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April 16, 2015

Dear Fellow Stockholder:

        I am pleased to invite you to attend our 2015 annual meeting of stockholders, to be held on May 26, 2015 at 3:30 p.m., local time, at the
Park Hyatt Washington, 1201 24th Street, NW, Washington, D.C. 20037.

        This booklet includes the notice of meeting of stockholders and the proxy statement. The proxy statement describes the various matters to
be acted upon during the annual meeting and provides other information concerning 2U, Inc. of which you should be aware when you vote your
shares.

        You can ensure that your shares are represented at the meeting by promptly completing and mailing your proxy or you may vote in person
by attending the annual meeting. If you hold shares through a broker or other nominee in "street name," you may also be able to vote using the
Internet or telephone by following the voting instructions provided to you in your materials, which may include the ability to vote using the
Internet or by telephone.

        On behalf of the Board of Directors of 2U, Inc., I would like to express our appreciation for your ownership and continued interest in the
affairs of 2U, Inc., and I hope you will be able to join us on May 26, 2015 for our 2015 annual meeting of stockholders.

Sincerely,

Christopher J. Paucek
Chief Executive Officer
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2U, INC.
8201 CORPORATE DRIVE, SUITE 900

LANDOVER, MARYLAND 20785

NOTICE OF 2015 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 26, 2015

Stockholders of 2U, Inc.:

        The 2015 Annual Meeting of Stockholders (the "Meeting") of 2U, Inc. (the "Company") will be held at the Park Hyatt Washington, 1201
24th Street, NW, Washington, D.C. 20037 on May 26, 2015, beginning at 3:30 p.m., local time, for the following purposes:

1.
To elect three (3) Class I directors, nominated by the Board of Directors of the Company, to serve on the Board of Directors
until the Company's 2018 annual meeting of stockholders and until their successors are duly elected and qualified or until
their earlier death, resignation or removal;

2.
To ratify the appointment of KPMG LLP as the Company's independent registered public accounting firm for the 2015 fiscal
year; and

3.
To transact such other business as may properly come before the Meeting or any adjournment thereof.

        The close of business on April 6, 2015 has been fixed as the record date for the determination of stockholders entitled to notice of and to
vote at the Meeting or at any adjournment thereof. A list of stockholders entitled to vote at the Meeting will be available for inspection by any
stockholder for any purpose germane to the Meeting, during regular business hours, for a period of ten days prior to the Meeting, at the
Company's principal place of business at 8201 Corporate Drive, Suite 900, Landover, Maryland 20785. The above items of business for the
Meeting are more fully described in the proxy statement accompanying this notice.

        Your vote is important.    Please read the proxy statement and the instructions on the enclosed proxy card and then, whether or not you
plan to attend the Meeting in person, and no matter how many shares you own, please submit your proxy promptly by completing, dating and
returning your proxy card in the envelope provided. This will not prevent you from voting in person at the Meeting. It will, however, help to
assure a quorum and to avoid added proxy solicitation costs. If you hold shares through a broker or other nominee in "street name," you should
follow the voting instructions provided to you in your materials, which may include the ability to vote using the Internet or by telephone.

        You may revoke your proxy at any time before the vote is taken by delivering to the Corporate Secretary of the Company a written
revocation or a proxy with a later date or by voting your shares in person at the Meeting, in which case your prior proxy would be disregarded.

By Order of the Board of Directors,

Christopher J. Paucek
Chief Executive Officer

April 16, 2015

The proxy statement and form of proxy accompanying this notice are being sent to our stockholders on or about April 16, 2015, in
connection with our solicitation of proxies for use at the Meeting or at any adjournment(s) or postponement(s) of the Meeting.
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2U, INC.
PROXY STATEMENT

FOR
MEETING OF STOCKHOLDERS

MAY 26, 2015

INTRODUCTION

        The annual meeting of stockholders (the "Meeting") of 2U, Inc., a Delaware corporation ("2U," "we," "us," "our," or the "Company"), will
be held on May 26, 2015, beginning at 3:30 p.m., local time, at the Park Hyatt Washington, 1201 24th Street, NW, Washington, D.C. 20037. We
encourage all of our stockholders to vote, and we hope that the information contained in this document will help you decide how you wish to
vote.

        The Board of Directors of the Company (the "Board") does not intend to bring any matter before the Meeting except as specifically
indicated in the notice and does not know of anyone else who intends to do so. If any other matters properly come before the Meeting, however,
the persons named in the enclosed proxy, or their duly constituted substitutes acting at the Meeting, will be authorized to vote or otherwise act
thereon in accordance with their judgment on such matters. If the enclosed proxy is properly executed and returned to, and received by, the
Company prior to voting at the Meeting, the shares represented thereby will be voted in accordance with the instructions marked thereon. In the
absence of instructions, the shares will be voted "FOR" Proposal One, the election of three (3) Class I directors, nominated by the Board, to
serve on the Board until the Company's 2018 annual meeting of stockholders and until their successors are duly elected and qualified or until
their earlier death, resignation or removal; and "FOR" Proposal Two, the ratification of the appointment of KPMG LLP as the Company's
independent registered public accounting firm for the 2015 fiscal year. Any proxy may be revoked at any time before its exercise by notifying
the Corporate Secretary of 2U in writing, by delivering a duly executed proxy bearing a later date, or by attending the Meeting and voting in
person.

 THE MEETING OF STOCKHOLDERS

 Why did I receive these proxy materials?

        We are furnishing this proxy statement in connection with the Board's solicitation of proxies to be voted at the Meeting and at any
adjournment or postponement of the Meeting. At the Meeting, stockholders will act upon proposals:

�
To elect three (3) Class I directors, nominated by the Board, to serve on the Board until the Company's 2018 annual meeting
of stockholders and until their successors are duly elected and qualified or until their earlier death, resignation or removal;

�
To ratify the appointment of KPMG LLP as the Company's independent registered public accounting firm for the 2015 fiscal
year; and

�
To transact such other business as may properly come before the Meeting or any adjournment thereof.

        These proxy solicitation materials are being sent to our stockholders on or about April 16, 2015.

 Who is entitled to vote at the Meeting?

        The Board has determined that those stockholders who are recorded in our record books as owning shares of the Company's common stock,
par value $0.001 per share, as of the close of business on April 6, 2015, are entitled to receive notice of and to vote at the Meeting. As of the
record date,

1
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there were 41,216,867 shares issued and outstanding. Your shares may be (1) held directly in your name as the stockholder of record and/or
(2) held for you as the beneficial owner through a broker, bank or other nominee. Our common stock is our only class of outstanding voting
securities.

 What is the difference between holding shares as a stockholder of record and as a beneficial owner?

        Many of our stockholders hold their shares through a broker, bank or other nominee rather than directly in their own name. As summarized
below, there are some distinctions between shares held of record and those owned beneficially.

Stockholder of Record

        If your shares are registered directly in your name with our transfer agent, American Stock Transfer & Trust Company, you are considered
the stockholder of record with respect to those shares, and these proxy materials are being sent directly to you by us. As the stockholder of
record, you have the right to grant your voting proxy directly to us or to vote in person at the Meeting. We have enclosed or sent a proxy card for
you to use.

Beneficial Owner

        If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the beneficial owner of shares held
in street name, and these proxy materials are being forwarded to you by your broker, bank or nominee which is considered the stockholder of
record with respect to those shares. As the beneficial owner, you have the right to direct your broker on how to vote your shares and are also
invited to attend the Meeting. However, because you are not the stockholder of record, you may not vote these shares in person at the Meeting
unless you obtain a signed proxy from the record holder giving you the right to vote the shares. Your broker, bank or nominee, as the
stockholder of record, has enclosed or provided a voting instruction card for you to use in directing the broker or nominee how to vote your
shares. If you do not provide the stockholder of record with voting instructions, your shares may constitute broker non-votes. The effect of
broker non-votes is more specifically described in "What vote is required to approve each item?" below.

 What do I need to attend the Meeting?

        Attendance at the Meeting is limited to stockholders. Registration will begin at 2:30 p.m., local time, and each stockholder will be asked to
present a valid form of personal identification. Cameras, recording devices and other electronic devices will not be permitted at the Meeting.
Additional rules of conduct regarding the Meeting may be provided at the Meeting.

 How can I vote my shares in person at the Meeting?

        Shares held directly in your name as the stockholder of record may be voted in person at the Meeting.

        SHARES HELD BENEFICIALLY IN STREET NAME MAY BE VOTED IN PERSON BY YOU ONLY IF YOU OBTAIN A SIGNED
PROXY FROM THE RECORD HOLDER GIVING YOU THE RIGHT TO VOTE THE SHARES.

        EVEN IF YOU CURRENTLY PLAN TO ATTEND THE MEETING, WE RECOMMEND THAT YOU ALSO SUBMIT YOUR PROXY
AS DESCRIBED BELOW SO THAT YOUR VOTE WILL BE COUNTED IF YOU LATER DECIDE NOT TO ATTEND THE MEETING.

2
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 How can I vote my shares without attending the Meeting?

        Whether you hold shares directly as the stockholder of record or beneficially in street name, you may direct your vote without attending the
Meeting. You may vote by granting a proxy or, for shares held in street name, by submitting voting instructions to your broker, bank or
nominee.

        Please refer to the summary instructions below and those included on your proxy card or, for shares held in street name, the voting
instruction card included by your broker, bank or nominee.

        BY MAIL�You may vote by mail by marking, signing and dating your proxy card or, for shares held in street name, the voting instruction
card included by your broker, bank or nominee and mailing it in the accompanying enclosed, pre-addressed envelope. If you provide specific
voting instructions, your shares will be voted as you instruct. If the pre-addressed envelope is missing, please mail your completed proxy card to
American Stock Transfer & Trust Company at 121 Moonachie Avenue, Moonachie, NJ 07074.

        BY INTERNET OR TELEPHONE�If you hold shares through a broker or other nominee in "street name," you may be able to vote by the
Internet or telephone as permitted by your broker or nominee. The availability of Internet and telephone voting for beneficial owners will depend
on the voting process of your broker, bank or other holder of record. Therefore, we recommend that you follow the voting instructions you
receive.

        If you cast your vote in any of the ways set forth above, your shares will be voted in accordance with your voting instructions, unless you
validly revoke your proxy. If you are a stockholder of record and you sign and return your proxy card but you do not specify how you want to
vote your shares, we will vote them "FOR" Proposal One and Proposal Two. We do not currently anticipate that any other matters will be
presented for action at the Meeting. If any other matters are properly presented for action, the persons named on your proxy will vote your shares
on these other matters in their discretion, under the discretionary authority you have granted to them in your proxy.

        If you own shares in "street name" through a broker and you do not provide instructions to your broker on how to vote your shares, your
broker has discretion to vote these shares on certain "routine" matters, including the ratification of the appointment of KPMG LLP as our
independent registered public accounting firm. However, on non-routine matters such as the election of directors, your broker must receive
voting instructions from you because it does not have discretionary voting power for these proposals. So long as the broker has discretion to vote
on at least one proposal, these "broker non-votes" are counted toward establishing a quorum. When voted on "routine" matters, broker non-votes
are counted toward determining the outcome of that "routine" matter. Therefore, it is important that you provide voting instructions to your
broker, bank or other nominee.

 Can I change my vote after I submit my proxy?

        Yes. Even after you have submitted your proxy, you may change your vote at any time prior to the close of voting at the Meeting by:

�
filing with our Corporate Secretary at 8201 Corporate Drive, Suite 900, Landover, Maryland 20785 a signed, original written
notice of revocation dated later than the proxy you submitted,

�
submitting a duly executed proxy bearing a later date, or

�
attending the Meeting and voting in person.

        In order to revoke your proxy, prior to the Meeting, we must receive an original notice of revocation of your proxy at the address above
sent by U.S. mail or overnight courier. If you grant a proxy, you are not prevented from attending the Meeting and voting in person. However,
your

3
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attendance at the Meeting will not by itself revoke a proxy that you have previously granted; you must vote in person at the Meeting to revoke
your proxy.

        If your shares are held in a stock brokerage account or by a bank or other nominee, you may revoke your proxy by following the
instructions provided by your broker, bank or nominee.

        All shares that have been properly voted and not revoked will be voted at the Meeting.

 Is there a list of stockholders entitled to vote at the Meeting?

        A complete list of stockholders entitled to vote at the Meeting will be available for examination by the Company's stockholders for any
purpose germane to the Meeting, during regular business hours, for a period of ten days prior to the Meeting, at the Company's principal place of
business and at the Meeting.

 What constitutes a quorum to transact business at the Meeting?

        Before any business may be transacted at the Meeting, a quorum must be present. The presence at the Meeting, in person or by proxy, of
the holders of a majority in voting power of the shares outstanding and entitled to vote on the record date will constitute a quorum. At the close
of business on the record date, 41,216,867 shares were issued and outstanding. Proxies received but marked as abstentions and broker non-votes
will be included in the calculation of the number of shares considered to be present at the Meeting for purposes of a quorum.

 What is the recommendation of the Board of Directors?

        Our Board recommends a vote "FOR" the election of three (3) Class I directors, nominated by the Board, to serve on the Board until the
Company's 2018 annual meeting of stockholders and until their successors are duly elected and qualified or until their earlier death, resignation
or removal and "FOR" the ratification of the appointment of KPMG LLP as the Company's independent registered public accounting firm for the
2015 fiscal year.

 What vote is required to approve each item?

        Directors named in Proposal One are elected by a plurality of the votes cast at the Meeting, and the director nominees who receive the
greatest number of votes at the Meeting (up to the number of directors to be elected) will be elected. You may vote "FOR" or "WITHHELD"
with respect to election of directors. Shares will be voted, if authority to do so is not withheld, for election of the Board's nominees named in
Proposal One. Only votes "FOR" or "WITHHELD" are counted in determining whether a plurality has been cast in favor of a director. Broker
non-votes, if any, will not affect the outcome of the vote on the election of directors.

        The affirmative vote of at least a majority in voting power of the shares present, in person or by proxy, at the Meeting and entitled to vote
on Proposal Two will be required to ratify the appointment of KPMG LLP as the Company's independent registered public accounting firm for
the 2015 fiscal year. Abstentions will have the same effect as votes "AGAINST" Proposal Two.

        The affirmative vote of at least a majority in voting power of the shares present, in person or by proxy, at the Meeting and entitled to vote
will be required to approve any stockholder proposal. Under applicable Delaware law, in determining whether any stockholder proposal has
received the requisite number of affirmative votes, abstentions and broker non-votes will be counted and will have the same effect as a vote
against any stockholder proposal.

        As noted above, a "broker non-vote" occurs when a broker, bank or other holder of record holding shares for a beneficial owner does not
vote on a particular proposal because that holder does

4
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not have discretionary voting power for that particular item and has not received instructions from the beneficial owner. If you are a beneficial
owner, your broker, bank or other holder of record is permitted to vote your shares on "routine" matters even if the record holder does not
receive voting instructions from you. Absent instructions from you, the record holder may not vote on any "non-routine" matter, including the
election of directors and any stockholder proposal. Without your voting instructions, a broker non-vote will occur. An "abstention" occurs at the
Meeting if your shares are deemed to be present at the Meeting, either because you attend the Meeting or because you have properly completed
and returned a proxy, but you do not vote on any proposal or other matter which is required to be voted on by our stockholders at the Meeting,
or, when applicable, if you specify that you wish to "abstain" from voting on an item. You should consult your broker if you have questions
about this.

 What does it mean if I receive more than one proxy or voting instruction card?

        It means your shares are registered differently or are in more than one account. Please provide voting instructions for all proxy and voting
instruction cards you receive.

 Where can I find the voting results of the Meeting?

        We will announce preliminary voting results at the Meeting and will publicly disclose results in a Current Report on Form 8-K within four
business days after the date of the Meeting.

 Who will count the votes?

        A representative of American Stock Transfer & Trust Company, our transfer agent, will both tabulate the votes and serve as the inspector of
election.

 Who will pay for the cost of this proxy solicitation?

        We are making this solicitation and will pay the entire cost of preparing, assembling, printing, mailing and distributing these proxy
materials. In addition to the mailing of these proxy materials, the solicitation of proxies or votes may be made in person, by telephone or by
electronic communication by our directors, officers and employees, who will not receive any additional compensation for such solicitation
activities. We will request banks, brokers, nominees, custodians and other fiduciaries who hold shares in street name to forward these proxy
solicitation materials to the beneficial owners of those shares, and we will reimburse them the reasonable out-of-pocket expenses they incur in
doing so.

 How can I access the Company's proxy materials and annual report electronically?

        A copy of our Annual Report on Form 10-K for the fiscal year ended December 31, 2014 as filed with the United States Securities and
Exchange Commission ("SEC") on February 26, 2015 is being mailed concurrently with this proxy statement to all stockholders entitled to
notice of and to vote at the Meeting. A copy of our Annual Report on Form 10-K and these proxy materials are available without charge at
http://investor.2u.com/. References to our website in this proxy statement are not intended to function as hyperlinks, and the information
contained on our website is not intended to be incorporated into this proxy statement. These proxy materials are also available in print to
stockholders without charge and upon request, addressed to 2U, Inc., 8201 Corporate Drive, Suite 900, Landover, Maryland 20785, Attention:
Corporate Secretary. You are encouraged to access and review all of the important information contained in the proxy materials before voting.

 May I propose actions for consideration at next year's annual meeting of stockholders?

        Any proposals that our stockholders wish to have included in our proxy statement and form of proxy for the 2016 annual meeting of
stockholders must be received by us no earlier than the close of
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business on January 27, 2016 and no later than the close of business on February 26, 2016 and must otherwise comply with the requirements of
Rule 14a-8 under the Securities Exchange Act of 1934 (the "Exchange Act"). The Company's amended and restated bylaws (the "Bylaws")
provide that, in order for a stockholder to propose any matter for consideration at an annual meeting of the Company other than matters set forth
in the Notice of Meeting, such stockholder must have delivered timely prior written notice to the Secretary of the Company at the principal
executive offices of the Company not later than the close of business on the ninetieth (90th) day nor earlier than the close of business on the one
hundred twentieth (120th) day prior to the first anniversary of the preceding year's annual meeting. In the event that the date of the annual
meeting is advanced more than twenty-five (25) days prior to or delayed by more than twenty-five (25) days after the anniversary of the
preceding year's annual meeting, notice by the stockholder to be timely must be so received not earlier than the close of business on the one
hundred twentieth (120th) day prior to such annual meeting and not later than the close of business on the later of the ninetieth (90th) day prior to
such annual meeting or the tenth (10th) day following the day on which the public announcement of the date of such meeting is first made. In no
event shall an adjournment or a postponement of an annual meeting for which notice has been given, or the public announcement thereof has
been made, commence a new time period for the giving of a stockholder's notice as described above.

        Such notice must contain certain information about such business and the stockholder who proposes to bring the business before the
meeting, including: (A) the name and address of each proponent of the proposal ("Proponent"), as it appears on the Company's books; (B) the
class, series and number of shares of the Company that are owned beneficially and of record by each Proponent; (C) a description of any
agreement, arrangement or understanding (whether oral or in writing) with respect to such nomination or proposal between or among any
Proponent and any of its affiliates or associates, and any others (including their names) acting in concert, or otherwise under the agreement,
arrangement or understanding, with any of the foregoing; (D) a representation that the Proponents are holders of record or beneficial owners, as
the case may be, of shares of the Company entitled to vote at the meeting and intend to appear in person or by proxy at the meeting to nominate
the person or persons specified in the notice (with respect to a notice under Section 5(b)(1) of the Bylaws of the Company) or to propose the
business that is specified in the notice (with respect to a notice under Section 5(b)(2) of the Bylaws of the Company); (E) a representation as to
whether the Proponents intend to deliver a proxy statement and form of proxy to holders of a sufficient number of holders of the Company's
voting shares to elect such nominee or nominees (with respect to a notice under Section 5(b)(1) of the Bylaws of the Company) or to carry such
proposal (with respect to a notice under Section 5(b)(2) of the Bylaws of the Company); (F) to the extent known by any Proponent, the name and
address of any other stockholder supporting the proposal on the date of such stockholder's notice; (G) a description of all Derivative
Transactions (as defined in the Bylaws of the Company) by each Proponent during the previous twelve (12) month period, including the date of
the transactions and the class, series and number of securities involved in, and the material economic terms of, such Derivative Transactions;
(H) a representation and agreement that such Proponent (1) is not and will not become a party to any agreement, arrangement or understanding
with, and has not given any commitment or assurance to, any person or entity as to how such person, if elected as a director of the Company,
will act or vote on any issue or question, (2) is not and will not become a party to any agreement, arrangement or understanding with any person
or entity other than the Company with respect to any direct or indirect compensation, reimbursement or indemnification in connection with
service or action as a director of the Company that has not been disclosed to the Company in such representation and agreement and (3) in such
person's individual capacity, would be in compliance, if elected as a director of the Company, and will comply with, all applicable publicly
disclosed confidentiality, corporate governance, conflict of interest, Regulation FD, code of conduct and ethics, and stock ownership and trading
policies and guidelines of the Company; and (I) any other information relating to such person that would be required to be disclosed in a proxy
statement or other filings
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required to be made in connection with solicitations of proxies for election of directors pursuant to Section 14 of the Exchange Act, and the rules
and regulations promulgated thereunder. Any proposals should be sent to:

2U, INC.
8201 CORPORATE DRIVE, SUITE 900

LANDOVER, MARYLAND 20785
ATTENTION: CORPORATE SECRETARY

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATION OTHER THAN
THOSE CONTAINED IN THIS PROXY STATEMENT AND, IF GIVEN OR MADE, SUCH INFORMATION MUST NOT BE
RELIED UPON AS HAVING BEEN AUTHORIZED, AND THE DELIVERY OF THIS PROXY STATEMENT SHALL UNDER NO
CIRCUMSTANCES CREATE ANY IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF THE
COMPANY SINCE THE DATE OF THIS PROXY STATEMENT.
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 PROPOSAL ONE�
ELECTION OF DIRECTORS

        There are currently ten members of our Board. Pursuant to the Company's Amended and Restated Certificate of Incorporation, the Board is
"classified," which means that it is divided into three classes of directors based on the expiration of their terms. Under the classified board
arrangement, directors are elected to terms that expire on the annual meeting date three years following the annual meeting at which they were
elected, and the terms are "staggered" so that the terms of approximately one-third of the directors expire each year. At the Meeting, our
stockholders will elect three directors to hold office until the 2018 annual meeting of stockholders and until their respective successors have
been duly elected and qualified or until their earlier death, resignation or removal. Accordingly, this Proposal One seeks the election of three
directors, Paul A. Maeder, Robert M. Stavis and Christopher J. Paucek, as Class I directors whose terms would expire in 2018.

        Each of the three nominees currently serves as a Class I director of the Company. The Board, upon recommendation of the Nominating and
Corporate Governance Committee, has nominated Paul A. Maeder, Robert M. Stavis and Christopher J. Paucek to serve again as Class I
directors until the 2018 annual meeting of stockholders and until their respective successors have been duly elected and qualified or until their
earlier death, resignation or removal. Each nominee has consented to serve as a director if elected at the Meeting. Should a nominee become
unavailable to accept election as a director, the persons named in the enclosed proxy will vote the shares that such proxy represents for the
election of such other person as the Board may nominate. We have no reason to believe that any of the nominees will be unable to serve.

THE BOARD OF DIRECTORS RECOMMENDS VOTING "FOR" THE ELECTION OF THE
THREE CLASS I DIRECTOR NOMINEES.

        Set forth below is certain information concerning each nominee for election as a director at the Meeting and each director whose current
term of office will continue after the Meeting. Each of our directors brings to our Board a wealth of varied experience derived from service as
executives, financial experts, subject experts and/or industry leaders. They also all bring extensive board experience. Specific individual
qualifications and skills of each of our directors that contribute to the Board's effectiveness as a whole are described in the following paragraphs.
For more information on the criteria used in nominating directors, see "Board of Directors and Committees�Nomination of Directors" below.

Name Age Class and Position
Paul A. Maeder 61 Class I Director and Chairman of the Board
Robert M. Stavis 52 Class I Director
Christopher J. Paucek 44 Class I Director
Timothy M. Haley 60 Class II Director
Earl Lewis 59 Class II Director
Michael T. Moe 52 Class II Director
Sallie L. Krawcheck 50 Class III Director
Mark J. Chernis 48 Class III Director
John M. Larson 63 Class III Director
Edward S. Macias 71 Class III Director
 Class I�Directors with Terms Expiring in 2015

        Paul A. Maeder.    Mr. Maeder has served on our Board since February 2010 and as chairman of our Board since November 2012.
Mr. Maeder is a General Partner of Highland Capital Partners, a venture capital firm he co-founded in 1988. He currently serves on the boards of
several private companies. He holds a B.S.E. in Aerospace and Mechanical Sciences from Princeton University, an
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M.S.E. in Mechanical Engineering from Stanford University and a M.B.A. from the Harvard Business School. Our Board believes that
Mr. Maeder's broad experience investing in the online higher education and software industries and his experience serving as a board member
for numerous companies enable him to make valuable contributions to the Board.

        Robert M. Stavis.    Mr. Stavis has served on our Board since April 2011. Mr. Stavis has been a partner at Bessemer Venture Partners, a
venture capital firm, since 2000. Prior to joining Bessemer, Mr. Stavis was an independent private equity investor. Prior to that, he served in
various positions at Salomon Smith Barney, including as co-head of global arbitrage trading. Mr. Stavis holds a B.A.S. in Engineering from the
University of Pennsylvania's School of Engineering and Applied Sciences and a B.S. in Economics from the University of Pennsylvania's
Wharton School. Our Board believes that Mr. Stavis's broad experience investing in the emerging software technology industry and his
experience serving as a board member for numerous companies enable him to make valuable contributions to the Board.

        Christopher J. Paucek.    Mr. Paucek is a co-founder of the Company and has served as our Chief Executive Officer since January 2012
and as a member of our Board since March 2012. He previously served as our President and Chief Operating Officer from April 2008 through
December 2011. Prior to 2U, Mr. Paucek served as the chief executive officer of Smarterville, Inc., the parent company of Hooked on Phonics,
from 2007 until 2008. From 2004 to 2007, Mr. Paucek served as vice president of business development and president of Educate Products for
Educate, Inc. In 2004, Mr. Paucek served as deputy campaign manager for the successful re-election campaign of United States Senator Barbara
Mikulski. Mr. Paucek began his career in 1993 by co-founding Cerebellum Corporation, the media company behind the award-winning
educational Standard Deviants television program and video series, and he led Cerebellum as co-chief executive officer until 2003. Mr. Paucek
holds a B.A. from The George Washington University and is currently enrolled in our MBA@UNC program at the UNC Kenan-Flagler
Business School of the University of North Carolina at Chapel Hill. Our Board believes that Mr. Paucek's knowledge of the Company as one of
our co-founders, and his broad experience leading education companies, enable him to make valuable contributions to the Board.

 CONTINUING DIRECTORS

 Class II�Directors with Terms Expiring in 2016

        Timothy M. Haley.    Mr. Haley has served on our Board since February 2010. Mr. Haley is a founding partner of Redpoint Ventures, a
venture capital firm, and has been a Managing Director of the firm since 1999. Mr. Haley was also the managing director of Institutional
Venture Partners, a venture capital firm, from 1998 to 2010. From 1986 to 1998, Mr. Haley was the president of Haley Associates, an executive
recruiting firm in the high technology industry. Mr. Haley currently serves on the board of directors of Netflix, Inc. and several private
companies. Mr. Haley holds a B.A. from Santa Clara University. Our Board believes that Mr. Haley's broad experience investing in software,
consumer Internet and digital media industries, and his experience serving as a board member for numerous companies, enable him to make
valuable contributions to the Board.

        Earl Lewis.    Dr. Lewis was appointed to our Board at the time of the initial public offering of the Company's shares. Since March 2013,
Dr. Lewis has been the President of The Andrew W. Mellon Foundation, a philanthropic organization committed to advancing higher education,
the arts and civil society. From January 2013 to March 2013, he served as President-designate of the Mellon Foundation. Prior to joining the
Mellon Foundation, Dr. Lewis served as Provost and Executive Vice President of Academic Affairs at Emory University from 2004 to
December 2012. He also held a variety of faculty positions at the University of California at Berkeley and the University of Michigan from 1984
through 2004, and served as Vice Provost for Academic Affairs�Graduate Studies and dean of the Horace H. Rackham School of Graduate
Studies at the University of Michigan from 1998 to 2004. Dr. Lewis holds
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a B.A. from Concordia College and a M.A. and Ph.D. from the University of Minnesota. Our Board believes that Dr. Lewis's broad experience
in academia, both as a faculty member and as an administrator at leading universities, will allow him to make valuable contributions to the
Board.

        Michael T. Moe.    Mr. Moe has served on our Board since February 2013. Mr. Moe is the co-founder of GSV Capital Corp. and has served
as its Chief Executive Officer and Chief Investment Officer and on its board of directors since September 2010. Prior to founding GSV, in April
2009 Mr. Moe co-founded and served as an advisor to Next Advisors, which became GSV Advisors in May 2011. Also during this time,
Mr. Moe co-founded and served as chief executive officer of each of Next Up Media beginning in December 2009, which became GSV Media
in May 2011, and Next Asset Management beginning in September 2010, which became GSV Asset Management in May 2011. Prior to this,
Mr. Moe co-founded and served as chairman and chief executive officer of ThinkEquity Partners, an asset management and investment banking
firm focusing on venture capital, entrepreneurial and emerging growth companies, from 2001 to September 2008. Before ThinkEquity, he held
positions as head of global growth research at Merrill Lynch and head of growth research and strategy at Montgomery Securities. Mr. Moe holds
a B.A. in Political Science and Economics from the University of Minnesota. Our Board believes that Mr. Moe's broad experience investing in
emerging growth equity markets and his experience serving as a board member for numerous companies enable him to make valuable
contributions to the Board.

 Class III�Directors with Terms Expiring in 2017

        Sallie L. Krawcheck.    Ms. Krawcheck was appointed to our Board as of the initial public offering of the Company's shares.
Ms. Krawcheck has been the Chief Executive Officer and owner of Ellevate Asset Management, an investment firm focused on companies
where women make up a significant portion of officers and directors, since June 2014, and an owner of Ellevate Network (formerly 85 Broads),
a professional women's networking organization, since May 2013. Ms. Krawcheck was the President of Global Wealth & Investment
Management for Bank of America from August 2009 to September 2011. Prior to joining Bank of America, Ms. Krawcheck held a variety of
senior executive positions at Citigroup from 2002 to 2008, including Chief Executive Officer of its Smith Barney division, Chief Financial
Officer of Citigroup and Chief Executive Officer and Chairman of Citi Global Wealth Management. She served as a director of BlackRock Inc.
from 2009 to 2011 and Dell Inc. from 2006 to 2009. Ms. Krawcheck holds a B.A. from the University of North Carolina at Chapel Hill and a
M.B.A. from Columbia University. Our Board believes that Ms. Krawcheck's financial acumen and broad experience serving in leadership roles
with financial and investment firms will allow her to make valuable contributions to the Board.

        Mark J. Chernis.    Mr. Chernis has served on our Board since January 2009. Mr. Chernis joined Pearson in June 2011 following the
acquisition of SchoolNet. He currently serves as the SVP of Strategic Partnerships and Investments and was previously the President and Chief
Operating Officer of SchoolNet. Mr. Chernis has held various positions at The Princeton Review beginning in 1984, most recently serving as its
President from 1995 to November 2007. Mr. Chernis holds a B.A. from Vassar College. Our Board believes that Mr. Chernis's deep knowledge
of the higher education industry and his long-term experience serving as a member of the Board enables him to make valuable contributions to
the Board.

        John M. Larson.    Mr. Larson has served on our Board since June 2009. Mr. Larson has served as the Executive Chairman and Chief
Executive Officer of Triumph Higher Education Group, Inc., a culinary education company, since 2010. He also serves as President of Triumph
Group, Inc., a company that advises and invests in domestic and international education companies. Mr. Larson founded and served as President,
Chief Executive Officer and director of Career Education Corporation, or CEC, a publicly held post-secondary education company, from its
inception in 1994
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through his retirement from the company in 2006, including as Chairman of the Board from 2000 to 2006. He became Chairman Emeritus of
CEC in 2006 and continues to serve in that position. He holds a B.S. in Business Administration from the University of California at Berkeley.
Our Board believes that Mr. Larson's deep knowledge of the higher education industry and his experience founding and leading a publicly held
education company enable him to make valuable contributions to the Board.

        Edward S. Macias.    Dr. Edward S. Macias has served on our Board since November 2014. Dr. Macias is currently the Provost Emeritus,
Barbara and David Thomas Distinguished Professor in Arts & Sciences at Washington University in St. Louis. Previously, Dr. Macias was the
chief academic officer of Washington University in St. Louis for 25 years, before stepping down from his position as Provost and Executive
Vice Chancellor in June 2013. During his tenure as Provost, Dr. Macias provided leadership in curriculum, budget and capital project
development initiatives. Dr. Macias has broad experience and knowledge in higher education administration and innovation in academic
settings. Following his tenure as Provost, Dr. Macias was nominated to lead the school's effort to explore its approach to online education and to
leverage advances in education technology to enhance its reach and impact. Dr. Macias currently serves on the boards of the Center for Research
Libraries, the Shakespeare Festival of St. Louis, Casa de Salud, Mary Institute and Saint Louis Country Day School, the St. Louis Immigration
and Innovation Steering Committee and on the academic advisory board of the Schwarzman Scholars Program. He is an emeritus member of the
board of Colgate University. Dr. Macias holds a bachelor's degree in Chemistry from Colgate University and a doctorate in Chemistry from
Massachusetts Institute of Technology. Our Board believes that Dr. Macias's substantial knowledge of the higher education industry and his vast
experience as Provost and Executive Vice Chancellor of Washington University in St. Louis enable him to make valuable contributions to the
Board.
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 BOARD OF DIRECTORS AND COMMITTEES

 Board Purpose and Structure

        The mission of the Board is to provide strategic guidance to the Company's management, to monitor the performance and ethical behavior
of the Company's management, and to maximize the long-term financial return to the Company's stockholders, while considering and
appropriately balancing the interests of other stakeholders and constituencies. The Board is constituted of ten directors. The authorized number
of directors may be changed only by resolution approved by a majority of our Board. Any additional directorships resulting from an increase in
the number of directors will be distributed among the three classes so that, as nearly as possible, each class will consist of one-third of the
directors. The division of our Board into three classes with staggered three-year terms may delay or prevent a change in our management or a
change of control.

        The Board has established standing committees in connection with the discharge of its responsibilities. These committees include an Audit
Committee, a Compensation Committee and a Nominating and Corporate Governance Committee. The Board has adopted written charters for
each of these committees.

 Board Leadership

        Our Board currently has an independent chairman, Mr. Maeder, who has the authority, among other things, to call and preside over Board
meetings, including meetings of the independent directors, and to set meeting agendas. Accordingly, the Board chairman has substantial ability
to shape the work of the Board. We believe that separation of the positions of Board chairman and chief executive officer reinforces the
independence of the Board in its oversight of the business and affairs of the Company. In addition, we believe that having an independent Board
chairman creates an environment that is more conducive to objective evaluation and oversight of management's performance, increasing
management accountability and improving the ability of the Board to monitor whether management's actions are in the best interests of the
Company and its stockholders. As a result, we believe that having an independent Board chairman enhances the effectiveness of the Board as a
whole.

 Risk Oversight

        The Board oversees a company-wide approach to risk management that is carried out by management. The Board determines the
appropriate risk for us generally, assesses the specific risks faced by us and reviews the steps taken by management to manage those risks. While
the Board maintains the ultimate oversight responsibility for the risk management process, its committees oversee risk in certain specified areas.

        Our Compensation Committee is responsible for overseeing the management of risks relating to our executive compensation plans and
arrangements, and the incentives created by the compensation awards it administers. Our Audit Committee oversees management of enterprise
risks and financial risks, as well as potential conflicts of interest. Our Nominating and Corporate Governance Committee is responsible for
overseeing the management of risks associated with the independence of our Board.
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