














































































































"1940 Act" means the Investment Company Act of 1940, and the rules and regulations
promulgated thereunder and all exemptive relief, if any, obtained by the Company thereunder, as
the same may be amended from time to time.

"1940 Act Asset Coverage" means asset coverage required by the i 940 Act Senior Notes
Asset Coverage and by the i 940 Act Total Leverage Asset Coverage.

"1940 Act Senior Notes Asset Coverage" means, asset coverage as defined by
Section I 8(h) of the 1940 Act as in effect on the date of Closing of at least 300% with respect to
Senior Securities, determined on the basis of values calculated as of a time within 48 hours next
preceding that of such determination.

"1940 Act Total Leverage Asset Coverage" means, asset coverage as defi ned by
Section 18(h) of the 1940 Act as in effect on the date of Closing of at least 200% with respect to
Senior Securities and Preferred Stock, determined on the basis of values calculated as of a time
within 48 hours next preceding the time of such determination.

"Notes" is defined in Section I.

"NRSRO" means a nationally recognized statistical ratings organization.

"Officer's Certifìcate" means a certificate of a Senior Financial Officer or of any other
officer of the Company whose responsibilities extend to the subject matter of such certificate.

"Other Rating Agency" means each NRSRO, if any, other than Moody's or Fitch then
providing a rating for the Senior Securities.

"Other Rating Agency Discount Factor" means the discount factors set forth in the Other
Rating Agency Guidelines of each Other Rating Agency for use in calculating the Agency
Discounted Value of the Company's assets in connection with the Other Rating Agency's rating
of Senior Securities.

"Other Rating Agency Eligible Assets" means assets of the Company set forth in the
Other Rating Agency Guidelines of each Other Rating Agency as eligible for inclusion in
calculating the Agency Discounted Value of the Company's assets in connection with the Other
Rating Agency's rating of Senior Securities.

"Other Rating Agency Guidelines" mean the guidelines provided by each Other Rating
Agency, as may be amended from time to time, in connection with the Other Rating Agency's
rating of Senior Securities.

"Paying Agent" shall mean the Paying Agent under the Agency Agreement.

"PBGC" means the Pension Benefit Guaranty Corporation referred to and defined in
ERISA or any successor thereto.
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"Person" means an individual, partnership, corporation, limited liability company,
association, trust, unincorporated organization, business entity or Governmental Authority.

"Plan" means an "employee benefit plan" (as defined in section 3(3) of ERISA) subject
to Title I of ERISA that is or, within the preceding five years, has been established or

maintained, or to which contributions are or, within the preceding five years, have been made or
required to be made, by the Company or any ERISA Affiliate or with respect to which the
Company or any ERISA Affiliate may have any liability.

"Preferred Stock" means any class of capital stock of a Person that is preferred over any
other class of capital stock (or similar equity interests) of such Person as to the payment of
dividends or the payment of any amount upon liquidation or dissolution of such Person.

"property" or "properties" means, unless otherwise specifically limited, real or personal
property of any kind, tangible or intangible, choate or inchoate.

"Purchaser" is defined in the first paragraph of this Agreement.

"Qualifed 1nstitutional Buyer" means any Person who is a "qualified institutional buyer"
within the meaning of such term as set forth in Rule 144A(a)( i) under the Securities Act.

"Rating Agency" means each of Fitch (if Fitch is then rating Senior Securities), Moody's
(if Moody's is then rating Senior Securities) and any Other Rating Agency.

"Rating Agency Discount Factor" means the Moody's Discount Factor (if Moody's is
then rating the Senior Securities), Fitch Discount Factor (if Fitch is then rating Senior Securities)
or an Other Rating Agency Rating Agency Discount Factor, whichever is applicable.

"Rating Agency Guidelines" mean Fitch Guidelines (if Fitch is then rating Senior
Securities), Moody's Guidelines (if Moody's is then rating Senior Securities) and any Other
Rating Agency Guidelines.

"Related Fund" means, with respect to any holder of any Note, any fund or entity that
(i) invests in securities or bank loans, and (ii) is advised or managed by such holder, the same
investment advisor as such holder or by an affiliate of such holder or such investment advisor.

"Required Holders" means, at any time, the holders of more than 50% in principal
amount of the Notes at the time outstanding (exclusive of Notes then owned by the Company or
any of its Affiliates).

"Responsible Officer" means any Senior Financial Officer and any other officer of the
Company with responsibility for the administration of the relevant portion of this Agreement.

"SEC" shall mean the Securities and Exchange Commission of the United States, or any
successor thereto.
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"securities" or "security" shall have the meanIng specified In Section 2(1) of the

Securities Act.

"Securities Act" means the Securities Act of 1933, as amended from time to time, and
the rules and regulations promulgated thereunder from time to time in effect.

"Senior Financial Offcer" means the chief financial officer, principal accounting officer,
treasurer or comptroller of the Company.

"Senior Securities" means indebtedness for borrowed money of the Company including,
without limitation, the Notes, bank borrowings and (without duplication) indebtedness of the
Company within the meaning of Section 18 of the 1940 Act.

"Series" shall refer to any series of Notes issued under this Agreement.

"Series A Notes" is defined in Section I of this Agreement.

"Series B Notes" is defined in Section I of this Agreement.

"Series C Notes" is defined in Section 1 of this Agreement.

"Subsidiary" means, as to any Person, any other Person in which such first Person or one
or more of its Subsidiaries or such first Person and one or more of its Subsidiaries owns
sufficient equity or voting interests to enable it or them (as a group) ordinarily, in the absence of
contingencies, to elect a majority of the directors (or Persons performing similar functions) of
such second Person, and any partnership or joint venture if more than a 50% interest in the
profits or capital thereof is owned by such first Person or one or more of its Subsidiaries or such
first Person and one or more of its Subsidiaries (unless such partnership or joint venture can and
does ordinarily take major business actions without the prior approval of such Person or one or
more of its Subsidiaries). Unless the context otherwise clearly requires, any reference to a
"Subsidiary" is a reference to a Subsidiary of the Company.

"SVO" means the Securities Valuation Office of the NAIC or any successor to such
Office.

"Swap Contract" means (a) any ancl all interest rate swap transactions, basis swap
transactions, basis swaps, credit derivative transactions, forwarcl rate transactions, commodity
swaps, commodity options, forward commodity contracts, equity or equity index swaps or
options, bond or bond price or bond index swaps or options or forward foreign exchange

transactions, cap transactions, floor transactions, currency options, spot contracts or any other
similar transactions or any of the foregoing (including, but without limitation, any options to
enter into any of the foregoing), and (b) any and all transactions of any kind, and the related
confirmations, which are subject to the terms and conditions of, or governed by, any form of
master agreement published by the International Swaps and Derivatives Association, Inc., any
International Foreign Exchange Master Agreement.

B-9



"Swap Termination Value" means, in respect of anyone or more Swap Contracts, after
taking into account the effect of any legally enforceable netting agreement relating to stich Swap
Contracts, (a) for any date on or after the date stich Swap Contracts have been closed out and
termination value(s) determined in accordance therewith, such termination value(s), and (b) for
any date prior to the date referenced in clause (a), the amounts(s) determined as the

mark-to-market values(s) for such Swap Contracts, as determined based upon one or more
mid-market or other readily available quotations provided by any recognized dealer in such
Swap Contracts.

"Total Assets" shall mean the aggregate amount of all assets of the Company determined
in accordance with GAAP applicable to the Company.

"USA Patriot Act" means United States Public Law 107-56, Uniting and Strengthening
America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism (USA
PATRIOT ACT) Act of 2001, as amended from time to time, and the rules and regulations
promulgated thereunder from time to time in effect.

"Valuation Date" means every Friday, or, if such day is not a Business Day, the next
preceding B usi ness Day; provided, however, that the first Valuation Date may occur on any other
date established by the Company; provided,jurther, however, that such first Valuation Date shall
be not more than one week from the date on which Notes initially are issued.
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DISCLOSURE MATERIALS

I. Investor Presentation of the Company's Senior Notes Private Placement, dated July 2008.

2. Offering Letter from Merrill Lynch, Pierce, Fenner & Smith Incorporated, Citigroup

Global Markets, Inc. and Wachovia Securities to the Company.

3. Confidential Private Placement Memorandum of the Company, dated July 2008.

4. The Company's Auction Rate Preferred Stock Basic Maintenance Amount as of June 30,
2008 (Moody's Calculation).

5. Moody's Discounted Portfolio Spreadsheet, dated June 30,2008.

6. Moody's Ratings Guidelines, dated May 1,2008.

7. The Company's Auction Rate Preferred Stock Basic Maintenance Amount as of June 30,
2008 (Fitch Calculation).

8. Fitch Discounted Portfolio Spreadsheet, dated June 30,2008.

9. Fitch Ratings Guidelines, dated May 1,2008.

10. Correlations Worksheet, dated July 10,2008.
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FINANCIAL STATEMENTS

I. The Company's Annual Report for the fiscal year ended November 30,2005.

2. The Company's Annual Report for the fiscal year ended November 30, 2006.

3. The Company's Annual Report for the fiscal year ended November 30, 2007.

4. The Company's First Quarter Report for the quarter ended February 29,2008.
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INSTRUMENT

First Amended and
Restated Loan
Agreement
Various interest
rate swap contracts

EXISTING INDEBTEDNESS AS OF JULY 15,2008

OBLIGOR

Company

Company

OBLIGEE

Custodial Trust
Company

UBS AG

Maximum commitment is $200.000.000.

PRINCIPAL

AMOUNT

OUTSTANDING

$173 325 000*, ,

$7,434,429

SCHEDlI(.E 5. i 5

(to Note Purchase Agreement)

COLLA TERAL

Released upon
issuance of Notes

UBS has the right,
under our swap
contracts, to
require the Company
to post cash
collateral on any
mark -to-market

obligation. To date,
'the Company has
posted cash
collateral of
$7,450,000.



(FORM OF SERIES A NOTE)

KA YNE ANDERSON ENERGY TOTAL RETURN FUND, INC.

5.65% SERIES A SENIOR UNSECURED NOTE DUE AUGLIST 13,20 I I

No. RA-I_I$1 I ¡Datel
PPN 48660P A*5

FOR VALUE RECEIVED, the undersigned, KAYNE ANDERSON ENERGY TOTAL RETURN
FUND, INC. (herein called the "Company"), a corporation organized and existing under the laws

of the State of Maryland, hereby promises to pay to 1 i, or registered assigns, the

principal sum of 1 I DOLLARS (or so much thereof as shall not have
been prepaid) on August 13,2011, with interest (computed on the basis of a 360-day year of
twelve 30-day months) (a) on the unpaid balance hereof at the rate of 5.65% per annum from the
date hereof, payable semiannually, on the i 3th day of February and August in each year,
commencing with the February or August next succeeding the date hereof, until the principal
hereof shall have become due and payable, and (b) to the extent permitted by law, on any
overdue payment (including any overdue prepayment) of principal, any overdue payment of
interest and any overdue payment of any Make-Whole Amount, payable semi-annually as
aforesaid (or, at the option of the registered holder hereof, on demand), at a rate equal to the
Default Rate.

In addition to any other amounts of interest payable hereunder, the interest rate applicable
to this Note is subject to increase pursuant to and in accordance with the requirements of
Section 9.8(b) of the Note Purchase Agreement (referred to below).

Payments of principal of, interest on and any Make-Whole Amount with respect to this
Note are to be made in lawful money of the United States of America at The Bank of New York
Mellon in New York, New York or at such other place as the Company shall have designated by
written notice to the holder of this Note as provided in the Note Purchase Agreement referred to
below.

This Note is one of a series of Senior Notes (herein called the "Notes ") issued pursuant
to the Note Purchase Agreement, dated as of August 13,2008 (as from time to time amended, the
"Note Purchase Agreement"), between the Company and the respective Purchasers named
therein and is entitled to the benefits thereof. Each holder of this Note will be deemed, by its
acceptance hereof, to have agreed to the confidential ity provisions set forth in Section 20 of the
Note Purchase Agreement. Unless otherwise indicated, capitalized terms used in this Note shall
have the respective meanings ascribed to such terms in the Note Purchase Agreement.

This Note is a registered Note and, as provided in the Note Purchase Agreement, upon
surrender of this Note for registration of transfer, accompanied by a written instrument of
transfer duly executed, by the registered holder hereof or such holder's attorney duly authorized
in writing, a new Note for a like principal amount will be issued to, and registered in the name

EXHIHIT I-A

(to Note Purchase Agreement)



of, the transferee. Prior to due presentment for registration of transfer, the Company may treat
the person in whose name this Note is registered as the owner hereof for the purpose of receiving
payment and for all other purposes, and the Company will not be affected by any notice to the
contrary.

This Note is subject to optional prepayment, in whole or from time to time in part, at the
times and on the terms specified in the Note Purchase Agreement, but not otherwise.

If an Event of Default occurs and is continuing, the principal of this Note may be
declared or otherwise become due and payable in the manner, at the price (including any
applicable Make-Whole Amount) and with the effect provided in the Note Purchase Agreement.

This Note shall be construed and enforced in accordance with, and the rights of the
Company and the holder of this Note shall be governed by, the law of the State of New York
excluding choice-of-Iaw principles of the law of such State that would permit the application of
the laws of a jurisdiction other than such State.

KA YNE ANDERSON ENERGY TOTAL RETURN
FUND, INC.

By
Name:
Title:
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(FORM OF SERIES B NOTE)

KA YNE ANDERSON ENERGY TOTAL RETURN FUND, INC.

5.90% SERIES B SENIOR UNSECURED NOTE DUE AUGUST 13,2012

No. RB-I_I$1 I 'Datel
PPN 48660P A(g3

FOR V ALUE RECEIVED, the undersigned, KAYNE ANDERSON ENERGY TOTAL RETURN
FUND, INC. (herein called the "Company"), a corporation organized and existing under the laws

of the State of Maryland, hereby promises to pay to I i, or registered assigns, the

principal sum of I i DOLLARS (or so much thereof as shall not have
been prepaid) on August 13,2012, with interest (computed on the basis of a 360-day year of
twelve 30-day months) (a) on the unpaid balance hereof at the rate of 5.90% per annum from the
date hereof, payable semiannually, on the 13th day of February and August in each year,
commencing with the February or August next succeeding the date hereof, until the principal
hereof shall have become due and payable, and (b) to the extent permitted by law, on any
overdue payment (including any overdue prepayment) of principal, any overdue payment of
interest and any overdue payment of any Make-Whole Amount, payable semi-annually as
aforesaid (or, at the option of the registered holder hereof, on demand), at a rate equal to the
Default Rate.

In addition to any other amounts of interest payable hereunder, the interest rate applicable
to this Note is subject to increase pursuant to and in accordance with the requirements of
Section 9.8(b) of the Note Purchase Agreement (referred to below).

Payments of principal of, interest on and any Make-Whole Amount with respect to this
Note are to be made in lawful money of the United States of America at The Bank of New York
Mellon in New York, New York or at such other place as the Company shall have designated by
written notice to the holder of this Note as provided in the Note Purchase Agreement referred to
below.

This Note is one of a series of Senior Notes (herein called the "Notes") issued pursuant
to the Note Purchase Agreement, dated as of August 13,2008 (as from time to time amended, the
"Note Purchase Agreement"), between the Company and the respective Purchasers named
therein and is entitled to the benefits thereof. Each holder of this Note will be deemed, by its
acceptance hereof, to have agreed to the confidentiality provisions set forth in Section 20 of the
Note Purchase Agreement. Unless otherwise indicated, capitalized terms used in this Note shall
have the respective meanings ascribed to such terms in the Note Purchase Agreement.

This Note is a registered Note and, as provided in the Note Purchase Agreement, upon
surrender of this Note for registration of transfer, accompanied by a written instrument of
transfer duly executed, by the registered holder hereof or such holder's attorney duly authorized
in writing, a new Note for a like principal amount will be issued to, and registered in the name

EXHIBIT i-B

(to Note Purchase Agreement)



of, the transferee. Prior to due presentment for registration of transfer, the Company may treat
the person in whose name this Note is registered as the owner hereof for the purpose of receiving
payment and for all other purposes, and the Company will not be affected by any notice to the
contrary.

This Note is subject to optional prepayment, in whole or from time to time in part, at the
times and on the terms specified in the Note Purchase Agreement, but not otherwise.

If an Event of Default occurs and is continuing, the principal of this Note may be
declared or otherwise become due and payable in the manner, at the price (including any
applicable Make-Whole Amount) and with the effect provided in the Note Purchase Agreement.

This Note shall be construed and enforced in accordance with, and the rights of the
Company and the holder of this Note shall be governed by, the law of the State of New York
excluding choice-of-Iaw principles of the law of such State that would permit the application of
the laws of a jurisdiction other than such State.

KA YNE ANDERSON ENERGY TOTAL RETURN

FUND,INC.

By
Name:
Title:
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(FORM OF SERIES C NOTE)

KA YNE ANDERSON ENERGY TOTAL RETlIRN FUND, INC.

6.06% SERIES C SENIOR UNSECURED NOTE DUE AUGUST 13,20 I 3

No. RC-I_'$1 , 'Date'
PPN 48660P A# I

FOR VALUE RECEIVED, the undersigned, KAYNE ANDERSON ENERGY TOTAL RETURN
FUND, INC. (herein called the "Company"), a corporation organized and existing under the laws

of the State of Maryland, hereby promises to pay to I \, or registered assigns, the

principal sum of i I DOLLARS (or so much thereof as shall not have
been prepaid) on August 13,2013, with interest (computed on the basis of a 360-day year of
twelve 30-day months) (a) on the unpaid balance hereof at the rate of 6.06% per annum from the
date hereof, payable semiannually, on the i 3th day of February and August in each year,
commencing with the February or August next succeeding the date hereof, until the principal
hereof shall have become due and payable, and (b) to the extent permitted by law, on any
overdue payment (including any overdue prepayment) of principal, any overdue payment of
interest and any overdue payment of any Make-Whole Amount, payable semi-annually as
aforesaid (or, at the option of the registered holder hereof, on demand), at a rate equal to the
Default Rate.

In addition to any other amounts of interest payable hereunder, the interest rate applicable
to this Note is subject to increase pursuant to and in accordance with the requirements of
Section 9.8(b) of the Note Purchase Agreement (referred to below).

Payments of principal of, interest on and any Make-Whole Amount with respect to this
Note are to be made in lawful money of the United States of America at The Bank of New York
Mellon in New York, New York or at such other place as the Company shall have designated by
written notice to the holder of this Note as provided in the Note Purchase Agreement referred to
below.

This Note is one of a series of Senior Notes (herein called the "Notes") issued pursuant
to the Note Purchase Agreement, dated as of August 13, 2008 (as from ti me to ti me amended, the
"Note Purchase Agreement"), between the Company and the respective Purchasers named
therein and is entitled to the benefits thereof. Each holder of this Note will be deemed, by its
acceptance hereof, to have agreed to the confidentiality provisions set forth in Section 20 of the
Note Purchase Agreement. Unless otherwise indicated, capitalized terms used in this Note shall
have the respective meanings ascribed to such terms in the Note Purchase Agreement.

This Note is a registered Note and, as provided in the Note Purchase Agreement, upon
surrender of this Note for registration of transfer, accompanied by a written instrument of
transfer duly executed, by the registered holder hereof or such holder's attorney duly authorized
in writing, a new Note for a like principal amount will be issued to, and registered in the name

EXHI81T i-c

(to Note Purchase Agreement)



of, the transferee. Prior to due presentment for registration of transfer, the Company may treat
the person in whose name this Note is registered as the owner hereof for the purpose of receiving
payment and for all other purposes, and the Company will not be affected by any notice to the
contrary.

This Note is subject to optional prepayment, in whole or from time to time in part, at the
times and on the terms specified in the Note Purchase Agreement, but not otherwise.

If an Event of Default occurs and is continuing, the principal of this Note may be
declared or otherwise become due and payable in the manner, at the price (including any
applicable Make-Whole Amount) and with the effect provided in the Note Purchase Agreement.

This Note shall be construed and enforced in accordance with, and the rights of the
Company and the holder of this Note shall be governed by, the law of the State of New York
excluding choice-of-Iaw principles of the law of such State that would permit the application of
the laws of a jurisdiction other than such State.

KAYNE ANDERSON ENERGY TOTAL RETURN

FUND, INC.

By
Name:
Title:

E-I-C-2



FORM OF OPINION OF SPECIAL COUNSEL
TO THE COMPANY

I See Attached I

EXHIBIT 4.4(a)

(to Note Purchase Agreement)



FORM OF OPINION OF SPECIAL COUNSEL
TO THE PURCHASERS

I See Attached I

EXHIBIT 4.4(b)

(to Note Purchase Agreement)



FORM OF AGENCY AGREEMENT

I See Attached I

EXHIBIT 14.3

(to Note Purchase Agreement)




