
CONTINUING DISCLOSURE AGREEMENT

In Connection With The Issuance and Sale of the University of Connecticut 
$174,785,000 General Obligation Bonds, 2019 Series A

This Continuing Disclosure Agreement (the “Disclosure Agreement”) is dated as of May 8, 2019 
and is executed and delivered by the University of Connecticut (the “University”) and U.S. Bank National 
Association (the “Dissemination Agent”) in connection with the issuance of $174,785,000 University of Connecticut 
General Obligation Bonds, 2019 Series A (the “Bonds”). The Bonds are being issued pursuant to a General 
Obligation Master Indenture of Trust, dated as of November 1, 1995 as supplemented and amended to date (the 
“Indenture”), between the University of Connecticut and U.S. Bank National Association (as successor to Fleet 
National Bank of Connecticut), as Trustee (the “Trustee”). For valuable consideration, the receipt of which is 
acknowledged, the Dissemination Agent and the University covenant and agree as follows:

SECTION 1. Purpose of the Disclosure Agreement. This Disclosure Agreement is being 
executed and delivered by the University and the Dissemination Agent for the benefit of the Bondholders (defined 
below) and the beneficial owners of the Bonds, and in order to assist the Participating Underwriters (defined below) 
in complying with the Rule (defined below).

SECTION 2. Definitions. In addition to the definitions set forth in the Indenture, which apply 
to any capitalized term used in this Disclosure Agreement unless otherwise defined in this Disclosure Agreement, 
the following capitalized terms shall have the following meanings:

“Annual Report” shall mean any Annual Report provided by the University pursuant to, and as 
described in, Sections 3 and 4 of this Disclosure Agreement.

“Bondholder” or the term “Holder”, when used with reference to a Bond or Bonds, shall mean any 
person who shall be the registered owner of any Bond and any beneficial owner thereof.

“Disclosure Representative” shall mean the Manager of Treasury Services or the Executive Vice 
President for Administration and Chief Financial Officer of the University or his or her designee, or such other 
person as the University shall designate in writing to the Dissemination Agent from time to time.

“Dissemination Agent” shall mean the initial Dissemination Agent hereunder, which is U.S. Bank 
National Association, or any successor Dissemination Agent designated in writing by the University and acceptable 
to the State and which has filed with U.S. Bank National Association a written acceptance of such designation.

“EMMA” shall mean the Electronic Municipal Market Access system for municipal securities 
disclosure ('http://emma.msrb.org~) or any other repository of disclosure information that may be designated by the 
SEC (defined below).

“Filing Date” shall have the meaning given to such term in Section 3(a) of this Disclosure
Agreement.

“Listed Events” shall mean, with respect to the Bonds, any of the events listed in subsection
(b)(5)(i)(C) of the Rule (defined below) which are listed in Section 5(a) of this Disclosure Agreement.

“MSRB” shall mean the Municipal Securities Rulemaking Board established pursuant to Section 
15B(b)(l) of the Securities Exchange Act of 1934, or any successor thereto or to the functions of the MSRB 
contemplated by this Disclosure Agreement.

“Official Statement” shall mean the Official Statement dated April 25, 2019 relating to the Bonds.
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“Participating Underwriters” shall mean any or all of the original underwriters of the Bonds 
required to comply with the Rule in connection with the offering of the Bonds.

“Rule” shall mean Rule 15c2-12(b)(5) adopted by the Securities and Exchange Commission under 
the Securities Exchange Act of 1934, as the same may be amended from time to time.

“SEC” shall mean the United States Securities and Exchange Commission.

“State” shall mean the State of Connecticut acting by and through the Treasurer of the State.

“Tax-exempt” shall mean that interest on the Bonds is excluded from gross income for federal 
income tax purposes, whether or not such interest is includable as an item of tax preference or otherwise includable 
directly or indirectly for purposes of calculating any other tax liability, including any alternative minimum tax or 
environmental tax.

SECTION 3. Provision of Annual Reports.

(a) The University, commencing with fiscal year ending June 30, 2019, shall, or shall cause 
the Dissemination Agent to, not later than February 28 of each year, or in the event of a change in the University’s 
fiscal year from the present July 1 to June 30 fiscal year, within eight months after the end of such fiscal year (the 
“Filing Date”), provide to the MSRB through EMMA an Annual Report which is consistent with the requirements 
of Section 4 of this Disclosure Agreement. On or prior to the Filing Date (except that in the event the University 
elects to have the Dissemination Agent file such report, five (5) Business Days prior to such date) such Annual 
Report shall be provided by the University to the Dissemination Agent together with either (i) a letter authorizing 
the Dissemination Agent to file the Annual Report with the MSRB, or (ii) a certificate stating that the University has 
provided the Annual Report to the MSRB and the date on which such Annual Report was provided. In each case, 
the Annual Report may be submitted as a single document or as separate documents comprising a package, and may 
cross-reference other information as provided in Section 4 of this Disclosure Agreement; provided that the audited 
financial statements of the University may be submitted separately from the balance of the Annual Report; and 
provided further that audited financial statements of the University shall be submitted as soon as practicable after the 
audited financial statements become available. The University shall promptly notify the Dissemination Agent of 
any change in the University’s fiscal year.

(b) If by 5 Business Days prior to the Filing Date the Dissemination Agent has not received a 
copy of the Annual Report, the Dissemination Agent shall contact the University to request a report regarding 
compliance with the provisions governing the Annual Report.

(c) If the Dissemination Agent is unable to verify that an Annual Report has been provided 
to the MSRB through EMMA by the Filing Date, the Dissemination Agent shall send a reminder notice to the 
University and shall send a notice to the MSRB in substantially the form attached as Exhibit A hereto.

(d) The Dissemination Agent shall file a report with the University and the Trustee (if the 
Dissemination Agent is not the Trustee) certifying that the University has filed a report (directly or through the 
Dissemination Agent) purporting to be an Annual Report pursuant to this Disclosure Agreement, and stating the date 
it was provided (if such report was provided).

SECTION 4. Content of Annual Reports. The University’s Annual Report shall contain or 
incorporate by reference the following:

(a) audited financial statements (including notes) of the University and University of 
Connecticut Health Center (“UConn Health”), provided, however, if audited financial statements are not available 
by the Filing Date, the University may file unaudited financial statements in lieu of such audited financial statements 
until such audited financial statements become available, which financial statements may be individual, combined or 
consolidated, prepared in accordance with generally accepted accounting/auditing principles as in effect from time 
to time, and consistently applied, unless otherwise explained in notes to the financial statements.
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(b) Financial information and operating data of the University for the preceding fiscal year 
which shall include annual or year-end information of the University as applicable, of the type included in the 
Official Statement as set forth below:

(1) student statistical information of the type set forth in Appendix A to the Official
Statement (“Appendix A”) under the headings,

(i) Schedule of Freshmen Enrollment Storrs Campus;
(ii) Average Total SAT Scores (excluding writing component);
(iii) Total Enrollment Data (Head Count);
(iv) Percentage of Enrollment by Residence Status;
(v) In-State Student Enrolled at the University (Annual Tuition and Fees);
(vi) Financial Aid to University Students (excluding Tuition Waivers);

(2) to the extent not otherwise incorporated in the financial statements of the University 
provided in accordance with Section 4(a) hereof, revenue, expense and fund data of the type set forth in the Official 
Statement under the headings,

(i) Statement of Revenues, Expenses and Changes in Net Position;
(ii) Statement of Current Funds Operations;
(iii) Schedule of State Operating Support and Fringe Benefits to the University;
(iv) State Legislative Bond Authorizations for the University;
(v) Governmental Grants and Contracts;
(vi) Assets, Support and Revenue, Expenditures of UConn Foundation and Law 

School Foundation;
(vii) Debt Service on General Obligation Bonds;
(viii) Total UConn 2000 Debt Obligations Outstanding;

(3) student statistical information of UConn Health and, to the extent not otherwise 
incorporated in the financial statements of UConn Health provided in accordance with Section 4(a) hereof, revenue, 
expense and fund data all of the type set forth in Appendix A under the headings:

(i) Average Total MCAT and DAT Scores;
(ii) Passing Rates on National Exams;
(iii) Annual Cost of an In-State Student Enrolled at UConn Health by School;
(iv) Percentage of Enrollment by Residence Status;
(v) Statement of Revenues, Expenses and Changes in Net Position;
(vi) Statement of Current Funds Operations;
(vii) Governmental Grants and Contracts;
(viii) Long Term Liabilities;

together with a narrative explanation, if necessary to avoid misunderstanding, regarding the presentation of financial 
and operating data concerning the University and the financial and operating condition of the University; provided, 
however, that the references above to specific section headings of the Official Statement used as a means of 
identification shall not prevent the University from reorganizing such material in subsequent official statements and 
Annual Reports.

(c) Any or all of the items listed above may be incorporated by reference from other 
documents, including financial statements provided under Section 4(a) hereof, or official statements of debt issues 
with respect to which the University is the issuer, which have been (i) made available to the public on EMMA or (ii) 
filed with the SEC. If the document incorporated by reference is a final official statement, it must be available from 
the MSRB. The University shall clearly identify each such other document so incorporated by reference.
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SECTION 5. Reporting of Listed Events.

(а) The University shall, or shall cause the Dissemination Agent to, give notice of the 
occurrence of any of the Listed Events relating to the Bonds to the MSRB in a timely manner not in excess of ten 
(10) Business Days after the occurrence of any of such Listed Events:

(1) principal and interest payment delinquencies;

(2) non-payment related defaults, if material;

(3) unscheduled draws on debt service reserves reflecting financial difficulties;

(4) unscheduled draws on credit enhancements reflecting financial difficulties;

(5) substitution of credit or liquidity providers, or their failure to perform;

(б) adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final 
determinations of taxability, Notices of Proposed Issue (IRS Form 5701 TEB) or other 
material notices of determination with respect to the tax status of the Bonds, or other 
material events affecting the tax status of the Bonds;

(7) modifications to the rights of holders of the Bonds, if material;

(8) Bond calls, if material, and tender offers (other than mandatory sinking fund 
redemptions);

(9) Bond defeasances;

(10) release, substitution, or sale of property securing repayment of the Bonds, if material;

(11) rating changes;

(12) bankruptcy, insolvency, receivership or similar event of the University or the State;

Note to clause (121: For the purposes of the event identified in clause (12) above, the 
event is considered to occur when any of the following occur: the appointment of a 
receiver, fiscal agent or similar officer for the University in a proceeding under the U.S. 
Bankruptcy Code or in any other proceeding under state or federal law in which a court 
or government authority has assumed jurisdiction over substantially all of the assets or 
business of the University or the State, or if such jurisdiction has been assumed by 
leaving the existing governing body and officials or officers in possession but subject to 
the supervision and orders of a court or governmental authority, or the entry of an order 
confirming a plan of reorganization, arrangement or liquidation by a court or 
governmental authority having supervision or jurisdiction over substantially all of the 
assets or business of the University or the State.

(13) the consummation of a merger, consolidation, or acquisition involving the University or 
the State or the sale of all or substantially all of the assets of the University or the State, 
other than in the ordinary course of business, the entry into a definitive agreement to 
undertake such an action or termination of a definitive agreement relating to any such 
actions, other than pursuant to its terms, if material;

(14) appointment of a successor or additional paying agent or trustee or the change of the 
name of the paying agent or trustee, if material;

4



(15) incurrence of a financial obligation, if material, or agreement to covenants, events of 
default, remedies, priority rights, or other similar terms of a financial obligation, any of 
which affect security holders, if material; and

(16) default, event of acceleration, termination event, modification of terms, or other similar 
events under the terms of the financial obligation of the University, any of which reflect 
financial difficulties.

Note to clauses (15) and (16): For the purposes of the events identified in clauses (15) and (16), 
the term “financial obligation” means a (i) debt obligation; (ii) derivative instrument entered into 
in connection with, or pledged as security or a source of payment for, an existing or planned debt 
obligation; or (iii) guarantee of (i) or (ii). The term “financial obligation” shall not include 
municipal securities as to which a final official statement has been provided to the MSRB 
consistent with the Rule.

(b) The Dissemination Agent shall, promptly after obtaining actual knowledge of the 
occurrence of any of the Listed Events contact the Disclosure Representative and inform such person of the event. 
“Actual knowledge” for purposes of this subsection (b) shall mean actual knowledge of an officer of the Corporate 
Trust Administration of the Dissemination Agent.

(c) Whenever the University obtains knowledge of the occurrence of a Listed Event set forth 
in clauses (2), (7), (8) (relating to Bond calls only), (10), (13), (14) or (15) of subsection (a) above, whether because 
of a notice from the Dissemination Agent pursuant to subsection (b) or otherwise, the University shall as soon as 
possible determine if such event would constitute material information for Bondholders, and if such event is 
determined by the University to be material, the University shall, or shall cause the Dissemination Agent to, give 
notice of such event to the MSRB not later than ten (10) Business Days after the occurrence of such event.

(d) If the University elects to have the Dissemination Agent file notice of any Listed Event, 
the University will provide the notice to the Dissemination Agent within 5 Business Days after the occurrence of the 
Listed Event, along with an instruction to file the notice with the MSRB.

SECTION 6. Termination of Reporting Obligation.

(a) The University’s and the Dissemination Agent’s obligations under this Disclosure 
Agreement shall terminate upon the legal defeasance, prior redemption or payment in full of all of the Bonds.

(b) In addition, the University’s obligations under the provisions of this Disclosure 
Agreement shall terminate (in whole or in part, as the case may be) in the event that (1) the University delivers to the 
Dissemination Agent and the Trustee an opinion of nationally recognized bond counsel or counsel expert in federal 
securities laws, addressed to the Dissemination Agent and the Trustee to the effect that those portions of the Rule 
which require the provisions of this Disclosure Agreement, or any of such provisions, do not or no longer apply to 
the Bonds, whether because such portions of the Rule are invalid, have been repealed, or otherwise, as shall be 
specified in such opinion (but such termination of the University’s obligations shall be effective only to the extent 
specifically addressed by such opinion), and (2) the Dissemination Agent delivers copies of such opinion to (i) the 
MSRB, (ii) the Trustee (if other than the Dissemination Agent), and (iii) Piper Jaffray & Co., as representative of the 
Participating Underwriters. The Dissemination Agent shall so deliver such opinion promptly.

SECTION 7. Dissemination Agent.

(a) The University may, from time to time, appoint or engage a Dissemination Agent to 
assist it in carrying out its obligations under this Disclosure Agreement, and may discharge any such Dissemination 
Agent, with or without appointing a successor Dissemination Agent. If at any time there is not any other designated 
Dissemination Agent, the Trustee shall be the Dissemination Agent.

(b) The Dissemination Agent, or any successor thereof, may at any time resign and be 
discharged of its duties and obligations hereunder by giving not less than thirty (30) days written notice to the
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University and the registered owners of the Bonds, specifying the date when such resignation shall take effect. Such 
resignation shall take effect upon the date a successor shall have been appointed by the University or by a court 
upon the application of the Dissemination Agent.

(c) In case the Dissemination Agent, or any successor thereof, shall resign or shall be 
removed or shall become incapable of acting, or shall be adjudged a bankrupt or insolvent, or if a receiver, liquidator 
or conservator of the Dissemination Agent or of its property shall be appointed, or if any public officer shall take 
charge of control of the Dissemination Agent, or of its property or affairs, the University shall forthwith appoint a 
Dissemination Agent to act. The University shall give or cause to be given written notice of any such appointment 
to the Bondholder and the Trustee (if the Trustee is not the Dissemination Agent).

(d) Any company into which the Dissemination Agent may be merged or with which it may 
be consolidated or any company resulting from any merger or consolidation to which it shall be a party or any 
company to which such Dissemination Agent may sell or transfer all or substantially all of its corporate trust 
business, shall be the successor to such Dissemination Agent, without any further act or deed.

SECTION 8. Amendment: Waiver. Notwithstanding any other provision of this Disclosure 
Agreement, the University and the Dissemination Agent may amend this Disclosure Agreement (and the 
Dissemination Agent shall agree to any amendment not modifying or otherwise affecting its duties, obligations or 
liabilities in such a way as they are expanded or increased) and any provision of this Disclosure Agreement may be 
waived, if all of the following conditions are satisfied: (1) such amendment is made in connection with a change in 
circumstances that arises from a change in legal (including regulatory) requirements, a change in law (including 
rules or regulations) or in interpretations thereof, or a change in the identity, nature or status of the University or the 
type of business conducted thereby, (2) this Disclosure Agreement as so amended would have complied with the 
requirements of the Rule as of the date of this Disclosure Agreement, after taking into account any amendments or 
interpretations of the Rule, as well as any change in circumstances, (3) the University shall have delivered an 
opinion of counsel, addressed to the University, the Dissemination Agent and the Trustee, to the same effect as set 
forth in clause (2) above, (4) either (i) the University shall have delivered to the Trustee and the Dissemination 
Agent an opinion of counsel unaffiliated with the University (such as bond counsel) and acceptable to the 
University, to the effect that the amendment does not materially impair the interests of the Holders of the Bonds or 
(ii) the Bondholders consent to the amendment to this Disclosure Agreement pursuant to the same procedures as are 
required for amendments to the Indenture with consent of the Bondholders pursuant to the Indenture as in effect on 
the date of this Disclosure Agreement, and (5) the University shall have delivered copies of such opinion(s) and 
amendment to the MSRB. The Dissemination Agent may rely and act upon such opinions.

SECTION 9. Additional Information. Nothing in this Disclosure Agreement shall be deemed 
to prevent the University from disseminating any other information, using the means of dissemination set forth in 
this Disclosure Agreement or any other means of communication, or including any other information in any Annual 
Report or notice of the occurrence of a Listed Event, in addition to that which is required by this Disclosure 
Agreement. If the University chooses to include any information in any Annual Report or notice of the occurrence 
of a Listed Event, in addition to that which is specifically required by this Disclosure Agreement, the University 
shall have no obligation under this Disclosure Agreement to update such information or include it in any future 
Annual Report or notice of the occurrence of a Listed Event. Nothing in this Disclosure Agreement shall be deemed 
to prevent U.S. Bank National Association from providing a notice or disclosure as it may deem appropriate 
pursuant to any other capacity it may be acting in relating to the Bonds.
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SECTION 10. Default. In the event of a failure of the University or the Dissemination Agent 
to comply with any provision of this Disclosure Agreement, the Dissemination Agent may (and, at the request of 
any of the Holders of at least 25% of the aggregate principal amount of Outstanding Bonds who have provided 
security and indemnity deemed acceptable to the Dissemination Agent, shall), or any party who can establish 
beneficial ownership of any of the Bonds, or any Bondholder may, after providing fifteen (15) days written notice to 
the University to give the University opportunity to comply within such fifteen-day period, take such actions as may 
be necessary and appropriate, including seeking mandamus or specific performance by court order, to cause the 
University to comply with its obligations under this Disclosure Agreement. A default under this Disclosure 
Agreement shall not be deemed an Event of Default under the Indenture, and the sole remedy available to the 
Dissemination Agent, any beneficial owners of the Bonds or the Bondholders under this Disclosure Agreement in 
the event of any failure of the University or the Dissemination Agent to comply with this Disclosure Agreement 
shall be an action to compel performance.

SECTION 11. Duties. Immunities and Liabilities of Dissemination Agent.

(a) The Dissemination Agent shall have only such duties as are specifically set forth in this 
Disclosure Agreement. To the extent that the Dissemination Agent is required under the terms of this Disclosure 
Agreement to report any information, it is only required to report information that it receives from the University in 
the form in which it is received, and the Dissemination Agent shall be under no responsibility or duty with respect to 
the accuracy and content of the information which it receives from the University.

(b) The Dissemination Agent shall have all such immunities and liabilities vested in the 
Trustee under the Indenture.

SECTION 12. Transmission of Notices. Documents and Information, (a) Unless otherwise 
required by the MSRB, all notices, documents and information provided to the MSRB pursuant to this Disclosure 
Agreement shall be provided to EMMA.

(b) All notices, documents and information provided to the MSRB shall be provided in an 
electronic format as prescribed by the MSRB and shall be accompanied by identifying information as prescribed by 
the MSRB.

SECTION 13. Beneficiaries. This Disclosure Agreement shall inure solely to the benefit of the 
University, the Trustee, the Dissemination Agent, the Participating Underwriters, parties who can establish 
beneficial ownership of the Bonds and the Holders from time to time of the Bonds, and shall create no rights in any 
other person or entity.

SECTION 14. Counterparts. This Disclosure Agreement may be executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the same instrument.

SECTION 15. Notices. The parties hereto may be given notices required hereunder at the 
addresses set forth for them in the Indenture.

SECTION 16. Applicable Law. This Disclosure Agreement shall be governed by the laws of 
the State, and by applicable federal laws.
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Dated as of May 8, 2Q19

UNIVERSITY:

UNIVERSITY OF CONNECTICUT

Bv: ------__________________________
Name: Scott Jordan
Title: Executive Vice President for Administration and

Chief Financial Officer

DISSEMINATION AGENT:

U.S. BANK NATIONAL ASSOCIATION

Name: Maryanr
Title: Vice

Bv: 'TnO U

XT • k m
Maryanns y. Uufresna 

Vice President

[SIGNATURE PAGE -CONTINUING DISCLOSURE AGREEMENT -May 8, 2019]
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EXHIBIT A 
To Continuing Disclosure Agreement

NOTICE TO MSRB OF FAILURE TO FILE ANNUAL REPORT

Name of Issuer: University of Connecticut (the “University”)

Name of Bond Issue:

Date of Issuance:

NOTICE IS HEREBY GIVEN that the University has not yet provided an Annual Report with 
respect to the above-named Bonds as required by the Continuing Disclosure Agreement by and between the
University and U.S. Bank National Association (the “Dissemination Agent”) dated as of_______________,____.
The University has informed the Dissemination Agent that the Annual Report will be filed with the Dissemination 
Agent by______________

Dated:

U.S. Bank National Association, 
as Dissemination Agent

By:.__
Name:
Title:

cc: University

ACTIVE/68543.39/JXG/8060964v2 B-l



CONTINUING DISCLOSURE AGREEMENT

In Connection With The Issuance and Sale of the University of Connecticut 
$64,680,000 General Obligation Bonds, 2019 Refunding Series A

This Continuing Disclosure Agreement (the “Disclosure Agreement”) is dated as of May 8, 2019 
and is executed and delivered by the University of Connecticut (the “University”) and U.S. Bank National 
Association (the “Dissemination Agent”) in connection with the issuance of $64,680,000 University of Connecticut 
General Obligation Bonds, 2019 Refunding Series A (the “Bonds”). The Bonds are being issued pursuant to a 
General Obligation Master Indenture of Trust, dated as of November 1, 1995 as supplemented and amended to date 
(the “Indenture”), between the University of Connecticut and U.S. Bank National Association (as successor to Fleet 
National Bank of Connecticut), as Trustee (the “Trustee”). For valuable consideration, the receipt of which is 
acknowledged, the Dissemination Agent and the University covenant and agree as follows:

SECTION 1. Purpose of the Disclosure Agreement. This Disclosure Agreement is being 
executed and delivered by the University and the Dissemination Agent for the benefit of the Bondholders (defined 
below) and the beneficial owners of the Bonds, and in order to assist the Participating Underwriters (defined below) 
in complying with the Rule (defined below).

SECTION 2. Definitions. In addition to the definitions set forth in the Indenture, which apply 
to any capitalized term used in this Disclosure Agreement unless otherwise defined in this Disclosure Agreement, 
the following capitalized terms shall have the following meanings:

“Annual Report” shall mean any Annual Report provided by the University pursuant to, and as 
described in, Sections 3 and 4 of this Disclosure Agreement.

“Bondholder” or the term “Holder”, when used with reference to a Bond or Bonds, shall mean any 
person-who shall be the registered owner of any Bond and any beneficial owner thereof.

“Disclosure Representative” shall mean the Manager of Treasury Services or the Executive Vice 
President for Administration and Chief Financial Officer of the University or his or her designee, or such other 
person as the University shall designate in writing to the Dissemination Agent from time to time.

“Dissemination Agent” shall mean the initial Dissemination Agent hereunder, which is U.S. Bank 
National Association, or any successor Dissemination Agent designated in writing by the University and acceptable 
to the State and which has filed with U.S. Bank National Association a written acceptance of such designation.

“EMMA” shall mean the Electronic Municipal Market Access system for municipal securities 
disclosure (http://emma.msrb.org) or any other repository of disclosure information that may be designated by the 
SEC (defined below).

“Filing Date” shall have the meaning given to such term in Section 3(a) of this Disclosure
Agreement.

“Listed Events” shall mean, with respect to the Bonds, any of the events listed in subsection
(b)(5)(i)(C) of the Rule (defined below) which are listed in Section 5(a) of this Disclosure Agreement.

“MSRB” shall mean the Municipal Securities Rulemaking Board established pursuant to Section 
15B(b)(l) of the Securities Exchange Act of 1934, or any successor thereto or to the functions of the MSRB 
contemplated by this Disclosure Agreement.

“Official Statement” shall mean the Official Statement dated April 25, 2019 relating to the Bonds.
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CONTINUING DISCLOSURE AGREEMENT

In Connection With The Issuance and Sale of the University of Connecticut 
$174,785,000 General Obligation Bonds, 2019 Series A

This Continuing Disclosure Agreement (the “Disclosure Agreement”) is dated as of May 8, 2019 
and is executed and delivered by the University of Connecticut (the “University”) and U.S. Bank National 
Association (the “Dissemination Agent”) in connection with the issuance of $174,785,000 University of Connecticut 
General Obligation Bonds, 2019 Series A (the “Bonds”). The Bonds are being issued pursuant to a General 
Obligation Master Indenture of Trust, dated as of November 1, 1995 as supplemented and amended to date (the 
“Indenture”), between the University of Connecticut and U.S. Bank National Association (as successor to Fleet 
National Bank of Connecticut), as Trustee (the “Trustee”). For valuable consideration, the receipt of which is 
acknowledged, the Dissemination Agent and the University covenant and agree as follows:

SECTION 1. Purpose of the Disclosure Agreement. This Disclosure Agreement is being 
executed and delivered by the University and the Dissemination Agent for the benefit of the Bondholders (defined 
below) and the beneficial owners of the Bonds, and in order to assist the Participating Underwriters (defined below) 
in complying with the Rule (defined below).

SECTION 2. Definitions. In addition to the definitions set forth in the Indenture, which apply 
to any capitalized term used in this Disclosure Agreement unless otherwise defined in this Disclosure Agreement, 
the following capitalized terms shall have the following meanings:

“Annual Report” shall mean any Annual Report provided by the University pursuant to, and as 
described in, Sections 3 and 4 of this Disclosure Agreement.

“Bondholder” or the term “Holder”, when used with reference to a Bond or Bonds, shall mean any 
person who shall be the registered owner of any Bond and any beneficial owner thereof.

“Disclosure Representative” shall mean the Manager of Treasury Services or the Executive Vice 
President for Administration and Chief Financial Officer of the University or his or her designee, or such other 
person as the University shall designate in writing to the Dissemination Agent from time to time.

“Dissemination Agent” shall mean the initial Dissemination Agent hereunder, which is U.S. Bank 
National Association, or any successor Dissemination Agent designated in writing by the University and acceptable 
to the State and which has filed with U.S. Bank National Association a written acceptance of such designation.

“EMMA” shall mean the Electronic Municipal Market Access system for municipal securities 
disclosure ('http://emma.msrb.org~) or any other repository of disclosure information that may be designated by the 
SEC (defined below).

“Filing Date” shall have the meaning given to such term in Section 3(a) of this Disclosure
Agreement.

“Listed Events” shall mean, with respect to the Bonds, any of the events listed in subsection
(b)(5)(i)(C) of the Rule (defined below) which are listed in Section 5(a) of this Disclosure Agreement.

“MSRB” shall mean the Municipal Securities Rulemaking Board established pursuant to Section 
15B(b)(l) of the Securities Exchange Act of 1934, or any successor thereto or to the functions of the MSRB 
contemplated by this Disclosure Agreement.

“Official Statement” shall mean the Official Statement dated April 25, 2019 relating to the Bonds.
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“Participating Underwriters” shall mean any or all of the original underwriters of the Bonds 
required to comply with the Rule in connection with the offering of the Bonds.

“Rule” shall mean Rule 15c2-12(b)(5) adopted by the Securities and Exchange Commission under 
the Securities Exchange Act of 1934, as the same may be amended from time to time.

“SEC” shall mean the United States Securities and Exchange Commission.

“State” shall mean the State of Connecticut acting by and through the Treasurer of the State.

“Tax-exempt” shall mean that interest on the Bonds is excluded from gross income for federal 
income tax purposes, whether or not such interest is includable as an item of tax preference or otherwise includable 
directly or indirectly for purposes of calculating any other tax liability, including any alternative minimum tax or 
environmental tax.

SECTION 3. Provision of Annual Reports.

(a) The University, commencing with fiscal year ending June 30, 2019, shall, or shall cause 
the Dissemination Agent to, not later than February 28 of each year, or in the event of a change in the University’s 
fiscal year from the present July 1 to June 30 fiscal year, within eight months after the end of such fiscal year (the 
“Filing Date”), provide to the MSRB through EMMA an Annual Report which is consistent with the requirements 
of Section 4 of this Disclosure Agreement. On or prior to the Filing Date (except that in the event the University 
elects to have the Dissemination Agent file such report, five (5) Business Days prior to such date) such Annual 
Report shall be provided by the University to the Dissemination Agent together with either (i) a letter authorizing 
the Dissemination Agent to file the Annual Report with the MSRB, or (ii) a certificate stating that the University has 
provided the Annual Report to the MSRB and the date on which such Annual Report was provided. In each case, 
the Annual Report may be submitted as a single document or as separate documents comprising a package, and may 
cross-reference other information as provided in Section 4 of this Disclosure Agreement; provided that the audited 
financial statements of the University may be submitted separately from the balance of the Annual Report; and 
provided further that audited financial statements of the University shall be submitted as soon as practicable after the 
audited financial statements become available. The University shall promptly notify the Dissemination Agent of 
any change in the University’s fiscal year.

(b) If by 5 Business Days prior to the Filing Date the Dissemination Agent has not received a 
copy of the Annual Report, the Dissemination Agent shall contact the University to request a report regarding 
compliance with the provisions governing the Annual Report.

(c) If the Dissemination Agent is unable to verify that an Annual Report has been provided 
to the MSRB through EMMA by the Filing Date, the Dissemination Agent shall send a reminder notice to the 
University and shall send a notice to the MSRB in substantially the form attached as Exhibit A hereto.

(d) The Dissemination Agent shall file a report with the University and the Trustee (if the 
Dissemination Agent is not the Trustee) certifying that the University has filed a report (directly or through the 
Dissemination Agent) purporting to be an Annual Report pursuant to this Disclosure Agreement, and stating the date 
it was provided (if such report was provided).

SECTION 4. Content of Annual Reports. The University’s Annual Report shall contain or 
incorporate by reference the following:

(a) audited financial statements (including notes) of the University and University of 
Connecticut Health Center (“UConn Health”), provided, however, if audited financial statements are not available 
by the Filing Date, the University may file unaudited financial statements in lieu of such audited financial statements 
until such audited financial statements become available, which financial statements may be individual, combined or 
consolidated, prepared in accordance with generally accepted accounting/auditing principles as in effect from time 
to time, and consistently applied, unless otherwise explained in notes to the financial statements.
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(b) Financial information and operating data of the University for the preceding fiscal year 
which shall include annual or year-end information of the University as applicable, of the type included in the 
Official Statement as set forth below:

(1) student statistical information of the type set forth in Appendix A to the Official
Statement (“Appendix A”) under the headings,

(i) Schedule of Freshmen Enrollment Storrs Campus;
(ii) Average Total SAT Scores (excluding writing component);
(iii) Total Enrollment Data (Head Count);
(iv) Percentage of Enrollment by Residence Status;
(v) In-State Student Enrolled at the University (Annual Tuition and Fees);
(vi) Financial Aid to University Students (excluding Tuition Waivers);

(2) to the extent not otherwise incorporated in the financial statements of the University 
provided in accordance with Section 4(a) hereof, revenue, expense and fund data of the type set forth in the Official 
Statement under the headings,

(i) Statement of Revenues, Expenses and Changes in Net Position;
(ii) Statement of Current Funds Operations;
(iii) Schedule of State Operating Support and Fringe Benefits to the University;
(iv) State Legislative Bond Authorizations for the University;
(v) Governmental Grants and Contracts;
(vi) Assets, Support and Revenue, Expenditures of UConn Foundation and Law 

School Foundation;
(vii) Debt Service on General Obligation Bonds;
(viii) Total UConn 2000 Debt Obligations Outstanding;

(3) student statistical information of UConn Health and, to the extent not otherwise 
incorporated in the financial statements of UConn Health provided in accordance with Section 4(a) hereof, revenue, 
expense and fund data all of the type set forth in Appendix A under the headings:

(i) Average Total MCAT and DAT Scores;
(ii) Passing Rates on National Exams;
(iii) Annual Cost of an In-State Student Enrolled at UConn Health by School;
(iv) Percentage of Enrollment by Residence Status;
(v) Statement of Revenues, Expenses and Changes in Net Position;
(vi) Statement of Current Funds Operations;
(vii) Governmental Grants and Contracts;
(viii) Long Term Liabilities;

together with a narrative explanation, if necessary to avoid misunderstanding, regarding the presentation of financial 
and operating data concerning the University and the financial and operating condition of the University; provided, 
however, that the references above to specific section headings of the Official Statement used as a means of 
identification shall not prevent the University from reorganizing such material in subsequent official statements and 
Annual Reports.

(c) Any or all of the items listed above may be incorporated by reference from other 
documents, including financial statements provided under Section 4(a) hereof, or official statements of debt issues 
with respect to which the University is the issuer, which have been (i) made available to the public on EMMA or (ii) 
filed with the SEC. If the document incorporated by reference is a final official statement, it must be available from 
the MSRB. The University shall clearly identify each such other document so incorporated by reference.
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SECTION 5. Reporting of Listed Events.

(а) The University shall, or shall cause the Dissemination Agent to, give notice of the 
occurrence of any of the Listed Events relating to the Bonds to the MSRB in a timely manner not in excess of ten 
(10) Business Days after the occurrence of any of such Listed Events:

(1) principal and interest payment delinquencies;

(2) non-payment related defaults, if material;

(3) unscheduled draws on debt service reserves reflecting financial difficulties;

(4) unscheduled draws on credit enhancements reflecting financial difficulties;

(5) substitution of credit or liquidity providers, or their failure to perform;

(б) adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final 
determinations of taxability, Notices of Proposed Issue (IRS Form 5701 TEB) or other 
material notices of determination with respect to the tax status of the Bonds, or other 
material events affecting the tax status of the Bonds;

(7) modifications to the rights of holders of the Bonds, if material;

(8) Bond calls, if material, and tender offers (other than mandatory sinking fund 
redemptions);

(9) Bond defeasances;

(10) release, substitution, or sale of property securing repayment of the Bonds, if material;

(11) rating changes;

(12) bankruptcy, insolvency, receivership or similar event of the University or the State;

Note to clause (121: For the purposes of the event identified in clause (12) above, the 
event is considered to occur when any of the following occur: the appointment of a 
receiver, fiscal agent or similar officer for the University in a proceeding under the U.S. 
Bankruptcy Code or in any other proceeding under state or federal law in which a court 
or government authority has assumed jurisdiction over substantially all of the assets or 
business of the University or the State, or if such jurisdiction has been assumed by 
leaving the existing governing body and officials or officers in possession but subject to 
the supervision and orders of a court or governmental authority, or the entry of an order 
confirming a plan of reorganization, arrangement or liquidation by a court or 
governmental authority having supervision or jurisdiction over substantially all of the 
assets or business of the University or the State.

(13) the consummation of a merger, consolidation, or acquisition involving the University or 
the State or the sale of all or substantially all of the assets of the University or the State, 
other than in the ordinary course of business, the entry into a definitive agreement to 
undertake such an action or termination of a definitive agreement relating to any such 
actions, other than pursuant to its terms, if material;

(14) appointment of a successor or additional paying agent or trustee or the change of the 
name of the paying agent or trustee, if material;
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(15) incurrence of a financial obligation, if material, or agreement to covenants, events of 
default, remedies, priority rights, or other similar terms of a financial obligation, any of 
which affect security holders, if material; and

(16) default, event of acceleration, termination event, modification of terms, or other similar 
events under the terms of the financial obligation of the University, any of which reflect 
financial difficulties.

Note to clauses (15) and (16): For the purposes of the events identified in clauses (15) and (16), 
the term “financial obligation” means a (i) debt obligation; (ii) derivative instrument entered into 
in connection with, or pledged as security or a source of payment for, an existing or planned debt 
obligation; or (iii) guarantee of (i) or (ii). The term “financial obligation” shall not include 
municipal securities as to which a final official statement has been provided to the MSRB 
consistent with the Rule.

(b) The Dissemination Agent shall, promptly after obtaining actual knowledge of the 
occurrence of any of the Listed Events contact the Disclosure Representative and inform such person of the event. 
“Actual knowledge” for purposes of this subsection (b) shall mean actual knowledge of an officer of the Corporate 
Trust Administration of the Dissemination Agent.

(c) Whenever the University obtains knowledge of the occurrence of a Listed Event set forth 
in clauses (2), (7), (8) (relating to Bond calls only), (10), (13), (14) or (15) of subsection (a) above, whether because 
of a notice from the Dissemination Agent pursuant to subsection (b) or otherwise, the University shall as soon as 
possible determine if such event would constitute material information for Bondholders, and if such event is 
determined by the University to be material, the University shall, or shall cause the Dissemination Agent to, give 
notice of such event to the MSRB not later than ten (10) Business Days after the occurrence of such event.

(d) If the University elects to have the Dissemination Agent file notice of any Listed Event, 
the University will provide the notice to the Dissemination Agent within 5 Business Days after the occurrence of the 
Listed Event, along with an instruction to file the notice with the MSRB.

SECTION 6. Termination of Reporting Obligation.

(a) The University’s and the Dissemination Agent’s obligations under this Disclosure 
Agreement shall terminate upon the legal defeasance, prior redemption or payment in full of all of the Bonds.

(b) In addition, the University’s obligations under the provisions of this Disclosure 
Agreement shall terminate (in whole or in part, as the case may be) in the event that (1) the University delivers to the 
Dissemination Agent and the Trustee an opinion of nationally recognized bond counsel or counsel expert in federal 
securities laws, addressed to the Dissemination Agent and the Trustee to the effect that those portions of the Rule 
which require the provisions of this Disclosure Agreement, or any of such provisions, do not or no longer apply to 
the Bonds, whether because such portions of the Rule are invalid, have been repealed, or otherwise, as shall be 
specified in such opinion (but such termination of the University’s obligations shall be effective only to the extent 
specifically addressed by such opinion), and (2) the Dissemination Agent delivers copies of such opinion to (i) the 
MSRB, (ii) the Trustee (if other than the Dissemination Agent), and (iii) Piper Jaffray & Co., as representative of the 
Participating Underwriters. The Dissemination Agent shall so deliver such opinion promptly.

SECTION 7. Dissemination Agent.

(a) The University may, from time to time, appoint or engage a Dissemination Agent to 
assist it in carrying out its obligations under this Disclosure Agreement, and may discharge any such Dissemination 
Agent, with or without appointing a successor Dissemination Agent. If at any time there is not any other designated 
Dissemination Agent, the Trustee shall be the Dissemination Agent.

(b) The Dissemination Agent, or any successor thereof, may at any time resign and be 
discharged of its duties and obligations hereunder by giving not less than thirty (30) days written notice to the
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University and the registered owners of the Bonds, specifying the date when such resignation shall take effect. Such 
resignation shall take effect upon the date a successor shall have been appointed by the University or by a court 
upon the application of the Dissemination Agent.

(c) In case the Dissemination Agent, or any successor thereof, shall resign or shall be 
removed or shall become incapable of acting, or shall be adjudged a bankrupt or insolvent, or if a receiver, liquidator 
or conservator of the Dissemination Agent or of its property shall be appointed, or if any public officer shall take 
charge of control of the Dissemination Agent, or of its property or affairs, the University shall forthwith appoint a 
Dissemination Agent to act. The University shall give or cause to be given written notice of any such appointment 
to the Bondholder and the Trustee (if the Trustee is not the Dissemination Agent).

(d) Any company into which the Dissemination Agent may be merged or with which it may 
be consolidated or any company resulting from any merger or consolidation to which it shall be a party or any 
company to which such Dissemination Agent may sell or transfer all or substantially all of its corporate trust 
business, shall be the successor to such Dissemination Agent, without any further act or deed.

SECTION 8. Amendment: Waiver. Notwithstanding any other provision of this Disclosure 
Agreement, the University and the Dissemination Agent may amend this Disclosure Agreement (and the 
Dissemination Agent shall agree to any amendment not modifying or otherwise affecting its duties, obligations or 
liabilities in such a way as they are expanded or increased) and any provision of this Disclosure Agreement may be 
waived, if all of the following conditions are satisfied: (1) such amendment is made in connection with a change in 
circumstances that arises from a change in legal (including regulatory) requirements, a change in law (including 
rules or regulations) or in interpretations thereof, or a change in the identity, nature or status of the University or the 
type of business conducted thereby, (2) this Disclosure Agreement as so amended would have complied with the 
requirements of the Rule as of the date of this Disclosure Agreement, after taking into account any amendments or 
interpretations of the Rule, as well as any change in circumstances, (3) the University shall have delivered an 
opinion of counsel, addressed to the University, the Dissemination Agent and the Trustee, to the same effect as set 
forth in clause (2) above, (4) either (i) the University shall have delivered to the Trustee and the Dissemination 
Agent an opinion of counsel unaffiliated with the University (such as bond counsel) and acceptable to the 
University, to the effect that the amendment does not materially impair the interests of the Holders of the Bonds or 
(ii) the Bondholders consent to the amendment to this Disclosure Agreement pursuant to the same procedures as are 
required for amendments to the Indenture with consent of the Bondholders pursuant to the Indenture as in effect on 
the date of this Disclosure Agreement, and (5) the University shall have delivered copies of such opinion(s) and 
amendment to the MSRB. The Dissemination Agent may rely and act upon such opinions.

SECTION 9. Additional Information. Nothing in this Disclosure Agreement shall be deemed 
to prevent the University from disseminating any other information, using the means of dissemination set forth in 
this Disclosure Agreement or any other means of communication, or including any other information in any Annual 
Report or notice of the occurrence of a Listed Event, in addition to that which is required by this Disclosure 
Agreement. If the University chooses to include any information in any Annual Report or notice of the occurrence 
of a Listed Event, in addition to that which is specifically required by this Disclosure Agreement, the University 
shall have no obligation under this Disclosure Agreement to update such information or include it in any future 
Annual Report or notice of the occurrence of a Listed Event. Nothing in this Disclosure Agreement shall be deemed 
to prevent U.S. Bank National Association from providing a notice or disclosure as it may deem appropriate 
pursuant to any other capacity it may be acting in relating to the Bonds.
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SECTION 10. Default. In the event of a failure of the University or the Dissemination Agent 
to comply with any provision of this Disclosure Agreement, the Dissemination Agent may (and, at the request of 
any of the Holders of at least 25% of the aggregate principal amount of Outstanding Bonds who have provided 
security and indemnity deemed acceptable to the Dissemination Agent, shall), or any party who can establish 
beneficial ownership of any of the Bonds, or any Bondholder may, after providing fifteen (15) days written notice to 
the University to give the University opportunity to comply within such fifteen-day period, take such actions as may 
be necessary and appropriate, including seeking mandamus or specific performance by court order, to cause the 
University to comply with its obligations under this Disclosure Agreement. A default under this Disclosure 
Agreement shall not be deemed an Event of Default under the Indenture, and the sole remedy available to the 
Dissemination Agent, any beneficial owners of the Bonds or the Bondholders under this Disclosure Agreement in 
the event of any failure of the University or the Dissemination Agent to comply with this Disclosure Agreement 
shall be an action to compel performance.

SECTION 11. Duties. Immunities and Liabilities of Dissemination Agent.

(a) The Dissemination Agent shall have only such duties as are specifically set forth in this 
Disclosure Agreement. To the extent that the Dissemination Agent is required under the terms of this Disclosure 
Agreement to report any information, it is only required to report information that it receives from the University in 
the form in which it is received, and the Dissemination Agent shall be under no responsibility or duty with respect to 
the accuracy and content of the information which it receives from the University.

(b) The Dissemination Agent shall have all such immunities and liabilities vested in the 
Trustee under the Indenture.

SECTION 12. Transmission of Notices. Documents and Information, (a) Unless otherwise 
required by the MSRB, all notices, documents and information provided to the MSRB pursuant to this Disclosure 
Agreement shall be provided to EMMA.

(b) All notices, documents and information provided to the MSRB shall be provided in an 
electronic format as prescribed by the MSRB and shall be accompanied by identifying information as prescribed by 
the MSRB.

SECTION 13. Beneficiaries. This Disclosure Agreement shall inure solely to the benefit of the 
University, the Trustee, the Dissemination Agent, the Participating Underwriters, parties who can establish 
beneficial ownership of the Bonds and the Holders from time to time of the Bonds, and shall create no rights in any 
other person or entity.

SECTION 14. Counterparts. This Disclosure Agreement may be executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the same instrument.

SECTION 15. Notices. The parties hereto may be given notices required hereunder at the 
addresses set forth for them in the Indenture.

SECTION 16. Applicable Law. This Disclosure Agreement shall be governed by the laws of 
the State, and by applicable federal laws.
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