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CORNERSTONE TOTAL RETURN FUND, INC.
48 Wall Street, 22nd Floor
New York, NY 10005

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held on October 20, 2015

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL
MEETING OF STOCKHOLDERS TO BE HELD ON OCTOBER 20, 2015: THE NOTICE OF ANNUAL
MEETING OF STOCKHOLDERS AND PROXY STATEMENT ARE AVAILABLE ON THE INTERNET AT
HTTP://WWW.CORNERSTONETOTALRETURNFUND.COM/DATA/SITES/4/DOCS/CRF_PROXY_FINAL.PDF

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders (the "Meeting") of Cornerstone Total Return
Fund, Inc., a New York corporation (the "Fund"), will be held at 11:00 a.m., Eastern Time, on October 20, 2015 at the
First Floor Conference Room, 1075 Hendersonville Rd., Asheville, NC 28803, for the following purposes:

1.To approve the election of six directors to hold office until the year 2016 Annual Meeting of Stockholders (Proposal
1); and

2.To consider and vote upon such other matters as may properly come before said Meeting or any adjournment or
postponement thereof.

The Board of Directors has fixed the close of business on August 24, 2015, as the record date for the determination of
stockholders entitled to notice of, and to vote at, this Meeting or any adjournment or postponement thereof. The stock
transfer books will not be closed.

Copies of the Fund's most recent annual and semi-annual reports are available free of charge for any shareholder by
writing to the Fund, c/o AST Fund Solutions, LLC, 48 Wall Street, 22nd Floor, New York, NY 10005, by calling (866)
668-6558, or by visiting the Fund's website at www.cornerstonetotalreturnfund.com.

By Order of the Board of Directors

Gary A. Bentz
Secretary

Dated: August 26, 2015
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WHETHER OR NOT YOU EXPECT TO BE PRESENT AT THE MEETING, PLEASE FILL IN, DATE, SIGN
AND MAIL THE ENCLOSED PROXY CARD IN THE ENCLOSED REPLY ENVELOPE. YOUR PROMPT
RESPONSE WILL ASSURE A QUORUM AT THE MEETING.

INSTRUCTIONS FOR SIGNING PROXY CARDS

The following general rules for signing proxy cards may be of assistance to you and avoid the time and expense to the
Fund involved in validating your vote if you fail to sign your proxy card properly.

1.Individual Accounts: Sign your name exactly as it appears in the registration on the proxy card.

2.Joint Accounts: Either party may sign, but the name of the party signing should conform exactly to a name shown in
the registration.

3.Other Accounts: The capacity of the individual signing the proxy card should be indicated unless it is reflected in
the form of registration. For example:

REGISTRATION

CORPORATE ACCOUNTS VALID SIGNATURE

(1) ABC Corp. ABC Corp. (by John Doe,
Treasurer)

(2) ABC Corp. John Doe, Treasurer
(3) ABC Corp.
      c/o John Doe, Treasurer John Doe
(4) ABC Corp. Profit Sharing Plan John Doe, Trustee

TRUST ACCOUNTS

(1) ABC Trust Jane B. Doe, Trustee
(2) Jane B. Doe, Trustee u/t/d/ 12/28/78 Jane B. Doe

CUSTODIAL OR ESTATE ACCOUNTS

(1) John B. Smith, Cust.
      f/b/o John B. Smith, Jr. UGMA John B. Smith
(2) John B. Smith John B. Smith, Jr., Executor

Edgar Filing: CORNERSTONE TOTAL RETURN FUND INC - Form DEF 14A

2



CORNERSTONE TOTAL RETURN FUND, INC.
48 Wall Street, 22nd Floor
New York, NY 10005

PROXY STATEMENT FOR ANNUAL MEETING OF STOCKHOLDERS
to be held on October 20, 2015

GENERAL

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors of
Cornerstone Total Return Fund, Inc., a New York corporation (the "Fund") for use at the Annual Meeting of
Stockholders for the year 2015 (the "Meeting") to be held at 11:00 a.m., Eastern Time, on October 20, 2015 at the
First Floor Conference Room, 1075 Hendersonville Rd., Asheville, NC 28803, and at any and all adjournments or
postponements thereof. A form of proxy is enclosed herewith. This Proxy Statement and the accompanying form of
proxy are being first mailed to stockholders of the Fund ("Stockholder(s)") on or about August 31, 2015.

Any Stockholder who executes and delivers a proxy may revoke it by written communication to the Secretary of the
Fund at any time prior to its use or by voting in person at the Meeting. Attendance by a Stockholder at the Meeting
does not, in itself, revoke a proxy. Unrevoked proxies will be voted in accordance with the specifications thereon and,
unless specified to the contrary, will be voted FOR the election of Messrs. Ralph W. Bradshaw, Robert E. Dean,
Edwin Meese III, Scott B. Rogers, Andrew A. Strauss, and Glenn W. Wilcox, Sr. as nominees for Director.

In general, abstentions and broker non-votes, as defined below, count for purposes of obtaining a quorum but do not
count as votes cast with respect to any proposal requiring that the broker has discretion. With respect to a proposal
requiring the affirmative vote of a majority of the Fund's outstanding shares of common stock, the effect of
abstentions and broker non-votes is the same as a vote against such proposal. Otherwise, abstentions and broker
non-votes have no effect on the outcome of a proposal. A broker non-vote is a proxy from a broker or nominee
indicating that such person has not received instructions from the beneficial owner or other person entitled to vote
shares on a particular matter with respect to which the broker or nominee does not have discretionary voting power.
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At least 51% of the Fund's Stockholders must be present at the Meeting in person or by proxy to constitute a quorum
for the transaction of business by the Fund. In the event that a quorum is not present at the Meeting, the persons
named as proxies may propose one or more adjournments of the Meeting from time to time. Any such adjournment
will require the affirmative vote of a majority of those shares represented at the Meeting in person or by proxy. The
persons named as proxies will vote those proxies which they are entitled to vote FOR or AGAINST any such proposal
in their discretion.

Your vote is being solicited by the directors of the Fund. The cost of soliciting these proxies will be borne by the
Fund. The Fund reimburses brokerage firms and others for their expenses in forwarding proxy material to the
beneficial owners and soliciting them to execute proxies.

The directors and officers of the Fund and AST Fund Solutions, LLC, the administrator to the Fund (the
"Administrator") may be involved in the solicitation of proxies. The Fund does not reimburse such persons for the
solicitation of proxies.

The Fund expects that the solicitation will be primarily by mail, but also may include telephone, electronic, oral or
other means of communication. If the Fund does not receive your proxy by a certain time, you may receive a
telephone call from a proxy soliciting agent asking you to vote. The cost of soliciting the proxies will be borne by the
Fund.

Only holders of issued and outstanding shares of the Fund's common stock of record at the close of business
on August 24, 2015 are entitled to notice of, and to vote at, the Meeting. Each such holder is entitled to one vote per
share of common stock so held. The number of shares of common stock outstanding on August 24, 2015 was
7,564,300. The Fund is a diversified, closed-end management investment company.

Copies of the Fund's most recent annual and semi-annual report may be ordered free of charge to any Stockholder by
writing to the Fund, c/o AST Fund Solutions, LLC, 48 Wall Street, 22nd Floor, New York, NY 10005, or by telephone
(866) 668-6558. These reports are not to be regarded as proxy-soliciting material.

This Proxy Statement is first being mailed to Stockholders on or about August 31, 2015.
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

The Board of Directors currently consists of six members. Five of the members were approved by the Stockholders at
the Year 2014 Annual Meeting. Robert E. Dean was elected to the Board later in 2014.

At the Meeting, Stockholders will be asked to vote for the election of Messrs. Ralph W. Bradshaw, Robert E. Dean,
Edwin Meese III, Scott B. Rogers, Andrew A. Strauss, and Glenn W. Wilcox, Sr., as directors to serve until the year
2016 Annual Meeting of Stockholders or thereafter until each of their successors are duly elected and qualified. Each
nominee was considered and recommended by the Fund's Nominating and Corporate Governance Committee.

The persons named in the accompanying form of proxy intend to vote at the Meeting (unless directed not to vote)
FOR the election of Messrs. Ralph W. Bradshaw, Robert E. Dean, Edwin Meese III, Scott B. Rogers, Andrew A.
Strauss, and Glenn W. Wilcox, Sr. Each nominee has indicated that he will serve if elected, and the Board of Directors
has no reason to believe that any of the nominees named above will become unavailable for election as a director, but
if any nominee should be unable to serve, the proxy will be voted for any other person determined by the persons
named in the proxy in accordance with their judgment.

The following table sets forth the names, addresses, birth dates and principal occupations of each of the nominees for
election as Directors:
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NOMINEES

Name and
Address(l)
(Birth Date)

Position(s) with
Fund

Term of
Office
Since

Principal Occupation Over Past 5
Years

Number of
Portfolios in
Fund
Complex
Overseen by
Director

Directorships
Held by
Nominee for
Director Outside
of Fund
Complex*

NON-INTERESTED
NOMINEES

Robert E.
Dean
(Apr. 1951)

Director; Audit,
Nominating and
Corporate
Governance
Committee
Member

2014
Director, National Bank Holdings
Corp.; Director of Cornerstone
Strategic Value Fund, Inc.

2 National Bank
Holdings Corp.

Edwin
Meese III
(Dec. 1931)

Director; Audit,
Nominating and
Corporate
Governance
Committee

2001

Ronald Reagan Distinguished
Fellow Emeritus, The Heritage
Foundation, Washington D.C.;
Distinguished Visiting Fellow at
the Hoover Institution, Stanford
University; Director of
Cornerstone Strategic Value Fund,
Inc.

2 None

Scott B.
Rogers
(July 1955)

Director; Audit,
Nominating and
Corporate
Governance
Committee
Member

2001

Director, Board of Health Partners,
Inc.; Chief Executive Officer,
Asheville Buncombe Community
Christian Ministry; and President,
ABCCM Doctor's Medical Clinic;
Member of North Carolina
Governor's Council on
Homelessness (from July 2014);
Director of Cornerstone Strategic
Value Fund, Inc.

2 None

Andrew A.
Strauss
(Nov. 1953)

Director; Chairman
of Nominating and
Corporate
Governance  and
Audit Committee
Member

2001

Attorney and senior member of
Strauss & Associates, P.A.,
Attorneys; Director of Cornerstone
Strategic Value Fund, Inc.

2 None

Glenn W.
Wilcox, Sr.
(Dec. 1931)

Director; Chairman
of Audit
Committee and
Nominating and
Corporate
Governance
Committee

2001 Chairman of the Board of Tower
Associates, Inc.; Chairman of the
Board of Wilcox Travel Agency,
Inc.; Director of Champion
Industries, Inc.; Director of
Cornerstone Strategic Value Fund,
Inc.

2 Champion
Industries, Inc.
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INTERESTED NOMINEE

Ralph W.
Bradshaw (Dec.
1950)**

Chairman of the Board
of Directors and
President

2001
President, Cornerstone Advisors, Inc.; Financial
Consultant; President and Director of Cornerstone
Strategic Value Fund, Inc.

2 None

(1)The mailing address of each Nominee/Director with respect to Fund operations is 48 Wall Street, 22nd Floor, New
York, NY 10005.

*

As of December 31, 2014, the Fund Complex was comprised of the Fund, Cornerstone Strategic Value Fund, Inc.
and Cornerstone Progressive Return Fund, all of which are managed by Cornerstone Advisors, Inc. (the "Investment
Adviser"). Each of the above Directors oversee all of the Funds in the Fund Complex.  As of June 29, 2015,
Cornerstone Progressive Return Fund merged with and into Cornerstone Strategic Value Fund, Inc.

**Mr. Bradshaw is an "interested person" as defined in the Investment Company Act of 1940 because of his
affiliation with Cornerstone Advisors, Inc.

The Board believes that the significance of each Director's experience, qualifications, attributes or skills is an
individual matter (meaning that experience that is important for one Director may not have the same value for
another) and that these factors are best evaluated at the Board level, with no single Director, or particular factor, being
indicative of the Board's effectiveness. The Board determined that each of the Directors is qualified to serve as a
Director of the Fund based on a review of the experience, qualifications, attributes and skills of each Director. In
reaching this determination, the Board has considered a variety of criteria, including, among other things: character
and integrity, ability to review critically, evaluate, question and discuss information provided, to exercise effective
business judgment in protecting shareholder interests and to interact effectively with the other Directors, the
Investment Adviser, other service providers, counsel and the independent registered accounting firm ("independent
auditors"), and willingness and ability to commit the time necessary to perform the duties of a Director. Each
Director's ability to perform his duties effectively is evidenced by his experience or achievements in the following
areas: management or board experience in the investment management industry or companies or organizations in
other fields, educational background and professional training, and experience as a Director of the Fund. In addition,
the Board values the diverse skill sets and experiences that each Director contributes. The Board considers that its
diversity as a whole is as a result of a combination of Directors who are working in the private, as opposed to public,
sector, those that are retired from professional work and the various perspectives that each Director provides as a
result of his present experiences and his background. Information as of December 31, 2014 discussing the specific
experience, skills, attributes and qualifications of each Director which led to the Board's determination that the
Director should serve in this capacity is provided below.
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RALPH W. BRADSHAW. Mr. Bradshaw is co-founder of Cornerstone Advisors, Inc. (the "Investment Adviser") and
has served as its President since its inception in 2001. He brings over 20 years of extensive investment management
experience and also formerly served as a director of several other closed-end funds. Prior to founding the Investment
Adviser, he served in consulting and management capacities for registered investment advisory firms specializing in
closed-end fund investments. His experiences included developing and implementing successful trading strategies
with a variety of underlying portfolios containing domestic and international equity and fixed-income investments. In
addition, he has been a financial consultant and has held managerial positions and operated small businesses in several
industries. Mr. Bradshaw holds a B.S. in Chemical Engineering and an M.B.A. Mr. Bradshaw provides the Board with
effective business judgment and ability to interact effectively with the other Directors, as well as with the other service
providers, counsel and the Fund's independent auditor. Mr. Bradshaw commits a significant amount of time to the
Fund as a Director, in addition to in his capacity as President of the Investment Adviser. The Board values his strong
moral character and integrity.

ROBERT E. DEAN. Mr. Dean is a private investor. From October 2000 to December 2003, Mr. Dean was with Ernst
& Young Corporate Finance LLC, a wholly owned broker-dealer subsidiary of Ernst & Young LLP, serving as a
Senior Managing Director and member of the Board of Managers from December 2001 to December 2003. From June
1976 to September 2000, Mr. Dean practiced corporate, banking and securities law with Gibson, Dunn & Crutcher
LLP. Mr. Dean was Partner-in-Charge of the Orange County, California office from 1993 to 1996 and was a member
of the law firm's Executive Committee from 1996 to 1999. Since June 2009, Mr. Dean has served as a director of
National Bank Holdings Corporation (NYSE:NBHC), a bank holding company, serving as chairman of the
Nominating and Governance Committee and a member of the Audit & Risk and Compensation Committees. Mr. Dean
holds a Bachelor of Arts degree from the University of California, Irvine and a Juris Doctor degree from the
University of Minnesota Law School. Mr. Dean's substantial experience in the public capital markets and merger and
acquisition transactions, regulatory matters and public company corporate governance matters qualifies him to serve
on the Board of Directors of the Fund. The Board values his strong moral character and integrity.
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EDWIN MEESE III. Mr. Meese is a Ronald Reagan Distinguished Fellow Emeritus at The Heritage Foundation. He is
also a Distinguished Visiting Fellow at the Hoover Institution, Stanford University. He is the former chairman of the
governing board of George Mason University in Virginia and serves on the board of several civic and educational
organizations. Previously, Mr. Meese served as the 75th Attorney General of the United States and immediately prior
to that as Counselor to the President of the United States for Ronald Reagan. Mr. Meese provides the Board with
effective business judgment and an ability to interact effectively with the other Directors, as well as with the
Investment Adviser, other service providers, counsel and the Fund's independent auditor. Mr. Meese has demonstrated
a willingness to commit the time necessary to serve as an effective Director. The Board values his strong moral
character and integrity.

SCOTT B. ROGERS. Reverend Rogers has been the Executive Director of a regional community ministry
organization for over 30 years. In addition to the leadership and management skills obtained through this work, he
contributes a non-profit perspective and community insight to the Board's discussions and deliberations, which
provides desirable diversity. Mr. Rogers provides the Board with effective business judgment and an ability to interact
effectively with the other Directors, as well as with the Investment Adviser, other service providers, counsel and the
Fund's independent auditor. Mr. Rogers has demonstrated a willingness to commit the time necessary to serve as an
effective Director. The Board values his strong moral character and integrity.

ANDREW A. STRAUSS. Mr. Strauss is an experienced attorney with a securities law background. He currently
manages a law firm specializing in estate planning, probate and estate administration. In addition, Mr. Strauss served
in an executive capacity with a large public company for over nine years. He is a graduate of the Wharton School of
the University of Pennsylvania and Georgetown University Law Center. Mr. Strauss provides the Board with effective
business judgment and an ability to interact effectively with the other Directors, as well as with the Investment
Adviser, other service providers, counsel and the Fund's independent auditor. Mr. Strauss has demonstrated a
willingness to commit the time necessary to serve as an effective Director. The Board values his strong moral
character and integrity.
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GLENN W. WILCOX, SR. Mr. Wilcox has been a business owner for over 55 years. He has previous business
experience in the real estate development, radio and oil and gas exploration industries. He serves on the Board of
Directors and Audit Committee of another public company. From 1996 until 2004, Mr. Wilcox was a member of the
Board of Appalachian State University, and was Chairman of the Board from 2001-2003. He has been a private
investor in public equities for over 50 years. Mr. Wilcox provides the Board with effective business judgment and an
ability to interact effectively with the other Directors, as well as with the Investment Adviser, other service providers,
counsel and the Fund's independent auditor. Mr. Wilcox has demonstrated a willingness to commit the time necessary
to serve as an effective Director. The Board values his strong moral character and integrity.

Specific details regarding each Director's principal occupations during the past five years are included in the table
above.

The following table sets forth, for each Director, the aggregate dollar range of equity securities owned of the Fund and
of all Funds overseen by each Director in the Fund Complex as of June 30, 2015. The information as to beneficial
ownership is based on statements furnished to the Fund by each Director.

Name Dollar Range of Equity
Securities in the Fund

Aggregate Dollar Range of
Equity In All Funds  Overseen
by Directors in Fund Complex

NON-INTERESTED DIRECTORS

Robert E. Dean 0
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