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LondonW allCapitalInvestmentsLLP

4thFloor, 40DukesPlace, LondonEC3A 7NH
RegisteredinEnglandandWalesaslimitedliabilitypartnershipnumberOC396015

Date: 4November2016

To: PrimeCollateralisedSecurities(PCS)UK Limited
40GracechurchStreet
LondonEC3V OBT
UnitedKingdom

LondonW allMortgageCapitalplc
Residentialmortgagebackedsecuritiesprogramme
SeriesFleet2016-01 ClassA Notes

W erefertotheapplicationforaPCSLabelinrespectoftheSecuritiessubmittedtoyoubytheIssuer
inrespectofSeriesFleet2016-01issuedbyitundertheProgramme.

1. W e, beingauthorisedsignatoriesofLondonW allCapitalInvestmentsLLPinitscapacityas
OriginatorinrespectofSeriesFleet2016-01(theOriginator)issuedbytheIssuerunderthe
Programme, herebycertifyforandonbehalfoftheOriginatorasatthedateofthiscertificate
that:

(a) theSecuritiesform partofthemostseniortrancheoftheissuance;

(b) all material Originator and Issuer undertakings, representations and warranties
(including, butnotlimitedto, corporateandassetmatters)havebeendisclosedinthe
Prospectus;

(c) thePCSSecretariatwillbeinformedbymeansofablacklinedSeriesProspectusand
blacklinedProgrammeProspectusshowinganydifferencesbetween, respectively, the
finalSeriesProspectusandProgrammeProspectusandthepreliminaryversionsofthe
Series Prospectus and Programme Prospectus which was supplied to the PCS
SecretariatforthepurposeofcheckingthattheSecuritiesmeetthePCS Eligibility
Criteria;

(d) weundertaketosatisfy, from theIssueDatetotheFinalMaturityDate, thedisclosure
requirementssetoutinthePCSEligibilityCriteriaasatthedateofthisOriginator
Certificate;

(e) wewill, priortotheIssueDate, makeavailablefortheUnderlyingAssetsloan-level
datatoenableinvestorsorthirdpartycontractorstobuildacashflow modelsetting
outthetransactioncashflows, andfrom theIssueDatetotheFinalMaturityDate,
makeavailableupdatestosuchinformationonaperiodicbasis;

(f) wewill, priortotheIssueDate, publiclydisclosetheamountoftheSecuritieswe
intendwillbe:

(1) pre-placedprivatelywithinvestorswhicharenotintheOriginatorGroup;



ExecutionVersion

PCSOriginatorCertificate 2

(2) retainedbyamemberoftheOriginatorGroup;and

(3) publiclyofferedtoinvestorswhicharenotintheOriginatorGroup;

(g) noDomesticMarketGuidelinesapply;

(h) weundertaketodeliveracompliancecertificatetothePCSSecretariatonoraboutthe
firstanniversaryoftheIssueDateandannuallythereafteruntiltheFinalMaturity
Date;

(i) theUnderlyingAssetsarenotsubjecttoanywithholdingtaxinthejurisdictionofeach
oftheUnderlyingAssets;

(j) weconfirm thattheconsumerlegislationreferencesatparagraphs7.6.4(d), (e)and(f)
oftheProgrammeProspectusprovidedinouranswertoChecklistcriterion2(n)(xi)
constitutesallrelevantconsumerprotectionlegislationapplicabletotheUnderlying
Assets, totheextentthatfailuretocomplywithsuchlegislationwouldhaveamaterial
adverseeffectontheenforceabilityorcollectabilityofanyUnderlyingAsset;

(k) eachtransferofanUnderlyingAssetanditsRelatedSecurityisenforceableagainst
creditors ofthe Originator, and is neitherprohibited norinvalid save only for
applicablelawsaffectingtherightsofcreditorsgenerally;

(l) therepresentations, warrantiesandundertakingsincriterion2(o)(i)oftheChecklistin
respectoftheUnderlyingAssetswillbegivenbytheOriginator, andanyconditions
thatarerequiredtobecompliedwith, onorpriortotheIssueDate, tosubstantiallythe
sameeffectassetoutinthePCSRulebook;

(m) norelevantMortgageLoanhasbeenenteredintoasaconsequenceofanyconduct
constitutingfraudoftheOriginatorand, tothebestoftheOriginator’sknowledge, no
relevantMortgageLoanhasbeenenteredintofraudulentlybytherelevantborrower;

(n) theUnderlyingAssetshavebeensubjecttoareview ofarandom sampleaccordingto
agreedproceduresbyanindependentaccountingfirm onorabout31July2016;

(o) wewilldiscloseinthefirstinvestorreportthatfollowstheawardofthePCSlabel, the
amountofSecurities:

(1) privately-placedwithinvestorswhicharenotintheOriginatorGroup;

(2) retainedbyamemberoftheOriginatorGroup;and

(3) publicly-placedwithinvestorswhicharenotintheOriginatorGroup;

andinrelationtoanyamountinitiallyretainedbyamemberoftheOriginatorGroup,
butsubsequentlyplacedwithinvestorswhicharenotintheOriginatorGroup, wewill
(totheextentpermissible)disclosesuchplacementinthenextinvestorreport;

(p) theUnderlyingAssetswereunderwritten:

(1) withfullrecoursetoanObligorthatisanindividualoracorporatethatisnota
specialpurposeentity;and

(2) on thebasisthattherepaymentnecessary to repay theSecuritieswasnot
expected, inwholeorinpart, tobesubstantiallyreliantontherefinancingor
resalevalueoftheUnderlyingAssetorSecurityforthatfinancialobligation;
and
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(q) wewillusehttps:\\sf.citidirect.com astheRecognisedDataRepository.

2. CapitalisedtermsusedinthisCertificatehavethemeaninggiventothem below:

ChecklistmeansthechecklistsubmittedbytheOriginatorinrelationtotheapplicationfora
PCSLabelinrespectoftheSecurities.

DomesticM arketGuidelinesmeansthosedomesticsecuritisationmarketguidelineswhich
aim topromotebestmarketpracticeandfosterconvergenceofbestmarketpracticeatapan-
Europeanlevel, asselectedandpublishedbythePCSSecretariatasmeetingthisdefinition.

FinalM aturityDatemeansthedateonwhichtheSecuritiesareredeemedinfull.

IssueDatemeansthedateonwhichtheSecuritiesareissued.

IssuermeansLondonW allMortgageCapitalplc.

M ortgageLoanmeanssuchmortgageloansasdefinedintheChecklist.

ObligormeansaborroweroraguarantorunderanUnderlyingAssetAgreement.

OriginatorGroupmeanstheOriginatortogetherwith:

(a) itsholdingcompany;

(b) itssubsidiaries;and

(c) any otheraffiliated company as setoutin the published accounts ofany such
company.

PCSEligibilityCriteriameansthecriteriapublishedbythePCSSecretariat.

PCSRuleBookmeanstherulebookofthePCSSecretariat(Version10datedJanuary2016).

PCSSecretariatmeansPrimeCollateralisedSecurities(PCS)UK Limited.

ProgrammemeanstheIssuer'sresidentialmortgagebackedsecuritiesprogramme.

ProgrammeProspectusmeanstheProgrammeProspectusdated1November2016(beingthe
baseprospectusproducedinrespectoftheProgramme.

ProspectusmeanstheSeriesProspectusincluding, totheextentincorporatedintosuchSeries
Prospectus, theProgrammeProspectus.

RelatedSecuritymeans, inrelationtoanUnderlyingAsset, anysecurityfortherepaymentof
thatUnderlyingAssetacquiredaspartoftheportfoliosoldtotherelevantsecuritisationentity.

SecuritiesmeanstheSeriesFleet2016-01ClassA NotesissuedbytheIssuer.

SeriesProspectusmeanstheSeriesProspectusdated1November2016(beingadrawdown
prospectusin respectoftheProgramme) in respectofSeriesFleet2016-01 produced in
connectionwiththeissueoftheSecurities.

Specified Datemeansadate, specifiedintheSeriesProspectus, which(inrespectofthe
UnderlyingAssetsbackingtheSecuritiesontheIssueDate)fallsnotmorethantwocalendar
monthspriortotheIssueDateor(inrespectofanyUnderlyingAssetsbackingtheSecurities
from alaterdate)fallsnotmorethattwocalendarmonthspriortosuchlaterdate.
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Time Subordinated Securitiesmeansclauses(orsub-classes) ofsecuritiesofthe same
seniority with different scheduled redemption dates (or where there is no scheduled
redemptiondateforthesecurities, differentfinalmaturitydates).

UnderlyingAssetsmeanstheassetsbackingthepaymentontheSecurities.

Underlying AssetAgreementmeansthe agreementin relation to an Underlying Asset
betweentheOriginatorandanObligor(asborrowerorguarantor).

3. ThiscertificateshallbegovernedbyandconstruedinaccordancewithEnglishlaw.

Signedforandonbehalfof: LondonW allCapitalInvestmentsLLP
initscapacityasOriginatorinrespectofthe
Securities, actingbyoneofitsmembers
(suchmemberactingbyitsattorney,
BlackRockInvestmentManagement(UK)
Limited):

By
Name

Title beingadirectorofBlackRockInvestment
Management(UK)Limitedactingasattorneyfora
dulyauthorisedmemberoftheOriginator

By
Name

Title beingamanagingdirectorofBlackRock
InvestmentManagement(UK)Limitedactingas
attorneyforadulyauthorisedmemberofthe
Originator




