Dated: November 18, 2011

OFFICIAL NOTICE OF SALE

$173,000,000*
CITY OF PHILADELPHIA, PENNSYLVANIA
TAX AND REVENUE ANTICIPATION NOTES, SERIES A OF 2011-2012
Consisting of

$173,000,000* Tax and Revenue Anticipation Notes, Series A of 2011 - 2012 — Due June 29, 2012

NOTICE IS HEREBY GIVEN that electronic bids will be received on the date and up to the time specified below:

SALE DATE: Wednesday, November 30, 2011

SALE TIME/DEADLINE

FOR RECEIPT OF BIDS: 10:00 a.m. Prevailing Eastern Time

ELECTRONIC BIDS: Must be submitted through PARITY® as described below.
No other form of bid or provider of electronic bidding services will be
accepted.

Bids will be received for the purchase of all,of the City of Philadelphia, Pennsylvania Tax and Revenue
Anticipation Notes, Series 2011-2012 (the “Notes”) to be issued by the City of Philadelphia, Pennsylvania (the
“City”). The Notes are more particularly described in the Preliminary Official Statement dated November 18, 2011,
relating to the Notes, (the “Preliminary Official Statement”) available at the City’s website, http://phila.gov/investor,
i-dealProspectus.com, and MuniOS.com.

Consideration of the bids and the award will be made by the City on the Sale Date (as set forth above and in the
Bidding Parameters Table herein). Prior to accepting bids,the City also reserves the right to adjust the principal
amount of the Notes offered,or to cancel the sale of the Notes after the bids are opened as further described herein.
See “Adjustment of Principal Amount” and “Change of Sale Date and Closing Date.”

The Notes will be awarded to the bidder or bidders offering the lowest true interest cost, that being the rate of
interest which will produce the least interest cost over the life of the Notes, after accounting for the premium
offered, if any. No bid for less than $25,000,000 principal amount of the Notes will be entertained, and all bids
must be in multiples of $5,000,000 or for the full amount of the Notes. No “all or none” bids will be accepted. See
“Bid Parameters” and “Basis of Award.”

* Preliminary, subject to change
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Contact Information

CITY OF PHILADELPHIA, PENNSYLVANIA (ISSUER)

Nancy E. Winkler, City Treasurer

City Treasurer’s Office, Municipal Services Building
1401 JFK Blvd., Suite 640

Philadelphia, PA 19102

Phone: (215) 686-2301 / Fax: (240) 777-8857

Email: nancy.winkler@phila.gov

PUBLIC FINANCIAL MANAGEMENT, INC. (CO-FINANCIAL ADVISOR)

Two Logan Square, Suite 1600

18th & Arch Streets

Philadelphia, PA 19103

Phone: (215) 567-6100 / Fax: (215) 567-4180

Katherine Clupper, Managing Director
Email: clupperk@pfm.com

Rebecca Perry-Glickstein, Senior Managing Consultant
Email: perry-glicksteinr@pfm.com

ACACIA FINANCIAL GROUP, INC. (CO-FINANCIAL ADVISOR)

Four Greentree Centre, Suite 206

13000 Lincoln Drive West

Marlton, NJ 08053

Phone: (856) 234-2266/ Fax: (856) 234-6697

Peter Nissen, Managing Director
Email: pnissen@acaciafin.com

DILWORTH PAXSON LLP (Co-BOND COUNSEL)

1735 Market Street
Philadelphia PA 19103

Mary T. Tomich, Esq.
Phone: (215) 575-7054 / Fax: (215) 575-7200
Email: mtomich@dilworthlaw.com

GONZALEZ SAGGIO & HARLAN, LLP (Co-BOND COUNSEL)

100 S. Broad St, Suite 2031 292 Madison Avenue, 19th Floor
Philadelphia, PA 19110 New York, NY 10017

Michael Jackson, Esq. Kenneth Louard, Esq.

Phone: (215) 825-7495 / Fax: (215) 825-7417 Phone: (212) 380-9560

Email: michael jackson@gshllp.com Email: Kenneth Louard@gshllp.com

I-DEAL/PARITY® (ELECTRONIC BIDDING PLATFORM)

Client Services
Phone: (212) 849-5024
Email: parity@i-deal.com
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Dated: November 18, 2011

Bidding Parameters Table”

INTEREST PRICING
Dated Date: Date of Delivery Maximum Bid Price: Unlimited
Anticipated Date of December 7, 2011 Minimum Aggregate Bid Price: 100.0%
Delivery**:
Principal and Interest June 29, 2012
Payment Date:
Coupon Multiples: 1/8 or 1/20 of 1%
Maximum Coupon: 3.00%
Minimum Coupon: N/A
Maximum TIC: N/A
No Zero Coupon may be specified
PRINCIPAL PROCEDURAL
Optional Redemption: N/A Sale Date: November 30, 2011
Sale Time: 10:00a.m. Prevailing Eastern
Time

Post-bid Principal Bid Submission: Electronic bids through
Increases: PARITY only

Aggregate: 15%
Post-bid Principal All or None? No. See “Basis of Award”
Reductions: 15% herein.
Term Bonds: N/A Bid Award Method: Lowest TIC

Electronically

Bid Confirmation:

Fax Signed PARITY screen

Awarding of Bid(s):

On the Sale Date by the City

Good Faith Deposit:

1% of principal amount
awarded. See “Good Faith
Deposit.”

If numerical or date references contained in the body of this Official Notice of Sale conflict with the Bidding Parameters Table,

the Bidding Parameters Table of this Official Notice of Sale shall control. Consult the body of this Official Notice of Sale for a
detailed explanation of the items contained in the Bidding Parameters Table, including interpretation of such items and

methodologies used to determine such items.

**  Preliminary, subject to change.
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Terms of the Notes

The Notes shall be dated the date of delivery as specified in the Bidding Parameters Table herein. Principal
and interest on the Notes shall be payable at maturity on June 29, 2012. Interest on the Notes will be calculated on the
basis of actual days elapsed in a 366-day year.

The Notes are being issued pursuant to the Pennsylvania Intergovernmental Cooperation Authority Act for
Cities of the First Class, Act No. 1991-6, approved June 5, 1991, as amended (the “Act”), and a Loan Authorization,
adopted November 30, 2011 (the “Loan Authorization™) by the Loan Committee of the City comprised of the Mayor,
the City Controller and the City Solicitor, or a majority there of (the “Loan Committee”).

The Notes are payable from, and secured by a pledge of a security interest in and a lien and charge on, the
taxes and revenues of the City to be received for the account of the General Fund of the City from the date of the
original delivery of the Notes until the earlier of (i) payment or provision for payment of the principal of and interest on
the Notes, of (ii) June 30, 2012.

The City will establish a fund, designated the “Note Fund,” to be held in trust by the Trustee for the benefit of
the registered owners of the Notes. The City will covenant to make irrevocable deposits on into the Note Fund on May
25, 2012 and June 27, 2012 in amounts which, in the aggregate, will equal the entire amount of principal of and interest
due on the Notes at their respective stated maturity dates.

As provided in the Act, the Notes are general obligations of the City, but do not constitute debt of the City
subject to the limitations of Article IX of the Pennsylvania Constitution. The Notes do not pledge the taxing power of
the City nor do they require the City to levy ad valorem taxes for their payment. If the Notes are not paid within the
current fiscal year, the entire amount unpaid shall be included by the City in its budget for the fiscal year ending June
30, 2013 and shall be payable from (but will not be secured by) the taxes and revenue of such fiscal year

Optional Redemption

The Notes will not be subject to optional redemption prior to maturity.

Book-Entry System

The Notes will be issued to and registered in the name of Cede & Co., as nominee of The Depository Trust
Company, New York, New York (“DTC”), as registered owner of the Notes and each such note shall be immobilized in
the custody of DTC. DTC will act as securities depository for the Notes. Individual purchases will be made in book-
entry form only, in the principal amount of $5,000 or any integral multiple thereof. Purchasers will not receive physical
delivery of certificates representing their interest in the Notes purchased. The winning bidder(s), as a condition to
delivery of the Notes, will be required to deposit the note certificates with DTC.

Principal of and interest on the Notes will be payable by the City by wire transfer or in clearinghouse funds to
DTC or its nominee as registered owner of the Notes. Transfer of principal and interest payments to beneficial owners of
the Notes by participants of DTC (“Participants™) will be the responsibility of Participants and other nominees of beneficial
owners. The City will not be responsible or liable for such transfers of payments or for maintaining, supervising or
reviewing the records maintained by DTC, Participants or persons acting through Participants.

Credit Rating

Moody’s Investors Service and Standard & Poor’s Ratings Services, a division of The McGraw-Hill
Companies, Inc. have assigned to the Notes municipal note ratings of “MIG-1" and “SP-1+”, respectively. Such credit
ratings reflect only the view of such credit rating agency. Any explanation of the significance of such credit ratings
may be obtained from the applicable credit rating agency.
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Procedures for Electronic Bidding
Bid Parameters

Bidders are required to submit unconditional bids specifying the rate of interest and premium, if any, at
which the bidder will purchase all or any portion of the Notes. Interest shall be bid in multiples of 1/20™ or 1/8™
percent. No bid for less than $25,000,000 principal amount of the Notes will be entertained, and all bids must be
in multiples of $5,000,000 or for the full amount of the Notes. The interest rate to be borne by the Notes shall
not exceed Maximum Coupon as specified in the Bidding Parameters Table. Notes may bear different interest
rates and bidders may submit bids for Notes with different interest rates. No “all or none” bids will be accepted.
Bidders shall specify (i) the principal amount of the Notes to be purchased pursuant to such bid, (ii) the interest
rate to be borne by the Notes, (iii) the amount of premium, if any, that they will pay, in addition to the principal
amount, to purchase the Notes, and (iv) the total purchase price, which price shall not be less than the principal
amount of Notes bid for. No bid to purchase the Notes at less than par will be accepted. Separate proposals to
purchase any part of the Notes may be contained in the same electronic bid as a convenience to the bidder. If
more than one electronic bid is submitted by the same bidder, for any part of the Notes, each such bid shall be
considered as a separate proposal for purchase of such part and no such bid for less than $25,000,000 principal
amount of the Notes shall be considered.

Each bid submitted through Parity shall be deemed an irrevocable offer to purchase all or that portion of the
Notes specified in the bid on the terms provided in this Notice of Sale, and shall be binding upon the bidder. The Notes
are expected to be awarded at approximately 12:30 P.M. prevailing Eastern Time on the Sale Date. All proposals shall
remain firm until the time of award.

Submission of Bids

Bids may be submitted electronically via Parity in accordance with this Notice of Sale, until the time specified
herein. No other form of electronic bidding services will be accepted. No bid will be received after the time for
receiving bids specified above. Once the bids are communicated electronically via Parity to the City, each bid will
constitute an irrevocable offer to purchase all or that portion of the Notes pursuant to the terms therein provided.

Registration to Bid

Prospective bidders wishing to submit electronic bids must be contracted customers of Parity. If you do not
have a contract with Parity, call (212) 404-8102 to become a customer. By submitting an electronic bid for the Notes, a
bidder represents and warrants to the City that such bidder's bid for the purchase of the Notes is submitted for and on
behalf of such prospective bidder by an officer or agent who is duly authorized to bind the bidder to a legal, valid and
enforceable contract for the purchase of the Notes.

If any provisions of this Notice of Sale shall conflict with information provided by Parity, as approved
provider of electronic bidding services, this Notice of Sale shall control. Further information about Parity, including
any fee charged, may be obtained from Parity.

The time maintained by Parity shall constitute the official time with respect to all bids submitted.
Disclaimer

Each prospective bidder who wishes to submit electronic bids shall be solely responsible to register to bid via
Parity. Each qualified prospective bidder shall be solely responsible to make necessary arrangements to access Parity
for purposes of submitting its bid in a timely manner and in compliance with the requirements of this Notice of Sale.
Neither the City nor Parity shall have any duty or obligation to undertake such registration to bid for any prospective
bidder or to provide or assure such access to any qualified prospective bidder, and neither the City nor Parity shall be
responsible for a bidder's failure to register to bid or for proper operation of, or have any liability for any delays or
interruptions of, or any damages caused by Parity. The City is using Parity as a communications mechanism, and not as
the City's agent, to conduct the electronic bidding for the City's Notes. The City is not bound by any advice or
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determination of Parity as to whether any bid complies with the terms of this Notice of Sale and in particular the "Bid
Parameters” set forth herein. All costs and expenses incurred by prospective bidders in connection with their
registration and submission of bids via Parity are the sole responsibility of the bidders, and the City is not responsible,
directly or indirectly, for any such costs or expenses. If a prospective bidder encounters any difficulty in registering to
bid or submitting, modifying or withdrawing a bid for the Notes, it should telephone Parity and notify the City's
Financial Advisors at (215) 567-6100 or (856) 234-2266.

Bid Award
Basis of Award

The Notes will be awarded to the bidder or bidders offering the lowest true interest cost, that being the rate of
interest which will produce the least interest cost over the life of the Notes, after accounting for the premium offered, if
any. In the event bids offering the same lowest true interest cost are received, an award will be made to the bidder
offering to purchase the greater principal amount of the Notes. If two or more bids offering to purchase the same
principal amount of Notes at the same lowest true interest cost are received, an award will be made by lot from among
such lowest bids. The City reserves the right to award to any bidder all or any part of the Notes which such bidder
offers to purchase and, in such event, the premium, if any, specified by such bidder will be pro-rated. In any event, the
award of the Notes will be made on the basis of the bid or combination of bids offering to purchase the Notes on terms
most favorable to the City. The City reserves the right to reject any and all bids, and to reject any bid not complying
with this Notice of Sale.

In awarding the Notes, the City may accept a bid in a principal amount less than the principal amount bid
(including a principal amount less than $5,000,000) in order that the total amount of bids accepted equals the amount of
Notes to be issued.

The City reserves the right to reject any or all bids, or to waive any irregularity or informality in any bid.

Adjustment of Principal Amount

The aggregate principal amount of the Notes is subject to adjustment by the City, both before and after the
receipt of bids for their purchase. Changes to be made prior to the sale will be published by means of a supplemental
notice of sale via email notification sent by i-Deal Prospectus not later than 9:30 A.M. prevailing Eastern Time on the
Sale Date and will be used to compare bids and select a winning bidder. Changes to be made after the sale of the
maturity amount for the Notes will be communicated to the successful bidder by 12:30 P.M. prevailing Eastern Time on
the date of the sale, and will not reduce or increase the aggregate principal amount of the Notes by more than 15% from
the amount bid upon. The dollar amount bid by the successful bidder(s) shall be adjusted to reflect any adjustments in
the principal amount of the Notes to be issued. The adjusted bid price will reflect changes in the dollar amount of the
original issue premium, but will not change the per thousand underwriter’s discount as calculated from the bid and
initial offering prices (as herein defined) required to be delivered to the City as stated herein. The coupon rate specified
by the successful bidder will not change. A successful bidder may not withdraw its bid as a result of any changes made
within these limits.

Miscellaneous

Change of Sale Date and Closing Date

The City reserves the right to postpone, from time to time, the Sale Date and will undertake to notify registered
prospective bidders via email notification. Such changes will also be published on www.i-dealprospectus.com.
Prospective bidders may request notification by facsimile transmission of any such changes in the Sale Date by so advising,
and furnishing their telecopier numbers to Public Financial Management or Acacia Financial Group (the “Financial
Advisors”) at 215-567-6100 or 856-234-2266, respectively, by 12:00 pm Noon, Eastern time, on the day prior to the
announced Sale Date.



http://www.i-dealprospectus.com/

Dated: November 18, 2011

A postponement of the Sale Date will be announced via i-DealProspectus.com not later than 4:00 P.M., Eastern
Time, on the last business day prior to any announced Sale Date, and an alternative sale date and time will be announced
via i-Deal Prospectus.

On any such alternative Sale Date and Time, the City will accept electronic bids for the purchase of the Notes,
such bids to conform in all respects to the provisions of this Notice of Sale, except for the changes in the Sale Date and
Time and any other changes announced by i-Deal Prospectus.

The City may change the scheduled delivery date for the Notes by notice given in the same manner as that set
forth for a change in the Sale Date. See “Delivery” below.

Approving Legal Opinion

The approving legal opinion of Dilworth Paxson LLP, Philadelphia, Pennsylvania, and Gonzalez Saggio &
Harlan LLP, New York, New York, Co-Bond Counsel, will be furnished to the purchasers without cost. There will
also be furnished the usual closing papers and, in addition, a certificate signed by an appropriate officer of the City,
certifying that there is no litigation pending or, to the knowledge of the signer of such certificate, threatened affecting
the validity of the Notes and that on the date of the Official Statement for the Notes, the Official Statement did not
contain any untrue statements of a material fact or omit to state a material fact necessary to make the statements therein,
in the light of the circumstances under which they were made, not misleading, subject to the condition that while
information in the Official Statement obtained from sources other than the City is not guaranteed as to accuracy,
completeness or fairness, said officer has no reason to believe and does not believe that such information is materially
inaccurate or misleading; and to his or her knowledge, since the date of the Official Statement there have been no
material transactions not in the ordinary course of affairs entered into by such City and no material adverse changes in
the general affairs of such City or in its financial condition as shown in the Official Statement other than as disclosed in
or contemplated by the Official Statement.

Delivery

The Notes will be delivered on or about the Date of Delivery as specified in the Bidding Parameters Table
herein. (UNLESS A NOTICE OF A CHANGE IN THE DELIVERY DATE IS ANNOUNCED NOT LATER THAN
4:00 P.M., EASTERN TIME, ON THE LAST BUSINESS DAY PRIOR TO ANY ANNOUNCED SALE DATE)
through the facilities of DTC in the City of New York, New York, against payment therefor in federal or other
immediately available funds.

Good Faith Deposit

A Good Faith Deposit is required of each winning bidder for the Notes. The Good Faith Deposit shall be in
the amount equal to one percent (1.00%) of the principal amount awarded to each winning bidder. The winning
bidder(s) for the Notes is required to submit such Good Faith Deposit payable to the order of the City in the form of a
wire transfer in federal funds as instructed by the City’s Financial Advisors. The winning bidder(s) shall submit the
Good Faith Deposit(s) not more than twenty-four (24) hours after verbal award is made. The winning bidder(s) should
provide as quickly as it is available, evidence of wire transfer by providing the City the federal funds reference number.
If the Good Faith Deposit is not received in the time allotted, the bid of the winning bidder may be rejected and the City
may direct the next lowest bidder(s) to submit a Good Faith Deposit and thereafter may award the sale of the Notes to
the same.

The City may hold the proceeds of any Good Faith Deposit or invest the same (at the City’s risk) in obligations
that mature at or before the delivery of the Notes, until disposed of as follows: (a) at the delivery of the Notes and upon
compliance with the winning bidders’ obligation to take up and pay for the Notes, the full amount of the Good Faith
Deposit held by the City, without adjustment for interest, shall be applied toward the purchase price of the related Notes
at that time, and the full amount of any interest earnings thereon shall be retained by the City, and (b) if any winning
bidder fails to take up and pay for the awarded Notes when tendered, the full amount of the Good Faith Deposit of such
winning bidder plus any interest earnings thereon will be forfeited to the City as liquidated damages.
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Verification

All bids are subject to verification and approval by the City. The City shall have the right to deem each final
bid reported on the Parity Observation Page immediately after the Sale Date and Time to be accurate and binding on the
bidder. Information or calculations provided by Parity other than the information required to be provided by the bidder
in accordance with this Notice of Sale is for informational purposes only and shall not be binding on any of the bidder
and the City.

Responsibilities of the Bidder

As a condition to the award of the Notes, the successful bidder(s) shall be required to communicate to the City
the initial offering price at which a bona fide offering of Notes has been made to the public. Furthermore, as a
condition to the delivery of the Notes, the successful bidder(s) shall be required to certify that a bona fide offering of
the Notes has been made to the public (excluding bond houses, brokers and other intermediaries) and such initial
offering price by written certificate, such certificate to be in form and substance reasonably satisfactory to the City’s
bond counsel.

It is expected that CUSIP numbers will be printed on the Notes. However, the validity, sale, delivery or
acceptance of the Notes will not be affected in any manner by any failure to print, or any error in printing, the CUSIP
numbers on said Notes, or any of them. All expenses in relation to the printing of CUSIP numbers on the Notes shall
be paid for by the City, provided, however, that the CUSIP Service Bureau charge for the assignment of said numbers
shall be the responsibility of and shall be paid for by the successful bidder.

Preliminary Official Statement; Continuing Disclosure

The City has deemed the Preliminary Official Statement dated November 18, 2011 to be final as of its date for
purposes of Rule 15¢2-12 of the Securities and Exchange Commission, except for the omission of certain information
permitted to be omitted by said Rule. The City agrees to deliver to each successful bidder for its receipt no later than
five business days after the Sale Date of the Notes such quantities of the final Official Statement as such successful
bidder shall request; provided, that the City shall deliver up to 200 copies of such Official Statement without charge to
each successful bidder.

The City has made certain covenants for the benefit of the holders from time to time of the Notes to provide
certain continuing disclosure, in order to assist bidders for the Notes in complying with Rule 15¢2-12(b)(5) of the
Securities and Exchange Commission. Such covenants are described in the Preliminary Official Statement dated
November 18, 2011.

The Preliminary Official Statement relating to the Notes may be downloaded from the City’s website at
http://www.phila.gov/investor, MuniOS.com and i-dealprospectus.com. Questions may be directed to the undersigned
at City of Philadelphia, Pennsylvania, Office of the City Treasurer, Office of the Director of Finance, 1401 John F.
Kennedy Blvd., Suite 1330 MSB, Philadelphia, Pennsylvania 19102 (tel. 215-686-2301), or to Katherine Clupper at
Public Financial Management (tel. 215-567-6100) or Peter Nissen at Acacia Financial Group (tel: 856-234-2266).

CITY OF PHILADELPHIA, PENNSYLVANIA

By:

Nancy E. Winkler
City Treasurer
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