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405 Howard Street
San Francisco, CA 94105

(415) 773-5700

Approximate date of commencement of proposed sale to the public:
As soon as practicable after the effective date of this Registration Statement.

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

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

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

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

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

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

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

Large accelerated
filer ý

Accelerated
filer o

Non-accelerated
filer o

(Do not check if a
smaller reporting

company)

Smaller reporting
company o

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities
to be Registered

Amount to be
Registered(1)

Proposed
Maximum

Offering Price
Per Unit

Aggregate
Maximum

Offering Price

Amount of
Registration

Fee(6)

Common Stock, par value $0.0001 per share(2)

Preferred Stock, par value $0.0001 per share(3)

Debt Securities

Warrants (5)

Rights

Units(4)
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(1)
Also includes an indeterminate number of shares of common stock or preferred stock as may be issued by the registrant upon exercise, conversion or
exchange of any securities that provide for such issuance.

(2)
Shares of common stock may be issuable in primary or secondary offerings and upon conversion of one or more classes of securities registered hereby.

(3)
Shares of preferred stock may be issuable in primary or secondary offerings and upon conversion of one or more classes of the securities registered
hereby.

(4)
Consisting of some or all of the securities listed above, in any combination, including common stock, preferred stock and warrants.

(5)
An indeterminate aggregate initial offering price or number of the securities of each identified class is being registered as may be offered from time to
time at indeterminate prices. Separate consideration may or may not be received for securities that are issuable upon exercise, conversion or exchange
of other securities or that are issued in units.

(6)
In accordance with Rules 456(b) and 457(r), the registrant is deferring payment of all of the registration fee and will pay such fee subsequently in
advance or on a "pay-as-you-go" basis.
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PROSPECTUS

Ellie Mae, Inc.

Common Stock
Preferred Stock
Debt Securities

Warrants
Rights
Units

        By this prospectus, we may offer and sell from time to time, in one or more offerings, shares of our common stock, shares of our preferred
stock, debt securities, warrants, rights, units or any combination thereof as described in this prospectus. Certain of these securities may be
convertible into or exercisable or exchangeable for our common stock or preferred stock or other securities of Ellie Mae. Further, any selling
stockholders may offer and sell from time to time, in one or more offerings, shares of our common stock as described in this prospectus. You
should read this prospectus, any prospectus supplement and free writing prospectus, together with any documents we incorporate by reference,
before you invest in our securities. The prospectus supplement or free writing prospectus may also add to, update, supplement or clarify
information contained in this prospectus. This prospectus may not be used to sell our securities unless accompanied by a prospectus supplement.

        Our common stock is listed on the New York Stock Exchange under the symbol "ELLI."

        We or any selling stockholders may offer and sell our securities to or through one or more agents, underwriters, dealers or other third
parties or directly to one or more purchasers on a continuous or delayed basis. If we or any selling stockholders use any agents, underwriters or
dealers to sell our securities, we will name them and describe their compensation in a prospectus supplement. The price to the public of our
securities and the net proceeds we and any selling stockholders expect to receive from the sale of such securities will also be set forth in a
prospectus supplement. We will not receive any proceeds from the sale of shares of our common stock by any selling stockholders.

Investing in our securities involves risks. You should carefully consider the risks described under "Risk
Factors" on page 5 of this prospectus, as well as in the applicable prospectus supplement, any related free
writing prospectus and other information contained or incorporated by reference into this prospectus and the
applicable prospectus supplement, before making a decision to invest in our securities.

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 August 1, 2016.
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We are responsible for the information contained in, and incorporated by reference into, this prospectus; any accompanying
prospectus supplement; and in any related free writing prospectus that we prepare or authorize. We have not authorized anyone to give
you any other information, and we take no responsibility for any other information that others may give you. If you are in a jurisdiction
where offers to sell, or solicitations of offers to purchase, the securities offered by this prospectus are unlawful, or if you are a person to
whom it is unlawful to direct these types of activities, then the offer presented by this prospectus does not extend to you. The
information contained in this prospectus speaks only as of the date of this document, unless the information specifically indicates that
another date applies. Our business, financial condition, results of operations and prospects may have changed since those dates.

Unless we have indicated otherwise, references in this prospectus to "Ellie Mae," "we," "us," "our" and similar terms refer to Ellie
Mae, Inc. and its wholly-owned subsidiaries.
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 SUMMARY

About This Prospectus

        This prospectus is part of an automatic shelf registration statement that we filed with the Securities and Exchange Commission, or the SEC,
as a "well-known seasoned issuer" as defined in Rule 405 under the Securities Act of 1933, as amended, or the Securities Act. We or any selling
stockholder may offer the securities described in this prospectus from time to time in one or more offerings. This prospectus only provides you
with a general description of the securities to be offered. Each time we or any selling stockholders sell securities pursuant to this prospectus, we
will describe in a prospectus supplement, which will be delivered with this prospectus, specific information about the offering. In the prospectus
supplement or free writing prospectus relating to any sales by selling stockholders, we will, among other things, identify the number of shares of
our common stock that each of the selling stockholders will be selling. The applicable prospectus supplement or free writing prospectus may
also add, update or change the information contained in this prospectus. If there is any inconsistency between the information in this prospectus
and any applicable prospectus supplement, you should rely on the information in the applicable prospectus supplement. Before making an
investment in our securities, you should carefully read both this prospectus, any applicable prospectus supplement and any applicable free
writing prospectus, together with the information incorporated, and deemed to be incorporated by reference, herein as described under
"Incorporation of Certain Information by Reference" and the additional information described under the heading "Where You Can Find More
Information." This prospectus may not be used to sell our common stock, preferred stock, debt securities, warrants, rights or units, unless
accompanied by a prospectus supplement.

        The registration statement of which this prospectus is a part, including the exhibits to the registration statement, provides additional
information about us and the securities. Wherever references are made in this prospectus to information that will be included in a prospectus
supplement, to the extent permitted by applicable law, rules or regulations, we or any selling stockholders may instead include such information
or add, update or change the information contained in this prospectus by means of a post-effective amendment to the registration statement of
which this prospectus is a part, through filings we make with the SEC that are incorporated by reference into this prospectus or by any other
method as may then be permitted under applicable law, rules or regulations. The registration statement, including the exhibits to the registration
statement and any post-effective amendment thereto, can be obtained from the SEC, as described under the heading "Where You Can Find More
Information."
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 ELLIE MAE, INC.

Overview

        We are a leading provider of innovative on-demand software solutions and services for the residential mortgage industry in the United
States. Our Encompass all-in-one mortgage management solution provides one system of record that allows banks, credit unions and mortgage
lenders to originate and fund mortgages and improve compliance, loan quality and efficiency. At June 30, 2016, approximately 153,000
mortgage professionals used Encompass for their mortgage management solution.

        Our Encompass software is an all-in-one, comprehensive enterprise solution that handles most of the functions involved in running the
business of originating mortgages, including: customer relationship management; loan processing; underwriting; preparation of mortgage
applications, disclosure agreements and closing documents; funding and closing the loan for the borrower; compliance with regulatory and
investor requirements and overall enterprise management that provides one system of record for loans. Delivery of our Encompass software in
an on-demand Software-as-a-Service, or SaaS, environment provides customers with the added benefits of lower up front implementation costs
and reduced need for an infrastructure of servers, storage and network devices and the staff needed to support the infrastructure. Moreover, SaaS
Encompass provides access to the most current version of the software, including periodic upgrades and regulatory updates. We also host the
Ellie Mae Network, a proprietary electronic platform that allows Encompass users to conduct electronic business transactions with investors and
service providers whom they work with in order to process and fund loans.

        For mortgage originators, Encompass is a comprehensive mortgage management system that handles key business and management
functions involved in running a residential mortgage origination business. Mortgage originators use Encompass as a single tool for loan
processing, marketing and customer communication and to interact electronically with lenders, investors and service providers over the Ellie
Mae Network. We also offer Encompass users a variety of other on-demand software services, including: Encompass CenterWise, which is a
bundled offering of electronic document management and websites used for customer relationship management such as Encompass WebCenter
and Encompass TPO WebCenter; Encompass Compliance Service, which is a service that automatically checks for compliance with federal,
state and local regulations throughout the origination process; Encompass Docs Solution, which is a service that automatically prepares the
disclosure and closing documents necessary to fund a mortgage; Encompass CRM, which offers a suite of sales and marketing tools for
managing contacts, leads and marketing campaigns; Encompass Product and Pricing Service, which allows Encompass users to compare loans
offered by different lenders and investors to determine appropriate mortgage programs available to a particular borrower; Encompass Flood
Service, which allows Encompass users to order and transfer flood zone certifications; Encompass Consumer Direct, which is a web-based tool
that allows borrowers to complete a loan application online; Total Quality Loan, which offers the following suite of services: (i) Encompass
Fraud Service, which enables fraud detection, valuation, validation and risk analysis services using streamlined workflows and processing rules;
(ii) Encompass 4506-T, a tax transcript service which provides income verification capability to our customers; and (iii) Encompass Appraisal
Service, a service for ordering and managing appraisals; and content and services under our AllRegs brand, which include research and
reference, education, documentation and data and analytics products relating to the mortgage industry.

        For the lenders, investors and service providers on the Ellie Mae Network, we provide electronic connectivity that allows them to do
business with mortgage origination professionals using Encompass.

        Mortgage originators pay for SaaS Encompass in one of two models: recurring monthly subscription fees or monthly fees based on the
number of licensed users and mortgages funded, which we refer to as Success Based Pricing. Our additional services are paid on a subscription
or transaction

2
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basis. Lenders and service providers participating in the Ellie Mae Network also pay us fees, generally on a per transaction basis, for transactions
processed through the Ellie Mae Network from Encompass users.

        Under the AllRegs brand, our research and reference products include single and multifamily underwriting & insuring guidelines as well as
libraries of federal and state laws and regulations, and we are the exclusive electronic publisher of the Fannie Mae and Freddie Mac Single and
Multi-Family Seller/Servicer Guides and The Federal Home Loan Banks' MPF Program Guidelines. Our educational division, AllRegs
Academy, offers courses related to the mortgage industry, including self-paced training, instructor-led online courses, webinars or live classroom
training and certified continuing education classes for state licensed mortgage originators. In addition, through the AllRegs brand, we offer
documentation and learning management solutions to facilitate our customers' mortgage lending compliance, as well as data and analytics
services relating to investor loan products.

 Corporate Information

        Founded in 1997 as a California corporation, we were reincorporated as a Delaware corporation in November 2009. We completed our
initial public offering in April 2011, and our common stock is listed on the New York Stock Exchange under the symbol "ELLI." Our mailing
address and executive offices are located at 4420 Rosewood Drive, Suite 500, Pleasanton, California 94588, and our telephone number at that
address is (925) 227-7000. Our website address is www.elliemae.com. Information contained on our website is not incorporated by reference
into this prospectus, any prospectus supplement or into any information incorporated herein by reference. You should not consider information
on our website to be part of this prospectus, prospectus supplement or any information incorporated by reference herein.

        The "Ellie Mae," "Encompass," "AllRegs" and other trademarks or service marks of Ellie Mae appearing in this prospectus and any
prospectus supplement are the property of Ellie Mae.

3
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 RATIO OF EARNINGS TO FIXED CHARGES

        The following table sets forth, for the periods presented, our ratio of earnings to fixed charges. We have not included a ratio of earnings to
combined fixed charges and preferred stock dividends because we do not have any preferred stock outstanding and we were not required to pay,
and we have not declared or paid, any preferred stock dividends for any of the periods presented in the table below. Accordingly, a ratio of
earnings to combined fixed charges and preferred stock dividends and the ratio of earnings to fixed charges set forth below would be identical.
For purposes of computing the ratio of earnings to fixed charges, earnings consist of income from continuing operations before income taxes and
fixed charges. Fixed charges consist of interest expense. We have no outstanding debt obligations other than capital leases related to office
equipment and have included the related interest expense in the ratio below. We have not included a calculation of the interest component of rent
expense in the ratio below. You should read this ratio in connection with our consolidated financial statements, including the notes to those
statements, incorporated by reference in this prospectus.

Fiscal Year Ended

Six
Months
Ended

December 31,
2011

December 31,
2012

December 31,
2013

December 31,
2014

December 31,
2015

June 30,
2016

Ratio of earnings to fixed
charges(1) 22.5x 112.9x 144.9x 314.2x 371.7x 361.8x

(1)
The ratio of earnings to fixed charges represents the number of times that fixed charges are covered by earnings.
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 SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

        This prospectus and any prospectus supplement or free writing prospectus, including the documents incorporated or deemed to be
incorporated by reference into this prospectus, may include forward-looking statements within the meaning of Section 27A of the Securities Act
and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. These forward-looking statements include, but are
not limited to, statements concerning our strategy, future operations, future financial performance, future revenues, future profitability, future
products and services, projected costs, expectations regarding demand and acceptance of our products and services, growth opportunities, our
reputation, future economic conditions, trends in the market in which we operate, the plans and objectives of management and the statements set
forth in the section captioned "Management's Discussion and Analysis of Financial Condition and Results of Operations" in our Annual Reports
on Form 10-K and Quarterly Reports on Form 10-Q and in our other filings with the SEC. The words "anticipates," "believes," "estimates,"
"expects," "intends," "may," "plans," "projects," "will," "would" and similar expressions are intended to identify forward-looking statements,
although not all forward-looking statements contain these identifying words. We may not actually achieve the plans, intentions or expectations
disclosed in our forward-looking statements and you should not place undue reliance on our forward-looking statements. Actual results or events
could differ materially from the plans, intentions and expectations disclosed in the forward-looking statements that we make. These
forward-looking statements involve risks and uncertainties that could cause our actual results to differ materially from those in the
forward-looking statements, including, without limitation, the risks set forth in the section captioned "Risk Factors" in our Annual Reports on
Form 10-K and Quarterly Reports on Form 10-Q and in our other filings with the SEC. We do not assume any obligation to update any
forward-looking statements, except as required by law.

        Although we undertake no obligation to revise or update any forward-looking statements, whether as a result of new information, future
events or otherwise, except as required by law, you are advised to consult any additional disclosures we make in our Annual Reports on
Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K filed with the SEC. See "Where You Can Find More
Information."

 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 this offering. This prospectus,
filed as part of the registration statement, does not contain all the information set forth in the registration statement and its exhibits and
schedules, portions of which have been omitted as permitted by the rules and regulations of the SEC. For further information about us, we refer
you to the registration statement and to its exhibits and schedules.

        We file annual, quarterly and current reports and other information with the SEC. You may read and copy any materials we file at the
SEC's Public Reference Room at 100 F Street, NE, Washington, DC 20549. Please call the SEC at 1-800-SEC-0330 for further information
about the Public Reference Room. The SEC also maintains a website at www.sec.gov that contains periodic and current reports, proxy and
information statements and other information regarding registrants that are filed electronically with the SEC.

        These documents are also available, free of charge, through the Investor Relations section of our website, which is located at
www.elliemae.com. The reference to our website address does not constitute incorporation by reference of the information contained on our
website.

 RISK FACTORS

You should carefully consider the risks described in "�Part II�Other Information,�Item 1A�Risk Factors," in our Quarterly Report on
Form 10-Q for the quarterly period ended June 30, 2016, together with
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the other information set forth in this prospectus and in the other documents that we include or incorporate by reference into this prospectus and
any prospectus supplement that we provide in connection with our offering of securities described in this prospectus, which could materially
affect our business, financial condition and future results. The risks described in our Quarterly Report on Form 10-Q for the quarterly period
ended June 30, 2016 are not the only risks facing our company. Risks and uncertainties not currently known to us or that we currently deem to
be immaterial also may materially adversely affect our business, financial condition and operating results.

 USE OF PROCEEDS

        Unless otherwise indicated in the applicable prospectus supplement, we anticipate that the net proceeds from the sale of the securities that
we may offer under this prospectus and any applicable prospectus supplement or free writing prospectus will be used for general corporate
purposes. We will have significant discretion in the use of any net proceeds. We may invest the net proceeds temporarily until we use them for
their stated purpose. If we decide to use the net proceeds from a particular offering of securities for a specific purpose, we will describe that
purpose in the applicable prospectus supplement and/or free writing prospectus.

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

 DESCRIPTION OF THE SECURITIES

        We may issue from time to time, in one or more offerings, the following securities:

�
shares of our common stock;

�
shares of our preferred stock;

�
debt securities, which may be senior or subordinated, and which may be convertible into our common stock or be
non-convertible;

�
warrants to purchase shares of our common stock and preferred stock;

�
rights to purchase shares of our common stock, shares of our preferred stock or other securities; and

�
units consisting of our common stock, preferred stock and/or warrants to purchase any of these securities.

        In addition, any selling stockholders may offer and sell from time to time, in one or more offerings, shares of common stock as described in
this prospectus.

        We or any selling stockholders will set forth in the applicable prospectus supplement and/or free writing prospectus a description of the
securities that may be offered under this prospectus. The terms of the offering of securities, the initial offering price and the net proceeds to us or
any selling stockholders will be contained in the prospectus supplement, and other offering material, relating to such offer.

 SELLING STOCKHOLDERS

        This prospectus also relates to the possible resale by certain of our stockholders, who we refer to in this prospectus as the "selling
stockholders," of shares of our common stock. Any selling stockholders originally acquired the shares of our common stock included in this
prospectus through (1) private placements of our common stock, and (2) issuances of shares of common stock, restricted stock unit awards,
performance-vesting restricted stock unit awards, other awards and options to acquire common stock issued to officers, directors and employees
pursuant to our equity plans and
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certain non-plan equity awards. Information about any selling stockholders, where applicable, including their identities and the number of shares
of common stock to be registered on their behalf, will be set forth in a prospectus supplement, in a post-effective amendment, in a free writing
prospectus or in filings we make with the SEC under the Exchange Act that are incorporated herein by reference. Selling stockholders will not
be able to sell any shares of our common stock pursuant to this prospectus until we have identified such selling stockholders and the shares being
offered for resale by such selling stockholders. However, any selling stockholders may sell or transfer all or a portion of their shares of our
common stock pursuant to any available exemption from the registration requirements of the Securities Act.

 PLAN OF DISTRIBUTION

        We or any selling stockholders may sell our securities from time to time in one or more transactions. We or any selling stockholders may
sell our securities to or through agents, underwriters, dealers, remarketing firms or other third parties or directly to one or more purchasers or
through a combination of any of these methods. We may issue common stock as a dividend or distribution. In some cases, we or dealers acting
with us or on behalf of us may also purchase our securities and reoffer them to the public. We or any selling stockholders may also offer and
sell, or agree to deliver, our securities pursuant to, or in connection with, any option agreement or other contractual arrangement.

        Agents whom we or any selling stockholders designate may solicit offers to purchase our securities.

�
We or any selling stockholders will name any agent involved in offering or selling our securities, and disclose any
commissions that we will pay to the agent, in the applicable prospectus supplement.

�
Unless we or any selling stockholders indicate otherwise in the applicable prospectus supplement, agents will act on a best
efforts basis for the period of their appointment.

�
Agents may be deemed to be underwriters under the Securities Act of any of our securities that they offer or sell.

        We or any selling stockholders may use an underwriter or underwriters in the offer or sale of our securities.

�
If we or any selling stockholders use an underwriter or underwriters, we or any selling stockholders will execute an
underwriting agreement with the underwriter or underwriters at the time that we reach an agreement for the sale of our
securities.

�
We or any selling stockholders will include the names of the specific managing underwriter or underwriters, as well as the
names of any other underwriters, and the terms of the transactions, including the compensation the underwriters and dealers
will receive, in the applicable prospectus supplement.

�
The underwriters will use the applicable prospectus supplement, together with this prospectus, to sell our securities.

        We or any selling stockholders may use a dealer to sell our securities.

�
If we or any selling stockholders use a dealer, we and any selling stockholders will sell our securities to the dealer, as
principal.

�
The dealer will then sell our securities to the public at varying prices that the dealer will determine at the time it sells our
securities.

7
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�
We or any selling stockholders will include the name of the dealer and the terms of the transactions with the dealer in the
applicable prospectus supplement.

        We or any selling stockholders may solicit directly offers to purchase our securities, and we or any selling stockholders may directly sell
our securities to institutional or other investors. We or any selling stockholders will describe the terms of direct sales in the applicable prospectus
supplement.

        We or any selling stockholders may engage in at the market offerings into an existing trading market in accordance with Rule 415(a)(4) of
the Securities Act.

        We or any selling stockholders may indemnify agents, underwriters and dealers against certain liabilities, including liabilities under the
Securities Act. Agents, underwriters and dealers, or their affiliates or any selling stockholders, may be customers of, engage in transactions with
or perform services for us or our respective affiliates or the selling stockholders, in the ordinary course of business.

        We or any selling stockholders may authorize agents and underwriters to solicit offers by certain institutions to purchase our securities at
the public offering price under delayed delivery contracts.

�
If we or any selling stockholders use delayed delivery contracts, we will disclose that we are using them in the prospectus
supplement and will tell you when we or any selling stockholders will demand payment and when delivery of our securities
will be made under the delayed delivery contracts.

�
These delayed delivery contracts will be subject only to the conditions that we or any selling stockholders describe in the
prospectus supplement.

�
We or any selling stockholders will describe in the applicable prospectus supplement the commission that underwriters and
agents soliciting purchases of our securities under delayed delivery contracts will be entitled to receive.

        Any underwriter, agent or dealer that is a Financial Industry Regulatory Authority member is not permitted to sell our securities in an
offering to accounts over which it exercises discretionary authority without the prior specific written approval of its customer.

        Unless otherwise specified in connection with a particular underwritten offering of our securities, the underwriters will not be obligated to
purchase offered securities unless specified conditions are satisfied, and if the underwriters do purchase any offered securities, they will
purchase all offered securities.

        In connection with underwritten offerings of the offered securities and in accordance with applicable law and industry practice, the
underwriters in certain circumstances are permitted to engage in certain transactions that stabilize the price of our securities. Such transactions
consist of bids or purchases for the purpose of pegging, fixing or maintaining the price of our securities. If the underwriters create a short
position in our securities in connection with the offering (i.e., if they sell more securities than are set forth on the cover page of the applicable
prospectus supplement), the underwriters may reduce that short position by purchasing our securities in the open market or as otherwise
provided in the applicable prospectus supplement. The underwriters also may impose a penalty bid, whereby selling concessions allowed to
dealers participating in the offering may be reclaimed if the securities sold by them are repurchased in connection with stabilization transactions.
In general, purchases of a security for the purpose of stabilization or to reduce a short position could cause the price of the security to be higher
than it might be in the absence of such purchases. The imposition of a penalty bid might also have an effect on the price of our securities to the
extent that it were to discourage resales of our securities. The underwriters are not required to engage in these activities and may end any of
these activities at any time.
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        We or any selling stockholders may effect sales of securities in connection with forward sale, option or other types of agreements with third
parties. Any distribution of securities pursuant to any forward sale agreement may be effected from time to time in one or more transactions that
may take place through a stock exchange, including block trades or ordinary broker's transactions, or through broker-dealers acting either as
principal or agent, or through privately-negotiated transactions, or through an underwritten public offering, or through a combination of any such
methods of sale, at market prices prevailing at the time of sale, at prices relating to such prevailing market prices or at negotiated or fixed prices.

        The specific terms of the lock-up provisions, if any, in respect of any given offering will be described in the applicable prospectus
supplement.

        Any selling stockholders may use this prospectus in connection with resales of securities they hold as described in the applicable prospectus
supplement, in a post-effective amendment, in a free writing prospectus or in filings we make with the SEC under the Exchange Act that are
incorporated by reference. Any selling stockholders may be deemed to be underwriters under the Securities Act in connection with the securities
they resell, and any profits on the sales may be deemed to be underwriting discounts and commissions under the Securities Act.

 LEGAL MATTERS

        Unless otherwise indicated in the applicable prospectus supplement, the validity of any securities offered hereby will be passed upon by
Orrick, Herrington & Sutcliffe LLP, San Francisco, California.

 EXPERTS

        The audited financial statements, schedule, and management's assessment of the effectiveness of internal control over financial reporting
incorporated by reference in this prospectus and elsewhere in the registration statement have been so incorporated by reference in reliance upon
the reports of Grant Thornton LLP, independent registered public accountants, upon the authority of said firm as experts in accounting and
auditing.
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 INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

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

�
Our Annual Report on Form 10-K for the fiscal year ended December 31, 2015, filed with the SEC on February 25, 2016;

�
The information specifically incorporated by reference into the Annual Report from our definitive proxy statement on
Schedule 14A, filed with the SEC on April 7, 2016;

�
Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2016, filed with the SEC on May 5, 2016;

�
Our Quarterly Report on Form 10-Q for the quarter ended June 30, 2016, filed with the SEC on July 29, 2016;

�
Our Current Reports on Form 8-K, filed with the SEC on February 16, May 26, June 6 and July 25, 2016; and

�
The description of our common stock contained in our Registration Statement on Form 8-A (Commission File
No. 001-35140), filed with the SEC on May 31, 2012, including any subsequent amendment or any report filed for the
purpose of updating such description.

        All reports and other documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act after the date
of this prospectus and prior to the termination of this offering shall be deemed to be incorporated by reference into this prospectus and to be part
hereof from the date of filing of such reports and other documents.

        Notwithstanding the foregoing, we are not incorporating by reference any documents, portions of documents, exhibits or other information
that are deemed to have been furnished to, rather than filed with, the SEC.

        Any statement contained in a document incorporated by reference into this prospectus shall be deemed to be modified or superseded for the
purposes of this prospectus to the extent that a statement contained herein or in any subsequently filed document that is also incorporated by
reference in this prospectus modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so
modified or superseded, to constitute a part of this prospectus or any prospectus supplement.

        Ellie Mae, Inc. hereby undertakes to provide without charge to each person, including any beneficial owner, to whom a copy of this
prospectus is delivered, upon written or oral request of any such person, a copy of any or all of the documents that has been or may be
incorporated by reference into this prospectus (excluding certain exhibits to the documents) at no cost. Any such request may be made in writing
or by telephoning our Investor Relations department at the following address or telephone number:

Ellie Mae, Inc.
4420 Rosewood Drive, Suite 500

Pleasanton, California 94588
Attention: Investor Relations
Telephone: (925) 227-7000
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 PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

 Item 14.    Other Expenses of Issuance and Distribution.

        The following table sets forth fees and expenses payable by the registrant, other than underwriting discounts and commissions, in
connection with the issuance and distribution of the securities being registered hereby. The registrant is deferring payment of the registration fee
in reliance on Rules 456(b) and 457(r) under the Securities Act. All amounts set forth below are estimates. All of such expenses are being borne
by the registrant.

Amount to
be Paid

SEC registration fee *
Printing fees **
Legal fees and expenses (including Blue Sky fees) **
Accounting fees and expenses **
Trustee's and transfer agent's fees and expenses **
New York Stock Exchange listing fees **
Miscellaneous **
    
Total $ **
    
   
    

*
Omitted because the registration fee is being deferred pursuant to Rules 456(b) and 457(r) under the Securities Act.

**
These fees and expenses depend on the securities offered and the number of issuances, and accordingly cannot be estimated at this
time.

 Item 15.    Indemnification of Officers and Directors.

        Section 145 of the Delaware General Corporation Law authorizes a corporation's board of directors to grant, and authorizes a court to
award, indemnity to officers, directors and other corporate agents.

        As permitted by Section 102(b)(7) of the Delaware General Corporation Law, the registrant's certificate of incorporation includes
provisions that eliminate the personal liability of its directors for monetary damages for breach of their fiduciary duty as directors. To the extent
Section 102(b)(7) is interpreted, or the Delaware General Corporation Law is amended, to allow similar protections for officers of a corporation,
such provisions of the registrant's certificate of incorporation shall also extend to those persons.

        In addition, as permitted by Section 145 of the Delaware General Corporation Law, the bylaws of the registrant provide that:

�
The registrant shall indemnify its directors and officers for serving the registrant in those capacities or for serving other
business enterprises at the registrant's request, to the fullest extent permitted by Delaware law. Delaware law provides that a
corporation may indemnify such person if such person acted in good faith and in a manner such person reasonably believed
to be in or not opposed to the best interests of the registrant and, with respect to any criminal proceeding, had no reasonable
cause to believe such person's conduct was unlawful.

�
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�
The registrant is required to advance expenses, as incurred, to its directors and officers in connection with defending a
proceeding, except that such director or officer shall undertake to repay such advances if it is ultimately determined that such
person is not entitled to indemnification.

�
The registrant will not be obligated pursuant to the bylaws to indemnify a person with respect to proceedings initiated by that
person, except with respect to proceedings authorized by the registrant's board of directors or brought to enforce a right to
indemnification.

�
The rights conferred in the bylaws are not exclusive, and the registrant is authorized to enter into indemnification agreements
with its directors, officers, employees and agents and to obtain insurance to indemnify such persons.

�
The registrant may not retroactively amend the bylaw provisions to reduce its indemnification obligations to directors,
officers, employees and agents.

        The registrant's policy is to enter into separate indemnification agreements with each of its directors and officers that provide the maximum
indemnity allowed to directors and executive officers by Section 145 of the Delaware General Corporation Law and also provides for certain
additional procedural protections. The registrant's directors who are affiliated with venture capital firms also have certain rights to
indemnification provided by their venture capital funds and the affiliates of those funds (Fund Indemnitors). In the event that any claim is
asserted against the Fund Indemnitors that arises solely from the status or conduct of these directors in their capacity as directors of the
registrant, the registrant has agreed, subject to stockholder approval, to indemnify the Fund Indemnitors to the extent of any such claims. The
registrant also maintains directors and officers insurance to insure such persons against certain liabilities.

        These indemnification provisions and the indemnification agreements entered into between the registrant and its officers and directors may
be sufficiently broad to permit indemnification of the registrant's officers and directors for liabilities (including reimbursement of expenses
incurred) arising under the Securities Act.

        The underwriting agreement that may be entered into between us and the underwriter may contain certain provisions regarding
indemnification of our officers and directors by the underwriter.

 Item 16.    Exhibits.

        The Exhibit Index filed herewith and appearing immediately before the exhibits hereto is incorporated by reference into this Item 16.

 Item 17.    Undertakings.

        (a)   The undersigned registrant hereby undertakes:

        (1)   To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

          (i)  To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

         (ii)  To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in
the information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in the volume
of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus
filed with the SEC on
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pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the
maximum aggregate offering price set forth in the "Calculation of Registration Fee" table in the effective registration
statement; and

        (iii)  To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the registration statement is on Form S-3 and the
information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished
to the Securities and Exchange Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of
1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to
Rule 424(b) that is part of the registration statement.

        (2)   That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

        (3)   To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.

        (4)   That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

          (i)  Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

         (ii)  Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing
the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the
registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the
first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes
of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the
registration statement relating to the securities in the registration statement to which that prospectus relates, and the offering
of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no
statement made in a registration statement or prospectus that is part of the registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration
statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any
statement that was made in the registration statement or prospectus that was part of the registration statement or made in any
such document immediately prior to such effective date.

        (5)   That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial
distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant
pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the
securities are offered or sold to such purchaser by means of any of the following
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communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer and sell such securities to
such purchaser:

          (i)  Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

         (ii)  Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

        (iii)  The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

        (iv)  Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

        (b)   The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each
filing of the registrant's annual report, pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable,
each filing of an employee benefit plan's annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

        (c)   Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities
and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred
or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel
the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it
is against public policy as expressed in the Securities Exchange Act of 1934 and will be governed by the final adjudication of such issue.

        (d)   The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act
under subsection (a) of Section 310 of the Trust Indenture Act of 1939 in accordance with the rules and regulations prescribed by the Securities
and Exchange Commission under Section 305(b)(2) of the Trust Indenture Act of 1939.
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 SIGNATURES

        Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Pleasanton, State of California, on August 1, 2016.

Ellie Mae, Inc.

BY: /s/ EDGAR A. LUCE

Edgar A. Luce
Chief Financial Officer

(Principal Financial Officer, Principal Accounting Officer and
Duly Authorized Officer)

 POWER OF ATTORNEY

        KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints
Jonathan Corr and Edgar A. Luce and each of them, as his or her true and lawful attorney in fact and agent with full power of substitution, for
him or her in any and all capacities, to sign any and all amendments to this registration statement (including post effective amendments or any
abbreviated or subsequent registration statement and any amendments thereto filed pursuant to Rule 462(b) and any supplement to any
prospectus included in this registration statement or any such amendment or any abbreviated or subsequent registration statement filed pursuant
to Rule 462(b)), and to file the same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange
Commission, granting unto said attorney in fact, proxy and agent full power and authority to do and perform each and every act and thing
requisite and necessary to be done in connection therewith, as fully for all intents and purposes as he might or could do in person, hereby
ratifying and confirming all that said attorney in fact, proxy and agent, or his substitute, may lawfully do or cause to be done by virtue hereof.

        Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the
capacities and on the dates indicated.

Signature Title Date

/s/ JONATHAN CORR

Jonathan Corr

Chief Executive Officer and Director (Principal
Executive Officer)

August 1, 2016

/s/ EDGAR A. LUCE

Edgar A. Luce

Executive Vice President, Finance and Administration
and Chief Financial Officer (Principal Financial and
Accounting Officer)

August 1, 2016

/s/ SIGMUND ANDERMAN

Sigmund Anderman

Executive Chairman and Director August 1, 2016
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Signature Title Date

/s/ KAREN BLASING

Karen Blasing

Director August 1, 2016

/s/ CARL BUCCELLATO

Carl Buccellato

Director August 1, 2016

/s/ CRAIG DAVIS

Craig Davis

Director August 1, 2016

/s/ A. BARR DOLAN

A. Barr Dolan

Director August 1, 2016

/s/ ROBERT J. LEVIN

Robert J. Levin

Director August 1, 2016

/s/ MARINA LEVINSON

Marina Levinson

Director August 1, 2016

/s/ FRANK SCHULTZ

Frank Schultz

Director August 1, 2016

/s/ JEB SPENCER

Jeb Spencer

Director August 1, 2016

/s/ RAJAT TANEJA

Rajat Taneja

Director August 1, 2016
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 EXHIBIT INDEX

Incorporated by Reference
Exhibit
Number Exhibit Description Form File No. Exhibit Filing Date

Filed
Herewith

1.1 Form of Underwriting Agreement for Common Stock*
1.2 Form of Underwriting Agreement for Preferred Stock*
1.3 Form of Underwriting Agreement for Debt Securities*
1.4 Form of Underwriting Agreement for Warrants*
1.5 Form of Underwriting Agreement for Rights*
1.6 Form of Underwriting Agreement for Units*
3.1 Amended and Restated Certificate of Incorporation of the

Registrant
10-Q 001-35140

3.1
August 6, 2015

3.2 Amended and Restated Bylaws of the Registrant 10-Q 001-35140
3.2

November 6, 2014

4.1 Specimen Common Stock certificate of the Registrant S-1/A 333-166438
4.1

February 17, 2011

4.2 Form of Indenture
X

4.3 Form of Specimen Preferred Stock certificate of the Registrant*
4.4 Form of Certificate of Designation of Preferred Stock*
4.5 Form of Warrant Agreement (including Warrant Certificate) for

Warrants to purchase Common Stock*
4.6 Form of Warrant Agreement (including Warrant Certificate) for

Warrants to purchase Preferred Stock*
4.7 Form of Warrant Agreement (including Warrant Certificate) for

Warrants to purchase Debt Securities*
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Incorporated by Reference
Exhibit
Number Exhibit Description Form File No. Exhibit Filing Date

Filed
Herewith

4.8 Form of Warrant Agreement (including Warrant Certificate) for
Warrants to purchase Units*

4.9 Form of Rights Agreement (including Form of Rights Certificate)*
4.10 Form of Unit Agreement (including Form of Unit Certificate)*
5.1 Opinion of Orrick, Herrington & Sutcliffe LLP

X
12.1 Computation of Ratio of Earnings to Fixed Charges

X
23.1 Consent of Independent Registered Public Accounting Firm

X
23.2 Consent of Orrick, Herrington & Sutcliffe LLP (included in

Exhibit 5.1) X
24.1 Power of Attorney (incorporated by reference to the signature page of

this Registration Statement) X
25.1 Form T-1�Statement of Eligibility for Indenture under the Trust

Indenture Act of 1939**

*
To be filed.

**
To be filed in accordance with the requirements of Section 305(b)(2) of the Trust Indenture Act of 1939.

II-8

Edgar Filing: ELLIE MAE INC - Form S-3ASR

25


