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Registration No. 333-207088

Title of Each Class of Securities
to be Registered

Amount to be
Registered(1)

Proposed Maximum
Offering Price Per

Security

Proposed Maximum
Aggregate Offering

Price
Amount of

Registration Fee(2)

Common Stock, par value $0.001 per
share 4,025,000 $34.00 $136,850,000 $15,902

(1)
Includes 525,000 shares of Common Stock, par value $0.001 per share, that may be purchased by the underwriters upon exercise of
the underwriters' option to purchase additional shares.

(2)
Calculated in accordance with Rule 456(b) and 457(r) of the Securities Act of 1933.

Edgar Filing: 2U, Inc. - Form 424B5

1



Table of Contents

PROSPECTUS SUPPLEMENT
(To Prospectus dated September 23, 2015)

3,500,000 Shares

2U, Inc.

         We are selling 3,100,000 shares of our common stock. The selling stockholders identified in this prospectus supplement are offering an
additional 400,000 shares of our common stock. We will not receive any proceeds from the sale of our shares by the selling stockholders.

         Our common stock is listed on the NASDAQ Global Select Market under the symbol "TWOU." The last reported trading price of our
common stock on September 23, 2015 was $37.20.

         We are an "emerging growth company" as that term is used in the Jumpstart Our Business Startups Act of 2012 and, as such, have elected
to comply with certain reduced public company reporting requirements.

Investing in our common stock involves risks. See "Risk Factors" beginning on page S-7 of this prospectus supplement and in our
Annual Report on Form 10-K for the year ended December 31, 2014 and our Quarterly Reports on Form 10-Q for the quarters ended
March 31, 2015 and June 30, 2015, which are incorporated herein by reference.

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

Per Share Total

Price to the public $ 34.00 $ 119,000,000

Underwriting discount(1) $ 1.53 $ 5,355,000

Proceeds, before expenses, to 2U, Inc. $ 32.47 $ 100,657,000

Proceeds, before expenses, to the selling stockholders $ 32.47 $ 12,988,000

(1)
The underwriters will receive compensation in addition to the underwriting discount. See "Underwriting" beginning on page S-18 of
this prospectus supplement for a description of the compensation paid to the underwriters.
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         To the extent that the underwriters sell more than 3,500,000 shares of common stock, we have granted the underwriters an option to
purchase up to an additional 525,000 shares at the price to the public less the underwriting discount.

         The underwriters expect to deliver the shares against payment in New York, New York on September 30, 2015.

Goldman, Sachs & Co. Credit Suisse

Needham & Company Oppenheimer & Co. Pacific Crest Securities
a division of KeyBanc Capital Markets

Baird Barrington Research Compass Point First Analysis Securities Corp.

Prospectus Supplement dated September 24, 2015.
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We and the selling stockholders have not, and the underwriters have not, authorized any dealer, salesperson or other person to give
any information or to make any representation other than those contained in or incorporated by reference into this prospectus
supplement, the accompanying prospectus or any free writing prospectus that may be provided to you by us or on our behalf. You must
not rely upon any information or representation not contained in or incorporated by reference into this prospectus supplement, the
accompanying prospectus or any free writing prospectus that may be provided to you. This prospectus supplement, the accompanying
prospectus and any such free writing prospectus do not constitute an offer to sell or the solicitation of an offer to buy any securities
other than the registered securities to which they relate. Nor do this prospectus supplement, the accompanying prospectus or any such
free writing prospectus constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to
whom it is unlawful to make such offer or solicitation in such jurisdiction. You should not assume that the information contained in this
prospectus supplement, the accompanying prospectus, the documents incorporated herein and therein by reference and any such free
writing prospectus is correct on any date after their respective dates, even though this prospectus supplement, the accompanying
prospectus and any such free writing prospectus are delivered or securities are sold on a later date. Our business, financial condition,
results of operations and cash flows may have changed since those dates.

For investors outside the United States: We have not, the selling stockholders have not and the underwriters have not done
anything that would permit this offering or possession or distribution of this prospectus in any jurisdiction where action for that
purpose is required, other than in the United States. Persons who come into possession of this prospectus and any applicable free
writing prospectus in jurisdictions outside the United States are required to inform themselves about and to observe any restrictions as
to this offering and the distribution of this prospectus and any such free writing prospectus applicable to that jurisdiction.

S-ii
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 ABOUT THIS PROSPECTUS SUPPLEMENT

        This document is in two parts. The first part is this prospectus supplement, which describes the terms of the offering of our shares and also
adds to and updates information contained in the accompanying prospectus as well as the documents incorporated by reference into this
prospectus supplement and the accompanying prospectus. The second part is the accompanying prospectus, dated September 23, 2015, which we
refer to as the "accompanying prospectus," which gives more general information about our shares that we and/or certain selling stockholders
may offer from time to time. Generally, when we refer to "this prospectus" in this prospectus supplement we are referring to both this prospectus
supplement and the accompanying prospectus combined. This prospectus incorporates by reference important business and financial information
about us that is not included in or delivered with this prospectus. You should read both this prospectus supplement and the accompanying
prospectus together with the additional information we have referred you to in the sections of this prospectus supplement and the accompanying
prospectus entitled "Where You Can Find More Information."

        You should rely only on the information contained in or incorporated by reference into this prospectus supplement, the accompanying
prospectus or any free writing prospectus provided by us or on our behalf. To the extent there is a conflict between the information contained in
this prospectus supplement, on the one hand, and the information contained in the accompanying prospectus or any document that has previously
been filed with the Securities and Exchange Commission, or the SEC, and is incorporated into this prospectus supplement by reference, on the
other hand, the information in this prospectus supplement shall control. We and the selling stockholders have not, and the underwriters have not,
authorized any other person to provide you with different information or representations.

        We further note that the representations, warranties and covenants made by us in any agreement that is filed as an exhibit to any document
that is incorporated by reference herein were made solely for the benefit of the parties to such agreement, including, in some cases, for the
purpose of allocating risk among the parties to such agreements, and should not be deemed to be a representation, warranty or covenant to you.
Moreover, such representations, warranties or covenants were accurate only as of the date when made. Accordingly, such representations,
warranties and covenants should not be relied on as accurately representing the current state of our affairs.

 INDUSTRY AND MARKET DATA

        In this prospectus supplement and the accompanying prospectus, we rely on and refer to information and statistics regarding market data
and the industries of our businesses and investments obtained from market research, independent industry publications and other publicly
available information. We believe this information is reliable but we have not independently verified it. In addition, we have made statements in
this prospectus supplement regarding our industry and our position in the industry based on our experience in the industry and our own
evaluation of market conditions.

S-iii
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 FORWARD-LOOKING STATEMENTS

        This prospectus supplement contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of
1995 and which are subject to substantial risks and uncertainties. In some cases, you can identify forward-looking statements by the words
"may," "might," "will," "could," "would," "should," "expect," "intend," "plan," "objective," "anticipate," "believe," "estimate," "predict,"
"project," "potential," "continue" and "ongoing," or the negative of these terms, or other comparable terminology intended to identify statements
about the future. These statements involve known and unknown risks, uncertainties and other factors that may cause our actual results, levels of
activity, performance or achievements to be materially different from the information expressed or implied by these forward-looking statements.
Although we believe that we have a reasonable basis for each forward-looking statement contained in this prospectus supplement, we caution
you that these statements are based on a combination of facts and factors currently known by us and our expectations of the future, about which
we cannot be certain. Forward-looking statements include statements about:

�
trends in the higher education market and the market for online education, and expectations for growth in those markets;

�
the acceptance, adoption and growth of online learning by colleges and universities, faculty, students, employers, accreditors
and state and federal licensing bodies;

�
the potential benefits of our cloud-based software-as-a-service ("SaaS") technology and technology-enabled services to
clients and students;

�
anticipated launch dates of new client programs;

�
the predictability, visibility and recurring nature of our business model;

�
our ability to acquire new clients and expand programs with existing clients, including in the international, undergraduate
and doctoral markets;

�
our ability to continue to acquire prospective students for our clients' programs;

�
our ability to affect or increase student retention in our clients' programs;

�
our growth strategy;

�
the scalability of our cloud-based SaaS technology;

�
our expected expenses in future periods and their relationship to revenue;

�
potential changes in regulations applicable to us or our clients;

�
our use of proceeds from this offering; and

�
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the amount of time that we expect our cash balances and other available financial resources to be sufficient to fund our
operations.

        You should refer to the risks described in Part I, Item 1A "Risk Factors" in our Annual Report on Form 10-K for the year ended
December 31, 2014 and our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2015 and June 30, 2015 for a discussion of
important factors that may cause our actual results to differ materially from those expressed or implied by our forward-looking statements. As a
result of these factors, we cannot assure you that the forward-looking statements in this prospectus supplement will prove to be accurate.
Furthermore, if our forward-looking statements prove to be inaccurate, the inaccuracy may be material. In light of the significant uncertainties in
these forward-looking statements, you should not regard these statements as a representation or warranty by us or any other person that we will
achieve our objectives and plans in any specified timeframe, or at all. We undertake no obligation to publicly update any forward-looking
statements, whether as a result of new information, future events or otherwise, except as required by law.

        You should read this prospectus supplement completely and with the understanding that our actual future results may be materially
different from what we expect. We qualify all of our forward-looking statements by these cautionary statements.

S-iv
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 PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information incorporated by reference into or contained elsewhere in this prospectus supplement and the
accompanying prospectus. This summary may not contain all of the information that may be important to you. You should read carefully all of
the information contained in or incorporated by reference into this prospectus supplement and the accompanying prospectus, including the
information set forth under the caption "Risk Factors" beginning on page S-7 of this prospectus supplement and page 2 of the accompanying
prospectus, and our consolidated financial statements and the related notes thereto incorporated by reference herein before making a decision
to invest in our shares.

2U, Inc., a Delaware corporation, was formed in April 2008, as 2Tor Inc., and changed its name to 2U, Inc. in October 2012. Except as
otherwise specified, "2U," "the Company," "we," "us," and "our" refer to 2U, Inc.

Company Mission

        2U enables great colleges and universities to bring their degree programs online, allowing them to transform the way higher education is
delivered. We believe that our Platform, a fusion of cloud-based software-as-a-service technology and technology-enabled services, allows our
clients to reach students globally, enabling the education they provide to reach its highest potential so students can reach theirs.

Company Overview

        We are a leading provider of cloud-based software-as-a-service, or SaaS, technology fused with technology-enabled services, which we
refer to as our Platform. Our Platform enables leading nonprofit colleges and universities to deliver their high quality education to qualified
students anywhere. Our SaaS technology consists of an innovative online learning environment, which we refer to as Online Campus, and our
operations applications. This technology is fused with technology-enabled services, to complete our Platform. Our Platform allows our clients'
programs to expand and operate at scale, providing the comprehensive infrastructure colleges and universities need to attract, enroll, educate,
support and graduate their students. By leveraging our Platform, we believe our clients are able to expand their addressable markets while
providing educational engagement, experiences and outcomes to their online students that match or exceed those of their on-campus offerings.

        Our clients use the Online Campus portion of our Platform to offer high quality educational content, instructor-led classes averaging 11.8
students per session in a live, intimate and engaging setting, and a rich social networking experience, all accessible through proprietary
web-based and mobile applications. Our clients use the operations applications within our Platform to expand, enable and support their online
operations, and integrate those operations with their existing university systems. We believe that the SaaS technology within our Platform is
flexible, easy to use, highly scalable and characterized by a high level of availability and security.

        The technology-enabled services we provide within our Platform are designed to improve enrollment and retention of our clients' students
as well as to provide those students with a complete, high quality educational experience. We have primary responsibility for identifying
qualified students for our clients' programs, generating potential student interest in the programs and driving applications to the programs. We
have developed sophisticated digital program marketing and student acquisition capabilities, and we work closely with our clients to help them
create highly engaging multimedia instructional content for delivery through Online Campus. We also provide other services that support the
complete lifecycle of a higher education program, including advising prospective students through the admissions application process, providing
technical, success coaching and other support, facilitating accessibility to individuals with disabilities, facilitating in-program field placements,
and obtaining state regulatory approvals. From inception through June 30, 2015, we have facilitated over 23,000 in-program field placements for
our clients' programs, with over 17,500 placement sites.

S-1
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        Our clients are leading nonprofit colleges and universities, 12 of which were ranked by U.S. News and World Report among the top 75
undergraduate institutions in its 2015 National University Rankings. We believe that by delivering high quality degree programs online using
our Platform, our clients can improve educational outcomes and career opportunities for a larger number of students and, by doing so, broaden
the global reach of their brands while maintaining their academic rigor and admissions standards. By deploying our Platform, clients give their
students, who receive the same degree or credit as their on-campus counterparts and generally pay equivalent tuition, the option of pursuing their
educations without potentially incurring the burden of moving, leaving existing employment or giving up family and community support
networks.

        Full course equivalent enrollments in our clients' programs grew from 14,099 during the twelve months ended December 31, 2011 to
41,034 during the twelve months ended December 31, 2014, representing a compound annual growth rate of 43%. We measure full course
equivalent enrollments in our clients' programs by determining, for each of the courses offered during a particular period, the number of students
enrolled in that course multiplied by the percentage of the course completed during that period. Any individual student may be enrolled in more
than one course during a period. From our inception through June 30, 2015, 15,055 unique individuals have enrolled as students in our clients'
programs, and 83% of students who have entered these programs have either graduated or remain enrolled. As of June 30, 2015, we estimate that
by the time the last of these individuals graduate or leave our clients' programs, they will have generated approximately $873 million in total
program tuition and fees for our clients.

        We believe that our track record of successfully implementing our Platform for leading nonprofit colleges and universities, together with
the trust we have built with clients, create a significant competitive advantage. Additionally, we regularly conduct Net Promoter Score® surveys
with the faculty and students in each of our client programs. Net Promoter Score is a commonly used measure of customer loyalty and
satisfaction, and, as of June 30, 2015, the average of student and faculty Net Promoter Score for our clients' programs was 70. We believe that
the favorable scores received from both groups demonstrate that we deliver our Platform in an effective and user-friendly manner.

        Our compensation from our clients consists primarily of a specified share (generally in the low-to-mid 60% range) of the tuition and fees
paid to our clients by students in the programs we enable, which we believe aligns our interests with those of our clients. This revenue model,
combined with long contractual terms, which typically have initial terms between 10 and 15 years in length, enables us to make the investment
in technology, integration, content production, program marketing, student and faculty support and other services necessary to create large,
successful programs. In addition, our proprietary program-selection algorithm enables us to deploy capital with greater confidence as we can
systematically identify universities and programs that we believe have the highest probability of success with our Platform.

        A significant percentage of our annual revenue is related to students returning to our clients' programs after their first semester. In the
twelve months ended December 31, 2014, 62% of our revenue was related to students who had enrolled and completed their first semester prior
to the start of the year. We believe this high percentage of revenue attributable to returning students contributes to the predictability and
recurring nature of our business.

        For the six months ended June 30, 2015 and 2014, our revenue was $69.9 million and $51.1 million, respectively. For the six months ended
June 30, 2015 and 2014, our net loss was $15.1 million and $17.6 million, respectively, and our Adjusted EBITDA loss, a non-GAAP measure,
was $5.6 million and $10.9 million, respectively. For a reconciliation of Adjusted EBITDA loss to net loss, see "Selected Consolidated Financial
Data�Adjusted EBITDA," which is incorporated by reference herein.

S-2
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Corporate Information

        Our principal executive offices are located at 8201 Corporate Drive, Suite 900, Landover, Maryland. Our telephone number is
(301) 892-4350. Our website address is www.2u.com. The information contained on, or that can be accessed through, our website is not
incorporated by reference into this prospectus supplement, and you should not consider any information contained on, or that can be accessed
through, our website as part of this prospectus or in deciding whether to purchase our common stock.

        "2U", the 2U logo, and other trademarks or service marks of 2U, Inc. appearing in this prospectus are the property of 2U, Inc. This
prospectus contains additional trade names, trademarks and service marks of others, which are the property of their respective owners. Solely for
convenience, trademarks and trade names referred to in this prospectus may appear without the ® or TM symbols.

Implications of Being an Emerging Growth Company

        We are currently an "emerging growth company" as defined in the Jumpstart Our Business Startups Act of 2012, or the JOBS Act.
Beginning January 1, 2016, we will no longer be an emerging growth company and thus will no longer be permitted to rely on the reduced
disclosure requirements applicable to emerging growth companies. For so long as we remain an emerging growth company, we are permitted
and intend to rely on exemptions from specified disclosure requirements that are applicable to other public companies that are not emerging
growth companies. These exemptions include:

�
being permitted to provide only two years of audited financial statements, in addition to any required unaudited interim
financial statements, with correspondingly reduced "Management's Discussion and Analysis of Financial Condition and
Results of Operations" disclosure;

�
not being required to comply with the auditor attestation requirements in the assessment of our internal control over financial
reporting;

�
not being required to comply with any requirement that may be adopted by the Public Company Accounting Oversight
Board regarding mandatory audit firm rotation or a supplement to the auditor's report providing additional information about
the audit and the financial statements;

�
reduced disclosure obligations regarding executive compensation; and

�
exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and shareholder
approval of any golden parachute payments not previously approved.

        We may choose to take advantage of some, but not all, of the available exemptions. We have taken advantage of some reduced reporting
burdens in this prospectus. Accordingly, the information contained herein may be different than the information you receive from other public
companies in which you hold stock.

        In addition, the JOBS Act provides that an emerging growth company can take advantage of an extended transition period for complying
with new or revised accounting standards. This provision allows an emerging growth company to delay the adoption of some accounting
standards until those standards would otherwise apply to private companies. We have irrevocably elected not to avail ourselves of this
exemption from new or revised accounting standards and, therefore, we will be subject to the same new or revised accounting standards as other
public companies that are not emerging growth companies.

S-3
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 THE OFFERING

Common stock offered by 2U, Inc. 3,100,000 shares.
Common stock offered by the selling
stockholders 400,000 shares.
Total common stock offered 3,500,000 shares.
Option to purchase additional shares of
common stock

The underwriters have an option to purchase a maximum of 525,000 additional shares from us.
The underwriters can exercise this option at any time within 30 days from the date of this
prospectus.

Shares outstanding after this offering 44,863,325 shares, or 45,388,325 shares if the underwriters exercise in full their option to
purchase additional shares.

Use of proceeds We intend to use the net proceeds to us from this offering for general corporate purposes,
including expenditures for program marketing, sales, technology, and content development, in
connection with new program launches and growing existing programs. We will not receive
any of the proceeds from the sale of shares to be offered by the selling stockholders. See the
"Use of Proceeds" section of this prospectus supplement for additional information.

Risk factors An investment in our shares is subject to risks. Please refer to "Risk Factors,"
"Forward-Looking Statements" and other information included in or incorporated by reference
into this prospectus supplement and the accompanying prospectus for a discussion of factors
you should carefully consider before investing in our shares.

NASDAQ Global Select Market symbol Our common stock is listed on the NASDAQ Global Select Market under the symbol "TWOU."
Transfer agent American Stock Transfer & Trust Company, LLC.
        Except as otherwise noted, all information in this prospectus supplement assumes that the underwriters' overallotment option is not
exercised.

S-4
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 SUMMARY CONSOLIDATED FINANCIAL DATA

        In the tables below, we provide you with summary consolidated financial data of 2U, Inc. for the periods indicated. We have derived the
following summary consolidated statement of operations data for the six months ended June 30, 2015 and 2014 and the summary consolidated
balance sheet data as of June 30, 2015 from our unaudited consolidated financial statements incorporated by reference herein, which have been
prepared on the same basis as our audited consolidated financial statements and include all adjustments necessary to present fairly the
information set forth therein.

        We have derived the following summary consolidated statement of operations data for the years ended December 31, 2014, 2013 and 2012
and the summary consolidated balance sheet data as of December 31, 2014 and 2013 from our audited consolidated financial statements
incorporated by reference herein. The summary consolidated balance sheet data for the year ended December 31, 2012 has been derived from
our audited consolidated financial statements not included in this prospectus. Our audited consolidated financial statements have been audited by
KPMG LLP, independent registered public accounting firm. Our historical results are not necessarily indicative of the results to be expected in
the future and the results for any interim period are not necessarily indicative of the results to be expected in the full year.

        This information is only a summary and should be read in conjunction with our "Management's Discussion and Analysis of Financial
Condition and Results of Operations" incorporated by reference into this prospectus supplement and the accompanying prospectus and the
historical consolidated financial statements and the notes thereto referred to above. See "Where You Can Find More Information" in this
prospectus supplement and the accompanying prospectus.

S-5
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Six Months Ended June 30, Year Ended December 31,

2015 2014 2014 2013 2012
(unaudited)

Consolidated Statement of Operations Data:
(in thousands, except share and per share amounts)
Revenue $ 69,850 $ 51,076 $ 110,239 $ 83,127 $ 55,879
Costs and expenses:
Servicing and support 15,454 13,248 26,858 22,718 14,926
Technology and content development                12,600 11,492 22,621 19,472 8,299
Program marketing and sales 41,113 31,951 65,218 54,103 45,390
General and administrative 15,582 11,144 23,420 14,840 10,342
          
Total costs and expenses 84,749 67,835 138,117 111,133 78,957
          
Loss from operations (14,899) (16,759) (27,878) (28,006) (23,078)
Other income (expense):
Interest expense (252) (918) (1,213) 27 (73)
Interest income 53 32 92 26 38
           
Total other income (expense) (199) (886) (1,121) 53 (35)
           
Loss before income taxes (15,098) (17,645) (28,999) (27,953) (23,113)
Income tax expense � � � � �
          
Net loss (15,098) (17,645) (28,999) (27,953) (23,113)
Preferred stock accretion � (89) (89) (347) (339)
          
Net loss attributable to holders of common stock $ (15,098) $ (17,734) $ (29,088) $ (28,300) $ (23,452)
         
      
           
Net loss per share attributable to holders of common stock,
basic and diluted $ (0.37) $ (0.75) $ (0.91) $ (3.81) $ (3.33)
           
      
          
Weighted-average shares of common stock outstanding,
basic and diluted 41,171,669 23,588,330 32,075,107 7,432,055 7,037,090
          
      
          
Other Financial Data:
Adjusted EBITDA (loss)(1) $ (5,594) $ (10,874) $ (14,779) $ (21,245) $ (18,814)
           

(1)
Adjusted EBITDA is a financial measure not in accordance with generally accepted accounting principles, or GAAP. For more
information about Adjusted EBITDA and a reconciliation of Adjusted EBITDA (loss) to net loss, the most directly comparable
financial measure calculated and presented in accordance with GAAP, see the section titled "Selected Consolidated Financial
Data�Adjusted EBITDA," which is incorporated by reference herein.
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As of December 31,As of June 30,
2015 2014 2013 2012

(unaudited)
Consolidated Balance Sheet Data:
(in thousands)
Cash and cash equivalents $ 88,224 $ 86,929 $ 7,012 $ 25,190
Accounts receivable, net 4,393 350 1,835 248
Total assets 123,103 113,039 28,652 39,877
Total liabilities 42,484 25,028 22,629 13,467
Total redeemable convertible preferred stock � � 98,047 92,706
Additional paid-in capital 224,523 216,818 7,817 5,483
Total stockholders' equity (deficit) 80,619 88,011 (92,024) (66,296)

S-6
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 RISK FACTORS

Investing in our common stock involves a high degree of risk. We urge you to carefully consider the risk factors described below and those
included in the accompanying prospectus and in the documents incorporated herein and therein by reference, including our Annual Report on
Form 10-K for the fiscal year ended December 31, 2014 and our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2015 and
June 30, 2015, as well as other information, before reaching a decision regarding an investment in our common stock. Before you invest in our
common stock, you should carefully consider the following risks, as well as general economic and business risks, and all of the other
information contained in this prospectus. Any of the risks described could have a material adverse effect on our business, operating results and
financial condition and cause the trading price of our common stock to decline, which would cause you to lose all or part of your investment.
When determining whether to invest, you should also refer to the other information contained in this prospectus supplement, including our
consolidated financial statements and the related notes thereto.

The trading price of the shares of our common stock may be volatile, and purchasers of our common stock could incur substantial losses.

        Our stock price may be volatile. The stock market in general and the market for technology companies in particular have experienced
extreme volatility that has often been unrelated to the operating performance of particular companies. As a result of this volatility, investors may
not be able to sell their common stock at or above the price paid for the shares. The market price for our common stock may be influenced by
many factors, including:

�
actual or anticipated variations in our operating results;

�
changes in financial estimates by us or by any securities analysts who might cover our stock;

�
conditions or trends in our industry;

�
stock market price and volume fluctuations of comparable companies and, in particular, those that operate in the software
and information technology industries;

�
announcements by us or our competitors of new product or service offerings, significant acquisitions, strategic partnerships
or divestitures;

�
announcements of investigations or regulatory scrutiny of our operations or lawsuits filed against us;

�
capital commitments;

�
investors' general perception of our company and our business;

�
recruitment or departure of key personnel; and

�
sales of our common stock, including sales by our directors and officers or specific stockholders.

        In addition, in the past, stockholders have initiated class action lawsuits against technology companies following periods of volatility in the
market prices of these companies' stock. Such litigation, if instituted against us, could cause us to incur substantial costs and divert
management's attention and resources from our business.
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A significant portion of our total outstanding shares may be sold into the market in the near future. This could cause the market price of our
common stock to drop significantly, even if our business is doing well.

        Sales of a substantial number of shares of our common stock in the public market could occur at any time. If our stockholders sell, or the
market perceives that our stockholders intend to sell,
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substantial amounts of our common stock in the public market, the market price of our common stock could decline significantly.

        The holders of a significant portion of shares of our common stock, or their transferees, have rights, subject to some conditions, to require
us to file one or more registration statements covering their shares or to include their shares in registration statements that we may file for
ourselves or other stockholders. If we were to register the resale of these shares, they could be freely sold in the public market. If these additional
shares are sold, or if it is perceived that they will be sold, in the public market, the trading price of our common stock could decline.

We have broad discretion in the use of the net proceeds from this offering and may not use them effectively.

        Our management will have broad discretion in the application of the net proceeds from this offering and could spend the proceeds in ways
that do not improve our results of operations or enhance the value of our common stock. The failure by our management to apply these funds
effectively could result in financial losses that could adversely affect our ability to operate and grow our business.

If you purchase shares of common stock in this offering, you will suffer immediate dilution in the book value of your investment.

        The public offering price of our common stock is substantially higher than the net tangible book value per share of our common stock.
Therefore, if you purchase shares of our common stock in this offering, you will pay a price per share that substantially exceeds our net tangible
book value per share after this offering.

You may experience future dilution as a result of future equity offerings.

        In the future, we may offer additional shares of our common stock or other securities convertible into or exchangeable for our common
stock in order to raise additional capital. We cannot assure you that we will be able to sell shares or other securities in any other offering at a
price per share that is equal to or greater than the price per share paid by investors in this offering. Investors purchasing shares or other securities
in the future could have rights, preferences or privileges senior to those of existing stockholders and you may experience dilution. You may
incur additional dilution upon the exercise of any outstanding stock options or vesting of restricted stock awards and restricted stock units.

Because we do not expect to pay any dividends on our common stock for the foreseeable future, investors in this offering may never receive a
return on their investment.

        You should not rely on an investment in our common stock to provide dividend income. We do not anticipate that we will pay any cash
dividends to holders of our common stock in the foreseeable future. Instead, we plan to retain any earnings to maintain and expand our existing
operations. In addition, our ability to pay cash dividends is currently limited by the terms of our credit facility, which prohibits our payment of
dividends on our capital stock without prior consent, and any future credit facility may contain terms prohibiting or limiting the amount of
dividends that may be declared or paid on our common stock. Accordingly, investors must rely on sales of their common stock after price
appreciation, which may never occur, as the only way to realize any return on their investment. As a result, investors seeking cash dividends
should not purchase our common stock.
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 USE OF PROCEEDS

        We estimate that our net proceeds from this offering, after underwriting discounts and estimated offering expenses, will be approximately
$100,099,000 (or approximately $117,145,750 if the underwriters' option to purchase additional shares is exercised in full). We intend to use the
net proceeds to us from this offering for general corporate purposes, including expenditures for program marketing, sales, technology, and
content development, in connection with new program launches and growing existing programs.

        We will not receive any proceeds from the sale of our shares offered by the selling stockholders under this prospectus supplement.
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 MARKET PRICE OF COMMON STOCK

        Our common stock has been listed on the NASDAQ Global Select Market under the symbol "TWOU" since March 28, 2014. Prior to that
date, there was no public trading market for our common stock. Our common stock priced at $13.00 per share in our initial public offering on
March 27, 2014. The following table sets forth for the periods indicated the high and low intra-day sale prices per share of our common stock as
reported on the NASDAQ Global Select Market:

High Low
2014
Second Quarter 2014 $ 17.58 $ 10.52
Third Quarter 2014 $ 20.20 $ 13.07
Fourth Quarter 2014 $ 20.57 $ 14.91
2015
First Quarter 2015 $ 25.77 $ 16.69
Second Quarter 2015 $ 33.01 $ 24.20
Third Quarter 2015 (through September 23, 2015) $ 39.69 $ 29.53
        On September 23, 2015, the last reported sale price of our common stock on the NASDAQ Global Select Market was $37.20 per share. As
of September 23, 2015, we had 55 holders of record of our common stock. The actual number of holders of common stock is greater than this
number of record holders and includes stockholders who are beneficial owners, but whose shares are held in street name by brokers and
nominees. The number of holders of record also does not include stockholders whose shares may be held in trust by other entities.
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 DIVIDEND POLICY

        We have never declared or paid any dividends on our common stock. We anticipate that we will retain all of our future earnings, if any, for
use in the operation and expansion of our business and do not anticipate paying cash dividends in the foreseeable future. Additionally, our ability
to pay dividends on our common stock is limited by restrictions under the terms of the agreements governing our credit facility, and the terms of
any future loan agreement into which we may enter or any additional debt securities we may issue are likely to contain similar restrictions on the
payment of dividends.
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 CAPITALIZATION

        The following sets forth our capitalization as of June 30, 2015 (i) on an actual basis, and (ii) on an as adjusted basis, giving effect to the
offering and the receipt of the net proceeds to us therefrom. You should read this table in conjunction with other sections of this prospectus
supplement, the accompanying prospectus and any documents that are incorporated by reference herein and therein, including our consolidated
financial statements and the notes thereto.

As of June 30, 2015

Actual As Adjusted
(in thousands, except share and per

share amounts)
Cash and cash equivalents $ 88,224 $ 188,323
     
    
      
Stockholders' equity:
Preferred stock, $0.001 par value, 5,000,000 shares authorized, 0 shares issued and outstanding, actual
and as adjusted � �
     
Common stock, $0.001 par value, 200,000,000 shares authorized, 41,502,290 shares issued and
outstanding, actual, and 44,863,325 shares issued and outstanding, as adjusted 42 45
Additional paid-in capital 224,523 324,619
Accumulated deficit (143,946) (143,946)
      
Total stockholders' equity 80,619 180,718
      
Total capitalization $ 80,619 $ 180,718
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 SELLING STOCKHOLDERS

        The following table sets forth the beneficial ownership of our common stock as of September 16, 2015, as adjusted to reflect the sale of
common stock offered by us and the selling stockholders in this offering, for each of the selling stockholders.

        The percentage of beneficial ownership information in the table below is based on 41,763,325 shares of common stock outstanding as of
September 23, 2015, before giving effect to the common stock offered hereby, and assuming 44,863,325 shares of common stock outstanding
after completion of this offering (or 45,388,325 shares if the underwriters exercise their option to purchase additional shares in full).

        We have determined beneficial ownership in accordance with SEC rules. These rules generally attribute beneficial ownership of securities
to persons who possess sole or shared voting power or investment power with respect to those securities. In addition, the rules include shares of
common stock issuable pursuant to the exercise of stock options or warrants that are either immediately exercisable or exercisable on or before
November 22, 2015, which is 60 days after September 23, 2015. These shares are deemed to be outstanding and beneficially owned by the
person holding those options or warrants for the purpose of computing the percentage ownership of that person, but they are not treated as
outstanding for the purpose of computing the percentage ownership of any other person. For certain of the selling stockholders, the percentage
ownership after this offering assumes the exercise of options and the sale of the shares acquired upon exercise. Unless otherwise indicated, the
persons or entities identified in this table have sole voting and investment power with respect to all shares shown as beneficially owned by them,
subject to applicable community property laws.

        We have agreed to pay the fees and expenses of the registration of the shares of the selling stockholders (other than underwriting discounts
and commissions).

        Except as otherwise noted below, the address for persons listed in the table is c/o 2U, Inc., 8201 Corporate Drive, Suite 900, Landover MD
20785.

Shares Beneficially
Owned After this

Offering if
Underwriters'

Option is
Exercised in Full

Number
of

Additional
Shares
to be

Sold if
Underwriters'

Option
is

Exercised
in Full

Shares Beneficially
Owned After this

Offering

Shares Beneficially
Owned Prior to this

Offering

Number
of Shares
OfferedName of Beneficial Owner Shares Percentage Shares Percentage Shares Percentage

Executive Officers and
Directors:
Christopher J. Paucek(1) 1,142,286 2.5 125,000 1,267,286 2.9 � 1,142,286 2.5
Robert L. Cohen(2) 593,328 1.3 75,000 668,328 1.6 � 593,328 1.3
John M. Larson(3) 549,342 1.2 200,000 749,342 1.8 � 549,342 1.2

(1)
Shares beneficially owned prior to this offering consist of (a) 13,100 shares of common stock held by Mr. Paucek directly, and (b) 1,254,186 shares of
common stock underlying options that are vested and exercisable within 60 days of September 23, 2015.

(2)
Shares beneficially owned prior to this offering consist of (a) 280,820 shares of common stock held by Mr. Cohen directly, (b) 188,000 shares of
common stock held by a family trust of which Mr. Cohen's spouse is one of the trustees, 75,000 of which are offered hereby, and (c) 199,508 shares of
common stock underlying options that are vested and exercisable within 60 days of September 23, 2015.

(3)
Shares beneficially owned prior to this offering consist of (a) 3,993 shares of common stock held by Mr. Larson directly, (b) 102,463 shares of
common stock underlying options that are vested and exercisable within 60 days of September 23, 2015 and (c) 642,886 shares of common stock held
by Triumph Capital, LLC ("Triumph"), 200,000 of which are offered hereby. Mr. Larson is the sole member of Triumph and may be deemed to have
beneficial ownership of the shares held by Triumph.
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 U.S. FEDERAL INCOME TAX CONSIDERATIONS FOR NON-U.S. HOLDERS

        The following is a summary of material U.S. federal income and estate tax considerations applicable to non-U.S. holders with respect to
their ownership and disposition of shares of our common stock issued pursuant to this offering. All prospective non-U.S. holders of our common
stock should consult their tax advisors with respect to the U.S. federal, state, local and non-U.S. tax consequences of the purchase, ownership
and disposition of our common stock. In general, a non-U.S. holder means a beneficial owner of our common stock (other than a partnership or
an entity or arrangement treated as a partnership for U.S. federal income tax purposes) that is not, for U.S. federal income tax purposes:

�
an individual who is a citizen or resident of the United States;

�
a corporation, or an entity treated as a corporation for U.S. federal income tax purposes, created or organized in the United
States or under the laws of the United States or of any state thereof or the District of Columbia;

�
an estate, the income of which is subject to U.S. federal income tax regardless of its source; or

�
a trust if (1) a U.S. court can exercise primary supervision over the trust's administration and one or more U.S. persons have
the authority to control all of the trust's substantial decisions or (2) the trust has a valid election in effect under applicable
U.S. Treasury Regulations to be treated as a U.S. person.

        This discussion is based on current provisions of the U.S. Internal Revenue Code of 1986, as amended, which we refer to as the Code,
existing U.S. Treasury Regulations promulgated thereunder, published administrative rulings and judicial decisions, all as in effect as of the date
of this prospectus. These laws are subject to change and to differing interpretation, possibly with retroactive effect. Any change or differing
interpretation could alter the tax consequences to non-U.S. holders described in this prospectus.

        We assume in this discussion that a non-U.S. holder holds shares of our common stock as a capital asset within the meaning of
Section 1221 of the Code (generally, for investment). This discussion does not address all aspects of U.S. federal income and estate taxation that
may be relevant to a particular non-U.S. holder in light of that non-U.S. holder's individual circumstances, nor does it address any aspects of
U.S. state, local or non-U.S. taxes. This discussion also does not consider any specific facts or circumstances that may apply to a non-U.S.
holder and does not address the special tax rules applicable to particular non-U.S. holders, such as holders that own, or are deemed to own, more
than 5% of our capital stock (except to the extent specifically set forth below), corporations that accumulate earnings to avoid U.S. federal
income tax, tax-exempt organizations, banks, financial institutions, insurance companies, brokers, dealers or traders in securities, commodities
or currencies, tax-qualified retirement plans, holders subject to the alternative minimum tax or Medicare contribution tax, holders who hold or
receive our common stock pursuant to the exercise of employee stock options or otherwise as compensation, holders holding our common stock
as part of a hedge, straddle or other risk reduction strategy, conversion transaction or other integrated investment, holders deemed to sell our
common stock under the constructive sale provisions of the Code, controlled foreign corporations, passive foreign investment companies and
certain former U.S. citizens or long-term residents.

        In addition, this discussion does not address the tax treatment of partnerships (or entities or arrangements that are treated as partnerships for
U.S. federal income tax purposes) or persons that hold their common stock through such partnerships. If a partnership, including any entity or
arrangement treated as a partnership for U.S. federal income tax purposes, holds shares of our common stock, the U.S. federal income tax
treatment of a partner in such partnership will generally depend upon the status of the partner and the activities of the partnership. Such partners
and partnerships should consult their own tax advisors regarding the tax consequences of the purchase, ownership and disposition of our
common stock.
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        There can be no assurance that the Internal Revenue Service, which we refer to as the IRS, will not challenge one or more of the tax
consequences described herein, and we have not obtained, nor do we intend to obtain, a ruling with respect to the U.S. federal income or estate
tax consequences to a non-U.S. holder of the purchase, ownership or disposition of our common stock.

Distributions on Our Common Stock

        Distributions, if any, on our common stock generally will constitute dividends for U.S. federal income tax purposes to the extent paid from
our current or accumulated earnings and profits, as determined under U.S. federal income tax principles. If a distribution exceeds our current and
accumulated earnings and profits, the excess will be treated as a tax-free return of the non-U.S. holder's investment, up to such holder's adjusted
tax basis in the common stock. Any remaining excess will be treated as capital gain from the sale or exchange of such common stock, subject to
the tax treatment described below in "�Gain on Sale, Exchange or Other Disposition of Our Common Stock." Any such distribution will also be
subject to the discussion below under the heading "Foreign Accounts."

        Dividends paid to a non-U.S. holder will generally be subject to withholding of U.S. federal income tax at a 30% rate or such lower rate as
may be specified by an applicable income tax treaty between the United States and such holder's country of residence.

        Dividends that are treated as effectively connected with a trade or business conducted by a non-U.S. holder within the United States and, if
an applicable income tax treaty so provides, that are attributable to a permanent establishment or a fixed base maintained by the non-U.S. holder
within the United States, are generally exempt from the 30% withholding tax if the non-U.S. holder satisfies applicable certification and
disclosure requirements. However, such U.S. effectively connected income, net of specified deductions and credits, is taxed at the same
graduated U.S. federal income tax rates applicable to U.S. persons (as defined in the Code). Any U.S. effectively connected income received by
a non-U.S. holder that is a corporation may also, under certain circumstances, be subject to an additional "branch profits tax" at a 30% rate or
such lower rate as may be specified by an applicable income tax treaty between the United States and such holder's country of residence.

        A non-U.S. holder of our common stock who claims the benefit of an applicable income tax treaty between the United States and such
holder's country of residence generally will be required to provide a properly executed IRS Form W-8BEN or W-8BEN-E (or successor form)
and satisfy applicable certification and other requirements. Non-U.S. holders are urged to consult their tax advisors regarding their entitlement to
benefits under a relevant income tax treaty.

        A non-U.S. holder that is eligible for a reduced rate of U.S. withholding tax under an income tax treaty may obtain a refund or credit of any
excess amounts withheld by timely filing an appropriate claim for refund with the IRS.

Gain on Sale, Exchange or Other Disposition of Our Common Stock

        Subject to the discussion below regarding backup withholding and FATCA, in general, a non-U.S. holder will not be subject to any U.S.
federal income tax on any gain realized upon such holder's sale, exchange or other disposition of shares of our common stock unless:

�
the gain is effectively connected with a U.S. trade or business of the non-U.S. holder and, if an applicable income tax treaty
so provides, is attributable to a permanent establishment or a fixed base maintained in the United States by such non-U.S.
holder, in which case the non-U.S. holder generally will be taxed at the graduated U.S. federal income tax rates applicable to
U.S. persons (as defined in the Code) and, if the non-U.S. holder is a foreign corporation, the branch profits tax described
above in "�Distributions on Our Common Stock" also may apply;
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�
the non-U.S. holder is a nonresident alien individual who is present in the United States for 183 days or more in the taxable
year of the disposition and certain other conditions are met, in which case the non-U.S. holder will be subject to a 30% tax
(or such lower rate as may be specified by an applicable income tax treaty) on the net gain derived from the disposition,
which may be offset by U.S. source capital losses of the non-U.S. holder, if any (even though the individual is not
considered a resident of the United States), provided that the non-U.S. holder has timely filed U.S. federal income tax returns
with respect to such losses; or

�
our common stock constitutes a U.S. real property interest because we are, or have been, at any time during the five-year
period preceding such disposition (or the non-U.S. holder's holding period, if shorter) a "U.S. real property holding
corporation." Even if we are or become a U.S. real property holding corporation, provided that our common stock is
regularly traded on an established securities market, our common stock will be treated as a U.S. real property interest only
with respect to a non-U.S. holder that holds more than 5% of our outstanding common stock, directly or indirectly, actually
or constructively, during the shorter of the 5-year period ending on the date of the disposition or the period that the non-U.S.
holder held our common stock. In such case, such non-U.S. holder generally will be taxed on its net gain derived from the
disposition at the graduated U.S. federal income tax rates applicable to U.S. persons (as defined in the Code). Generally, a
corporation is a U.S. real property holding corporation only if the fair market value of its U.S. real property interests equals
or exceeds 50% of the sum of the fair market value of its worldwide real property interests plus its other assets used or held
for use in a trade or business. Although there can be no assurance, we do not believe that we are, or have been, a U.S. real
property holding corporation, or that we are likely to become one in the future. No assurance can be provided that our
common stock will be regularly traded on an established securities market for purposes of the rules described above.

U.S. Federal Estate Tax

        Shares of our common stock that are owned or treated as owned at the time of death by an individual who is not a citizen or resident of the
United States, as specifically defined for U.S. federal estate tax purposes, are considered U.S. situs assets and will be included in the individual's
gross estate for U.S. federal estate tax purposes. Such shares, therefore, may be subject to U.S. federal estate tax, unless an applicable estate tax
or other treaty provides otherwise.

Backup Withholding and Information Reporting

        We must report annually to the IRS and to each non-U.S. holder the gross amount of the dividends on our common stock paid to such
holder and the tax withheld, if any, with respect to such dividends. Non-U.S. holders will have to comply with specific certification procedures
to establish that the holder is not a U.S. person (as defined in the Code) in order to avoid backup withholding at the applicable rate with respect
to dividends on our common stock. Dividends paid to non-U.S. holders subject to the U.S. withholding tax, as described above in "�Distributions
on Our Common Stock", generally will be exempt from U.S. backup withholding.

        Information reporting and backup withholding will generally apply to the proceeds of a disposition of our common stock by a non-U.S.
holder effected by or through the U.S. office of any broker, U.S. or foreign, unless the holder certifies its status as a non-U.S. holder and satisfies
certain other requirements, or otherwise establishes an exemption. Generally, information reporting and backup withholding will not apply to a
payment of disposition proceeds to a non-U.S. holder where the transaction is effected outside the United States through a non-U.S. office of a
broker. However, for information reporting purposes, dispositions effected through a non-U.S. office of a broker with substantial U.S. ownership
or operations generally will be treated in a manner similar to dispositions
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effected through a U.S. office of a broker. Non-U.S. holders should consult their own tax advisors regarding the application of the information
reporting and backup withholding rules to them.

        Copies of information returns may be made available to the tax authorities of the country in which the non-U.S. holder resides or is
incorporated under the provisions of a specific treaty or agreement.

        Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules from a payment to a non-U.S.
holder may be allowed as a credit against the non-U.S. holder's U.S. federal income tax liability, if any, and may entitle such holder to a refund,
provided that the required information is timely furnished to the IRS.

Withholding on Foreign Accounts (FATCA)

        The Code generally imposes a U.S. federal withholding tax of 30% on dividends and, beginning in 2019, the gross proceeds of a disposition
of our common stock paid to a "foreign financial institution" (as specifically defined for this purpose), unless such institution enters into an
agreement with the U.S. government to, among other things, withhold on certain payments and to collect and provide to the U.S. tax authorities
substantial information regarding U.S. account holders of such institution (which includes certain equity and debt holders of such institution, as
well as certain account holders that are foreign entities with U.S. owners). A U.S. federal withholding tax of 30% also applies to dividends and,
beginning in 2019, the gross proceeds of a disposition of our common stock paid to a non-financial foreign entity, unless such entity provides the
withholding agent with either a certification that it does not have any substantial direct or indirect U.S. owners or provides information regarding
substantial direct and indirect U.S. owners of the entity. Under certain circumstances, a non-U.S. holder might be eligible for refunds or credits
of such taxes. An intergovernmental agreement between the United States and an applicable foreign country may modify the requirements
described in this paragraph.
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UNDERWRITING

        The company, the selling stockholders and the underwriters named below have entered into an underwriting agreement with respect to the
shares being offered. Subject to certain conditions, each underwriter has severally agreed to purchase the number of shares indicated in the
following table. Goldman, Sachs & Co. and Credit Suisse Securities (USA) LLC are the representatives of the underwriters.

Underwriters Number of Shares
Goldman, Sachs & Co. 1,303,750
Credit Suisse Securities (USA) LLC 1,233,750
Needham & Company, LLC 185,500
Oppenheimer & Co. Inc. 185,500
Pacific Crest Securities, a division of KeyBanc Capital Markets Inc. 185,500
Robert W. Baird & Co. Incorporated 101,500
Barrington Research Associates, Inc. 101,500
Compass Point Research & Trading, LLC 101,500
First Analysis Securities Corporation 101,500
    
Total 3,500,000
    
   
    
        The underwriters are committed to take and pay for all of the shares being offered, if any are taken, other than the shares covered by the
option described below unless and until this option is exercised.

        The underwriters have an option to buy up to an additional 525,000 shares from the company to cover sales by the underwriters of a greater
number of shares than the total number set forth in the table above. They may exercise that option for 30 days. If any shares are purchased
pursuant to this option, the underwriters will severally purchase shares in approximately the same proportion as set forth in the table above.

        The following tables show the per share and total underwriting discounts and commissions to be paid to the underwriters by the company
and the selling stockholders. Such amounts are shown assuming both no exercise and full exercise of the underwriters' option to purchase
525,000 additional shares.

Paid by the Company

No Exercise Full Exercise
Per Share $ 1.53 $ 1.53
Total $ 4,743,000 $ 5,546,250
Paid by the Selling Stockholders

No Exercise Full Exercise
Per Share $ 1.53 $ 1.53
Total $ 612,000 $ 612,000
        Shares sold by the underwriters to the public will initially be offered at the public offering price set forth on the cover of this prospectus.
Any shares sold by the underwriters to securities dealers may be sold at a discount of up to $0.918 per share from the public offering price. After
the initial offering of the shares, the representatives may change the offering price and the other selling terms. The offering of the shares by the
underwriters is subject to receipt and acceptance and subject to the underwriters' right to reject any order in whole or in part.
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        The company estimates that its share of the total expenses of the offering, excluding underwriting discounts and commissions, will be
approximately $558,000.

        We have agreed to pay the fees and disbursements of counsel for the underwriters in connection with, any required review by FINRA in
connection with this offering in an amount not to exceed $25,000.

        The company and its officers, directors, and the selling stockholders, have agreed with the underwriters, subject to certain exceptions, not to
dispose of or hedge any of their common stock or securities convertible into or exchangeable for shares of common stock during the period from
the date of this prospectus continuing through the date 60 days after the date of this prospectus, except with the prior written consent of the
representatives. This agreement does not apply to any existing employee benefit plans.

        Our common stock is listed on the NASDAQ Global Select Market under the symbol "TWOU."

        In connection with the offering, the underwriters may purchase and sell shares of common stock in the open market. These transactions
may include short sales, stabilizing transactions and purchases to cover positions created by short sales. Short sales involve the sale by the
underwriters of a greater number of shares than they are required to purchase in the offering, and a short position represents the amount of such
sales that have not been covered by subsequent purchases. A "covered short position" is a short position that is not greater than the amount of
additional shares for which the underwriters' option described above may be exercised. The underwriters may cover any covered short position
by either exercising their option to purchase additional shares or purchasing shares in the open market. In determining the source of shares to
cover the covered short position, the underwriters will consider, among other things, the price of shares available for purchase in the open
market as compared to the price at which they may purchase additional shares pursuant to the option described above. "Naked" short sales are
any short sales that create a short position greater than the amount of additional shares for which the option described above may be exercised.
The underwriters must cover any such naked short position by purchasing shares in the open market. A naked short position is more likely to be
created if the underwriters are concerned that there may be downward pressure on the price of the common stock in the open market after pricing
that could adversely affect investors who purchase in the offering. Stabilizing transactions consist of various bids for or purchases of common
stock made by the underwriters in the open market prior to the completion of the offering.

        The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the
underwriting discount received by it because the representatives have repurchased shares sold by or for the account of such underwriter in
stabilizing or short covering transactions.

        Purchases to cover a short position and stabilizing transactions, as well as other purchases by the underwriters for their own accounts, may
have the effect of preventing or retarding a decline in the market price of the company's stock, and together with the imposition of the penalty
bid, may stabilize, maintain or otherwise affect the market price of the common stock. As a result, the price of the common stock may be higher
than the price that otherwise might exist in the open market. The underwriters are not required to engage in these activities and may end any of
these activities at any time. These transactions may be effected on the NASDAQ Global Select Market, in the over-the-counter market or
otherwise.

        The company and the selling stockholders have agreed to indemnify the several underwriters against certain liabilities, including liabilities
under the Securities Act of 1933.
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Relationships

        The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include sales
and trading, commercial and investment banking, advisory, investment management, investment research, principal investment, hedging, market
making, brokerage and other financial and non-financial activities and services. Certain of the underwriters and their respective affiliates have
provided, and may in the future provide, a variety of these services to the issuer and to persons and entities with relationships with the issuer, for
which they received or will receive customary fees and expenses.

        In the ordinary course of their various business activities, the underwriters and their respective affiliates, officers, directors and employees
may purchase, sell or hold a broad array of investments and actively trade securities, derivatives, loans, commodities, currencies, credit default
swaps and other financial instruments for their own account and for the accounts of their customers, and such investment and trading activities
may involve or relate to assets, securities and/or instruments of the issuer (directly, as collateral securing other obligations or otherwise) and/or
persons and entities with relationships with the issuer. The underwriters and their respective affiliates may also communicate independent
investment recommendations, market color or trading ideas and/or publish or express independent research views in respect of such assets,
securities or instruments and may at any time hold, or recommend to clients that they should acquire, long and/or short positions in such assets,
securities and instruments.

Selling Restrictions

Canada

        The shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined in
National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in
National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares must be made
in accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws. Securities
legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this prospectus
(including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages are exercised by the
purchaser within the time limit prescribed by the securities legislation of the purchaser's province or territory. The purchaser should refer to any
applicable provisions of the securities legislation of the purchaser's province or territory for particulars of these rights or consult with a legal
advisor. Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non-Canadian jurisdiction,
section 3A.4) of National Instrument 33-105 Underwriting Conflicts ("NI 33-105"), the underwriters are not required to comply with the
disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in connection with this offering.

European Economic Area

        In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a Relevant
Member State) an offer to the public of our common shares may not be made in that Relevant Member State, except that an offer to the public in
that Relevant Member State of our common shares may be made at any time under the following exemptions under the Prospectus Directive:

�
to legal entity which is a qualified investor as defined in the Prospectus Directive;
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�
to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus Directive) subject to
obtaining the prior consent of the representatives for any such offer; or

�
in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of shares of our common stock shall result in a requirement for the publication by us or any Brazilian placement
agent of a prospectus pursuant to Article 3 of the Prospectus Directive.

        For the purposes of this provision, the expression an "offer of shares to the public" in relation to our common shares in any Relevant
Member State means the communication in any form and by any means of sufficient information on the terms of the offer and our common
shares to be offered so as to enable an investor to decide to purchase our common shares, as the same may be varied in that Member State by any
measure implementing the Prospectus Directive in that Member State, the expression Prospectus Directive means Directive 2003/71/EC, as
amended, including by Directive 2010/73/EU, and includes any relevant implementing measure in the Relevant Member State.

United Kingdom

        In the United Kingdom, this prospectus is only addressed to and directed as qualified investors who are (i) investment professionals falling
within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the Order); or (ii) high net worth entities
and other persons to whom it may lawfully be communicated, falling within Article 49(2)(a) to (d) of the Order (all such persons together being
referred to as "relevant persons"). Any investment or investment activity to which this prospectus relates is available only to relevant persons
and will only be engaged with relevant persons. Any person who is not a relevant person should not act or relay on this prospectus or any of its
contents.

Hong Kong

        The shares may not be offered or sold in Hong Kong by means of any document other than (i) in circumstances which do not constitute an
offer to the public within the meaning of the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32 of the Laws of Hong
Kong) ("Companies (Winding Up and Miscellaneous Provisions) Ordinance") or which do not constitute an invitation to the public within the
meaning of the Securities and Futures Ordinance (Cap. 571 of the Laws of Hong Kong) ("Securities and Futures Ordinance"), or (ii) to
"professional investors" as defined in the Securities and Futures Ordinance and any rules made thereunder, or (iii) in other circumstances which
do not result in the document being a "prospectus" as defined in the Companies (Winding Up and Miscellaneous Provisions) Ordinance, and no
advertisement, invitation or document relating to the shares may be issued or may be in the possession of any person for the purpose of issue (in
each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed or read by, the public in
Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect to shares which are or are intended to
be disposed of only to persons outside Hong Kong or only to "professional investors" in Hong Kong as defined in the Securities and Futures
Ordinance and any rules made thereunder.

Singapore

        This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus and any
other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the shares may not be circulated or
distributed, nor may the shares be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or
indirectly, to persons in Singapore other than (i) to an institutional investor (as
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defined under Section 4A of the Securities and Futures Act, Chapter 289 of Singapore (the "SFA")) under Section 274 of the SFA, (ii) to a
relevant person (as defined in Section 275(2) of the SFA) pursuant to Section 275(1) of the SFA, or any person pursuant to Section 275(1A) of
the SFA, and in accordance with the conditions specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the
conditions of, any other applicable provision of the SFA, in each case subject to conditions set forth in the SFA. Where the shares are subscribed
or purchased under Section 275 of the SFA by a relevant person which is a corporation (which is not an accredited investor (as defined in
Section 4A of the SFA)) the sole business of which is to hold investments and the entire share capital of which is owned by one or more
individuals, each of whom is an accredited investor, the securities (as defined in Section 239(1) of the SFA) of that corporation shall not be
transferable for 6 months after that corporation has acquired the shares under Section 275 of the SFA except: (1) to an institutional investor
under Section 274 of the SFA or to a relevant person (as defined in Section 275(2) of the SFA), (2) where such transfer arises from an offer in
that corporation's securities pursuant to Section 275(1A) of the SFA, (3) where no consideration is or will be given for the transfer, (4) where the
transfer is by operation of law, (5) as specified in Section 276(7) of the SFA, or (6) as specified in Regulation 32 of the Securities and Futures
(Offers of Investments) (Shares and Debentures) Regulations 2005 of Singapore ("Regulation 32").

        Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is a trust (where the trustee is not
an accredited investor (as defined in Section 4A of the SFA)) whose sole purpose is to hold investments and each beneficiary of the trust is an
accredited investor, the beneficiaries' rights and interest (howsoever described) in that trust shall not be transferable for 6 months after that trust
has acquired the shares under Section 275 of the SFA except: (1) to an institutional investor under Section 274 of the SFA or to a relevant person
(as defined in Section 275(2) of the SFA), (2) where such transfer arises from an offer that is made on terms that such rights or interest are
acquired at a consideration of not less than S$200,000 (or its equivalent in a foreign currency) for each transaction (whether such amount is to be
paid for in cash or by exchange of securities or other assets), (3) where no consideration is or will be given for the transfer, (4) where the transfer
is by operation of law, (5) as specified in Section 276(7) of the SFA, or (6) as specified in Regulation 32.

Japan

        The shares have not been and will not be registered under the Financial Instruments and Exchange Act of Japan (Act No. 25 of 1948, as
amended), or the FIEA. The shares may not be offered or sold, directly or indirectly, in Japan or to or for the benefit of any resident of Japan
(including any person resident in Japan or any corporation or other entity organized under the laws of Japan) or to others for reoffering or resale,
directly or indirectly, in Japan or to or for the benefit of any resident of Japan, except pursuant to an exemption from the registration
requirements of the FIEA and otherwise in compliance with any relevant laws and regulations of Japan.
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LEGAL MATTERS

        The validity of the securities offered hereby will be passed upon for us by Skadden, Arps, Slate, Meagher & Flom LLP, New York, New
York. Certain legal matters relating to this offering will be passed upon for the selling stockholders by Whalen LLP, Irvine, California. Goodwin
Procter LLP, Boston, Massachusetts, is advising the underwriters in connection with the offering of the shares.

EXPERTS

        The consolidated financial statements and schedule of 2U, Inc. and subsidiary as of December 31, 2014 and 2013, and for each of the years
in the three-year period ended December 31, 2014, have been incorporated by reference herein and in the registration statement in reliance upon
the report of KPMG LLP, independent registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as
experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

        We file annual, quarterly and current reports, proxy statements and other information with the SEC. You can read and copy these materials
at the SEC's public reference room at 100 F Street, N.E., Washington, D.C. 20549. You can obtain information about the operation of the SEC's
public reference room by calling the SEC at 1-800-SEC-0330. The SEC also maintains an Internet site that contains information we have filed
electronically with the SEC, which you can access over the Internet at www.sec.gov.

        We have filed a registration statement on Form S-3 to register with the SEC the securities covered by this prospectus supplement. This
prospectus supplement is a part of the registration statement and does not contain all the information in the registration statement. Whenever a
reference is made in this prospectus supplement to a contract or other document, the reference is only a summary and you should refer to the
exhibits that are a part of the registration statement or our other SEC filings for a copy of the contract or other document.

        The SEC allows us to "incorporate by reference" the information we have filed with it, which means that we can disclose important
information to you by referring you to those documents. The information we incorporate by reference is an important part of this prospectus
supplement, and later information that we file with the SEC will automatically update and supersede this information. We incorporate by
reference into this registration statement the documents listed below (other than any portions thereof, which under the Exchange Act and
applicable SEC rules, are not deemed "filed" under the Exchange Act), which we have filed with the SEC:

�
our Annual Report on Form 10-K, filed with the SEC on February 26, 2015;

�
our Quarterly Reports on Form 10-Q, filed with the SEC on May 7, 2015 and August 6, 2015;

�
those portions of our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 16, 2015, that are
incorporated by reference into Part III of our Annual Report on Form 10-K for the year ended December 31, 2014;

�
our Current Reports on Form 8-K, filed with the SEC on February 26, 2015, May 28, 2015 and June 4, 2015; and

�
our Registration Statement on Form 8-A, filed with the SEC on March 25, 2014.
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        You may request a copy of these filings, other than an exhibit to these filings unless we have specifically incorporated that exhibit by
reference into the filing, at no cost, by writing or telephoning us at the following address:

Todd J. Glassman
General Counsel

2U, Inc.
8201 Corporate Drive, Suite 900

Landover, MD 20785
Telephone: (301) 892-4350

        You should rely only on the information incorporated by reference or provided in this prospectus supplement. We have not authorized
anyone else to provide you with different information. You should not assume that the information in this prospectus supplement is accurate as
of any date other than the date on the front of these documents.

Except as provided above, no other information, including, but not limited to, information on our website, is incorporated by
reference into this prospectus supplement or as a part of this prospectus supplement.
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Prospectus

2U, INC.

Debt Securities
Common Stock
Preferred Stock

Warrants
Units

        We may use this prospectus from time to time to offer debt securities, common stock, preferred stock, warrants, and units (collectively, the
"securities"). We will provide specific terms of these securities, and the manner in which these securities will be offered, in supplements to this
prospectus. The prospectus supplements may also add, update or change information contained in this prospectus.

        In addition, selling stockholders to be named in a prospectus supplement may offer shares of our common stock from time to time.

        To the extent that any selling stockholder offers any securities, the selling stockholder may be required to provide you with this prospectus
and a prospectus supplement identifying and containing specific information about the selling stockholder and the terms of the securities being
offered.

        Our common stock is listed on the NASDAQ Global Select Market under the symbol "TWOU."

Investing in our securities involves risks. You should carefully read this prospectus and the applicable
prospectus supplement, including the section entitled "Risk Factors" beginning on page 2 of this prospectus,
the section entitled "Risk Factors" in the applicable prospectus supplement and risk factors in our periodic
reports and other information filed with the Securities and Exchange Commission before investing in our
securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

This prospectus is dated September 23, 2015
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 ABOUT THIS PROSPECTUS

        This prospectus is part of an automatic shelf registration statement that we filed with the Securities and Exchange Commission ("SEC") as a
"well-known seasoned issuer," as defined in Rule 405 under the Securities Act of 1933, as amended (the "Securities Act"). Under this shelf
registration, we and/or the selling stockholders may, from time to time, sell an indeterminate amount of any combination of common stock, debt
securities, preferred stock, warrants or units described in this prospectus in one or more offerings. We may also issue common stock upon
conversion, exchange or exercise of any of the securities mentioned above. The registration statement that contains this prospectus (including the
exhibits to the registration statement) contains additional information about us and the securities we and/or the selling stockholders may offer
under this prospectus and any prospectus supplement. You can read that registration statement at the SEC web site at http://www.sec.gov or at
the SEC office mentioned under the heading "Where You Can Find More Information."

        This prospectus describes the general terms of the securities we may offer. Each time we sell securities, we will provide a prospectus
supplement that will describe the specific amounts, prices and other terms of that offering. The prospectus supplement prepared by us or on our
behalf may also add, update or change information contained in this prospectus. To understand the terms of the securities that may be offered
pursuant to this prospectus, you should carefully read this document with the applicable prospectus supplement or any free writing prospectus
prepared by us or on our behalf. Together, these documents will give the specific terms of the offered securities. You should also read the
documents we have incorporated by reference in this prospectus described below under "Where You Can Find More Information."

        We may also prepare free writing prospectuses that describe particular securities. Any free writing prospectus should also be read in
connection with this prospectus and with any prospectus supplement referred to in that free writing prospectus. For purposes of this prospectus,
any reference to a prospectus supplement may also refer to a free writing prospectus unless the context requires otherwise.

You should rely only on the information incorporated by reference or provided in this prospectus, any prospectus supplement or
any free writing prospectus prepared by us or on our behalf. We have not authorized anyone else to provide you with different
information. If anyone provides you with different or inconsistent information, you should not rely on it. We are not making an offer to
sell these securities in any jurisdiction where the offer or sale is not permitted. You should not assume that the information in this
prospectus, any prospectus supplement or any free writing prospectus is accurate as of any date other than the date on the front of those
documents.

 FORWARD-LOOKING STATEMENTS

        This prospectus and the information incorporated by reference into this prospectus contains forward-looking statements within the meaning
of the Private Securities Litigation Reform Act of 1995 and which are subject to substantial risks and uncertainties. In some cases, you can
identify forward-looking statements by the words "may," "might," "will," "could," "would," "should," "expect," "intend," "plan," "objective,"
"anticipate," "believe," "estimate," "predict," "project," "potential," "continue" and "ongoing," or the negative of these terms, or other
comparable terminology intended to identify statements about the future. These statements involve known and unknown risks, uncertainties and
other factors that may cause our actual results, levels of activity, performance or achievements to be materially different from the information
expressed or implied by these forward-looking statements. Although we believe that we have a reasonable basis for each forward-looking
statement contained in this prospectus, we caution you that these statements are based on a combination of facts and factors currently known by
us and our expectations of the future, about which we cannot be certain. Forward-looking statements include statements about:

�
trends in the higher education market and the market for online education, and expectations for growth in those markets;
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�
the acceptance, adoption and growth of online learning by colleges and universities, faculty, students, employers, accreditors
and state and federal licensing bodies;

�
the potential benefits of our cloud-based software-as-a-service ("SaaS") technology and technology-enabled services to
clients and students;

�
anticipated launch dates of new client programs;

�
the predictability, visibility and recurring nature of our business model;

�
our ability to acquire new clients and expand programs with existing clients, including in the international, undergraduate
and doctoral markets;

�
our ability to continue to acquire prospective students for our clients' programs;

�
our ability to affect or increase student retention in our clients' programs;

�
our growth strategy;

�
the scalability of our cloud-based SaaS technology;

�
our expected expenses in future periods and their relationship to revenue;

�
potential changes in regulations applicable to us or our clients; and

�
the amount of time that we expect our cash balances and other available financial resources to be sufficient to fund our
operations.

        For more information regarding these risks and uncertainties as well as certain additional risks that we face, investors should review the
risks described in this prospectus and in the applicable prospectus supplement and those incorporated by reference into this prospectus, including
those risks detailed under Item 1A, "Risk Factors" under our Annual Report on Form 10-K for the year ended December 31, 2014, our Quarterly
Reports on Form 10-Q for the quarters ended March 31, 2015 and June 30, 2015, and subsequent reports and registration statements filed from
time to time with the SEC.

 ABOUT 2U, INC.

        2U, Inc., which we refer to throughout this prospectus as "we," "us" or "2U," is a leading provider of an integrated solution comprised of
cloud-based software-as-a-service, or SaaS, technology fused with technology-enabled services, which we refer to as our Platform. Our Platform
enables leading nonprofit colleges and universities to deliver their high quality education to qualified students anywhere. Our SaaS technology
consists of an innovative online learning environment, which we refer to as Online Campus, and our operations applications. This technology is
fused with technology-enabled services, to complete our Platform. Our Platform allows our clients' programs to expand and operate at scale by
providing the comprehensive infrastructure colleges and universities need to attract, enroll, educate, support and graduate their students. By
leveraging our Platform, we believe our clients are able to expand their addressable markets while providing educational engagement,
experiences and outcomes to their online students that match or exceed those of their on-campus offerings.

Edgar Filing: 2U, Inc. - Form 424B5

39



        Our principal executive offices are located at 8201 Corporate Drive, Suite 900, Landover, Maryland 20785 and our telephone number at
that location is (301) 892-4350.

 RISK FACTORS

        Before you decide to invest in the securities, you should carefully consider the specific risks set forth under the caption "Risk Factors" in
our current and any of our subsequent Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K
incorporated by reference in this prospectus and in any prospectus supplement for your securities. For more information, see "Where You Can
Find More Information."
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 RATIO OF EARNINGS TO FIXED CHARGES

        The following table sets forth our ratio of earnings to fixed charges and preferred stock dividends for the three years ended December 31,
2014 and the six month periods ended June 30, 2014 and June 30, 2015. As of the date of this prospectus we have, and during all the periods
presented we have had, no preferred stock outstanding; accordingly, we were not required to pay, and we have not declared or paid, any
preferred stock dividends for the periods set forth below. Accordingly, our ratio of earnings to combined fixed charges and preferred stock
dividends did not differ from the ratios presented below during any of these periods.

Years Ended
December 31,

Six Months Ended
June 30,

2012 2013 2014 2014 2015
Ratio of earnings to fixed charges(1) N/A N/A N/A N/A N/A
Deficiency of earnings available to cover fixed charges (in
thousands) $ (23,113) $ (27,953) $ (28,999) $ (17,645) $ (15,098)

(1)
The ratios were computed by dividing earnings by fixed charges. For this purpose, earnings include income from continuing
operations before income taxes, adjusted for fixed charges to the extent they affect current year earnings. Fixed charges include
interest expensed, amortization of capitalized expenses related to indebtedness and estimates of interest within rental expenses.

 USE OF PROCEEDS

        Unless the applicable prospectus supplement states otherwise, we intend to use the net proceeds from the sale of the offered securities for
general corporate purposes. Unless the applicable prospectus supplement states otherwise, we will not receive any proceeds in the event that the
securities are sold by a selling security holder.

 DESCRIPTION OF SECURITIES WE MAY OFFER

        This section describes the general terms and provisions of the securities to which this prospectus and any prospectus supplement relates.

Types of Securities

        The types of securities that we may offer and sell from time to time by this prospectus are:

�
debt securities, which we may issue in one or more series;

�
preferred stock, which we may issue in one or more series;

�
common stock;

�
warrants entitling the holders to purchase common stock, preferred stock, debt securities or units of two or more of these
types of securities;

�
warrants or other rights relating to foreign currency exchange rates; or

�
units, each representing a combination of two or more of the foregoing securities.
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        We will describe in a prospectus supplement, which we will deliver with this prospectus, the terms of particular securities that we may offer
in the future. Each prospectus supplement will include the following information:

�
the type and amount of securities that we propose to sell;

�
the initial public offering price of the securities;

�
the names of the underwriters or agents, if any, through or to which we or the selling stockholders will sell the securities;

�
the compensation, if any, of those underwriters or agents;

�
information about securities exchanges or automated quotation systems on which the securities will be listed or traded;

�
any material United States federal income tax considerations that apply to the securities; and

�
any other material information about the offering and sale of the securities.

 DESCRIPTION OF DEBT SECURITIES

        We may offer unsecured debt securities in one or more series which may be senior, subordinated or junior subordinated, and which may be
convertible into another security.

        The following description briefly sets forth certain general terms and provisions of the debt securities. The particular terms of the debt
securities offered by any prospectus supplement and the extent, if any, to which the following general terms and provisions may apply to those
debt securities, will be described in the applicable prospectus supplement. Unless otherwise specified in the applicable prospectus supplement,
each series of our debt securities will be issued under an indenture to be entered into between us and one or more trustees selected by us.

        We have summarized certain general features of the debt securities from the indenture. The following description of the terms of the debt
securities sets forth certain general terms and provisions. The particular terms of the debt securities offered by any prospectus supplement and
the extent, if any, to which these general provisions may apply to the debt securities will be described in the related prospectus supplement. You
should read the summary below, the applicable prospectus supplement and the provisions of the indenture and indenture supplement, if any, in
their entirety before investing in our debt securities.

        The aggregate principal amount of debt securities that may be issued under the indenture is unlimited. The prospectus supplement relating
to any series of debt securities that we may offer will contain the specific terms of that series of debt securities. Authorizing resolutions, a
certificate or a supplemental indenture will set forth the specific terms of each series of debt securities. These terms may include, among others,
the following:

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

�
whether the debt securities will be senior, subordinated or junior subordinated;

�
any applicable subordination provisions for any subordinated debt securities;

�
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�
the interest rate(s) or the method for determining same;
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�
the dates on which interest will accrue or the method for determining dates on which interest will accrue and dates on which
interest will be payable and whether interest shall be payable in cash, additional securities or some combination thereof;

�
whether the debt securities are convertible or exchangeable into other securities and any related terms and conditions;

�
redemption or early repayment provisions;

�
authorized denominations;

�
if other than the principal amount, the principal amount of debt securities payable upon acceleration;

�
place(s) where payment of principal and interest may be made, where debt securities may be presented and where notices or
demands upon the company may be made;

�
whether such debt securities will be issued in whole or in part in the form of one or more global securities and the date as of
which the securities are dated if other than the date of original issuance;

�
amount of discount or premium, if any, with which such debt securities will be issued;

�
any additions to or changes in the covenants that apply to such debt securities;

�
any additions or changes in the defaults and events of default applicable to the particular or series of debt securities being
issued;

�
the guarantors of each series, if any, and the extent of the guarantees (including provisions relating to seniority,
subordination and release of the guarantees), if any;

�
the currency, currencies or currency units in which the purchase price for, the principal of and any premium and any interest
on, such debt securities will be payable;

�
our obligation or right to redeem, purchase or repay debt securities under a sinking fund, amortization or analogous
provision;

�
any restriction or conditions on the transferability of the debt securities;

�
provisions granting special rights to holders of the debt securities upon occurrence of specified events;

�
additions or changes relating to compensation or reimbursement of the trustee of the series of debt securities;

�
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additions or changes to the provisions for the defeasance of the debt securities or to provisions related to satisfaction and
discharge of the indenture;

�
provisions relating to the modification of the indenture both with and without the consent of holders of debt securities issued
under the indenture and the execution of supplemental indentures for such series; and

�
any other terms of the debt securities (which terms shall not be inconsistent with the provisions of the TIA, but may modify,
amend, supplement or delete any of the terms of the indenture with respect to such series debt securities).

General

        We may sell the debt securities, including original issue discount securities, at par or at a substantial discount below their stated principal
amount. Unless we inform you otherwise in a
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prospectus supplement, we may issue additional debt securities of a particular series without the consent of the holders of any other debt
securities of such series or any other series outstanding at the time of issuance. Any such additional debt securities, together with all other
outstanding debt securities of that series, will constitute a single series of securities under the indenture.

        We will describe in the applicable prospectus supplement any other special considerations for any debt securities we sell which are
denominated in a currency or currency unit other than U.S. dollars. In addition, debt securities may be issued where the amount of principal
and/or interest payable is determined by reference to one or more currency exchange rates, commodity prices, equity indices or other factors.
Holders of such securities may receive a principal amount or a payment of interest that is greater than or less than the amount of principal or
interest otherwise payable on such dates, depending upon the value of the applicable currencies, commodities, equity indices or other factors.
Information as to the methods for determining the amount of principal or interest, if any, payable on any date, the currencies, commodities,
equity indices or other factors to which the amount payable on such date is linked will be described in the applicable prospectus supplement.

        United States federal income tax consequences and special considerations, if any, applicable to any such series will be described in the
applicable prospectus supplement. Unless we inform you otherwise in the applicable prospectus supplement, the debt securities will not be listed
on any securities exchange.

        We expect most debt securities to be issued in fully registered form without coupons and in denominations of U.S. $2,000 and any integral
multiple of $1,000 in excess thereof. Subject to the limitations provided in the indenture and in the applicable prospectus supplement, debt
securities that are issued in registered form may be transferred or exchanged at the designated corporate trust office of the trustee, without the
payment of any service charge, other than any tax or other governmental charge payable in connection therewith.

Global Securities

        Unless we inform you otherwise in the applicable prospectus supplement, the debt securities of a series may be issued in whole or in part in
the form of one or more global securities that will be deposited with, or on behalf of, a depositary identified in the applicable prospectus
supplement. Global securities will be issued in registered form and in either temporary or definitive form. Unless and until it is exchanged in
whole or in part for the individual debt securities, a global security may not be transferred except as a whole by the depositary for such global
security to a nominee of such depositary or by a nominee of such depositary to such depositary or another nominee of such depositary or by such
depositary or any such nominee to a successor of such depositary or a nominee of such successor. The specific terms of the depositary
arrangement with respect to any debt securities of a series and the rights of and limitations upon owners of beneficial interests in a global
security will be described in the applicable prospectus supplement.

Governing Law

        The indenture and the debt securities shall be construed in accordance with and governed by the laws of the State of New York.

 DESCRIPTION OF CAPITAL STOCK

        Under our amended and restated certificate of incorporation, our authorized capital stock is 200,000,000 shares of common stock, $0.001
par value, and 5,000,000 shares of preferred stock, $0.001 par value.
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        As of June 30, 2015, 41,502,290 shares of our common stock were outstanding and no preferred stock was outstanding.

Common Stock

        The following description of certain rights of our common stock does not purport to be complete and is qualified in its entirety by reference
to our amended and restated certificate of incorporation, our amended and restated by-laws and the applicable provisions of the Delaware
General Corporation Law.

        Voting Rights.    Each holder of our common stock is entitled to one vote for each share on all matters submitted to a vote of the
stockholders, including the election of directors. Under our amended and restated certificate of incorporation and amended and restated bylaws,
our stockholders will not have cumulative voting rights. Because of this, the holders of a majority of the shares of common stock entitled to vote
in any election of directors can elect all of the directors standing for election, if they should so choose.

        Dividends.    Subject to preferences that may be applicable to any then-outstanding preferred stock, holders of common stock are entitled to
receive ratably those dividends, if any, as may be declared from time to time by the board of directors out of legally available funds.

        Liquidation.    In the event of our liquidation, dissolution or winding up, holders of common stock will be entitled to share ratably in the net
assets legally available for distribution to stockholders after the payment of all of our debts and other liabilities and the satisfaction of any
liquidation preference granted to the holders of any then-outstanding shares of preferred stock.

        Rights and Preferences.    Holders of common stock have no preemptive, conversion or subscription rights and there are no redemption or
sinking fund provisions applicable to the common stock. The rights, preferences and privileges of the holders of common stock are subject to,
and may be adversely affected by, the rights of the holders of shares of any series of preferred stock that we may designate in the future.

        We will distribute a prospectus supplement with regard to each issue of common stock. Each prospectus supplement will describe the
specific terms of the common stock offered through that prospectus supplement.

Preferred Stock

        Our amended and restated certificate of incorporation authorizes our board of directors, without further action by our stockholders, to issue
up to 5,000,000 shares of preferred stock in one or more series, to establish from time to time the number of shares to be included in each such
series, to fix the rights, preferences and privileges of the shares of each wholly unissued series and any qualifications, limitations or restrictions
thereon, and to increase or decrease the number of shares of any such series, but not below the number of shares of such series then outstanding.

        Our board of directors may authorize the issuance of preferred stock with voting or conversion rights that could adversely affect the voting
power or other rights of the holders of our common stock. The purpose of authorizing our board of directors to issue preferred stock and
determine its rights and preferences is to eliminate delays associated with a stockholder vote on specific issuances. The issuance of preferred
stock, while providing flexibility in connection with possible acquisitions and other corporate purposes, could, among other things, have the
effect of delaying, deferring or preventing a change in control of us and may adversely affect the market price of our common stock and the
voting and other rights of the holders of our common stock. It is not possible to state the actual effect of the
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issuance of any shares of preferred stock on the rights of holders of common stock until the board of directors determines the specific rights
attached to that preferred stock.

        We have no present plans to issue any shares of preferred stock.

        We will distribute a prospectus supplement with regard to each particular series of preferred stock. Each prospectus supplement will
describe, as to the series of preferred stock to which it relates:

�
the title of the series of preferred stock;

�
any limit upon the number of shares of the series of preferred stock that may be issued;

�
the preference, if any, to which holders of the series of preferred stock will be entitled upon our liquidation;

�
the date or dates, if any, on which we will be required or permitted to redeem the preferred stock;

�
the terms, if any, on which we or holders of the preferred stock will have the option to cause the preferred stock to be
redeemed or purchased;

�
the voting rights, if any, of the holders of the preferred stock;

�
the dividends, if any, that will be payable with regard to the series of preferred stock, which may be fixed dividends or
participating dividends, and may be cumulative or non-cumulative;

�
the right, if any, of holders of the preferred stock to convert it into another class of our stock or securities, including
provisions intended to prevent dilution of those conversion rights;

�
any provisions by which we will be required or permitted to make payments to a sinking fund to be used to redeem preferred
stock, or a purchase fund to be used to purchase preferred stock; and

�
any other material terms of the preferred stock.

        Any or all of these rights may be greater than the rights of the holders of common stock. In addition, our board of directors, without
shareholder approval, may issue preferred stock with voting, conversion or other rights that could adversely affect the voting power and other
rights of the holders of our common stock.

        The terms of the preferred stock that might be issued could conceivably prohibit us from:

�
consummating a merger;

�
reorganizing;

�
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�
liquidating; or

�
engaging in other extraordinary corporate transactions without shareholder approval.

        Preferred stock could therefore be issued with terms calculated to delay, defer or prevent a change in our control or to make it more difficult
to remove our management. Our issuance of preferred stock may have the effect of decreasing the market price of the common stock.

 DESCRIPTION OF WARRANTS

        We may issue:

�
warrants for the purchase of debt securities, common stock, preferred stock or units of two or more of these types of
securities; or
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�
currency warrants, which are warrants or other rights relating to foreign currency exchange rates.

        Warrants may be issued independently or together with debt securities, preferred stock or common stock, and may be attached to or
separate from any offered securities. Each series of warrants will be issued under a separate warrant agreement to be entered into between us and
a bank or trust company, as warrant agent. The warrant agent will act solely as our agent in connection with the warrants and will not assume
any obligation or relationship of agency or trust for or with any registered holders of warrants or beneficial owners of warrants.

        We will distribute a prospectus supplement with regard to each issue of warrants. Each prospectus supplement will describe:

�
in the case of warrants to purchase debt securities, the designation, aggregate principal amount, currencies, denominations
and terms of the series of debt securities purchasable upon exercise of the warrants, and the price at which you may purchase
the debt securities upon exercise;

�
in the case of warrants to purchase preferred stock, the designation, number of shares, stated value and terms, such as
liquidation, dividend, conversion and voting rights, of the series of preferred stock purchasable upon exercise of the
warrants, and the price at which you may purchase shares of preferred stock of that series upon exercise;

�
in the case of warrants to purchase common stock, the number of shares of common stock purchasable upon the exercise of
the warrants and the price at which you may purchase shares of common stock upon exercise;

�
in the case of currency warrants, the designation, aggregate principal amount, whether the currency warrants are put or call
currency warrants or both, the formula for determining any cash settlement value, exercise procedures and conditions, the
date on which your right to exercise the currency warrants commences and the date on which your right expires, and any
other terms of the currency warrants;

�
in the case of warrants to purchase units of two or more securities, the type, number and terms of the units purchasable upon
exercise of the warrants and the price at which you may purchase units upon exercise;

�
the period during which you may exercise the warrants;

�
any provision adjusting the securities that may be purchased on exercise of the warrants, and the exercise price of the
warrants, to prevent dilution or otherwise;

�
the place or places where warrants can be presented for exercise or for registration of transfer or exchange; and

�
any other material terms of the warrants.

        Unless we provide otherwise in a prospectus supplement, warrants for the purchase of preferred stock and common stock will be offered
and exercisable for U.S. dollars only, and will be issued in registered form only. The exercise price for warrants will be subject to adjustment as
described in the prospectus supplement for those warrants.

        Prior to the exercise of any warrants to purchase debt securities, preferred stock or common stock, holders of the warrants will not have any
of the rights of holders of the securities purchasable upon exercise, including:

�
in the case of warrants for the purchase of debt securities, the right to receive payments of principal of or any premium or
interest on the debt securities purchasable upon exercise, or to enforce covenants in the applicable indenture; or
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�
in the case of warrants for the purchase of preferred stock or common stock, the right to vote or to receive any payments of
dividends on the preferred stock or common stock purchasable upon exercise.

 DESCRIPTION OF UNITS

        We may issue units consisting of common stock, preferred stock, debt securities and warrants, or any combination of those securities. The
prospectus supplement relating to the offering of such units will describe their terms, including the following:

�
the terms of each of the securities included in the units, including whether and under what circumstances the securities
included in the units may or may not be traded separately;

�
the terms of any unit agreement governing the units;

�
if applicable, a discussion of certain U.S. federal income tax considerations; and

�
the provision for the payment, settlement, transfer or exchange of the units.

 SELLING STOCKHOLDERS

        Selling stockholders are persons or entities that, directly or indirectly, have acquired or will from time to time acquire from us, shares of
common stock in various private transactions. Such selling stockholders may be parties to registration rights agreements with us, or we
otherwise may have agreed or will agree to register their securities for resale. The initial purchasers of our securities, as well as their transferees,
pledges, donees or successors, all of whom we refer to as "selling stockholders," may from time to time offer and sell the securities pursuant to
this prospectus and any applicable prospectus supplement.

        The applicable prospectus supplement will set forth the name of each of the selling stockholders and the number of shares of our common
stock beneficially owned by such selling stockholders that are covered by such prospectus supplement. The applicable prospectus supplement
will also disclose whether any of the selling stockholders has held any position or office with, has been employed by or otherwise has had a
material relationship with us during the three years prior to the date of the prospectus supplement.

 PLAN OF DISTRIBUTION

        We or any selling stockholders may sell any of the securities being offered by this prospectus separately or together:

�
through agents;

�
to or through underwriters who may act directly or through a syndicate represented by one or more managing underwriters;

�
through dealers;

�
through a block trade in which the broker or dealer engaged to handle the block trade will attempt to sell the securities as
agent, but may position and resell a portion of the block as principal to facilitate the transaction;

�
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�
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�
through a combination of any of these methods of sale.
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        If the securities offered under this prospectus are issued in exchange for our outstanding securities, the applicable prospectus supplement
will describe the terms of the exchange, and the identity and the terms of sale of the securities offered under this prospectus by the selling
security holders.

        The distribution of securities may be effected from time to time in one or more transactions at a fixed price or prices that may be changed,
at market prices prevailing at the time of sale or prices related to prevailing market prices or at negotiated prices.

        Agents designated by us or the selling stockholders from time to time may solicit offers to purchase the securities. We or the selling
stockholders will name any agent involved in the offer or sale of the securities and set forth any commissions payable by us or the selling
stockholders to an agent in the prospectus supplement or pricing supplement for that transaction. Unless otherwise indicated in the prospectus
supplement or pricing supplement, any agent will be acting on a best efforts basis for the period of its appointment. Any agent may be deemed to
be an "underwriter" of the securities as that term is defined in the Securities Act.

        If we or the selling stockholders utilize an underwriter or underwriters in the sale of securities, we or the selling stockholders will execute
an underwriting agreement with the underwriter or underwriters at the time we or the selling stockholders reach an agreement for sale. We or the
selling stockholders will set forth in the prospectus supplement the names of the specific managing underwriter or underwriters, as well as any
other underwriters, and the terms of the transactions, including compensation of the underwriters and dealers. This compensation may be in the
form of discounts, concessions or commissions. Underwriters and others participating in any offering of securities may engage in transactions
that stabilize, maintain or otherwise affect the price of securities. We or the selling stockholders will describe any of these activities in the
prospectus supplement.

        If a dealer is utilized in the sale of the securities, we, any selling stockholders or an underwriter will sell securities to the dealer, as
principal. The dealer may then resell the securities to the public at varying prices to be determined by the dealer at the time of resale. The
prospectus supplement will set forth the name of the dealer and the terms of the transactions.

        We or the selling stockholders may directly solicit offers to purchase the securities, and we or the selling stockholders may sell directly to
institutional investors or others. These persons may be deemed to be underwriters within the meaning of the Securities Act with respect to any
resale of the securities. The prospectus supplement will describe the terms of any direct sales, including the terms of any bidding or auction
process, if utilized.

        Agreements we or the selling stockholders enter into with agents, underwriters and dealers may entitle them to indemnification by us
against specified liabilities, including liabilities under the Securities Act, or to contribution by us or the selling stockholders to payments they
may be required to make in respect of these liabilities. The prospectus supplement will describe the terms and conditions of indemnification or
contribution. Some of the agents, underwriters or dealers, or their affiliates, may be our customers, or engage in transactions with or perform
services for us and our subsidiaries in the ordinary course of business.

        Certain of the agents, underwriters and dealers that we sell the securities offered under this prospectus to or through, and certain of their
affiliates, engage in transactions with and perform services for us or the selling stockholders in the ordinary course of business. We or the selling
stockholders may enter into hedging transactions in connection with any particular issue of the securities offered under this prospectus, including
forwards, futures, options, interest rate or exchange rate swaps and repurchase or reverse repurchase transactions with, or arranged by, the
applicable agent, underwriter or dealer, an affiliate of that agent, underwriter or dealer or an unrelated entity. We, any selling stockholders, the
applicable agent, underwriter or dealer or other parties may receive compensation, trading gain or other benefits in connection with these
transactions. We and the selling
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stockholders are not required to engage in any of these transactions. If we or any selling stockholders commence these transactions, we or the
selling stockholders may discontinue them at any time. Counterparties to these hedging activities also may engage in market transactions
involving the securities offered under this prospectus.

        No securities may be sold under this prospectus without delivery (in paper format, in electronic format, in electronic format on the Internet,
or by other means) of the applicable prospectus supplement or pricing supplement describing the method and terms of the offering.

 LEGAL MATTERS

        In connection with particular offerings of the securities in the future, and if stated in the applicable prospectus supplement or pricing
supplement, the validity of those securities and certain U.S. federal income tax matters may be passed upon for us by Skadden, Arps, Slate,
Meagher & Flom LLP, New York, New York, and for the underwriters or agents by counsel named in the applicable prospectus supplement or
pricing supplement.

 EXPERTS

        The consolidated financial statements and schedule of 2U, Inc. and subsidiary as of December 31, 2014 and 2013, and for each of the years
in the three-year period ended December 31, 2014, have been incorporated by reference herein in reliance upon the report of KPMG LLP,
independent registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and
auditing.

 WHERE YOU CAN FIND MORE INFORMATION

        We file annual, quarterly and current reports, proxy statements and other information with the SEC. You can read and copy these materials
at the SEC's public reference room at 100 F Street, N.E., Washington, D.C. 20549. You can obtain information about the operation of the SEC's
public reference room by calling the SEC at 1-800-SEC-0330. The SEC also maintains an Internet site that contains information we have filed
electronically with the SEC, which you can access over the Internet at www.sec.gov.

        This prospectus is part of a registration statement on Form S-3 that we have filed with the SEC relating to the common stock being offered
pursuant to this prospectus. As permitted by SEC rules, this prospectus does not contain all the information we have included in the registration
statement and the accompanying exhibits and schedules we have filed with the SEC. You may refer to the registration statement, exhibits and
schedules for more information about us and the securities. The registration statement, exhibits and schedules are available at the SEC's public
reference room or through its Internet site.

        The SEC allows us to "incorporate by reference" the information we have filed with it, which means that we can disclose important
information to you by referring you to those documents. The information we incorporate by reference is an important part of this prospectus, and
later information that we file with the SEC will automatically update and supersede this information. We incorporate by reference into this
registration statement the documents listed below (other than any portions thereof, which under the Exchange Act and applicable SEC rules, are
not deemed "filed" under the Exchange Act), which we have filed with the SEC:

�
our Annual Report on Form 10-K, filed with the SEC on February 26, 2015;

�
our Quarterly Reports on Form 10-Q, filed with the SEC on May 7, 2015 and August 6, 2015;
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�
those portions of our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 16, 2015, that are
incorporated by reference into Part III of our Annual Report on Form 10-K for the year ended December 31, 2014;

�
our Current Reports on Form 8-K, filed with the SEC on February 26, 2015, May 28, 2015 and June 4, 2015; and

�
our Registration Statement on Form 8-A, filed with the SEC on March 25, 2014.

        We also incorporate by reference any future filings we make with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934 (excluding information deemed to be furnished and not filed with the SEC) until the termination of this offering.

        You may request a copy of these filings, other than an exhibit to these filings unless we have specifically incorporated that exhibit by
reference into the filing, at no cost, by writing or telephoning us at the following address:

Todd J. Glassman
General Counsel

2U, Inc.
8201 Corporate Drive, Suite 900

Landover, MD 20785
Telephone: (301) 892-4350

        You should rely only on the information incorporated by reference or provided in this prospectus and any prospectus supplement. We have
not authorized anyone else to provide you with different information. You should not assume that the information in this prospectus or any
prospectus supplement is accurate as of any date other than the date on the front of these documents.
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