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Item 5.02.

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On October 10, 2019, the Board of Directors of 2U, Inc. (the “Company”) appointed Paul S. Lalljie as Chief Financial Officer of the Company, effective
October 14, 2019. Mr. Lalljie will succeed the Company’s current Chief Financial Officer, Catherine A. Graham, who will remain as a strategic advisor for a
period of time to be mutually agreed.
Mr. Lalljie, age 46, has served as an investment advisor from 2018 through 2019 for various private equity firms, consulting for their software and
services teams. From 2000 through February 2018, Mr. Lalljie served in various senior roles at Neustar, Inc., including as Senior Vice President and Chief
Financial Officer from June 2009 to February 2018; Senior Vice President, Interim Chief Financial Officer and Treasurer from January 2009 to June 2009; Vice
President, Financial Planning & Analysis and Treasurer from December 2006 to January 2009; and in a variety of roles in corporate finance, including accounting,
financial planning and analysis, treasury and investor relations from 2000 through December 2006.
On October 10, 2019, the Company entered into an offer letter (the “Offer Letter”) and a separate Employee Intellectual Property, Non-Competition, and
Non-Solicitation Agreement (the “Restrictive Covenant Agreement”) with Mr. Lalljie. Pursuant to the Offer Letter, Mr. Lalljie will receive an annual base salary of
$515,000 and will be eligible for an annual performance bonus targeted at 100% of his annual base salary and, beginning in 2020, an annual equity award with a
target value of $2,500,000. For his 2019 annual equity award, effective October 14, 2019, Mr. Lalljie was granted an award of time-based restricted stock units
covering a number of shares equal to $1,000,000 divided by the closing price of the Company’s common stock on the date of grant and an award of performancebased restricted stock units covering a target number of shares equal to $1,000,000 divided by the closing price of the Company’s common stock on the date of
grant. The time-based restricted stock units vest in three substantially equal installments on each of October 1, 2020, 2021 and 2022. The performance-based
restricted stock units are eligible to vest as to a number of shares ranging from 50% to 200% of one-third of the target number of shares based on the Company’s
total stockholder return compared to the total stockholder return of the companies that comprise the Russell 3000 index over each of the one-, two- and three-year
performance periods ending October 1, 2020, 2021 and 2022. In addition, Mr. Lalljie received a one-time signing bonus of $250,000 and an additional one-time
award of time-based restricted stock units covering a number of shares equal to $3,000,000 divided by the closing price of the Company’s common stock on the
date of grant (the “One-Time RSU Award”). The One-Time RSU Award vests in substantially equal installments on each of October 1, 2020, 2021 and 2022.
If Mr. Lalljie’s employment is terminated without “Cause” or he resigns for “Good Reason,” as defined in the Offer Letter, he will be entitled to receive,
subject to his continued compliance with the Restrictive Covenant Agreement and timely executing a release of claims in favor of the Company, (i) continued base
salary payments for a period of 12 months following his termination or, if such termination occurs within the three months preceding or 12 months following a
change in control, a lump sum payment equal to the sum of (x) 12 months of his annual base salary and (y) his target annual bonus for the year of termination, (ii) a
pro-rated portion of his annual bonus for the year of termination, based on actual performance, (iii) direct payment of, or reimbursement for, continued healthcare
coverage pursuant to COBRA for up to 12 months and (iv) accelerated vesting of any unvested portion of the One-Time RSU Award.
Mr. Lalljie has also agreed to refrain from engaging in competition with the Company or soliciting customers, employees or contractors of the Company,
in each case, while employed and for a period of 12 months following his termination for any reason.
The foregoing description of the Offer Letter and the Restrictive Covenant Agreement is qualified in its entirety by the text of the Offer Letter and the
Restrictive Covenant Agreement, copies of which are attached hereto as Exhibit 10.1 and Exhibit 10.2, respectively, and incorporated herein by reference.
Item 7.01.

Regulation FD Disclosure.

On October 16, 2019, the Company issued a press release announcing the appointment of Mr. Lalljie as Chief Financial Officer. A copy of the
Company’s press release is attached hereto as Exhibit 99.1 and incorporated herein by reference.

This information in this Item 7.01, including Exhibit 99.1, is being furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), or incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange
Act, except as shall be expressly set forth by specific reference in such a filing.
Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits
The following exhibits are filed as part of this report:
Exhibit
Number
10.1

Exhibit Description
Offer Letter, dated October 10, 2019, between Paul S. Lalljie and 2U, Inc.

10.2

Employee Intellectual Property, Non-Competition, and Non-Solicitation Agreement, dated October 10, 2019, between Paul S. Lalljie and 2U, Inc.

99.1

Press release, dated October 16, 2019

104

Cover Page Interactive Data File (the cover page XBRL tags are embedded within the Inline XBRL document)

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
2U, INC.

Date: October 16, 2019

By:
/s/ Christopher J. Paucek
Name: Christopher J. Paucek
Title: Chief Executive Officer

Exhibit 10.1

October 10, 2019
Paul S. Lalljie
Paul, we appreciate the time you have spent with us during the interview process, and we are excited about you becoming the next Chief
Financial Officer of 2U, Inc. (“2U” or the “Company”). This offer letter (this “Letter”) contains the terms of your offer of employment with
2U and any termination arrangements thereafter.
You will serve as the Chief Financial Officer of the Company, starting on October 14, 2019 (your “ Start Date”). In this position, you will
report directly to Christopher “Chip” Paucek, Co-founder and CEO. Your primary office location is located in 2U’s office in Lanham,
Maryland.
Base Salary
Your regular annual base salary will be $515,000 USD, subject to annual review for increase (but not decrease) by the Compensation
Committee (as defined below). Your base salary will be paid semi-monthly in accordance with 2U’s standard payroll practices and subject to
all deductions and withholdings required by law. Your position is a full-time position and is classified as “exempt” for wage and hour
purposes.
Signing Bonus
You will receive a signing bonus of $250,000 (subject to all deductions and withholdings required by law) in the first pay period after your
Start Date (the “Signing Bonus”); provided that you agree to repay a pro rata portion of the Signing Bonus if, prior to six (6) month
anniversary of your Start Date, you terminate your employment without Good Reason (as defined in the Restrictive Covenant Agreement) or
are terminated by the Company for Cause (as defined in the Restrictive Covenant Agreement).
Annual Bonus
For each calendar year during your employment, you will be eligible to receive an annual bonus (the “ Annual Bonus”) with a target amount
equal to 100% of your annual base salary during that calendar year (or portion thereof during which you were employed) (the “Target
Bonus”). The exact percentage of the Annual Bonus, and whether it is earned, will be determined in accordance with the 2U bonus plan in
effect for executive officers of 2U for the applicable calendar year, as determined by the compensation committee of 2U’s Board of Directors
(the “Compensation Committee”). You will first be eligible for the Annual Bonus beginning with the 2019 calendar year (which bonus
payment will be pro-rated based on the period of 2019 during which you are employed by 2U from and after the Start Date and, to the extent
earned in accordance with the applicable 2U bonus plan, will be made in the first quarter of 2020). Please note that, the Annual Bonus is not
guaranteed and will only be paid according to the terms of the bonus plan for the applicable calendar year.
One-Time RSU Award
Subject to approval of the Compensation Committee, you will be granted a one-time equity award in the form of a number of restricted stock
units equal to $3,000,000 divided by the Fair Market Value (as defined in the Company’s Amended and Restated 2014 Equity Incentive Plan
(the “Plan”)) on the date of grant (the “ One-Time RSU Award”). The One-Time RSU Award shall be made on or as soon as practicable
following the Start Date

and will vest over three years, with 33.33% of the One-Time RSU Award vesting on each of the first, second and third anniversaries of
October 1, 2019. If you terminate your employment with Good Reason or are terminated by the Company without Cause (excluding
terminations due to death or mental or physical disability) while any portion of the One-Time RSU Award remains unvested, and provided
that as a result of such termination you become entitled to receive the severance payments and benefits set forth in the Restrictive Covenant
Agreement in accordance with the terms and conditions thereof (including, without limitation, the requirement to timely execute, deliver and
not revoke the Separation and Release (as defined in the Restrictive Covenant Agreement)), the then outstanding unvested portion of the
One-Time RSU Award will become fully vested as of the date of such termination.
Annual Equity Award
During your employment with 2U, you will be eligible to participate in all long-term cash and equity incentive plans and programs generally
applicable to other executive officers of the Company as in effect from time to time, subject to the terms and conditions of such plans and
programs. For each calendar year during your employment with 2U beginning with calendar year 2020, subject to the annual approval of the
Compensation Committee, your annual equity award will have a target value of $2,500,000 and will be granted in such form(s) and with a
vesting schedule and other terms and conditions (excluding number of covered shares and performance criteria) consistent with those
applicable generally to grants to other executive officers.
For calendar year 2019, in addition to the One-Time RSU Award, subject to approval of the Compensation Committee, you will be granted
the following annual restricted stock unit award (the “2019 RSU Award”) and performance restricted stock unit award (the “ 2019 PRSU
Award”, and together with the 2019 RSU Award, the “ 2019 Annual RSU Award”).
i.

2019 RSU Award. A number of restricted stock units equal to $1,000,000 divided by the Fair Market Value on the date
of grant. The 2019 RSU Award will vest over three years, with 33.33% of the 2019 RSU Award vesting in equal
installments on each of October 1, 2020, October 1, 2021 and October 1, 2022.

ii.

2019 PRSU Award. A target number of performance restricted stock units equal to $1,000,000 divided by the Fair
Market Value on the date of grant. The 2019 PRSU Award will become eligible to vest based on the attainment of
performance goals over three years, with 33.33% of the target number of shares subject to the 2019 PRSU Award eligible
to vest in equal installments on each of October 1, 2020, October 1, 2021 and October 1, 2022.

The 2019 Annual RSU Award shall be made on or as soon as practicable following the Start Date.
The equity awards described in this Letter shall be made pursuant and subject to the Plan and standard form award agreements generally
provided to other executive officers of the Company, to the extent applicable, all of which you will be required to electronically accept as a
condition of receiving the applicable equity award.
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Severance and Non-Competition
The validity of this Letter is contingent upon your concurrent execution of the Employee Intellectual Property, Non-Competition, and NonSolicitation Agreement in the form attached as Exhibit A (the “Restrictive Covenant Agreement”), which contains a twelve (12) month noncompetition period following your termination of employment with 2U for any reason. You will also be eligible for severance benefits
pursuant to the terms and conditions contained in the Restrictive Covenant Agreement. Notwithstanding anything in this Letter to the
contrary, except as expressly provided in the Restrictive Covenant Agreement or required by applicable law, your right to any compensation
or benefits from 2U or its subsidiaries will cease upon the termination of your employment for any reason. Upon termination of your
employment for any reason, you will be deemed to have resigned from all offices and directorships, if any, then held with the Company or
any of its subsidiaries.
Outside Activities
You shall devote substantially all of your working time and efforts to the business and affairs of the Company (which shall include service to
its affiliates, if applicable) and shall not engage in outside business activities. Notwithstanding the foregoing, we recognize that you desire to
serve as a board member of one or more for-profit businesses unrelated to 2U concurrent with your 2U employment. Subject to prior notice to
and approval by the Chief Executive Officer of 2U (such approval not to be unreasonably withheld, conditioned or delayed), you will be
permitted to join up to two (2) outside boards of for-profit businesses, subject to compliance with the Restrictive Covenant Agreement and
provided that such board service (a) does not materially interfere with the performance of your duties and responsibilities to 2U and (b) does
not create a conflict of interest.
You agree to observe and comply in all material respects with the written rules and policies of the Company as adopted or amended by the
Company from time to time and as delivered or made available to you in writing.
Clawback Provisions
Any amounts payable under this Letter will be subject to any Company policy (whether in existence as of your Start Date or later adopted)
established by the Board and/or the Compensation Committee and applicable to all executive officers of the Company and providing for
clawback or recovery of amounts that were paid to you, provided that except as otherwise required by applicable law or regulation (including
the rules of any stock exchange on which the Company’s capital stock is listed), in the absence of any willful misconduct by you, (i) neither
the Signing-Bonus nor One-Time RSU Award will be subject to any clawback or recovery under such policy, and (ii) no clawback or
recovery of amounts triggered under any such policy will occur as a result of any required restatement of the Company’s financial statements
for any period in respect of any fiscal year commencing on or before the Start Date. The Company will make any determination for clawback
or recovery in accordance with such policy and in accordance with any applicable law or regulation or the applicable rules of any stock
exchange on which the Company’s capital stock is listed.
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Employee Benefits
As a full-time employee of 2U, you will be eligible for benefits beginning on the first day of the full calendar month immediately following
your Start Date. Additionally, you will become eligible to enroll in our employee 401(k) on your Start Date. You are entitled to unlimited
paid-time off in accordance to 2U’s policy.
The following list highlights some of the benefits currently offered by 2U. Please note that each is subject to change and to its own terms and
conditions as more fully described in the applicable plan/benefit documents that you will receive upon starting with 2U.
Tuition Reimbursement
Unlimited Paid-Time Off
Volunteer Time-Off (VTO) (currently 3 days per year)
Benefits: Medical, Dental, Vision
401(k) Plan with 2U match
2U will reimburse you for all reasonable and necessary business expenditures incurred and timely submitted for reimbursement by you in
accordance with 2U’s policies. In addition, you will be eligible for all other fringe benefits and other benefit programs and policies that are
generally provided to 2U’s executive officers, subject to the terms and conditions of such programs and policies.
Indemnification; D&O Coverage. 2U will indemnify you and hold you harmless against and in respect to any and all actions, suits,
proceedings, claims, demands, judgments, costs, expenses (including reasonable attorneys’ fees), losses, and damages resulting from your
good faith performance of your duties and obligations with 2U, in any case, to the same extent the Company indemnifies its other executive
officers. The Company agrees to maintain a directors’ and officers’ liability insurance policy covering you to the same extent the Company
provides such coverage for its other executive officers.
At-Will Employment
Please understand your employment with 2U is “at-will”. This means that either you or 2U may terminate your employment relationship with
or without Cause, and with or without notice, at any time. This Letter does not constitute a contract of employment for any specific period of
time, but creates only an “employment at will” relationship.
Section 409A
The intent of the parties is that the payments provided hereunder comply with or be exempt from Section 409A of the Internal Revenue Code
of 1986, as amended (“Section 409A”), to the extent subject thereto. The Company makes no representation that any or all of the payments
described in this Letter will be exempt from or comply with Section 409A and makes no undertaking to preclude Section 409A from applying
to any such payment.
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Withholding
The Company shall be entitled to withhold from any amounts payable under this Letter or the Restrictive Covenant Agreement any federal,
state, local or foreign withholding or other taxes or charges which the Company is required to withhold.
Conditions
Lastly, please note that this offer is contingent upon:
a) Verification of your right to work in the United States, as demonstrated by your completion of the I-9 form upon hire and your
submission of acceptable documentation (as noted on the I-9 form) verifying your identity and work authorization within three
days of your Start Date. A copy of the I-9 Forms List of Acceptable Documents will be sent to you via SilkRoad. On your first
day of employment, please bring with you the needed documentation to complete the I-9 form.
b) Satisfactory completion of a background investigation, for which the required notice and consent forms will be sent via our thirdparty vendor.
c) Your review and acknowledgment of receipt of 2U’s Employee Handbook (and any applicable state addenda).
This Letter, along with the Restrictive Covenant Agreement and the exhibits, hereto and thereto, contain our complete agreement, and
supersede and prior agreements or undertakings, whether written or oral, regarding the terms and conditions of your employment. This Letter
is personal to your employment with 2U and neither the Letter nor any of your rights or obligations hereunder may be assigned by you for
any reason.
We look forward to changing lives while having fun with you. #NOBACKROW
Sincerely,
Christopher “Chip” Paucek
/s/ Christopher J Paucek
I accept this offer of employment with 2U and agree to the terms and conditions set forth in this Letter.

Date:October 10, 2019

Signature: /s/ Paul Lalljie
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Exhibit A
Restrictive Covenant Agreement
[attached]

Exhibit 10.2
EMPLOYEE INTELLECTUAL PROPERTY, NON-COMPETITION, AND
NON-SOLICITATION AGREEMENT
This Employee Intellectual Property, Non-Competition, and Non-Solicitation Agreement (“Agreement”) is made as of October 14, 2019 (“Effective Date”), by and
between 2U, Inc., a Delaware corporation (“2U”), and Paul Lalljie (“Employee”).
RECITAL
2U is engaged in a highly competitive Business (as defined below). Employee’s role and relationship with 2U involves a position of trust and confidence in which
Employee will have access to Confidential Information (as defined below), and Employee’s activities will directly or indirectly support 2U’s business, research and
development efforts, relationships with Customers (defined below), and goodwill, all of which are the result of significant investments by 2U and are valuable
interests, which, if used or diverted to benefit a Competitor (as defined below), would cause irreparable harm. To protect these and other valuable investments and
for good and valuable consideration, including, without limitation, Employee’s employment or continued employment with 2U (including through any promotion)
and the severance payments and benefits set forth in this Agreement, specialized training and/or education provided by or paid for by 2U, access and/or
contributions to Confidential Information (as defined below), and/or direct or indirect access to and/or support of 2U’s goodwill and relationships with Customers
(defined below), Employee agrees to the obligations set forth below;
NOW, THEREFORE, incorporating the above recital as though set forth below, intending to be legally bound hereby, and in exchange for good and valuable
consideration, the parties agree as follows:
1.
Engagement. To the extent that the terms of 2U’s employment of Employee are set forth in any separate employment agreement(s), this Agreement is
hereby deemed incorporated therein. Notwithstanding, should any term of any separate agreement between 2U and Employee, including any employment
agreement, and this Agreement conflict, the terms of this Agreement shall apply.
2.

Definitions.

(a)

“2U” shall mean 2U, its designees, successors and assigns and, in such capacities, its officers, directors, employees and/or agents.

(b)
“Business” shall mean all products, technologies, and services in or for the digital education and online program management industries that 2U is now or
at any point in time during Employee’s employment with 2U engaged in or developing.
(c)
“Cause” shall mean the occurrence of any of the following events as determined by the Board of Directors of 2U (the “Board”) in its sole discretion: (1)
Employee’s indictment for, or conviction or plea of guilty or nolo contendere to, any felony or any crime involving moral turpitude under the laws of the United
States or any state thereof; (2) Employee’s commission of, or participation in, a fraud or act of willful dishonesty against 2U, or any intentional and unlawful
harassment or discrimination in the course of Employee’s employment with 2U; (3) Employee’s intentional, material violation of any contract or agreement
between Employee and 2U; (4) Employee’s unauthorized use or disclosure of 2U’s Confidential Information; or (5) Employee’s gross misconduct in connection
with the performance of his duties.

(d)

“Competitor” shall mean any person or entity involved in any business that competes, or is intended to compete, with the Business.

(e)
“Confidential Information” shall mean any and all information, data, or knowledge that is confidential or proprietary, treated as confidential or
proprietary by 2U or is not generally known by non-2U personnel, including but not limited to:
(1)
any and all information, data or knowledge disclosed by 2U to Employee or learned by Employee about 2U in connection with
Employee’s employment with 2U;
(2)
any and all information, data or knowledge created or developed (in whole or in part) by Employee on behalf of, or in the course of
Employee’s employment with, 2U;
(3)

Customer lists, student lists for 2U’s university partners, prospective Customer lists, and prospective student lists for 2U’s University

(4)

actual or prospective student personal information collected by 2U and/or by any Customer;

partners;

(5)
any and all technical data, trade secrets or know how, patents in development, patent applications, processes, formulas, technology,
designs, drawings, hardware configuration, software, data compilations, trademarks in development, original works of authorship, business and industry research,
business plans, product plans, customer lists and customers, competitive advantages, legal and personnel practices, marketing, finances or other business
information, and financial data, whether or not patentable or registrable under copyright or similar laws techniques, that were developed by 2U, by 2U employees,
or otherwise for or on 2U’s behalf; and
(6)
any information which 2U obtains from any third party (including but not limited to any Customer) that Employee knows or should
know constitutes such third party’s confidential information.
Information, data or knowledge shall be considered “Confidential Information” regardless of whether it is written or oral, and if written, regardless of how it was
produced or reproduced or whether or not marked or specifically designated as confidential or proprietary. “Confidential Information” shall not include any of the
foregoing items which have become publicly known and made generally available through no wrongful act of the Employee or of others who were under
confidentiality obligations as to the item or items involved.
(f)
“Customer” shall mean any educational institution (including any person or entity affiliated with any educational institution in a role related to digital
education and/or online program management products, technologies, and services) (1) that Employee contacted, solicited business from, promoted or marketed
products or services to, rendered any service to, was assigned to, had management responsibilities for, or received commissions, bonuses or incentives, or any
other compensation on at any point in time during the last eighteen (18) months of Employee’s employment with 2U; and/or (2) that was the subject of Confidential
Information to which Employee had access during Employee’ s employment with 2U.
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(g)
“Good Reason” shall mean the following, without Employee’s consent: (1) the continual assignment of duties that are not commensurate in any material
respect with Employee’s position, or a material diminution in Employee’s position, authority, reporting lines or responsibilities; (2) a material reduction in
Employee’s annual base salary and/or annual target incentive opportunity; (3) a relocation of Employee’s principal work location to a location that is 35 miles or
more from Washington, DC and results in a material increase in Employee’s commute from his primary residence; (4) 2U’s material violation of any written
contract or agreement between Employee and 2U; or (5) Employee no longer serving as the principal financial officer of the Company (or Company’s successor in
interest, if applicable), or the ultimate parent resulting from a Change in Control (as defined below). In addition, in the event Employee terminates his employment
for any reason during the thirty (30) day period following the six (6)-month anniversary of the date Christopher “Chip” Paucek ceases to serve as Chief Executive
Officer of the Company, and provided Employee has provided 2U with at least thirty (30) days’ prior written notice of such termination, such termination will be
considered a Termination for Good Reason. For the avoidance of doubt, nothing in the preceding sentence limits the Company’s right to terminate Employee’s
employment for Cause or for any reason other than Cause at any time, subject to the terms of this Agreement.
(h)
“Inventions” shall mean developments, concepts, improvements, designs, discoveries, ideas, whether or not patentable or registrable under copyright or
similar laws, which Employee solely or jointly conceives or develops or reduces to practice, or causes to be conceived or developed or reduced to practice, during
the period of Employee’s employment with 2U.
(i)
“Restricted Period” shall mean twelve (12) months following the termination of Employee’s employment with 2U for any reason (voluntary or
involuntary).
(j)
“Termination for Good Reason” shall mean Employee’s election to terminate Employee’s employment for Good Reason, subject to the following
procedure: (1) Employee gives 2U written notice of the event or condition constituting Good Reason within ninety (90) calendar days of Employee’s knowledge of
its first occurrence; (2) the Employee allows 2U thirty (30) calendar days to cure such event or condition; and (3) if 2U fails to cure such event and condition,
Employee terminates employment with 2U within the thirty (30) day period following the end of the cure period.
3.
Confidentiality Obligation. During and after Employee’s employment with 2U, Employee shall hold all Confidential Information in the strictest
confidence and shall not use or disclose any Confidential Information, or provide any third party with access to any Confidential Information, except as required in
the course of Employee’s job responsibilities for 2U, unless (a) specifically authorized in writing by 2U; (b) as permitted by law where the disclosure is made (1) in
confidence to a government official or to an attorney, either directly or indirectly, solely for the purpose of reporting or investigating a suspected violation of law;
(2) in a complaint or other document filed in a lawsuit or other proceeding, so long as any such filing is made under seal; or (3) in a lawsuit or proceeding against
an employer for retaliation based on the reporting of a suspected violation of law and/or to an attorney in any such lawsuit so long as any document containing the
information is filed under seal and the information is not otherwise disclosed, except pursuant to court order; or (c) such disclosure is to Employee’s accountants,
attorneys and/or spouse, provided that they also agree to maintain the confidentiality of such Confidential Information.
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4.

Intellectual Property and Work for Hire.

(a)
Intellectual Property Retained and Licensed. Employee has attached hereto, as Exhibit A, a list describing all Inventions, original works of authorship
(including any and all computer code), developments, improvements, and trade secrets which were made by Employee prior to the date hereof (collectively referred
to as “Prior Intellectual Property”), which belong to Employee or in which Employee has an interest, which relate to 2U’s proposed business, products, programs
or research and development, and which Employee does not assign to 2U hereunder. If no such list is attached, Employee represents that there are no such Prior
Inventions. If Employee incorporates any Prior Intellectual Property into a 2U product, process, method or service, Employee hereby grants to 2U and 2U shall
have a nonexclusive, royalty-free, irrevocable, perpetual and worldwide license to make, have made, modify, use and sell such Prior Intellectual Property as part of
or in connection with such product, process, method or service.
(b)
Assignment of Inventions. Employee will promptly make full written disclosure of all Inventions to 2U. Employee will hold in trust for the sole right and
benefit of 2U, and hereby assigns to 2U (and its successors and assigns), all of Employee’s right, title, and interest in and to any and all Inventions, except as
provided in Section 4(f) below. Employee understands and agrees that the decision whether or not to commercialize or market any Invention developed by
Employee solely or jointly with others is within 2U’s sole discretion and for 2U’s sole benefit. Employee also agrees that no royalty will be due to Employee as a
result of 2U’s efforts to commercialize or market any such Invention. Employee waives and quitclaims to 2U any and all claims of any nature whatsoever that
Employee now has or hereafter may have for infringement of any patent application, patent, or other intellectual property right relating to any Inventions.
(c)
Work For Hire. Employee further acknowledges that all original works of authorship which are made by Employee (solely or jointly with others within
the scope of and during the period of Employee’s employment with 2U) and which are protectable by copyright are “works made for hire,” as that term is defined
in the United States Copyright Act. To the extent that any such writings or works of authorship by Employee are not, by operation of law or otherwise, deemed
works made for hire, Employee hereby irrevocably assigns to 2U the ownership of, and all rights (including but not limited to copyright) in, such items, and 2U
shall have the right to obtain and hold in its own name all rights of copyrights, copyright registrations and similar protections that may be available with respect to
any such writings or works.
(d)
Maintenance of Records. Employee agrees to keep and maintain adequate and current written records of all Inventions made by Employee (solely or
jointly with others) during the term of Employee’s employment with 2U, including, as applicable, notes, sketches, drawings, and any other format that may be
specified by 2U. Employee shall provide such records to 2U as requested by 2U, and such records shall remain the sole property of 2U at all times.
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(e)
Patent and Copyright Registrations. Employee and Employee’s executors, administrators, and legal representatives will be reasonably available to assist
2U, at 2U’s expense, in every proper way to secure 2U’s rights in the Inventions and any copyrights, patents, or other intellectual property rights relating thereto in
any and all countries. Employee agrees to disclose to 2U all pertinent information and with respect to the Inventions. Employee and Employee’s executors,
administrators, and legal representatives will execute all applications, specifications, oaths, assignments and all other instruments which 2U shall deem reasonably
necessary in order to apply for and obtain such rights and in order to assign and convey to 2U the sole and exclusive rights, title and interest in and to such
Inventions, and any copyrights, patents, or other intellectual property rights relating thereto. The foregoing obligations shall continue after the termination,
expiration or completion of Employee’s employment with 2U for any reason. If 2U is unable because of Employee’s mental or physical incapacity or for any other
reason to secure Employee’s signature to pursue any application for any United States or foreign patents or copyright or trademark registrations covering
Inventions or original works of authorship assigned to 2U as above, then Employee hereby irrevocably designates and appoints 2U as Employee’s agent and
attorney in fact, to act for and in Employee’s behalf and stead to execute and file any such applications and to do all other lawfully permitted acts to further the
prosecution and issuance of patent or copyright or trademark registrations thereon with the same legal force and effect as if executed by Employee.
(f)
Exception to Assignments. Employee understands that the provision of this Agreement requiring assignment of Inventions to 2U does not apply to
Inventions that the Employee developed or develops entirely on the Employee’s own time without using 2U’s equipment, supplies, facility or confidential or trade
secret information unless those same Inventions relate to 2U’s business or actual or demonstrably anticipated research or development, or result from any work
performed by the Employee for 2U.
5.

Competition and Future Employment.

(a)
No Competition During and After Employment. Given Employee’s access and contributions to Confidential Information, the specialized training or
education provided by or paid for by 2U, and/or Employee’s direct or indirect access to and/or support of 2U’s goodwill and Customer relationships, during
Employee’s employment with 2U and during the Restricted Period, Employee shall not, directly or indirectly (on Employee’s own or in combination or association
with others, and whether for Employee’s own benefit or for the benefit of other persons or entities), perform, or assist others to perform, work involving the
Business for a Competitor. Notwithstanding the foregoing, this Section 5(a) does not prohibit Employee from providing services to any entity that (i) is comprised
of multiple, independently managed subsidiaries or divisions, and (ii) in the prior fiscal year of such entity (measured at the commencement of Employee’s
employment or other service with that entity) derived less than 15% of its total revenue from the Business (an “Approved Conglomerate”) or any subsidiary,
business unit or division of any Approved Conglomerate, so long as Employee does not provide direct services, advice or support to a subsidiary, business unit or
division of such Approved Conglomerate engaged in the Business and is not in any other way materially involved in the Approved Conglomerate’s Business
operations.
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(b)
Notification of Future Employment. In connection with the termination of Employee’s employment with 2U and during the Restricted Period, Employee
shall provide 2U with fourteen (14) calendar days’ written notice of any new employment with a Competitor to allow 2U a reasonable opportunity to seek to obtain
written assurances from Employee and Employee’s new employer satisfactory to 2U that Employee will not be rendering services which conflict with Employee’s
obligations in Section 5(a) of this Agreement. If Employee initiates the termination, there shall be, at 2U’s sole option, a period of up to fourteen (14) calendar days
after Employee gives written notice pursuant to this Section before the termination becomes effective, during which time Employee will provide such transitional
services as 2U may reasonably request, and 2U will continue Employee’s pay so long as Employee satisfactorily provides such services.
6.
Non-Interference and Non-Solicitation of Customers. During Employee’s employment with 2U and for a period of twelve (12) months after the
termination of Employee’s employment with 2U for any reason (voluntary or involuntary), Employee shall not, directly or indirectly (on Employee’s own or in
combination or association with others, and whether for Employee’s own benefit or for the benefit of other persons or entities), contact, call upon, solicit Business
from, render services to, or market services, products, or platforms to any Customer and/or divert or interfere with, or attempt to divert or interfere with, 2U’s
business or relationship with any Customer; provided, however, that the foregoing does not prohibit Employee’s general marketing and advertising not specifically
targeted at any Customer.
7.
Non-Interference and Non-Solicitation of Employees and Contractors. During Employee’s employment and for a period of twelve (12) months after the
termination of Employee’s employment with 2U for any reason (voluntary or involuntary), Employee shall not, directly or indirectly (on Employee’s own or in
combination or association with others, and whether for Employee’s own benefit or for the benefit of other persons or entities), (a) solicit, encourage, entice, or
induce, or attempt to solicit, encourage, entice, or induce, any employee or contractor who is then or was, during the last twelve (12) months of Employee’s
employment with 2U, employed by or contracted by 2U to terminate his, her, or its employment or other contractual relationship with 2U for any reason; or (b)
offer employment to, hire, or cause to be hired by any entity or person other than 2U any employee or contractor who (1) is then or was, during the last six (6)
months of Employee’s employment with 2U, employed by or contracted by 2U; and (2) comes to or approaches Employee and/or his/her future employer without
Employee’s direct or indirect solicitation, involvement, or action; provided, however, that the foregoing shall not be violated by Employee’s good faith
performance of his duties to 2U nor does the foregoing prohibit general recruiting and job postings not specifically targeted at any such employee or contractor of
2U.
8.
Returning Company Documents. Employee agrees that, immediately upon the termination of Employee’s employment with 2U for any reason (voluntary
or involuntary), Employee will deliver to 2U (and will not keep in Employee’s possession (including in any physical, electronic, or online/cloud files), recreate or
deliver to anyone else) any and all 2U devices, Confidential Information, and any other 2U property, including, but not limited to, records, data, notes, reports,
proposals, lists (specifically including, but not limited to, 2U Customer lists and student lists), correspondence, specifications, drawings, blueprints, sketches,
materials, equipment, other documents or property, or reproductions of any aforementioned items developed or obtained by Employee during Employee’s
employment with 2U or otherwise belonging to 2U, its successors, subsidiaries, parent or assigns, including, without limitation, those records maintained pursuant
to Section 4(d) of this Agreement; provided, however, that notwithstanding anything in the foregoing to the contrary, Employee shall be permitted to retain, as his
own property, Employee’s individual personal documents (such as tax, payroll and employee benefit records) and his personal address book and/or rolodex to the
extent each contains only contact information.
6

9.
Severance. Solely in the event of either a termination by 2U of Employee’s employment other than for Cause (excluding terminations due to death or
mental or physical disability) or Employee’s Termination for Good Reason, and contingent upon the Employee’s signing within 21 days following the date of such
employment termination (and not revoking, if applicable) a separation agreement including a general release of claims in the form provided to the Employee by 2U
(which form shall be in substantially the form attached hereto as Exhibit B (the “Separation and Release”)) as well as the Employee’s continued compliance with
Sections 3, 4, 5, 6, 7, and 8 of this Agreement, Employee will be entitled to the following severance payments and benefits:
(a)
twelve (12) months of Employee’s annual base salary at the time of termination, with the payment divided into equal installments paid out over a period of
twelve (12) months following Employee’s termination in accordance with 2U’s regular scheduled payroll practice; provided, however, that in the event such
termination of employment occurs three (3) months prior to a Change in Control (as defined in the 2U, Inc. Amended and Restated 2014 Equity Incentive Plan) or
within twelve (12) months after a Change in Control, Employee will instead be entitled to a lump sum payment equal to the sum of (i) Employee’s annual base
salary at the time of termination, payable within sixty (60) days following the effective date of termination (or, if such termination occurred prior to the Change in
Control, in lieu of the payment in this clause (i) any remaining base salary severance payment installments that would otherwise have been due to Employee under
this subsection (a) absent such Change in Control will be accelerated and paid within thirty (30) days following the effective date of such Change in Control), and
(ii) Employee’s target annual bonus for the year of termination, payable within sixty (60) days following the effective date of termination (or, if such termination
occurred prior to the Change in Control, within thirty (30) days following the effective date of such Change in Control);
(b)
a prorated annual bonus for the year of termination based on actual performance for the full calendar year as determined by the Board (or compensation
committee thereof) and prorated based on the number of months Employee was employed during the calendar year, payable in a lump sum when annual bonuses
for such year are paid to Company employees generally (but in no event later than March 15 of the year following the year of termination); and
(c)
subject to Employee’s valid election to continue healthcare coverage under one or more of the Company’s group health plans pursuant to Section 4980B
of the Internal Revenue Code of 1986, as amended, 2U shall directly pay, or reimburse Employee, for the cost of continuation coverage for Employee and
Employee’s covered dependents under such group health plans, during the period commencing on the date of Employee’s termination of employment and ending
upon the earliest of: (i) the date that is twelve (12) months following Employee’s termination; (ii) the date that Employee and/or Employee’s covered dependents
become no longer eligible for such coverage; and (iii) the date Employee becomes eligible for group medical coverage from a subsequent employer (and Employee
agrees to promptly notify the Company of such eligibility). Notwithstanding the foregoing, if the Company determines in its sole discretion that it cannot provide
the foregoing benefit without potentially violating applicable law (including, without limitation, Section 2716 of the Public Health Service Act) or incurring an
excise tax, the Company will instead provide Employee with a taxable monthly payment payable at the same time as, and in an amount equal to the amount of, the
premium the Company would otherwise have paid or reimbursed, as applicable, under this subsection (c).
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All payments made to Employee pursuant to this Section will be subject to withholding for all applicable federal, state and local withholding taxes. For the
avoidance of doubt, Employee will not be required to mitigate the amount of any payments that come due under this Section 9 by seeking other employment, and
such amounts will not be reduced by any compensation earned by Employee as a result of his other employment following the termination of his employment with
2U.
Notwithstanding anything to the contrary in this Agreement: (i) all benefits or payments provided by 2U to Employee that would be deemed to constitute
“nonqualified deferred compensation” within the meaning of Section 409A of the Internal Revenue Code of 1986, as amended (“Section 409A”), are intended to
comply with or be exempt from Section 409A and (ii) no portion of the benefits or payments to be made under this Agreement subject to Section 409A will be
payable until Employee has a “separation from service” from 2U within the meaning of Section 409A. In addition, to the extent compliance with the requirements
of Treas. Reg. § 1.409A-3(i)(2) (or any successor provision) is necessary to avoid the application of an additional tax under Section 409A to payments due to
Employee upon or following Employee’s “separation from service,” then notwithstanding any other provision of this Agreement (or any otherwise applicable plan,
policy, agreement, or arrangement), any such payments that are otherwise due within six (6) months following Employee’s “separation from service” (taking into
account the preceding sentence of this Paragraph) will be deferred without interest and paid to Employee in a lump sum immediately following that six (6) month
period. This Paragraph should not be construed to prevent the application of Treas. Reg. § 1.409A-1(b)(9)(iii) (or any successor provision) to amounts payable
hereunder. For purposes of the application of Section 409A, each payment in a series of payments will be deemed a separate payment. If the execution period
applicable to the Separation and Release begins in one (1) calendar year and ends in the subsequent calendar year, no payments hereunder shall commence until
such subsequent calendar year. 2U makes no representation that any or all of such payments will be exempt from or comply with Section 409A, and 2U makes no
undertaking to preclude Section 409A from applying to any such payment. In addition, (A) all expenses or other reimbursements provided by 2U to Employee shall
be payable in accordance with 2U’s policies in effect from time to time, but in any event shall be made on or prior to the last day of the taxable year following the
taxable year in which such expenses were incurred by Employee, (B) no such reimbursement or expenses eligible for reimbursement in any taxable year shall in
any way affect the expenses eligible for reimbursement in any other taxable year and (C) the right to reimbursement or in-kind benefits shall not be subject to
liquidation or exchanged for another benefit.
10.
Representations. Employee agrees to execute any proper oath or verify any proper document required to carry out the terms of this Agreement. Employee
represents that Employee’s performance of and under all the terms of this Agreement will not breach any other agreement to keep in confidence proprietary
information acquired by Employee in confidence or in trust prior to Employee’s engagement with 2U. Employee has not entered into, and Employee agrees not to
enter into, any oral or written agreement in conflict herewith.
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11.
Voluntary Nature of Agreement . EMPLOYEE ACKNOWLEDGES AND AGREES THAT EMPLOYEE IS EXECUTING THIS AGREEMENT
VOLUNTARILY AND WITHOUT ANY DURESS OR UNDUE INFLUENCE BY 2U OR ANYONE ELSE. EMPLOYEE FURTHER ACKNOWLEDGES
AND AGREES THAT EMPLOYEE HAS CAREFULLY READ THIS AGREEMENT AND THAT EMPLOYEE HAS ASKED ANY QUESTIONS NEEDED
TO UNDERSTAND THE TERMS, CONSEQUENCES AND BINDING EFFECT OF THIS AGREEMENT AND FULLY UNDERSTAND IT. FINALLY,
EMPLOYEE AGREES THAT EMPLOYEE HAS BEEN PROVIDED AN OPPORTUNITY TO SEEK THE ADVICE OF AN ATTORNEY OF EMPLOYEE’S
CHOICE BEFORE SIGNING THIS AGREEMENT.
12.

General Provisions.

(a)
Governing Law. This Agreement, and any claim or dispute (whether in contract, tort or otherwise) arising out of or related to this Agreement or the
transactions contemplated hereby, will be governed by and construed in accordance with the laws of the State of Delaware without regard to its conflict of law
provisions.
(b)
Venue and Consent to Jurisdiction. Any action, suit, or proceeding brought by Employee arising out of, connected with, or related to the subject matter of
this Agreement shall be brought exclusively in a state or federal court of Delaware with subject matter jurisdiction. Any action, suit, or proceeding brought by 2U
arising out of, connected with, or related to the subject matter of this Agreement may be brought in a state or federal court of Delaware with subject matter
jurisdiction. Employee consents to personal jurisdiction and venue in the state and federal courts of Delaware in any action, suit, or proceeding arising out of,
connected with, or related to the subject matter of this Agreement, waives any objection to venue in those courts, and consents to service of process by United
States mail or express courier service in any such action, suit, or proceeding. Employee irrevocably and unconditionally waives the right to a trial by jury in any
action, suit, or proceeding arising out of, connected with, or related to the subject matter of this Agreement or the actions of the parties in the negotiation,
administration, performance, or enforcement of this Agreement.
(c)
Entire Agreement. This Agreement sets forth the entire agreement and understanding between 2U and Employee relating to the subject matter herein and
supersedes all prior discussions between Employee and 2U. No modification of or amendment to this Agreement, nor any waiver of any rights under this
Agreement, will be effective unless in writing signed by the party to be charged. Any subsequent change or changes in Employee’s duties, obligations or
compensation will not affect the validity or scope of this Agreement.
(d)
effect.

Severability. If one or more of the provisions in this Agreement are deemed void by law, then the remaining provisions will continue in full force and

(e)
Successors, Assigns, and Third-Party Beneficiaries. 2U may transfer, convey, or assign this Agreement and any rights or obligations, in whole or in part,
to any existing or future affiliate of 2U or to any acquirer or successor by merger, sales of assets, sale of stock, or any other form of acquisition or transaction
pertaining to all or part of the business of 2U, and Employee consents to such transfers, conveyances, or assignments. This Agreement shall inure to the benefit of
and may be enforced by 2U and any of its existing or future affiliates, including their successors and assigns, and shall be binding upon Employee, Employee’s
heirs, executors, administrators, successors, assigns, and other legal representatives, and other successors in interest. This Agreement is personal to Employee’s
employment with 2U and may not be assigned by Employee for any reason.
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13.
Specific Relief. The Parties agree that the restrictions outlined in Sections 3, 4, 5, 6, 7, and 8 are reasonable and necessary protections of the immediate
interests of 2U and that 2U would not have entered into this Agreement, or provided the consideration herein, without Employee’s agreement thereto. Employee
agrees and acknowledges that Employee’s breach of any of the restrictions outlined in Sections 3, 4, 5, 6, 7, and 8 will cause irreparable harm to 2U and that
damages arising out of any such breach may be difficult to determine. Employee therefore agrees and acknowledges that, in addition to all other rights and
remedies 2U may have at law and/or in equity, 2U shall be entitled to specific performance and temporary and/or permanent injunctive relief restraining the breach
and/or further breach of this Agreement by Employee, by Employee’s new Employer, and by any others acting in concert with Employee without the necessity of
2U’s proving actual damages or posting a bond. Employee agrees that if Employee breaches any restriction in Sections 5, 6, or 7 of this Agreement, then the
restricted periods in those Sections shall all be extended automatically, and courts shall have the power to enforce the post-employment restricted periods in those
Sections from the date of the last breach up to a maximum of twenty-four (24) months from the date Employee’s employment with 2U terminates. Should any
provision in Sections 3, 4, 5, 6, 7, or 8, or any portion thereof, be invalidated or not enforced under applicable law, this shall not affect the validity or enforceability
of the remaining portions of any such provision or any other provision in this Agreement and shall not affect the enforcement of this Agreement in any other
jurisdiction. Employee further agrees that, to the extent any provision in Sections 3, 4, 5, 6, 7, or 8, or any portion thereof, is unenforceable because it is deemed by
a court to be overbroad, the provision shall be reformed and revised to the extent necessary to protect the applicable legitimate business interests of 2U, or
otherwise applied and enforced in a more limited manner to the fullest extent permissible under applicable law.
14.

Survival. The provisions of this Agreement shall survive the termination of Employee’s employment, regardless of the reason for termination.

15.

California Employees.

(a)
Sections 12(a) and 12(b) shall not apply with respect to any controversy or claim arising in California, provided in each instance that (1) Employee
primarily resided and worked in California (i) during and in connection with Employee’s employment with 2U and (ii) at the time Employee entered into this
Agreement; and (2) Employee was not individually represented by counsel in negotiating the terms of this Agreement.
(b)
In any controversy arising in California, the post-employment obligations in Sections 5 and 6 and the no-hire obligation in Section 7 shall not apply with
respect to services Employee renders in California after termination of employment that do not involve Employee’s use or disclosure of Confidential Information,
provided in each instance that (1) Employee primarily resided and worked in California (i) during and in connection with Employee’s employment with 2U and (ii)
at the time that Employee entered into this Agreement; and (2) Employee was not individually represented by legal counsel in negotiating the terms of this
Agreement.
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16.

Massachusetts Employees.

(a)
If Employee is a resident of the Commonwealth of Massachusetts and has been employed with 2U in the Commonwealth of Massachusetts at the time
Employee’s employment with 2U terminates and for the thirty (30) calendar days immediately preceding that termination, then (1) this Agreement shall be
governed by and interpreted according to the laws of the Commonwealth of Massachusetts, without regard to its conflict of law rules; and (2) any action relating to
or arising out of this Agreement shall be brought either in the county of Massachusetts wherein Employee resides or in the superior court or the business litigation
session of the superior court of Suffolk County, Massachusetts, or, if subject matter jurisdiction exists, in the United States District Court for the District of
Massachusetts, and Employee consents to personal jurisdiction and venue in such courts and to service of process by United States mail or express courier service
in any such action.
(b)
Employee acknowledges and agrees that the mutually agreed upon consideration set forth in this Agreement is adequate to satisfy the requirements of
Massachusetts law.
EMPLOYEE HAS A RIGHT TO CONSULT, AND IS ADVISED TO CONSULT, WITH COUNSEL PRIOR TO SIGNING THIS AGREEMENT. EMPLOYEE
ACKNOWLEDGES THAT EMPLOYEE HAS HAD AT LEAST FOURTEEN (14) CALENDAR DAYS TO REVIEW ITS TERMS. EMPLOYEE FURTHER
ACKNOWLEDGES HAVING READ THIS AGREEMENT AND HAVING EXECUTED THIS AGREEMENT, AND EMPLOYEE AGREES TO THE TERMS
ABOVE AND ACKNOWLEDGES THAT EMPLOYEE INTENDS TO BE LEGALLY BOUND BY THIS AGREEMENT.
[Remainder of page intentionally left blank]
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AGREED AND ACCEPTED:
2U,Inc.
By:
/s/ Christopher J Paucek
Name:
Christopher J Paucek
Title:
Co-Founder & CEO
Address:
Date:

October 10, 2019

Employee
By:
/s/ Paul Lalljie
Name:
Paul Lalljie
Address:
Date:
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October 10, 2019

Exhibit A
LIST OF PRIOR INVENTIONS
AND ORIGINAL WORKS OF AUTHORSHIP
Title

Date

Identifying Number or Brief Description

1.
2.
3.
I agree that my inventions or improvements are listed or I have none.¨
Additional Sheets Attached

¨

Signature of Employee:
Print Name of Employee:
Date:
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Exhibit B
GENERAL RELEASE OF CLAIMS
_____________________ (“Employee”), as of the date set forth below, hereby enters into this GENERAL RELEASE OF CLAIMS (this
“Release”).
WHEREAS, 2U, Inc. (the “Company”), and Employee are parties to a Confidential Information, Invention Assignment, Work for Hire and No
Solicit/No Hire Agreement (the “Restrictive Covenant Agreement”);
WHEREAS, Employee’s employment with the Company terminated on _________________; and
WHEREAS, the effectiveness of this Release is a condition precedent to Employee’s receiving severance pursuant to the Restrictive Covenant
Agreement.
NOW, THEREFORE, Employee agrees as follows:
1.
Release. Employee, on behalf of him/herself and his/her heirs, executors, administrators, successors and assigns, hereby irrevocably
and unconditionally releases the Company, its shareholders, partners, directors, board of managers, officers, agents, employees, parent companies, affiliates,
subsidiaries, predecessors and successors, assigns, heirs, executors, administrators, attorneys, insurers and reinsurers, and anyone acting on its behalf (in such
capacities, collectively, the “Company Releasees”) of and from any and all actions, causes of action, claims, compensation, costs, demands, damages, debts,
expenses, injuries, liabilities, and losses of whatsoever nature, known or unknown (collectively, the “Claims”) which Employee or Employee’s heirs, executors,
administrators, successors or assigns ever had, now have or hereafter can, will or may have (either directly, indirectly, derivatively or in any other representative
capacity) by reason of any matter, fact or cause whatsoever against the Company Releasees from the beginning of time through the date upon which Employee
signs this Release, including, but not limited to, any Claims arising out of or relating to Employee’s employment with the Company and/or the termination of
Employee’s employment with the Company, including, but not limited to, the following (all statutory references include any amendments thereto): the Age
Discrimination in Employment Act of 1967 (if applicable); the Older Workers Benefit Protection Act; 42 U.S.C. § 1981 (if applicable); the Federal Civil Rights
Acts of 1866, 1870, 1871, 1964, 1972, 1988, and 1991; Title VII of the Civil Rights Act of 1964; the National Labor Relations Act; the Labor Management
Relations Act, 1947; the Fair Labor Standards Act of 1938; the Equal Pay Act of 1963; the Rehabilitation Act of 1973; the Consolidated Omnibus Budget
Reconciliation Act of 1985; the Americans With Disabilities Act of 1990; the Family and Medical Leave Act of 1993; the Employee Retirement Income Security
Act; Executive Order 11246; Md. Code Ann., State Gov’t § 20-101 to 20-1203; and any other applicable federal, state, or local laws. For employees working
and/or residing in the state of California, the release provisions of this Section 1 expressly include claims for violations of the California Fair Employment and
Housing Act, the California Family Rights Act, as well as claims for wages, penalties, attorneys’ fees or any other claim arising under the California Labor Code,
California Business and Professions Code section 17200 et seq., and the applicable California Industrial Welfare Commission Order. Nothing in this Release shall
be deemed to release or impair any rights under the Restrictive Covenant Agreement or any rights that cannot be waived under applicable law, including as to
unemployment compensation or workers’ compensation benefits, or Employee’s right to report possible violations of federal law or regulation to any governmental
agency or entity in accordance with the provisions of and rules promulgated under Section 21F of the Securities Exchange Act of 1934 or Section 806 of the
Sarbanes-Oxley Act of 2002, or any other whistleblower protection provisions of state or federal law or regulation. Employee represents that Employee has no
complaints, charges, or lawsuits pending against the Company Releasees. Employee understands and agrees that nothing in this Release is intended to, or shall,
interfere with or affect Employee’s right to participate or cooperate in any federal, state, or local administrative or government agency (such as the Equal
Employment Opportunity Commission or Securities Exchange Commission) proceeding or investigation or to file a charge or Claim with such an agency.
Employee further covenants and agrees that, except to the extent prohibited by applicable law, neither Employee nor Employee’s heirs, executors, administrators,
successors, or assigns will be entitled to any personal recovery or relief in any proceeding of any nature whatsoever against the Company Releasees arising out of
any of the matters released in this Release.
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Notwithstanding the foregoing, this Release does not limit Employee’s right to receive an award for information provided to the SEC. In addition, this Release
does not limit or release Employee’s rights (a) to benefits accrued and vested prior to the effective date of Employee’s employment termination under any
employee benefit plan, policy or arrangement maintained by the Company, (b) to documented, accrued and unpaid wages, benefits and expense reimbursement
owing for the period through the effective date of Employee’s termination of employment, (c) as a shareholder or in respect of outstanding equity awards pursuant
to the applicable equity plan and award agreement, (d) to indemnification under contract, applicable corporate law, the by-laws or certificate of incorporation of
the Company, any Company benefit plan, or as an insured under any director’s and officer’s liability insurance policy, or (e) to enforce this Release.
2.
California Release of Unknown Claims. Employee understands that this release extends to all of the aforementioned claims and
potential claims forever and to the fullest extent permissible by law, whether now known or unknown, suspected or unsuspected, and that this constitutes an
essential term of this Agreement. Employee expressly waives any right or benefit available to Employee in any capacity under the provisions of California Civil
Code section 1542, which provides as follows:
A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN
HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR.
3.
Acknowledgement and Older Workers Benefit Protection Act. The Parties intend for this Release to comply with Section 201 of the
Older Workers Benefit Protection Act of 1990, as applicable. Employee acknowledges and represents as follows:
(a)

Employee has read and understands this Release and all of its terms, conditions, requirements and obligations.
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(b)

By executing this Release, Employee does not waive rights or claims that may arise after the date this Release is executed.

(c)
Prior to executing this Release, the Company has advised Employee in writing to consult with an attorney of Employee’s
choosing in connection with this Release, Employee has had the opportunity to consult with an attorney of Employee’s choosing in connection with this Release,
and Employee is fully satisfied that Employee understands it completely.
(d)
Employee has had or has been offered a period of at least twenty- one (21) calendar days within which to consider this
Release and understands and acknowledges that, at Employee’s sole option, Employee may (but is not required to) execute this Release prior to the expiration of
this twenty-one (21) day period.
(e)
If Employee is, at the time of signing this Release, 40 years of age or older, then Employee will have seven (7) calendar
days from the date on which Employee signs this Release to revoke Employee’s consent to the terms of this Release. Such revocation must be in writing and must
be addressed and sent via facsimile or electronic mail as follows: Erin Anderson, SVP, Human Resources, Fax: 240-667-7844, Email: eanderson@2u.com, and
notice of such revocation must be received by 2U within the seven (7) calendar days referenced above. Provided that Employee does not revoke this Release
within the seven (7) calendar days referenced above, this Release shall become effective on the eighth (8th ) calendar day after the date on which Employee signs
this Release.
4.
Nondisparagement. Employee acknowledges and agrees not to disparage or encourage or induce others to disparage the Company
Releasees. The Company shall not in any official statement, filing or press release, and shall instruct each of its directors and officers to not, disparage or
encourage or induce others to disparage Employee. Nothing in this Agreement is intended to or shall (a) prevent Employee, the Company, or any other person from
providing truthful testimony in response to a valid subpoena, court order, regulatory request, or other judicial, administrative, or legal process, or otherwise as
required by law, or from responding truthfully to disparaging comments made by the other party or (b) operate or be interpreted to limit or constrain actions or
inactions the Company or Employee, as applicable, determines are reasonably necessary or appropriate to satisfy the Company’s or the Employee’s, as applicable,
reporting obligations under the rules and regulations of the U.S. Securities and Exchange Commission or other applicable laws.
5.
Assignment. This Release is personal to Employee, and Employee may not assign Employee’s obligations under it. This Release will
inure to the benefit of the Company Releasees.
6.
Governing Law. This Release shall be governed by and construed in accordance with the laws of the State of Maryland without
regard to the application of any choice-of-law rules that would result in the application of another state’s laws.
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IN WITNESS WHEREOF, Employee has executed this Release on the below-written date.
EMPLOYEE
Paul Lalljie

DATE
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Exhibit 99.1
2U, Inc. Appoints Paul S. Lalljie as Chief Financial Officer
LANHAM, Md., October 16, 2019 /PR Newswire/ -- 2U, Inc. (Nasdaq: TWOU), a global leader in education technology, today announced the appointment of
Paul S. Lalljie as the company’s Chief Financial Officer, effective October 14, 2019. Lalljie has more than 20 years of experience in finance management in the
high-growth technology sector and most recently served as CFO of Neustar, Inc., an information services and technology company, from 2009 to 2018.
As Neustar’s CFO, Lalljie oversaw all global finance functions, including treasury, accounting, financial planning and analysis, real estate management, and
investor relations. While at Neustar, he led the company’s quarterly reporting cycles and was instrumental in a broad range of capital markets transactions,
including an initial public offering, five rounds of financings, six share repurchases, and multiple acquisitions.
Lalljie joined Neustar’s finance department in 2000 and held several roles there before becoming CFO. Joining Neustar in its early start-up phase, he built and
managed several different finance teams, partnering with business operations leaders to improve processes and to speed up decision making. Since 2018, Lalljie
has served as an investment advisor for private equity firms, consulting for their software and services teams.
“Paul Lalljie is an accomplished finance professional, and we are thrilled to have him as our next CFO,” 2U Co-Founder and CEO Christopher "Chip" Paucek
said. "After conducting a comprehensive search, Paul is the clear choice to lead our finance team. He brings two decades of first-hand corporate finance
experience in the technology world, and we look forward to leveraging his knowledge and talent as we forge ahead with the growth of our company.”
"Over the last decade, 2U has become the global leader in digital higher education, partnering with over 70 of the world’s best universities to serve the evolving
and expanding needs of lifelong learners,” Lalljie said. “This is a very exciting time to join the 2U team, and I look forward to helping support the company’s
mission of eliminating the back row in higher education.”
Lalljie will lead 2U’s global financial operations, reporting directly to Paucek. Lalljie succeeds Catherine A. Graham, who announced her retirement as 2U’s CFO
in August.
About Paul Lalljie
Before joining 2U, Paul Lalljie, 46, spent 18 years at Neustar, Inc., working in the information services and technology company’s finance department during that
entire span. In the nine years that he served as the company’s CFO, Lalljie led the company through its quarterly reporting cycles and oversaw equity and debt
capital raisings, stock buy backs, and acquisitions. In addition, he built and managed a talented finance team, led operational and strategic changes, and designed a
new organizational structure to support Neustar’s business. In 2012, the Northern Virginia Technology Council awarded Lalljie with their most prestigious award,
naming him the Public Company CFO of the Year.

About 2U, Inc. (Nasdaq: TWOU)
Eliminating the back row in higher education is not just a metaphor–it’s our mission. For more than a decade, 2U, Inc., a global leader in education technology, has
been a trusted partner and brand steward of great universities. We build, deliver, and support more than 250 digital and in-person educational offerings, including
graduate degrees, professional certificates, Trilogy-powered boot camps, and GetSmarter short courses. Together with our partners, 2U has positively transformed
the lives of more than 150,000 students and lifelong learners. To learn more, visit 2U.com. #NoBackRow
Cautionary Language Concerning Forward-Looking Statements
This press release contains “forward-looking statements” within the meaning of the safe harbor provisions of the U.S. Private Securities Litigation Reform Act of
1995 concerning the Company and other matters. 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. Examples of forward-looking statements include, among
others, statements we make regarding Graham’s retirement, future roles with the Company and the appointment of her successor. The Company has based these
forward-looking statements largely on its current expectations about future events and short term and long-term business operations and objectives as of the date of
this press release. We undertake no obligation to update these statements as a result of new information or future events. In light of these uncertainties and
assumptions, the forward-looking events and circumstances discussed in this press release may not occur and actual events could differ materially and adversely
from those anticipated.
Investor Relations Contact: Ed Goodwin, 2U, Inc., egoodwin@2U.com
Media Contact: Charlotte Ward, 2U, Inc., cward@2U.com
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