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Prospectus

June 30, 2014

¥oya Prime Rate Trust

(formerly, ING Prime Rate Trust)

25,000,000 Common Shares

PPR

This Prospectus sets forth concisely the information about Voya Prime Rate Trust (‘“Trust”) that a prospective investor
ought to know before investing. You should read it carefully before you invest and keep it for future reference. The
Trust has filed with the U.S. Securities and Exchange Commission (“SEC”) a Statement of Additional Information
(“SATI”) dated June 30, 2014 containing additional information about the Trust. The SAI is incorporated by reference in
its entirety into this Prospectus. You may obtain a free copy of the SAI, annual shareholder report, and unaudited
semi-annual shareholder report by contacting the Trust at 1-800-336-3436 or by writing to the Trust at 7337 East
Doubletree Ranch Road, Suite 100, Scottsdale, Arizona 85258-2034. The Trust's SAI, annual shareholder report, and
unaudited semi-annual shareholder report are also available free of charge on the Trust's website at
www.voyainvestments.com. The Prospectus, SAI, and other information about the Trust are also available on the
SEC's website (www.sec.gov). The table of contents for the SAI appears in the back of this Prospectus.

Common Shares of the Trust trade on the New York Stock Exchange (“NYSE”) under the symbol PPR.

The Trust's investment objective is to provide investors with as high a level of current income as is consistent with the
preservation of capital. Market fluctuations and general economic conditions can adversely affect the Trust. There is
no guarantee that the Trust will achieve its investment objective. Investment in the Trust involves certain risks and
special considerations, including risks associated with the Trust's use of leverage. See “Risk Factors and Special
Considerations” later in this Prospectus for a discussion of any factors that make an investment in the Trust speculative
or high risk.

Neither the SEC nor any state securities commission has approved or disapproved these securities, or determined that
this Prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
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Voya Prime Rate Trust

The following synopsis is qualified in its entirety by reference to the more detailed information appearing elsewhere in
this Prospectus.

DESCRIPTION OF THE TRUST

The Trust

The Trust is a diversified, closed-end management investment company registered under the Investment Company Act
of 1940, as amended, and the rules, regulations, and exemptive orders thereunder (“1940 Act”). It was organized as a
Massachusetts business trust on December 2, 1987. As of June 13, 2014, the Trust's net asset value (“NAV”) per
Common Share was $6.04.

NYSE Listed

As of June 13, 2014, the Trust had 146,516,656,694 Common Shares outstanding, which are traded on the NYSE
under the symbol PPR. At that date, the last reported sales price of a Common Share of the Trust was $5.71.
Investment Objective

To provide investors with as high a level of current income as is consistent with the preservation of capital. There is
no assurance that the Trust will achieve its investment objective.

Adviser/Sub-Adviser

Voya Investments, LLC (formerly, ING Investments, LLC) (“Voya Investments” or “Adviser”), an Arizona limited
liability company, serves as the investment adviser to the Trust. Voya Investments has overall responsibility for the
management of the Trust. Voya Investments oversees all investment advisory and portfolio management services for
the Trust. Voya Investments is registered with the SEC as an investment adviser.

The Adviser is an indirect, wholly-owned subsidiary of Voya Financial, Inc. (formerly, ING U.S., Inc.) Voya
Financial, Inc. is a U.S.-based financial institution whose subsidiaries operate in the retirement, investment, and
insurance industries. As of the date of this Prospectus, Voya Financial, Inc. is a subsidiary of ING Groep N.V. (“ING
Groep”). ING Groep is a global financial institution of Dutch origin, with operations in more than 40 countries.

In October 2009, ING Groep submitted a restructuring plan (the “Restructuring Plan”) to the European Commission in
order to receive approval for state aid granted to ING Groep by the Kingdom of the Netherlands in November 2008
and March 2009. To receive approval for this state aid, ING Groep was required to divest its insurance and investment
management businesses, including Voya Financial, Inc., before the end of 2013. In November 2012, the Restructuring
Plan was amended to permit ING Groep additional time to complete the divestment. Pursuant to the amended
Restructuring Plan, ING Groep must divest at least 25% of Voya Financial, Inc. by the end of 2013, more than 50%
by the end of 2014, and the remaining interest by the end of 2016 (such divestment, the “Separation Plan”).

In May 2013, Voya Financial, Inc. conducted an initial public offering of Voya Financial, Inc. common stock (the
“IPO”). In October 2013, ING Groep divested additional shares in a secondary offering of common stock of Voya
Financial, Inc. In March, 2014, ING Groep divested additional shares, reducing its ownership interest in Voya
Financial, Inc. below 50%. Voya Financial, Inc. did not receive any proceeds from these offerings.

ING Groep has stated that it intends to sell its remaining interest in Voya Financial, Inc. over time. While the base
case for the remainder of the Separation Plan is the divestment of ING Groep’s remaining interest in one or more
broadly distributed offerings, all options remain open and it is possible that ING Groep’s divestment of its remaining
interest in Voya Financial, Inc. may take place by means of a sale to a single buyer or group of buyers.

It is anticipated that one or more of the transactions contemplated by the Separation Plan would result in the automatic
termination of the existing investment advisory and sub-advisory agreements under which the Adviser and sub-adviser
provide services to the Trust. In order to ensure that the existing investment advisory and sub-advisory services can
continue uninterrupted, the Board approved new advisory and sub-advisory agreements for the Trust, in connection
with the IPO. Shareholders of the Trust approved the new investment advisory and sub-advisory agreements prompted
by the IPO, as well as any future advisory and sub-advisory agreements prompted by the Separation Plan that are
approved by the Board and whose terms are not materially different from the current agreements. This means that
shareholders may not have another opportunity to vote on a new agreement with the Adviser or an affiliated
sub-adviser even if they undergo a change of control, as long as no single person or group of persons acting together
gains “control” (as defined in the 1940 Act) of Voya Financial, Inc.
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The Separation Plan, whether implemented through public offerings or other means, may be disruptive to the
businesses of Voya Financial, Inc. and its subsidiaries, including the Adviser and affiliated entities that provide
services to the Trust, and may cause, among other things, interruption of business operations or services, diversion of
management’s attention from day-to-day operations, reduced access to capital, and loss of key employees or
customers. The completion of the Separation Plan is expected to result in the Adviser’s loss of access to the resources
of ING Groep, which could adversely affect its business. Since a portion of the shares of Voya Financial, Inc., as a
standalone entity, are publicly held, it is subject to the reporting requirements of the Securities Exchange Act of 1934
as well as other U.S. government and state regulations, and subject to the risk of changing regulation.

The Separation Plan may be implemented in phases. During the time that ING Groep retains a significant interest in
Voya Financial, Inc., circumstances affecting ING Groep, including

Voya Prime Rate Trust
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restrictions or requirements imposed on ING Groep by European and other authorities, may also affect Voya
Financial, Inc. A failure to complete the Separation Plan could create uncertainty about the nature of the relationship
between Voya Financial, Inc. and ING Groep, and could adversely affect Voya Financial, Inc. and the Adviser and its
affiliates. Currently, the Adviser and its affiliates do not anticipate that the Separation Plan will have a material
adverse impact on their operations or the Trust and its operations.

The Adviser receives an annual fee, payable monthly, in an amount equal to 0.80% of the Trust's average daily gross
asset value, minus the sum of the Trust's accrued and unpaid dividends on any outstanding preferred shares and
accrued liabilities (other than liabilities for the principal amount of any borrowings incurred, commercial paper, or
notes issued by the Trust and the liquidation preference of any outstanding preferred shares) (“Managed Assets”). This
definition includes the assets acquired through the Trust's use of leverage.

Voya Investment Management Co. LLC (formerly, ING Investment Management Co. LLC) (“Voya IM” or
“Sub-Adviser”) serves as sub-adviser to the Trust. Voya IM is an affiliate of the Adviser.

See “Investment Management and Other Service Providers - Sub-Adviser” later in this Prospectus.

Voya Investments' principal office is located at 7337 East Doubletree Ranch Road, Suite 100, Scottsdale, Arizona
85258. As of March 31, 2014, Voya Investments managed approximately $54 billion in assets.

Distributions

Income dividends on Common Shares accrue, are declared, and are paid monthly. Income dividends may be
distributed in cash or reinvested in additional full and fractional shares of the Trust through the Trust's Shareholder
Reinvestment Program.

Principal Investment Strategies

The Trust seeks to achieve its investment objective by investing, under normal market conditions, at least 80% of its
net assets (plus borrowings for investment purposes) in U.S. dollar-denominated floating rate secured senior loans
(“‘Senior Loans”). The Trust will provide shareholders with at least 60 days' prior notice of any change in this investment
policy. Under normal market conditions, the Trust invests at least 80% of its assets in Senior Loans made to
corporations or other business entities organized under U.S. or Canadian law and that are domiciled in the United
States and in U.S. territories and possessions or Canada.

The Senior Loans in which the Trust invests either hold the most senior position in the capital structure of the
borrower, hold an equal ranking with other senior debt, or have characteristics that the Adviser or Sub-Adviser
believes justify treatment as senior debt. These Senior Loans are typically below investment-grade quality.
Investments rated below investment-grade (or of similar quality if unrated) are commonly known as high-yielding,
high risk investments or as “junk” investments.

The Trust typically makes its investments in Senior Loans by purchasing a portion of the overall loan, i.e., the Trust
becomes one of a number of lenders investing in the loan. The Trust may also make its investments in Senior Loans
through the use of derivative instruments such as participations, credit-linked notes, credit default swaps, and total
return swaps as long as the reference obligation for any such instrument is a Senior Loan. Investments through the use
of such derivative instruments involve counterparty risk, i.e., the risk that the party from which such instrument is
purchased will not perform as agreed. The Trust seeks to minimize such counterparty risk by purchasing such
investments from large, well established and highly rated counterparties.

Other Investment Strategies and Policies

Loans in which the Trust invests typically have multiple reset periods at the same time, with each reset period
applicable to a designated portfolio of the loan. The maximum term of an interest rate reset on any loan in which the
Trust may invest is one year. In order to achieve overall reset balance, the Trust will ordinarily maintain a
dollar-weighted average time until the next interest rate adjustment on its loans of 90 days or less.

Normally at least 80% of the Trust's portfolio will be invested in Senior Loans with maturities of one to ten years. The
maximum maturity on any loan in which the Trust may invest is ten years.

To seek to increase the yield on the Common Shares, the Trust may engage in lending its portfolio securities. Such
lending will be fully secured by investment-grade collateral held by an independent agent.

The Trust may engage in executing repurchase and reverse repurchase agreements.

The Trust may invest up to 20% of its total assets, measured at the time of investment, in a combination of one or
more of the following types of investments: loans to borrowers organized or located in countries outside the United

10
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States and outside U.S. territories and possessions or Canada; unsecured floating rate loans, notes, and other debt
instruments; floating rate subordinated loans; tranches of floating rate asset-backed securities, including structured
notes; short-term debt securities; and equity securities incidental to investment in loans. See “Investment Objective and
Policies” later in this Prospectus.

Leverage

To seek to increase the yield on the Common Shares, the Trust employs financial leverage by borrowing money and
may also issue preferred shares. The timing and terms of leverage will be determined by the Trust's Board of Trustees
(“Board”) in consultation with the Adviser or Sub-Adviser. See “Risk Factors and Special Considerations - Leverage” later
in this Prospectus.

Borrowings

The Trust may borrow money in an amount permitted under the 1940 Act, including the rules, regulations,
interpretations thereunder and any exemptive or other relief provided by the SEC. The Trust's obligations to holders of
its debt are senior

2
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to its ability to pay dividends on, or repurchase, Common Shares and preferred shares, or to pay holders of Common
Shares and preferred shares in the event of liquidation.

Preferred Shares

The Trust is authorized to issue an unlimited number of shares of a class of preferred stock in one or more series
(“Preferred Shares”). The Trust's obligations to holders of any outstanding Preferred Shares will be senior to its ability to
pay dividends on, or repurchase, Common Shares, or to pay holders of Common Shares in the event of liquidation.
Under the 1940 Act, the Trust may issue Preferred Shares so long as immediately after any issuance of Preferred
Shares the value of the Trust's total assets (less all Trust liabilities and indebtedness that is not senior indebtedness) is
at least twice the amount of the Trust's senior indebtedness plus the involuntary liquidation preference of all
outstanding Preferred Shares.

The 1940 Act also requires that the holders of any Preferred Shares of the Trust, voting as a separate class, have the
right to:

¢ elect at least two trustees at all times; and

, clect amajority of the trustees at any time when dividends on any series of Preferred Shares are unpaid for two
full years.

As of June 13, 2014 the Trust had no Preferred Shares outstanding. The Trust may consider issuing Preferred Shares
during the current fiscal year or in the future.

Diversification

The Trust maintains a diversified investment portfolio through an investment strategy which seeks to limit exposure to
any one issuer or industry.

The Trust is diversified, as such term is defined in the 1940 Act. A diversified fund may not, as to 75% of its total
assets, invest more than 5% of its total assets in any one issuer and may not purchase more than 10% of the
outstanding voting securities of any one issuer (other than securities issued or guaranteed by the U.S. government or
any of its agencies or instrumentalities, or other investment companies). The Trust will consider a borrower on a loan,
including a loan participation, to be the issuer of that loan. In addition, with respect to a loan under which the Trust
does not have privity with the borrower or would not have a direct cause of action against the borrower in the event of
the failure of the borrower to make payment of scheduled principal or interest, the Trust will separately meet the
foregoing requirements and consider each interpositioned bank (a lender from which the Trust acquires a loan) to be
an issuer of the loan. This investment strategy is a fundamental policy that may not be changed without shareholder
approval. With respect to no more than 25% of its total assets, the Trust may make investments that are not subject to
the foregoing restrictions.

Concentration

In addition, a maximum of 25% of the Trust's total assets, measured at the time of investment, may be invested in any
one industry. This investment strategy is also a fundamental policy that may not be changed without shareholder
approval.

Plan of Distribution

The Common Shares are offered by the Trust through the Trust's Shareholder Reinvestment Program. The
Shareholder Reinvestment Program allows participating shareholders to reinvest all dividends in additional shares of
the Trust, and also allows participants to purchase additional Common Shares through optional cash investments in
amounts ranging from a minimum of $100 to a maximum of $100,000 per month. The Trust and Voya Investments
Distributor, LLC (formerly, ING Investments Distributor, LLC) (“Distributor”) reserve the right to reject any purchase
order. Please note that cash, traveler's checks, third-party checks, money orders, and checks drawn on non-U.S. banks
(even if payment may be effected through a U.S. bank) generally will not be accepted. Common Shares may be issued
by the Trust under the Shareholder Reinvestment Program only if the Trust's Common Shares are trading at a
premium to NAV. If the Trust's Common Shares are trading at a discount to NAV, Common Shares purchased under
the Shareholder Reinvestment Program will be purchased on the open market. See “Plan of Distribution™ later in this
Prospectus.

12
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Shareholders may elect to participate in the Shareholder Reinvestment Program by telephoning the Trust or submitting
a completed Participation Form to BNY Mellon Investment Servicing (U.S.) Inc.

Common Shares also may be offered pursuant to privately negotiated transactions between the Trust or the Distributor
and individual investors. Common Shares of the Trust issued in connection with privately negotiated transactions will
be issued at the greater of: (i) NAV per Common Share of the Trust's Common Shares; or (ii) at a discount ranging
from 0% to 5% of the average daily market price of the Trust's Common Shares at the close of business on the two
business days preceding the date upon which Common Shares are sold pursuant to the privately negotiated
transaction. See “Plan of Distribution” later in this Prospectus.

Administrator

The Trust's administrator is Voya Funds Services, LLC (formerly, ING Funds Services, LLC) (‘““Administrator”). The
Administrator is an affiliate of the Adviser. The Administrator receives an annual fee, payable monthly, in a
maximum amount equal to 0.25% of the Trust's Managed Assets.

Principal Risks

Credit Risk on Senior Loans The Trust invests a substantial portion of its assets in below investment-grade Senior
Loans and other below investment-grade assets. Below investment-grade loans commonly known as high-yielding,
high risk investments or as “junk” investments involve a greater risk that borrowers may not make timely payment of the
interest and principal due on their loans. They also involve a greater risk that the value of such loans could decline
significantly. If borrowers

Voya Prime Rate Trust
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do not make timely payments of the interest due on their loans, the yield on the Trust's Common Shares will decrease.
If borrowers do not make timely payment of the principal due on their loans, or if the value of such loans decreases,
the Trust's NAV will decrease.

Demand For Loans  An increase in demand for loans may adversely affect the rate of interest payable on new loans
acquired by the Trust and it may also increase the price of loans in the secondary market. A decrease in the demand
for loans may adversely affect the price of loans in the Trust's portfolio, which could cause the Trust's NAV to
decline.

Impact of Shareholder Reinvestment Program and Privately Negotiated Transactions The issuance of Common
Shares through the Shareholder Reinvestment Program and/or through privately negotiated transactions may have an
adverse effect on prices in the secondary market for the Trust's Common Shares by increasing the number of Common
Shares available for sale. In addition, the Common Shares may be issued at a discount to the market price for such
Common Shares, which may put downward pressure on the market price for Common Shares of the Trust.

Interest Rate  Changes in short-term market interest rates will directly affect the yield on the Trust's Common Shares.
If short-term market interest rates fall, the yield on the Trust's Common Shares will also fall. To the extent that the
interest rate spreads on loans in the Trust's portfolio experience a general decline, the yield on the Trust’s Common
Shares will fall and the value of the Trust's assets may decrease, which will cause the Trust's NAV to decrease.
Conversely, when short-term market interest rates rise, because of the lag between changes in such short-term rates
and the resetting of the floating rates on assets in the Trust's portfolio, the impact of rising rates will be delayed to the
extent of such lag. In the case of inverse securities, the interest rate generally will decrease when the market rate of
interest to which the inverse security is indexed increases. As of the date of this Prospectus, interest rates in the United
States are at or near historic lows, which may increase the Trust's exposure to risks associated with rising interest
rates. Rising interest rates could have unpredictable effects on the markets and may expose fixed-income and related
markets to heightened volatility. For fixed-income securities, an increase in interest rates may lead to increased
redemptions and increased portfolio turnover, which could reduce liquidity for certain Trust investments, adversely
affect values, and increase the Trust’s costs. If dealer capacity in fixed-income and related markets is insufficient for
market conditions, it may further inhibit liquidity and increase volatility in the fixed-income and related markets.
Leverage The Trust’s use of leverage through borrowings or the issuance of Preferred Shares can adversely affect the
yield on the Trust's Common Shares. To the extent that the Trust is unable to invest the proceeds from the use of
leverage in assets which pay interest at a rate which exceeds the rate paid on the leverage, the yield on the Trust's
Common Shares will decrease. In addition, in the event of a general market

decline in the value of assets such as those in which the Trust invests, the effect of that decline will be magnified in
the Trust because of the additional assets purchased with the proceeds of the leverage. As of June 13, 2014 the Trust
had $310.1 million in outstanding borrowings under one credit facility and did not have any Preferred Shares
outstanding.

Limited Secondary Market for Loans Because of the limited secondary market for loans, the Trust may be limited in
its ability to sell loans in its portfolio in a timely fashion and/or at a favorable price.

Market Discount Shares of closed-end investment companies frequently trade at a discount from their NAV. The
possibility that Common Shares of the Trust will trade at a discount from their NAV is a risk separate and distinct
from the risk that the Trust's NAV may decrease.

Non-U.S. and Non-Canadian Issuers The Trust may invest up to 20% of its total assets, measured at the time of
investment, in loans, secured or unsecured, to borrowers that are organized or located in countries outside the United
States and outside U.S. territories and possessions or Canada.

The Trust may invest up to 15% of its total assets, measured at the time of investment, in investments denominated in
the Organization for Economic Co-operation and Development (“OECD”) currencies (including the euro), other than the
U.S. dollar. The Trust will engage in currency exchange transactions to seek to hedge, as closely as practicable, 100%
of the economic impact to the Trust arising from foreign currency fluctuations. The Trust may not be entirely
successful in implementing this hedging strategy, resulting in the Trust being adversely affected by foreign currency
fluctuations. Investment in foreign borrowers involves special risks, including that foreign borrowers may be subject
to:
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less rigorous regulatory, accounting, and reporting requirements than U.S. borrowers;
differing legal systems and laws relating to creditors' rights;
the potential inability to enforce legal judgments;

economic adversity that would result if the value of the borrower's non-U.S. dollar denominated revenues and
assets were to fall because of fluctuations in currency values; and

the potential for political, social, and economic adversity in the foreign borrower's country.

Temporary Defensive Positions =~ When market conditions make it advisable, the Trust may hold a portion of its
assets in cash and short-term interest bearing instruments. Moreover, in periods when, in the opinion of the Adviser or
Sub-Adviser, a temporary defensive position is appropriate, up to 100% of the Trust's assets may be held in cash
and/or short-term interest bearing instruments. The Trust may not achieve its investment objective when pursuing a
temporary defensive position.

4
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WHAT YOU PAY TO INVEST - TRUST EXPENSES

The cost you pay to invest in the Trust includes the expenses incurred by the Trust. In accordance with SEC
requirements, the table below shows the expenses of the Trust, including interest expense on borrowings, as a
percentage of the average net assets of the Trust and not as a percentage of gross assets or Managed Assets. By

showing expenses as a percentage of the average net assets, expenses are not expressed as a percentage of all of the
assets that are invested for the Trust. The table below assumes that the Trust has borrowed an aggregate amount equal
to 30% of its Managed Assets. For information about the Trust’s expense ratios if the Trust had not borrowed, see “Risk
Factors and Special Considerations - Annual Expenses Without Borrowings.”

Fees and Expenses of the Trust

Shareholder Transaction Expenses:

Shareholder Reinvestment Program Fees None
Privately Negotiated Transactions:
Sales Load (as a percentage of offering price) 3.00%
Annual Expenses (as a percentage of average net assets attributable to Common Shares):
Management and Administrative Fees 1.50%
Interest Expense on Borrowed Funds 0.50%
Other Operating Expensés 0.13%
Total Annual Expenses 2.13%
Fee Waivers/Reimbursements/Recoupment None
Net Annual Expensées 2.13%

Pursuant to the investment advisory agreement with the Trust, the Adviser is paid a fee of 0.80% of the Trust's

1 Managed Assets. Pursuant to its Administration Agreement with the Trust, the Administrator is paid a fee of 0.25%
of the Trust's Managed Assets. See “Investment Management and Other Service Providers - The Administrator.”
Other Operating Expenses are estimated amounts for the current fiscal year and do not include the expenses of
borrowing.

The Adviser is contractually obligated to limit expenses of the Trust, through July 1, 2015; the obligation does
not extend to interest, taxes, brokerage commission, Acquired Fund Fees and Expenses, leverage expenses,
other investment-related costs, and extraordinary expenses. The obligation will automatically renew for

3 one-year terms unless: (i) the adviser provides 90 days written notice of its termination and such termination is
approved by the Trust’s board; or (ii) the management agreement has been terminated. The obligation is subject
to possible recoupment by the adviser within three years. For more information regarding the Trust's expense
limitation agreement, please see the SAL

If the expenses of the Trust are calculated on the Managed Assets of the Trust (assuming that the Trust has used
leverage by borrowing an amount equal to 30% of the Trust's Managed Assets), the Net Annual Expenses for

4 the Trust would be lower than the expenses shown in the table. Such lower Net Annual Expense ratio would be
1.49%.
Example

The following Example shows the amount of the expenses that an investor in the Trust would bear on a $1,000
investment that is held for the different time periods in the table. The Example assumes that all dividends and other
distributions are reinvested at NAV and that the percentage amounts listed under Total Annual Expenses in the table
above remain the same in the years shown. The table and the assumption in the Example of a 5% annual return are
required by regulations of the SEC applicable to all investment companies. The assumed 5% annual return is not a
prediction of, and does not represent, the projected or actual performance of the Trust's Common Shares. For more
complete descriptions of certain of the Trust's costs and expenses, see “Investment Management and Other Service
Providers.”
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WHAT YOU PAY TO INVEST - TRUST EXPENSES (continued)

The following Example applies to shares issued in connection with privately negotiated transactions, which have the
maximum front-end sales load of 3%.
1 3 5 10
Year Years Years Years
You would pay the following expenses on a $1,000 investment, assuming a 5% annual
return and borrowings by the Trust in an aggregate amount equal to 30% of its $51.18 96.72 146.71 292.87
Managed Assets.
The purpose of the table is to assist you in understanding the various costs and expenses that an investor in the Trust
will bear directly or indirectly.
The foregoing Example should not be considered a representation of future expenses and actual expenses may be
greater or less than those shown.
6
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FINANCIAL HIGHLIGHTS

The financial highlights on the following pages are intended to help you understand the Trust's shares' financial
performance for the past ten fiscal years. The financial information has been derived from the Trust's financial
statements that were audited by KPMG LLP, an independent registered public accounting firm. The report of KPMG
LLP, along with the financial statements

included in the annual shareholder report dated February 28, 2014, which includes the financial highlights for the most
recent ten fiscal years are incorporated herein by reference. A free copy of the annual shareholder report may be
obtained by calling 1-800-336-3436.

7
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FINANCIAL HIGHLIGHTS (continued)

Selected data for a share of beneficial interest outstanding throughout each year or period.

Per Share Operating Performance

Net asset Chang ¢ Distributions
value Net e R to Common
.. ) realized Distribution asset Total from Distributions
beginning investment . Shareholders Total
. and to Preferred value investment from return . .. .
of income . . from net . distributions
unrealized Shareholders from operations of capital
year or (loss) . investment
. gain (loss) Share .
period . income
offerings

Year or
period  ($) %) $) &) %) &) $) &) )
ended
02-28-14 6.02 0.40 0.07 — — 0.47 (0.40) (0.01) 0.41)
02-28-13 5.79 0.46 0.19 — — 0.65 (0.42) — (0.42)
02-29-12 6.08 0.35 (0.32) (0.00)" — 0.03 (0.32) — (0.32)
02-28-11 5.72 0.30 0.38 (0.00)" — 0.68 (0.30) (0.02) (0.32)
02-28-10 3.81 0.28 1.95 (0.00)" — 2.23 (0.32) — (0.32)
02-28-09 6.11 0.46 (2.29) (0.06) — (1.89) (0.41) — 0.47)
02-29-08 7.65 0.75 (1.57) (0.16) — (0.98) (0.56) — (0.72)
02-28-07 7.59 0.71 0.06 (0.16) — 0.61 (0.55) — 0.71)
02-28-06 7.47 0.57 0.12 (0.11) — 0.58 (0.46) — (0.57)
02-28-05 7.34 0.45 0.16 (0.05) — 0.56 (0.43) — (0.48)

(1) Total investment return calculations are attributable to common shares.

Total investment return at net asset value has been calculated assuming a purchase at net asset value at the
beginning of each period and a sale at net asset value at the end of each period and assumes reinvestment of
dividends, capital gain distributions and return of capital distributions/allocations, if any, in accordance with the
provisions of the dividend reinvestment plan.

2)

Total investment return at market value has been calculated assuming a purchase at market value at the beginning
of each period and a sale at market value at the end of each period and assumes reinvestment of dividends, capital
gain distributions, and return of capital/allocations, if any, in accordance with the provisions of the dividend
reinvestment plan.

3)

The Adviser has agreed to limit expenses excluding interest, taxes, brokerage commission, leverage
4) expenses, other investment related costs and extraordinary expenses, subject to possible recoupment by the
Adviser within three years to 1.05% of Managed Assets plus 0.15% of average daily net assets.

(5) There was no impact on total return due to payments by affiliates.
(6) Includes excise tax fully reimbursed by the Investment Adviser.

* Amount is more than $(0.005).

8
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FINANCIAL HIGHLIGHTS (continued)

Selected data for a share of beneficial interest outstanding throughout each year or period.

Year or
period
ended
02-28-14
02-28-13
02-29-12
02-28-11
02-28-10
02-28-09
02-29-08
02-28-07
02-28-06
02-28-05

Ratios to average to average net assets
plus borrowings

Expenses
(before
interest
and other
fees
related to
revolving
credit
facility)

(%)

1.15
1.17
1.24
1.39
1.67M
1.54
1.60
1.56
1.58
1.63

Expenses,
prior to fee
waivers
and/or
recoupments,
if any

(%)

1.50
1.53
1.64
1.68
1.87(M
2.37
3.17
3.25
2.90
227

Expenses, net
of fee waivers
and/or
recoupments,
if any

(%)

1.50
1.53
1.64
1.68
1.81
2.37
3.17
3.25
2.90
2.26

investment
income

(loss)

(%)

4.51
5.55
4.51
4.26
5.23
6.21
7.53
6.63
5.24
4.32

Supplemental data

Preferred
Shares -
Aggregate
amount
outstanding

(5000's)

100,000
200,000
225,000
450,000
450,000
450,000
450,000

Asset

Liquidation coverage
and market inclusive

value per
share

of
Preferred
Shares

%)

25,000
25,000
25,000
25,000
25,000
25,000
25,000

of
Preferred
Shares
and debt
per
share®@

$)

3

3

3
102,850
98,400
70,175
53,125
62,925
55,050
53,600

Asset

Borrowings coverage

at end of
period

($000's)

407,000
370,600
364,000
187,000
83,000

81,000

338,000
281,000
465,000
496,000

Asset coverage ratios, for fiscal year periods beginning after 2011, is presented to represent the coverage
availability to each $1,000 of borrowings. Asset coverage ratios, for periods prior to fiscal 2009, represented the
(a)coverage available for both the borrowings and Preferred Shares expressed in relation to each $1,000 of borrowings
and Preferred Shares liquidation value outstanding. The Asset coverage ratio per $1,000 of debt for periods
subsequent to fiscal 2008, is presented to represent

the coverage available to each $1,000 of borrowings before consideration of any Preferred Shares liquidation

per
$1,000 of
debt@

($)

3,207
3,394
3,339
6,314
13,419
10,603
4,956
6,550
4,335
4,090

price, while the Asset coverage inclusive of Preferred Shares, presents the coverage available to both borrowings
and Preferred Shares, expressed in relation to the per share liquidation price of the Preferred Shares.

(1) Includes excise tax fully reimbursed by the Investment Adviser.

9
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TRADING AND NAV INFORMATION

The following table shows for the Trust's Common Shares for the periods indicated: (1) the high and low closing
prices as shown on the NYSE Composite Transaction Tape; (2) the NAV per Common Share represented by each of
the high and low closing prices as shown on the NYSE Composite Transaction Tape; and (3) the discount from or
premium to NAV per Share (expressed as a percentage) represented by these closing prices. The table also sets forth
the aggregate number of shares traded as shown on the NYSE Composite Transaction Tape during the respective
quarter.

Premium/(Discount)

Price($) NAV($) To NAV(%) Eﬁg)é)ge\(} |
Calendar Quarter Ended HighLowHighLowHigh  Low olme
March 31, 2011 6.16 5.776.08 5.901.99 (3.02) 32,819,000
June 30, 2011 6.27 6.036.07 5.944.04 (0.50) 25,844,000

September 30, 2011 6.22 5.005.96 5.434.54 (9.65) 32,516,300

December 30, 2011 5.38 4.865.68 5.40(4.95) (10.38) 34,066,600

March 30, 2012 5.79 5.145.83 5.59(0.52) (8.21) 31,419,500

June 30, 2012 5.83 5.435.88 5.71(0.17)  (5.40) 33,720,800

September 30, 2012 6.20 5.685.95 5.774.20 (2.22) 35,701,000

December 31, 2012 6.34 5.845.96 5.906.55 (1.18) 29,910,900

March 31, 2013 6.79 6.276.06 5.9312.83  4.49 35,043,000

June 30, 2013 6.90 6.066.13 6.0013.86  0.33 40,032,700

September 30, 2013 6.26 5.886.06 5.974.17 (1.82) 30,276,700

December 31, 2013 6.17 5.756.06 5.992.16 (4.96) 30,785,500

March 31, 2014 5.96 5.716.10 6.03(1.65) (5.93) 28,772,900

On June 13, 2014, the last reported sale price of a Common Share of the Trust's Common Shares on the NYSE was
$5.71. The Trust's NAV on June 13, 2014 was $6.04. See “How Shares Are Priced - Net Asset Value.” This represented
a (5.46)% discount below the NAV $6.04 as of that date.

The Trust's Common Shares have traded in the market above, at, and below NAV since March 9, 1992, when the
Trust's Common Shares were listed on the NYSE. The Trust cannot predict whether its Common Shares will trade in
the future at a premium or discount to NAV, and if so, the level of such premium or discount. Shares of closed-end
investment companies frequently trade at a discount from NAV.

10
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INVESTMENT OBJECTIVE AND POLICIES

Investment Objective

The Trust's investment objective is to provide investors with as high a level of current income as is consistent with the
preservation of capital. The Trust seeks to achieve this investment objective by investing in the types of assets
described below:

Senior Loans. Under normal market conditions, at least 80% of the Trust's net assets (plus borrowings for
investment purposes) will be invested in Senior Loans. This investment policy may be changed without
shareholder approval so long as the Trust provides its shareholders with at least 60 days' prior notice of any
changes in this investment policy. Under normal market conditions, the Trust invests at least 80% of its assets in
Senior Loans made to corporations or other business entities organized under U.S. or Canadian law and that are
domiciled in the United States and in U.S. territories and possessions or Canada.

The Senior Loans in which the Trust invests either hold the most senior position in the capital structure of the
borrower, hold an equal ranking with other senior debt, or have characteristics (such as a senior position secured
by liens on a borrower's assets) that the Adviser or Sub-Adviser believes justify treatment as senior debt. These
Senior Loans are typically below investment-grade credit quality. Investments rated below investment-grade (or
of similar quality if unrated) are commonly known as high-yielding, high risk investments or as “junk”
investments.

The Trust typically makes its investments in Senior Loans by purchasing a portion of the overall loan, i.e., the
Trust becomes one of a number of lenders investing in the loan. The Trust may also make its investments in
Senior Loans through the use of derivative instruments such as participations, credit-linked notes, credit default
swaps, and total return swaps as long as the reference obligation for any such instrument is a Senior Loan.
Investments through the use of such derivative instruments involve counterparty risk, i.e., the risk that the party
from which such instrument is purchased will not perform as agreed. The Trust seeks to minimize such
counterparty risk by purchasing such investments only from large, well established and highly rated
counterparties.

Other Investments. Under normal market conditions, the Trust may invest up to 20% of its total assets, measured
2. at the time of investment, in a combination of one or more of the following types of investments (“Other
Investments™):

loans to borrowers organized or located in countries outside the United States and outside U.S. territories and
possessions or Canada;

* unsecured floating rate loans, notes, and other debt instruments;

» floating rate subordinated loans;

» tranches of floating rate asset-backed securities, including structured notes;
e short-term debt securities; and

* equity securities incidental to investments in loans.

Cash and Short-Term Instruments. Under normal market conditions, the Trust may invest in cash and/or
short-term instruments. During periods when, in the opinion of the Adviser or Sub-Adviser, a temporary
defensive posture in the market is appropriate, the Trust may hold up to 100% of its assets in cash and/or
short-term instruments.
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Other Investment Strategies. The Trust may lend its portfolio securities, on a short-term or long-term basis, in
an amount equal to up to 33 B% of its total assets.

Fundamental Policies

Industry Concentration. The Trust may invest in any industry. The Trust may not invest more than 25% of its
total assets, measured at the time of investment, in any single industry.

Borrower Diversification. The Trust is diversified, as such term is defined in the 1940 Act. A diversified fund
may not, as to 75% of its total assets, invest more than 5% of its total assets in any one issuer and may not
purchase more than 10% of the outstanding voting securities of any one issuer (other than securities issues or

2. guaranteed by the U. S. government or any of its agencies or instrumentalities, or other investment companies).
The Trust will consider the borrower on a loan, including a loan participation, to be the issuer of such loan.
With respect to no more than 25% of its total assets, the Trust may make investments that are not subject to the
foregoing restrictions.

11
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INVESTMENT OBJECTIVE AND POLICIES (continued)

These fundamental policies may only be changed with approval by a majority of all shareholders.

Investment Policies

The Adviser and Sub-Adviser follow certain investment policies set by the Trust's Board. Some of those policies are
set forth below. Please refer to the SAI for additional information on these and other investment policies.

Limitations on currencies. The Trust's investments must be denominated in U.S. dollars, provided that the Trust
may invest up to 15% of its total assets in investments denominated in the OECD currencies (including the
euro), other than the U.S. dollar. The Trust will engage in currency exchange transactions to seek to hedge, as
closely as practicable, 100% of the economic impact to the Trust arising from foreign currency fluctuations.

Maturity. Although the Trust has no restrictions on portfolio maturity, under normal market conditions, at least
2. 80% of the Trust's total assets will be invested in assets with remaining maturities of one to ten years. The
maximum maturity on any loan in which the Trust can invest is ten years.

Limitations on Other Investments. The Trust may also invest up to 20% of its total assets, measured at the time
of investment, in Other Investments. The following additional limitations apply to Other Investments:

Unsecured Debt Instruments. The Trust may not invest in unsecured floating rate loans, notes, and other debt
* instruments, in an aggregate amount that exceeds 20% of the Trust's total assets, measured at the time of
investment.

Equities. The Trust may acquire equity securities only as an incident to the purchase or ownership of a loan or in
connection with a reorganization of a borrower or its debt.

Subordinated Loans. The Trust may not invest in floating rate subordinated loans, whether or not secured, in an
aggregated amount that exceeds 5% of its total assets, measured at the time of investment.

Investment Quality; Credit Analysis. Loans in which the Trust invests generally are rated below
investment-grade credit quality or are unrated. In acquiring a loan, the Adviser or Sub-Adviser will consider
some or all of the following factors concerning the borrower: ability to service debt from internally generated
funds; adequacy of liquidity and working capital; appropriateness of capital structure; leverage consistent with
industry norms; historical experience of achieving business and financial projections; the quality and

4. experience of management; and adequacy of collateral coverage. The Adviser or Sub-Adviser performs its own
independent credit analysis of each borrower. In so doing, the Adviser or Sub-Adviser may utilize information
and credit analyses from agents that originate or administer loans, other lenders investing in a loan, and other
sources. The Adviser or Sub-Adviser also may communicate directly with management of the borrowers.
These analyses continue on a periodic basis for any Senior Loan held by the Trust. See “Risk Factors and
Special Considerations - Credit Risk on Senior Loans.”

Use of Leverage. The Trust may borrow money and issue Preferred Shares to the fullest extent permitted by the
5. 1940 Act. See “Investment Objective and Policies - Policy on Borrowing” and “Investment Objective and Policies
- Policy on Issuance of Preferred Shares.”

Short-term Instruments. Short-term instruments in which the Trust invests may include: (i) commercial paper
rated A-1 by Standard and Poor's Ratings Services (“S&P”’) or P-1 by Moody's Investors Service, Inc. (“Moody's”),

6. or of comparable quality as determined by the Adviser or Sub-Adviser; (ii) certificates of deposit, bankers'
acceptances, and other bank deposits and obligations; and (iii) securities issued or guaranteed by the U.S.
government, its agencies, or instrumentalities.

Policy on Borrowing

25



Edgar Filing: Voya PRIME RATE TRUST - Form POS 8C

The Trust has a policy of borrowing for investment purposes. The Trust seeks to use proceeds from borrowing to
acquire loans and other investments which pay interest at a rate higher than the rate the Trust pays on borrowings.
Accordingly, borrowing has the potential to increase the Trust's total income available to holders of its Common
Shares.

The Trust may issue notes, commercial paper, or other evidences of indebtedness and may be required to secure
repayment by mortgaging, pledging, or otherwise granting a security interest in the Trust's assets. The terms of any
such borrowings will be subject to the provisions of the 1940 Act and they will also be subject to the more restrictive
terms of any credit agreements relating to borrowings and, to the extent the Trust seeks a rating for borrowings, to
additional guidelines imposed by rating agencies, which are expected to be more restrictive than the provisions of

12
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INVESTMENT OBJECTIVE AND POLICIES (continued)

the 1940 Act. The Trust may borrow money in an amount permitted under the 1940 Act, including the rules,
regulations, interpretations thereunder, and any exemptive or other relief provided by the SEC. See “Risk Factors and
Special Considerations - Leverage” and “Risk Factors and Special Considerations - Restrictive Covenants and 1940 Act
Restrictions.”

Policy on Issuance of Preferred Shares

The Trust has a policy which permits it to issue Preferred Shares for investment purposes. The Trust seeks to use the
proceeds from Preferred Shares to acquire loans and other investments which pay interest at a rate higher than the
dividends payable on Preferred Shares. The terms of the issuance of Preferred Shares are subject to the 1940 Act and
to additional guidelines imposed by rating agencies, which are more restrictive than the provisions of the 1940 Act.
Under the 1940 Act, the Trust may issue Preferred Shares so long as immediately after any issuance of Preferred
Shares the value of the Trust's total assets (less all Trust liabilities and indebtedness that is not senior indebtedness) is
at least twice the amount of the Trust's senior indebtedness plus the involuntary liquidation preference of all
outstanding Preferred Shares. See “Risk Factors and Special Considerations - Leverage.” As of June 13, 2014 the Trust
had no Preferred Shares outstanding.

13
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THE TRUST'S INVESTMENTS

As stated under “Investment Objective and Policies,” the Trust will invest primarily in Senior Loans. This section
contains a discussion of the characteristics of Senior Loans and the manner in which those investments are made.
Senior Loan Characteristics

Senior Loans are loans that are typically made to business borrowers to finance leveraged buy-outs, recapitalizations,
mergers, stock repurchases, and internal growth. Senior Loans generally hold the most senior position in the capital
structure of a borrower and are usually secured by liens on the assets of the borrowers; including tangible assets such
as cash, accounts receivable, inventory, property, plant and equipment, common and/or preferred stocks of
subsidiaries; and intangible assets including trademarks, copyrights, patent rights, and franchise value. The Trust may
also receive guarantees as a form of collateral.

Senior Loans are typically structured to include two or more types of loans within a single credit agreement. The most
common structure is to have a revolving loan and a term loan. A revolving loan is a loan that can be drawn upon,
repaid fully or partially, and then the repaid portions can be drawn upon again. A term loan is a loan that is fully
drawn upon immediately and once repaid, it cannot be drawn upon again. Sometimes there may be two or more term
loans and they may be secured by different collateral, have different repayment schedules and maturity dates. In
addition to revolving loans and term loans, Senior Loan structures can also contain facilities for the issuance of letters
of credit and may contain mechanisms for lenders to pre-fund letters of credit through credit-linked deposits.

The Trust typically invests only in the term loan portions of Senior Loan structures, although it does sometimes invest
in the revolving loan portions and the pre-funded letters of credit portions.

By virtue of their senior position and collateral, Senior Loans typically provide lenders with the first right to cash
flows or proceeds from the sale of a borrower's collateral if the borrower becomes insolvent (subject to the limitations
of bankruptcy law, which may provide higher priority to certain claims such as employee salaries, employee pensions,
and taxes). This means Senior Loans are generally repaid before unsecured bank loans, corporate bonds, subordinated
debt, trade creditors, and preferred or common stockholders.

Senior Loans typically pay interest at least quarterly at rates which equal a fixed percentage spread over a base rate
such as the London Inter-Bank Offered Rate (“LIBOR”). For example, if LIBOR were 3% and the borrower were
paying a fixed spread of 2.50%, the total interest rate paid by the borrower would be 5.50%. Base rates, and therefore
the total rates paid on Senior Loans, float, i.e., they change as market rates of interest change.

Although a base rate such as LIBOR can change every day, loan agreements for Senior Loans typically allow the
borrower the ability to choose how often the base rate for its loan will change. A single loan may have multiple reset
periods at the same time, with each reset period applicable to a designated portion of the loan. Such periods can range
from one day to one year, with most borrowers choosing monthly or quarterly reset periods. During periods of rising
interest rates, borrowers will tend to choose longer reset periods, and during periods of declining interest rates,
borrowers will tend to choose shorter reset periods. The fixed spread over the base rate on a Senior Loan typically
does not change.

Senior Loans generally are arranged through private negotiations between a borrower and several financial institutions
represented by an agent who is usually one of the originating lenders. In larger transactions, it is common to have
several agents; however, generally only one such agent has primary responsibility for ongoing administration of a
Senior Loan. Agents are typically paid fees by the borrower for their services. The agent is primarily responsible for
negotiating the loan agreement which establishes the terms and conditions of the Senior Loan and the rights of the
borrower and the lenders. The agent also is responsible for monitoring collateral and for exercising remedies available
to the lenders such as foreclosure upon collateral.

Loan agreements may provide for the termination of the agent's agency status in the event that it fails to act as
required under the relevant loan agreement, becomes insolvent, enters Federal Deposit Insurance Corporation (“FDIC”)
receivership or, if not FDIC insured, enters into bankruptcy. Should such an agent, lender, or assignor with respect to
an assignment interpositioned between the Trust and the borrower become insolvent or enter FDIC receivership or
bankruptcy, any interest in the Senior Loan of such person and any loan payment held by such person for the benefit
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of the Trust should not be included in such person's or entity's bankruptcy estate. If, however, any such amount were
included in such person's or entity's bankruptcy estate, the Trust would incur certain costs and delays in realizing
payment or could suffer a loss of principal or interest. In this event, the Trust could experience a decrease in the NAV.
14
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THE TRUST'S INVESTMENTS (continued)

The Trust acquires Senior Loans from lenders such as commercial and investment banks, insurance companies,
finance companies, other investment companies, and private investment funds.

Investment by the Trust

The Trust typically invests in Senior Loans primarily by purchasing an assignment of a portion of a Senior Loan from
a third party, either in connection with the original loan transaction (i.e., in the primary market) or after the initial loan
transaction (i.e., in the secondary market). When the Trust purchases a Senior Loan in the primary market, it may
share in a fee paid to the original lender. When the Trust purchases a Senior Loan in the secondary market, it may pay
a fee to, or forego a portion of interest payments from, the lender making the assignment. The Trust may also make its
investments in Senior Loans through the use of derivative instruments such as participations, credit-linked notes,
credit default swaps, and total return swaps as long as the reference obligation for any such instrument is a Senior
Loan. Investments through the use of such derivative instruments involve counterparty risk, i.e., the risk that the party
from which such instrument is purchased will not perform as agreed. Unlike an assignment as described below, the
Trust does not have a direct contractual relationship with the borrower. The Trust seeks to minimize such counterparty
risk by purchasing such investments only from large, well-established, and highly-rated counterparties.

There is no minimum rating or other independent evaluation of a borrower limiting the Trust's investments and most
Senior Loans that the Trust may acquire, if rated, will be rated below investment-grade credit quality. See “Risk
Factors and Special Considerations - Credit Risk on Senior Loans.”

Assignments. When the Trust is a purchaser of an assignment, it succeeds to all the rights and obligations under the
loan agreement of the assigning lender and becomes a lender under the loan agreement with the same rights and
obligations as the assigning lender. These rights include the ability to vote along with the other lenders on such
matters as enforcing the terms of the loan agreement (e.g., declaring defaults, initiating collection action, etc.). Taking
such actions typically requires at least a vote of the lenders holding a majority of the investment in the loan and may
require a vote by lenders holding two-thirds or more of the investment in the loan. Because the Trust usually does not
hold a majority of the investment in any loan, it will not be able by itself to control decisions that require a vote by the
lenders.

Acquisition Costs. When the Trust acquires an interest in a Senior Loan in the primary market, it typically acquires
the loan at par value less its portion of the fee paid to all originating lenders. When the Trust acquires an interest in a
Senior Loan in the secondary market, it may be at par value but typically the Trust will do so at premium or discount
to par value.

15
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RISK FACTORS AND SPECIAL CONSIDERATIONS

Risk is inherent in all investing. The following discussion summarizes some of the risks that you should consider
before deciding whether to invest in the Trust. For additional information about the risks associated with investing in
the Trust, see “Additional Information About Investments and Investment Techniques” in the SAL

Changes to NAV. The NAV of the Trust is expected to change in response to a variety of factors, primarily in
response to changes in the creditworthiness of the borrowers on the loans in which the Trust invests. See “Risk Factors
and Special Considerations - Credit Risk on Senior Loans.” Changes in market interest rates may also have an impact
on the Trust’s NAV. See “Risk Factors and Special Considerations - Interest Rate.” Another factor which can affect the
Trust's NAV is changes in the pricing obtained for the Trust's assets. See “How Shares Are Priced - Valuation of the
Trust's Assets” later in this Prospectus.

Credit Default Swaps. The Trust may enter into credit default swaps, either as a buyer or a seller of the swap. As a
buyer of the swap, the Trust pays a fee to protect against the risk that a security held by the Trust will default. As a
seller of the swap, the Trust receives payment(s) in return for its obligation to pay the counterparty the full notional
value of a security in the event of a default of the security issuer. As a seller of a swap, the Trust would effectively add
leverage to its portfolio because, in addition to its total net assets, the Trust would be subject to investment exposure
on the full notional value of the swap. Credit default swaps are particularly subject to counterparty, credit, correlation,
valuation, liquidity and leveraging risks. Certain standardized swaps are subject to mandatory central clearing. Central
clearing is expected to reduce counterparty credit risk and increase liquidity, but central clearing does not make swap
transactions risk free.

Credit Facility. The Trust has a policy of borrowing to acquire income-producing investments. The Trust currently is
a party to a credit facility with one financial institution that permits the Trust to borrow up to an aggregate amount of
$425 million. Interest is payable on the credit facility at a floating rate that is tied to LIBOR, the federal funds rate, or
a commercial paper based rate, plus a facility fee on unused commitments. The lender under the credit facility has a
security interest in all assets of the Trust. As of June 13, 2014 the Trust had $310.1 million in outstanding borrowings
under one credit facility.

Under the credit facility, the lender has the right to liquidate Trust assets in the event of default by the Trust, and the
Trust may be prohibited from paying dividends in the event of a material adverse event or condition regarding the
Trust, the Adviser, or Sub-Adviser until outstanding debts are paid or until the event or condition is cured.

Credit Risk on Senior Loans. The Trust's ability to pay dividends and repurchase its Common Shares is dependent
upon the performance of the assets in its portfolio. That performance, in turn, is subject to a number of risks, chief
among which is credit risk on the underlying assets.

Credit risk is the risk of nonpayment of scheduled interest or principal payments. In the event a borrower fails to pay
scheduled interest or principal payments on a Senior Loan held by the Trust, the Trust will experience a reduction in
its income and a decline in the market value of the Senior Loan. This will likely reduce divi