing firms, acting as principals for their own accounts or as agents for us or any selling stockholder. These
firms will remarket the offered securities upon purchasing them in accordance with a redemption or repayment
pursuant to the terms of the offered securities. A prospectus supplement or pricing supplement, as the case may be,
will identify any remarketing firm and will describe the terms of its agreement, if any, with us or any selling
stockholder and its compensation.

In connection with offerings made through underwriters or agents, we or the selling stockholders may enter into
agreements with such underwriters or agents pursuant to which we or the selling stockholders receive our outstanding
securities in consideration for the securities being offered to the public for cash. In connection with these
arrangements, the underwriters or agents may also sell securities covered by this prospectus to hedge their positions in
these outstanding securities, including in short sale transactions. If so, the underwriters or agents may use the
securities received from us or any selling stockholder under these arrangements to close out any related open
borrowings of securities.

Dealers

We or the selling stockholders may sell the offered securities to dealers as principals. We may negotiate and pay
dealers� commissions, discounts or concessions for their services. The dealer may then resell such securities to the
public either at varying prices to be determined by the dealer or at a fixed offering price agreed to with us or any
selling stockholder at the time of resale. Dealers engaged by us or any selling stockholder may allow other dealers to
participate in resales.

Direct Sales

We or the selling stockholders may choose to sell the offered securities directly. In this case, no underwriters or agents
would be involved.

Institutional Purchasers

We or the selling stockholders may authorize agents, dealers or underwriters to solicit certain institutional investors to
purchase offered securities on a delayed delivery basis pursuant to delayed delivery contracts providing for payment
and delivery on a specified future date. The applicable prospectus supplement or pricing supplement, as the case may
be, will provide the details of any such arrangement, including the offering price and commissions payable on the
solicitations.

We or the selling stockholders will enter into such delayed contracts only with institutional purchasers that we or the
selling stockholders, as applicable, approve(s). These institutions may include commercial and savings banks,
insurance companies, pension funds, investment companies and educational and charitable institutions.

Indemnification; Other Relationships

We or the selling stockholders may have agreements with agents, underwriters, dealers and remarketing firms to
indemnify them against certain civil liabilities, including liabilities under the Securities Act. Agents, underwriters,
dealers and remarketing firms, and their affiliates, may engage in transactions with, or perform services for, us or any
selling stockholder in the ordinary course of business. This includes commercial banking, treasury services and
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Market-Making, Stabilization and Other Transactions

There is currently no market for any of the offered securities, other than our shares common stock which are listed on
the Nasdaq Global Select Market. If the offered securities are traded after their initial issuance, they may trade at a
discount from their initial offering price, depending upon prevailing interest rates, the market for similar securities and
other factors. While it is possible that an underwriter could inform us that it intends to make a market in the offered
securities, such underwriter would not be obligated to do so, and any such market-making could be discontinued at
any time without notice. Therefore, no assurance can be given as to whether an active trading market will develop for
the offered securities. We have no current plans for listing of the debt securities, preference shares or warrants on any
securities exchange or quotation system; any such listing with respect to any particular debt securities, preference
shares or warrants will be described in the applicable prospectus supplement or pricing supplement, as the case may
be.

In connection with any offering of shares of common stock, preference shares, debt securities or securities that
provide for the issuance of shares of our common stock upon conversion, exchange or exercise, as the case may be,
the underwriters may purchase and sell shares of common, preference shares or our debt securities in the open market.
These transactions may include short sales, syndicate covering transactions and stabilizing transactions. Short sales
involve syndicate sales of shares of common stock in excess of the number of shares to be purchased by the
underwriters in the offering, which creates a syndicate short position. �Covered� short sales are sales of shares made in
an amount up to the number of shares represented by the underwriters� over-allotment option. In determining the
source of shares to close out the covered syndicate short position, the underwriters will consider, among other things,
the price of shares available for purchase in the open market as compared to the price at which they may purchase
shares through the over-allotment option. Transactions to close out the covered syndicate short involve either
purchases of shares of common stock in the open market after the distribution has been completed or the exercise of
the over-allotment option. The underwriters may also make �naked� short sales of shares in excess of the over-allotment
option. The underwriters must close out any naked short position by purchasing shares of common stock in the open
market. A naked short position is more likely to be created if the underwriters are concerned that there may be
downward pressure on the price of the shares in the open market after pricing that could adversely affect investors
who purchase in the offering. Stabilizing transactions consist of bids for or purchases of shares in the open market
while the offering is in progress for the purpose of pegging, fixing or maintaining the price of the securities.

In connection with any offering, the underwriters may also engage in penalty bids. Penalty bids permit the
underwriters to reclaim a selling concession from a syndicate member when the securities originally sold by the
syndicate member are purchased in a syndicate covering transaction to cover syndicate short positions. Stabilizing
transactions, syndicate covering transactions and penalty bids may cause the price of the securities to be higher than it
would be in the absence of the transactions. The underwriters may, if they commence these transactions, discontinue
them at any time.

Fees and Commissions

In compliance with the guidelines of the Financial Industry Regulatory Authority (�FINRA�), the aggregate maximum
discount, commission or agency fees or other items constituting underwriting compensation to be received by any
FINRA member or independent broker-dealer will not exceed 8% of any offering pursuant to this prospectus and any
applicable prospectus supplement or pricing supplement, as the case may be; however, it is anticipated that the
maximum commission or discount to be received in any particular offering of securities will be significantly less than
this amount.
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SELLING STOCKHOLDERS

We are registering 2,870,000 shares of common stock to permit the stockholders to be named in a prospectus
supplement, which we otherwise refer to as the selling stockholders, and their permitted assigns who or that receive
their shares after the date of this prospectus, to resell the shares in the manner contemplated under � Plan of
Distribution.� The initial transactions in which the selling stockholders acquired the shares are: (i) 2,440,000 shares of
common stock purchased from the Company in September 1996; (ii) 4,280 shares of common stock pursuant to
restricted stock grants and acquisitions of common stock in lieu of director fees from September 2009 through January
2012; (iii) 25,720 shares of common stock pursuant to the exercise of stock options in November and December 2012;
and (iv) 400,000 shares of common stock acquired in open market purchases from time to time since January 1999.
The issuances of shares in September 1996 were exempt from registration under Section 4(2) of the Securities Act.
Except for the open market purchases, the issuances of shares acquired in the remaining transactions were registered
pursuant to Section 5 of the Securities Act. Each of these offerings has been completed and the shares of common
stock acquired therein were issued and outstanding prior to January 21, 2014, the original date of filing of the
Registration Statement of which this prospectus is a part. The initial purchaser of our securities, as well as its
transferees, pledges, donees or successors, all of whom we refer to as �selling stockholders,� may from time to time
offer and sell the securities pursuant to this prospectus and any applicable prospectus supplement.

Information about selling stockholders, where applicable, will be set forth in a prospectus supplement, in a
post-effective amendment, or in filings we make with the SEC under the Exchange Act which are incorporated by
reference.
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LEGAL MATTERS

Unless otherwise specified in a prospectus supplement accompanying this prospectus, the validity of the securities
offered by this prospectus will be passed upon by Nixon Peabody LLP, Washington, D.C. Any underwriters will be
advised about legal matters by their own counsel, which will be named in a prospectus supplement to the extent
required by law.

EXPERTS

The consolidated financial statements, and the related consolidated financial statement schedule, incorporated in this
Prospectus by reference from ePlus inc.�s Annual Report on Form 10-K, and the effectiveness of ePlus inc.�s internal
control over financial reporting have been audited by Deloitte & Touche LLP, an independent registered public
accounting firm, as stated in their reports, which are incorporated herein by reference. Such consolidated financial
statements and the consolidated financial statement schedule have been so incorporated in reliance upon the reports of
such firm given upon their authority as experts in accounting and auditing.
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