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ELLIE MAE, INC. 
ENCOMPASS SOFTWARE LICENSE AGREEMENT 

 
IMPORTANT -- READ CAREFULLY:  You will be unable to download and use the Encompass® Software 
and related documentation (collectively, the “Software”) until You have agreed to the following terms and 
conditions by choosing the “I ACCEPT THIS LICENSE AGREEMENT” button provided below.  This is a 
legal agreement (“Agreement”) between either an individual or a legal entity (“You” or “Licensee”) and ELLIE 
MAE, INC. (“Ellie Mae”).  Please read this Agreement carefully. BY DOWNLOADING, INSTALLING, 
COPYING OR OTHERWISE USING THE SOFTWARE, YOU ARE BINDING YOURSELF AND THE LEGAL 
ENTITY THAT YOU REPRESENT TO THE TERMS OF THIS AGREEMENT. If You do not agree to the 
terms of this Agreement, do not choose “I ACCEPT THIS LICENSE AGREEMENT”, do not install or use the 
Software or any portion thereof, and You may return the Software, along with the accompanying 
documentation, to Ellie Mae for a full refund within thirty (30) days of purchase.  
 
 This Agreement governs the use of the Software and is made and entered into as of the date on 
which Licensee chooses the “I ACCEPT THIS LICENSE AGREEMENT” button below (the “Effective Date”), 
by and between Ellie Mae and Licensee.  The term “Software” shall also include any upgrades, modified 
versions or updates of the Software provided to Licensee by Ellie Mae, and all Ellie Mae documentation 
relating to any of the foregoing. 
 
1. GRANT OF LICENSE.   Subject to the terms and conditions of this Agreement, Ellie Mae hereby 
grants to You a non-exclusive, non-transferable license to install and use the Software, in machine-readable 
object code form only, on one computer or other device. You may install multiple copies of the Software on 
one device, provided that you have a license for each copy. A license for the Software may not be shared or 
used concurrently on different computers or devices. You are authorized to use the number of copies based 
on the number of users  You and Ellie Mae have agreed to in writing, as reflected on the Sales Order Form 
for the Software (“Order Form”).  You may additionally copy the Software only as reasonably needed for 
backup and/or archival purposes, provided that You reproduce on each copy all copyright and other 
proprietary rights notices set forth on or in the original Software.  Ellie Mae will provide You with a license 
code key that enables the Software to be used by the authorized number of individual users.  You will 
maintain the confidentiality of any license code key or user ID. If there is a breach of security through Your 
account, then You will be liable for any unauthorized access to the Software attributable to any license code 
key or user ID provided to You until You notify Ellie Mae in writing pursuant to the notice provisions set forth 
in this Agreement. This provision provides neither title nor intellectual property rights to the Software, 
patents, trademarks, trade secrets, copyrights or other intellectual property embodied or used in connection 
therewith, except for the rights expressly granted herein. You agree not to attempt, or permit any third party, 
to modify or tamper with the normal function of any license manager or similar function in the Software that 
regulates usage or copying of the Software.  Ellie Mae shall have the right to monitor usage of the Software 
under this Agreement to verify Your compliance with the above limitations on numbers of individual users, 
and with the restrictions set forth below, as well as for monitoring transactions for Ellie Mae’s internal 
business purposes .  
 
2. AUTHORIZED SERVICE PROVIDERS. Licensee may contract with an application service 
provider (“ASP”) to host the Software solely for Licensee’s remote access; provided that, Licensee provides 
the ASP with a copy of this Agreement and requires such ASP to comply with the terms of this Agreement; 
and provided further that, the total number of users allowed to access the Software does not exceed the 
number of licenses purchased by Licensee, as set forth in the applicable Order Form . Ellie Mae reserves all 
rights in the Software not expressly granted to Licensee in this Agreement.  
 
 
3. RESTRICTIONS.  EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, LICENSEE 
AGREES THAT IT SHALL NOT, IN WHOLE OR IN PART, AT ANY TIME DURING THE TERM OF OR 
AFTER ANY EXPIRATION OR TERMINATION OF THIS AGREEMENT:  (a) SELL, ASSIGN, 
SUBLICENSE, LEASE, RENT, TIMESHARE, GRANT A SECURITY INTEREST IN, DISTRIBUTE OR 
OTHERWISE TRANSFER THE SOFTWARE; (b) COPY OR REPRODUCE THE SOFTWARE; (c) POST, 
DISCLOSE OR HOST THE SOFTWARE FOR THE PURPOSES OF PROVIDING ACCESS OR 
DISTRIBUTING THE SOFTWARE TO ANY OTHER INDIVIDUAL OR ENTITY WITHOUT THE PRIOR 
WRITTEN CONSENT OF ELLIE MAE; (d) MODIFY, TRANSLATE, ADAPT, REVERSE ENGINEER, 
DECOMPILE, DISASSEMBLE OR OTHERWISE ATTEMPT TO DISCOVER ANY SOURCE CODE FOR, 
OR CREATE DERIVATIVE WORKS BASED ON, THE SOFTWARE, EXCEPT TO THE EXTENT SUCH 
ACTIVITIES ARE EXPRESSLY PERMITTED BY LAW NOTWITHSTANDING THIS PROHIBITION, OR 
MERGE THE SOFTWARE INTO ANY OTHER SOFTWARE; (e) ATTEMPT TO MODIFY OR TAMPER 
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WITH THE NORMAL FUNCTION OF A LICENSE MANAGER OR SIMILAR FUNCTION IN THE 
SOFTWARE THAT REGULATES USAGE OF THE SOFTWARE; OR (f) ALLOW ANY THIRD PARTY TO 
DO ANY OF THE ACTS DESCRIBED IN SECTIONS 3(a) THROUGH 3(e) ABOVE. 
 
4. OWNERSHIP AND PROPRIETARY RIGHTS.  The Software, its structure, organization and code, 
and all documentation relating to the Software, are the confidential and proprietary property of Ellie Mae 
and/or its licensors, and all right, title and interest in and to such property and any and all copies of the 
Software (in whole or in part, and in any form) shall remain with Ellie Mae and/or its licensors, both during 
the term of and after any expiration or termination of this Agreement.  Licensee acknowledges that Ellie Mae 
and/or its licensors have patent, copyright, trademark, trade secret and other intellectual property rights in 
the Software under United States and other foreign patent, copyright, trademark, trade secret and other 
intellectual property laws and international treaties, and that all such patent, copyright, trademark, trade 
secret and other intellectual property rights remain the exclusive property of Ellie Mae and/or its licensors at 
all times.  Licensee shall not alter or remove any copyright or other proprietary notices on or in the Software 
or any other materials provided pursuant to this Agreement. 
 
5. THE ePASS® SERVICES.   Included in the license for Encompass is the right to access third party 
services and products through the use of Ellie Mae’s ePASS network (the “ePASS Services”). The ePASS 
Services are intended to enable transactions between Licensee and third party providers of products and 
services within the mortgage industry (“Third Party Provider(s)”). Ellie Mae is not a party to or guarantor of 
performance with respect to any subsequent agreement between Licensee and any Third Party Provider. 
Specifically, Ellie Mae does not control the quality or availability of goods and services accessed through the 
ePASS Services, the terms and conditions under which those goods and services are offered or purchased, 
or the Third Party Providers’ compliance with agreements that they may execute with Licensee. Licensee 
acknowledges and agrees that Ellie Mae is serving only as a provider of electronic linkages between 
Licensee and Third Party Providers; that Ellie Mae shall have no responsibility for the data or content 
transmitted between Licensee and Third Party Providers; that the relationship between Licensee and Third 
Party Providers shall be determined by Licensee only; and that Ellie Mae takes no responsibility and makes 
no representation or warranty of any kind concerning Licensee’s use of such Third Party Providers and their 
services and products or the performance or results obtained by Licensee or its customers by using such 
Third Party Providers and their services and products. The inclusion of any link is not and does not 
necessarily imply an affiliation, sponsorship, endorsement, approval, investigation, verification or monitoring 
by Ellie Mae of any information contained in any Third Party Provider’s website. In no event will Ellie Mae be 
responsible for the information contained in such Third Party Provider’s website or for Your use of or inability 
to use such website. Access to any other website is at Your own risk, and You should be aware that linked 
websites may contain terms and privacy policies that are different from those of Ellie Mae. Ellie Mae is not 
responsible for such provisions, and expressly disclaims any liability for them. Your use of the ePASS 
Services may be subject to additional terms and conditions. All ePASS Services are subject to change. Ellie 
Mae may at any time change or discontinue any aspect, availability or feature of the Software and the 
ePASS Services. If and when You connect to the Internet and access the ePASS network, Ellie Mae may 
provide You with Software updates (i.e., software maintenance, service information, help content, etc.). 
 

6. RIGHT TO SCREEN, COLLECT AND TRANSMIT CERTAIN INFORMATION. The Software 
periodically screens data regarding various  attributes of loans processed through use of the Software. This 
data is used for providing special offers to You. You can elect to block the Software from screening such 
information by going to the Settings section of the Software for the particular service in question and 
choosing to opt out of such service. If You make this choice, You understand that Ellie Mae will not be able 
to inform you about any upcoming offers or promotions regarding Your use of such particular service 
provided through the use of the Software. By choosing not to opt out of the service(s) found within the 
Software that screen such information, the Software may present special offers and/or enable You to 
purchase goods and services from Ellie Mae or Third Party Providers. You will be informed of such offers on 
screen (e.g., Encompass Specials  allows for the screening of loans in order to provide You with lenders’ 
programs that fit such loans). Should You decide to take advantage of an offer from a Third Party Provider 
or engage in a transaction, You can securely provide the Third Party Provider sponsoring the promotion or 
transaction with the relevant data (which may consist of non-public personal information (“NPPI”) regarding 
the applicable loan), which transaction will be governed by the terms set forth in Paragraph 5 above. 
  
7. ELLIE MAE’S PRIVACY POLICY.  Anonymous  information collected by Ellie Mae in aggregate 
form through Your use of the Software is subject to Ellie Mae’s Privacy Policy, which can be accessed at: 
http://www.elliemae.com/legal/legal_privacy.asp.  We use such anonymous aggregate information for 
research and for other legitimate business purposes, such as, but not limited to, to generate demographic 
profiles  of loans as a whole to assist Us to, for example, identify the need for other ePASS Services. You 
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understand that through Your use of the Software, You consent to the collection and use (as set forth in the 
Privacy Policy) of this information.  
 
8. SUPPORT.  During the first twelve (12) months after the Effective Date, Ellie Mae will provide 
technical support and maintenance for the Software to registered users in accordance with its standard 
technical support policies in effect from time to time.  Thereafter, Licensee shall not be entitled to technical 
support or maintenance unless Licensee has purchased a technical support and maintenance contract at 
Ellie Mae’s then-current rates based on Licensee’s actual level of usage of the Software. 
 
9. LIMITED WARRANTY.  For a period of ninety (90) days after the Effective Date, Ellie Mae 
warrants that:  (a) the media on which the Software is distributed, if any, will be free from defects in material 
and workmanship under normal use; and (b) when run on supported hardware in accordance with the Ellie 
Mae documentation, the Software will operate substantially in accordance with and conform to the Ellie Mae 
documentation for the Software.  In the case of defective media, Ellie Mae’s entire liability and Licensee’s 
exclusive remedy will be the replacement of the media.  In the case of nonconforming Software, Ellie Mae’s 
entire liability and Licensee’s exclusive remedy will be that Ellie Mae will, at its sole discretion, provide 
Licensee with either corrections to the nonconforming Software or a refund of Licensee’s license fee for 
such Software. 
 
10. DISCLAIMER OF WARRANTIES.  EXCEPT FOR THE LIMITED WARRANTIES PROVIDED IN 
SECTION 9 ABOVE, THE SOFTWARE AND ANY OTHER MATERIALS PROVIDED PURSUANT TO THIS 
AGREEMENT ARE PROVIDED TO LICENSEE ON AN “AS IS” BASIS WITHOUT ANY WARRANTY OF 
ANY NATURE.  ELLIE MAE EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES OF ANY KIND, 
EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION THE IMPLIED WARRANTIES OF 
MERCHANTABILITY, NON-INFRINGEMENT AND FITNESS FOR A PARTICULAR PURPOSE, EVEN IF 
ELLIE MAE HAS BEEN INFORMED OF SUCH PURPOSE, AS WELL AS ALL WARRANTIES ARISING 
FROM A COURSE OF DEALING OR CUSTOM OF TRADE WITH RESPECT TO THE SOFTWARE AND 
ANY OTHER MATERIALS PROVIDED PURSUANT TO THIS AGREEMENT.  ELLIE MAE DOES NOT 
WARRANT THAT THE SOFTWARE OR ANY ASSOCIATED MATERIALS PROVIDED BY ELLIE MAE 
WILL MEET LICENSEE’S REQUIREMENTS, OR THAT THE OPERATION OF THE SOFTWARE WILL BE 
UNINTERRUPTED OR ERROR-FREE.  NO ADVICE OR INFORMATION, WHETHER ORAL OR 
WRITTEN, OBTAINED FROM ELLIE MAE OR ELSEWHERE WILL CREATE ANY WARRANTY OR 
CONDITION NOT EXPRESSLY STATED IN THIS AGREEMENT. LICENSEE BEARS THE ENTIRE RISK 
AS TO THE QUALITY AND PERFORMANCE OR RESULTS THAT MAY BE OBTAINED BY USING THE 
SOFTWARE. 
 
11. LIMITATION OF LIABILITY. IN NO EVENT SHALL ELLIE MAE OR ITS LICENSORS BE 
LIABLE TO LICENSEE OR ANY OTHER PERSON FOR ANY DIRECT, INDIRECT, SPECIAL, 
INCIDENTAL, OR CONSEQUENTIAL DAMAGES OF ANY CHARACTER INCLUDING, WITHOUT 
LIMITATION, DAMAGES FOR LOSS OF GOODWILL, WORK STOPPAGE, COMPUTER FAILURE OR 
MALFUNCTION, PERSONAL INJURY, PROPERTY DAMAGE, LOST PROFITS, LOSS OF BUSINESS, 
REVENUE, USE, DATA OR ANY OTHER COMMERCIAL DAMAGES OR LOSSES ARISING OUT OF OR 
RESULTING FROM LICENSEE’S POSSESSION OR USE OF THE SOFTWARE OR THIRD PARTY 
PROVIDER PRODUCTS OR SERVICES, EVEN IF ELLIE MAE HAS BEEN APPRISED OF THE 
LIKELIHOOD OF SUCH DAMAGES.  IN NO EVENT SHALL ELLIE MAE OR ITS LICENSORS BE LIABLE 
FOR ANY DAMAGES IN EXCESS OF THE AGGREGATE AMOUNT ELLIE MAE RECEIVED FROM 
LICENSEE UNDER THIS AGREEMENT FOR THE SOFTWARE, EVEN IF ELLIE MAE SHALL HAVE BEEN 
INFORMED OF THE POSSIBILITY OF SUCH DAMAGES, OR FOR ANY CLAIM BY ANY OTHER PARTY.  
THIS LIMITATION OF LIABILITY WILL APPLY REGARDLESS OF THE FORM OF ACTION, WHETHER IN 
CONTRACT OR TORT, INCLUDING NEGLIGENCE AND INDEPENDENT OF ANY FAILURE OF 
ESSENTIAL PURPOSE OF THE LIMITED WARRANTY AND REMEDIES PROVIDED HEREUNDER. THE 
LIMITATIONS OF DAMAGES SET FORTH ABOVE ARE FUNDAMENTAL ELEMENTS OF THE BASIS OF 
THE BARGAIN BETWEEN ELLIE MAE  AND YOU. ELLIE MAE  WOULD NOT BE ABLE TO HAVE 
PROVIDED THIS SOFTWARE OR THE EPASS SERVICES WITHOUT SUCH LIMITATIONS. 
 
12. TERM AND TERMINATION. 
 

(a) Term.  The term of this Agreement shall commence upon the Effective Date and shall 
continue unless terminated by either party.  
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(b) Termination.  This Agreement will automatically terminate if Licensee fails to comply with 
any of the terms or conditions of this Agreement or if the license fee is refunded for any reason, including 
without limitation, pursuant to the Limited Warranty in Section 9.  Licensee has the right at any time to 
terminate this Agreement effective upon written notice to Ellie Mae. 
 

(c) Effect of Termination.  Upon any expiration or termination of this Agreement, Licensee 
shall:  (i) cease using the Software and any other materials provided pursuant to this Agreement, (ii) cause 
its employees and agents to destroy and to certify the destruction of all copies of the Software and any other 
materials provided pursuant to this Agreement, (iii) return all original copies of the Software and any other 
materials provided pursuant to this Agreement, if requested by Ellie Mae, and (iv) make no further use of 
any of the Software or any other materials provided pursuant to this Agreement for any purpose.  
Notwithstanding the foregoing, the terms of Sections 3, 4, 7, 9-12, and 17-19 shall survive any expiration or 
termination of this Agreement. 
 

13. END OF LIFE.  Ellie Mae reserves the right to discontinue the development and distribution of any 
versions of the Software. Licensee may continue to use such Software; however, technical support for such 
discontinued Software will not be available.  
 
14. U.S. GOVERNMENT RESTRICTED RIGHTS.  The Software is provided with RESTRICTED 
RIGHTS.  Use, duplication or disclosure by the U.S. Government and parties acting on its behalf is subject 
to the restrictions set forth in subparagraph (c)(1)(ii) of the Rights in Technical Data and Computer Software 
clause at DFARS 252.227-7013 and in subparagraphs (c)(1) and (2) of the Commercial Computer Software 
- Restricted Rights at 48 CFR §52.227-19, as applicable. 
 
15. EXPORT RESTRICTIONS.  Licensee agrees not to export (including transferring electronically 
over any network, including the Internet) or re-export the Software, any part thereof, or any process or 
service that is the direct product of the Software, to any country, person, or entity in violation of U.S. and 
other applicable export laws, including without limitation the Export Administration Regulations administered 
by the U.S. Department of Commerce and the International Traffic in Arms Regulations administered by the 
U.S. Department of State. 
 
16. PUBLICITY.  Unless otherwise stated by Licensee in writing, Licensee agrees that Ellie Mae may 
use Licensee’s name, including Licensee’s trademark(s) or trade name(s), and comments about the 
Software in connection with publicity and marketing of the Software. 
 
17. INDEMNIFICATION. Licensee agrees that Licensee will, at its expense, defend, indemnify, and 
hold harmless, Ellie Mae and its affiliates (including, its officers, directors, employees, and agents) from and 
against any and all liabilities, costs and expenses, including reasonable attorneys' fees, related to or arising 
from any claims, demands, actions, and other proceedings by any party, including any third party, arising out 
of, or relating to: (i) this Agreement; (ii) Licensee’s use of the Software (including use of the ePASS 
Services) and any other Ellie Mae products or services; (iii) Licensee’s use of Third Party Providers and their 
products and services; (iv) the collection, use, or distribution of information or data provided to Third Party 
Providers; (v) Licensee’s violation of any local, state, federal, or international laws; and (vi) Licensee’s  
breach of this Agreement. 
 
 
18. GENERAL. 
 

(a) Entire Agreement; Amendment.  This Agreement sets forth the entire understanding and 
supersedes all prior and contemporaneous agreements between the parties relating to the subject matter 
contained herein and merges all prior and contemporaneous discussions, agreements and understandings, 
both verbal and written, between them regarding such subject matter.  No modifications, additions, or 
amendments to this Agreement shall be effective unless set forth in a writing referencing this Agreement and 
signed by a duly authorized representative of the party to be bound thereby.  All provisions of this 
Agreement shall take precedence over any conflicting terms and conditions of any purchase orders, invoices 
or other instruments which may be issued by Licensee, unless otherwise agreed by both parties in writing. 
 

(b) Governing Law.  You agree that this Agreement and the relationship between You and 
Ellie Mae shall be governed in all respects by the laws of the State of California without regard to its conflict 
of laws provisions.  The United Nations Convention On Contracts For The International Sale Of Goods is 
expressly excluded. 
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(c) Attorneys’ Fees .  If any action or proceeding shall be commenced to enforce or interpret 

this Agreement or any right arising in connection with this Agreement, the prevailing party in such action or 
proceeding shall be entitled to recover from the other party, all reasonable attorneys’ fees, costs and 
expenses incurred by such prevailing party in connection with such action or proceeding and any 
negotiations to avoid such action or proceeding. 
 

(d) Notices .  Every notice or other communication required or contemplated by this 
Agreement shall be in writing and shall be deemed received and effective (i) on the date of personal 
delivery, (ii) on the date it is officially recorded as delivered to the intended recipient when sent by postage 
prepaid, return receipt requested, registered or certified mail, or in the absence of such record of delivery, 
the effective date shall be presumed to have been the fifth (5th) business day after it was deposited in the 
mail, (iii) on the date it is officially recorded as delivered to the intended recipient when sent by 
internationally recognized overnight courier, such as Federal Express, DHL or UPS, or in the absence of 
such record of delivery, the effective date shall be presumed to have been the third (3rd) business day after 
delivery to such courier, or (iv) the date transmitted by facsimile with a confirmation copy sent 
simultaneously by one of the other methods permitted under this Section 18(d), in each case addressed to 
Licensee at the address provided during the regis tration of the Software or the address set forth in the Order 
Form, and to Ellie Mae at the following address: 
 

Ellie Mae, Inc. 
4140 Dublin Blvd., Suite 300 
Dublin, California 94568 
USA 
tel +925-227-7000 
fax +925-227-9030 
http://www.elliemae.com  

  
Except for changes to Ellie Mae’s Privacy Policy, which Ellie Mae may provide to You through your access 
to the URL listed in Paragraph 7 above, notice not given in writing shall be effective only if acknowledged in 
writing by a duly authorized representative of the party to whom it was given. 
 

(e) Severability.  Whenever possible, each provision of this Agreement shall be interpreted in 
such a manner as to be effective and valid under applicable law, but if any provision of this Agreement is 
determined by a court of applicable jurisdiction to be invalid, illegal or unenforceable for any reason, such 
provision shall be modified or deleted in such a manner so as to make the Agreement as modified valid, 
legal and enforceable, and the remainder of this Agreement shall not be affected thereby. 
 
19. ACCEPTANCE OF AGREEMENT.  If you agree to abide by the terms and conditions of this 
Agreement, please choose the “I ACCEPT THIS LICENSE AGREEMENT” button.   If you do not agree to 
abide by the terms and conditions of this Agreement and choose "I DO NOT ACCEPT THIS LICENSE 
AGREEMENT ", You may not install nor use the Software. 


