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ITEM 1. REPORT TO STOCKHOLDERS.
The Semi-Annual Report to Stockholders is filed herewith.
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Fund objective
The Fund s investment objective is to provide a high level of total return, consisting of cash distributions and capital appreciation.

The Fund seeks to achieve its objective by investing primarily in energy master limited partnerships ( MLPs ).

Letter from the chairman

Dear Shareholder,

We are pleased to provide the semi-annual report of ClearBridge Energy MLP Total Return Fund Inc. for the six-month reporting period ended
May 31, 2016. Please read on for Fund performance information and a detailed look at prevailing economic and market conditions during the
Fund s reporting period.

As always, we remain committed to providing you with excellent service and a full spectrum of investment choices. We also remain committed
to supplementing the support you receive from your financial advisor. One way we accomplish this is through our website, www.lmcef.com.
Here you can gain immediate access to market and investment information, including:

Fund prices and performance,

Market insights and commentaries from our portfolio managers, and

A host of educational resources.
We look forward to helping you meet your financial goals.

Sincerely,

Jane Trust, CFA
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Chairman, President and Chief Executive Officer

June 30, 2016

I ClearBridge Energy MLP Total Return Fund Inc.
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Investment commentary

Economic review

The pace of U.S. economic activity moderated during the six months ended May 31, 2016 (the reporting period ). Looking back, the U.S.
Department of Commerce reported that third quarter 2015 U.S. gross domestic product ( GDP gyowth was 2.0%. The U.S. Department of
Commerce then reported that fourth quarter 2015 GDP growth was 1.4%. Slower growth was attributed to downturns in nonresidential fixed
investment and state and local government spending, along with a deceleration in personal consumption expenditures ( PCE ) and less export
activity. The U.S. Department of Commerce s final reading for first quarter 2016 GDP growth released after the reporting period ended was
1.1%. This further slowdown was attributed to a number of factors, including a deceleration in PCE, a larger decrease in nonresidential fixed
investment and a downturn in federal government spending.

Job growth in the U.S. was generally solid and was a tailwind for the economy during the reporting period. When the period began,
unemployment was 5.0%, as reported by the U.S. Department of Labor. By May 2016, unemployment was 4.7%, its lowest level since
December 2007.

ClearBridge Energy MLP Total Return Fund Inc. I
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Investment commentary (cont d)

Market review
Q. How did the Federal Reserve Board ( Fed! pespond to the economic environment?

A. After an extended period of maintaining the federal funds rate'i at a historically low range between zero and 0.25%, the Fed increased the rate
at its meeting on December 16, 2015. This marked the first rate hike since 2006. In particular, the U.S. central bank raised the federal funds rate
to a range between 0.25% and 0.50%. In its official statement after the December 2015 meeting, the Fed said, The stance of monetary policy
remains accommodative after this increase, thereby supporting further improvement in labor market conditions and a return to 2 percent
inflation .The Committee expects that economic conditions will evolve in a manner that will warrant only gradual increases in the federal funds
rate; the federal funds rate is likely to remain, for some time, below levels that are expected to prevail in the longer run. At its meetings that
concluded on January 27, 2016, March 16, 2016, April 27, 2016, and June 15, 2016 (after the reporting period ended), the Fed kept rates on
hold.

Q. What factors impacted the U.S. stock market during the reporting period?

A. The U.S. stock market was volatile over the six months ended May 31, 2016. The market declined during the first three months of the
reporting period. This weakness was triggered by a number of factors, including concerns about the fallout from moderating economic growth in
China, uncertainties surrounding future Fed actions and several geopolitical issues. However, the market then rallied over the last three months
of the reporting period. Investor sentiment improved as U.S. economic data was generally positive, oil prices moved higher and the Fed reduced
its expectations for rate hikes in 2016. All told, for the six months ended May 31, 2016, the S&P 500 Index'v gained 1.93%.

Looking at the U.S. stock market more closely, mid-cap stocks, as measured by the Russell Midcap Index", generated the strongest returns, as
they gained 2.21% over the reporting period. In contrast, small-cap stocks generated the weakest results, with the Russell 2000 Index"!, falling
2.86%, whereas large-cap stocks, as measured by the Russell 1000 Index"', returned 1.64%. From an investment style perspective, growth and
value stocks, as measured by the Russell 3000 Growth"iii and Russell 3000 Value™ Indices, returned -0.20% and 2.88%, respectively, during the
six months ended May 31, 2016.

Looking at the energy master limited partnership ( MLP ) market, over the six months ended May 31, 2016, the Alerian MLP Indemcreased
5.22% compared to the 1.93% return of the S&P 500 Index. After underperforming the broader market in the latter half of 2015 and early 2016,
the Alerian MLP Index rebounded strongly to close out the period, as oil prices increased after bottoming out in February 2016 at $26 per barrel.
By the end of May 2016, oil reached $49 per barrel, reflecting an overall market rally, while the Alerian MLP Index itself returned 51.9% from
the oil-price trough in February through May 31, 2016. The decline in oil prices over the last two years had caused concern among MLP
investors that there would be a reduction in capital expenditures in Exploration and Production companies and that there could be an increase in

v ClearBridge Energy MLP Total Return Fund Inc.
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upstream bankruptcies, putting downward pressure on midstream MLP revenue projections. Short-term fluctuations in MLP stocks may be
expected in this environment; however, we believe over the long-term, MLP share prices will be driven by company fundamentals and their
ability to grow distributions to investors.

Performance review

For the six months ended May 31, 2016, ClearBridge Energy MLP Total Return Fund Inc. returned -4.44% based on its net asset value ( NAV )
and -7.75% based on its New York Stock Exchange ( NYSE ) market price per share. The Lipper Energy MLP Closed-End Funds Category
Average™i returned -2.48% over the same time frame. Please note that Lipper performance returns are based on each fund s NAV.

During this six-month period, the Fund made distributions to shareholders totaling $0.58 per share. As of May 31, 2016, the Fund estimates that
all of the distributions constituted a return of capital.* The performance table shows the Fund s six-month total return based on its NAV and
market price as of May 31, 2016. Past performance is no guarantee of future results.

Performance Snapshot as of May 31, 2016

(unaudited)

6-Month
Price Per Share Total Return**
$13.44 (NAV) -4.44%
$12.39 (Market Price) -7.75%

All figures represent past performance and are not a guarantee of future results. Performance figures for periods shorter than one year
represent cumulative figures and are not annualized.

*% Total returns are based on changes in NAV or market price, respectively. Returns reflect the deduction of all Fund expenses,
including management fees, operating expenses, and other Fund expenses. Returns do not reflect the deduction of brokerage
commissions or taxes that investors may pay on distributions or the sale of shares.

Total return assumes the reinvestment of all distributions, including returns of capital, if any, at NAV.

Total return assumes the reinvestment of all distributions, including returns of capital, if any, in additional shares in accordance with
the Fund s Dividend Reinvestment Plan.

Looking for additional information?

The Fund is traded under the symbol CTR and its closing market price is available in most newspapers under the NYSE listings. The daily NAV
is available on-line under the symbol XCTRX on most financial websites. Barron s and the Wall Street Journal s Monday edition both carry
closed-end fund tables that provide additional information. In addition, the Fund issues a quarterly press release that can be found on most major
financial websites as well as www.Ilmcef.com (click on the name of the Fund).

In a continuing effort to provide information concerning the Fund, shareholders may call 1-888-777-0102 (toll free), Monday through Friday
from 8:00 a.m. to 5:30 p.m. Eastern Time, for the Fund s current NAV, market price and other information.

*These estimates are not for tax purposes. The Fund will issue a Form 1099 with final composition of the distributions for tax purposes after year-end. A
return of capital is not taxable and results in a reduction in the tax basis of a shareholder s investment. For more information about a distribution s
composition, please refer to the Fund s distribution press release or, if applicable, the Section 19 notice located in the press release section of our
website, www.lmcef.com (click on the name of the Fund).

ClearBridge Energy MLP Total Return Fund Inc. \%
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Investment commentary (cont d)

Thank you for your investment in ClearBridge Energy MLP Total Return Fund Inc. As always, we appreciate that you have chosen us to manage
your assets and we remain focused on achieving the Fund s investment goals.

Sincerely,

Jane Trust, CFA
Chairman, President and
Chief Executive Officer
June 30, 2016

RISKS: All investments are subject to risk, including the risk of loss. MLP distributions are not guaranteed and there is no assurance that all
distributions will be tax deferred. Investments in MLP securities are subject to unique risks. The Fund s concentration of investments in energy
related MLPs subject it to the risks of MLPs and the energy sector, including the risks of declines in energy and commodity prices, decreases in
energy demand, adverse weather conditions, natural or other disasters, changes in government regulation, and changes in tax laws. Leverage
may result in greater volatility of NAV and the market price of common shares and increases a shareholder s risk of loss. The Fund may make
significant investments in derivative instruments. Derivative instruments can be illiquid, may disproportionately increase losses, and have a
potentially large impact on Fund performance. The Fund may invest in small capitalization or illiquid securities which can increase the risk and
volatility of the Fund.

All investments are subject to risk including the possible loss of principal. Past performance is no guarantee of future results. All index
performance reflects no deduction for fees, expenses or taxes. Please note that an investor cannot invest directly in an index.

The information provided is not intended to be a forecast of future events, a guarantee of future results or investment advice. Views expressed
may differ from those of the firm as a whole.

VI ClearBridge Energy MLP Total Return Fund Inc.
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i Gross domestic product ( GDP ) is the market value of all final goods and services produced within a country in a given period of time.

i The Federal Reserve Board ( Fed ) is responsible for the formulation of U.S. policies designed to promote economic growth, full employment, stable prices and a
sustainable pattern of international trade and payments.

i The federal funds rate is the rate charged by one depository institution on an overnight sale of immediately available funds (balances at the Fed) to another
depository institution; the rate may vary from depository institution to depository institution and from day to day.

iv. The S&P 500 Index is an unmanaged index of 500 stocks and is generally representative of the performance of larger companies in the U.S.

V' The Russell Midcap Index measures the performance of the mid-cap segment of the U.S. equity universe. The Russell Midcap is a subset of the Russell 1000
Index. It includes approximately 800 of the smallest securities based on a combination of their market cap and current index membership. The Russell Midcap
represents approximately 31% of the total market capitalization of the Russell 1000 companies.

Vi The Russell 2000 Index measures the performance of the small-cap segment of the U.S. equity universe. The Russell 2000 is a subset of the Russell 3000 Index
representing approximately 10% of the total market capitalization of that index. It includes approximately 2,000 of the smallest securities based on a
combination of their market cap and current index membership. The Russell 3000 Index measures the performance of the 3,000 largest U.S. companies based
on total market capitalization, which represents approximately 98% of the U.S. equity market.

vii The Russell 1000 Index measures the performance of the large-cap segment of the U.S. equity universe. It is a subset of the Russell 3000 Index and includes
approximately 1,000 of the largest securities based on a combination of their market cap and current index membership. The Russell 1000 represents
approximately 92% of the U.S. market.

viii The Russell 3000 Growth Index measures the performance of the broad growth segment of the U.S. equity universe. It includes those Russell 3000 Index

companies with higher price-to-book ratios and higher forecasted growth values. (A price-to-book ratio is the price of a stock compared to the difference
between a company s assets and liabilities.)

ix The Russell 3000 Value Index measures the performance of the broad value segment of the U.S. equity value universe. It includes those Russell 3000 Index
companies with lower price-to-book ratios and lower forecasted growth values.

X The Alerian MLP Index is a composite of the fifty most prominent energy master limited partnerships ( MLPs ) and is calculated using a float-adjusted,
capitalization-weighted methodology.

xi Net asset value ( NAV ) is calculated by subtracting total liabilities, including liabilities associated with financial leverage (if any), from the closing value of all
securities held by the Fund (plus all other assets) and dividing the result (total net assets) by the total number of the common shares outstanding. The NAV
fluctuates with changes in the market prices of securities in which the Fund has invested. However, the price at which an investor may buy or sell shares of the
Fund is the Fund s market price as determined by supply of and demand for the Fund s shares.

xii Lipper, Inc., a wholly-owned subsidiary of Reuters, provides independent insight on global collective investments. Returns are based on the six-month period

ended May 31, 2016, including the reinvestment of all distributions, including returns of capital, if any, calculated among the 23 funds in the Fund s Lipper
category.
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Fund at a glance (unaudited)

Investment breakdown (%) as a percent of total investments

The bar graph above represents the composition of the Fund s investments as of May 31, 2016 and November 30, 2015. The Fund is actively managed. As a
result, the composition of the Fund s investments is subject to change at any time.

ClearBridge Energy MLP Total Return Fund Inc. 2016 Semi-Annual Report
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Schedule of investments (unaudited)

May 31, 2016

ClearBridge Energy MLP Total Return Fund Inc.

Security

Master Limited Partnerships 120.7%
Diversified Energy Infrastructure  31.0%
Energy Transfer Partners LP

Enterprise Products Partners LP

Genesis Energy LP

ONEOK Partners LP

Plains GP Holdings LP, Class A Shares
Total Diversified Energy Infrastructure
Gathering/Processing  22.1%

Antero Midstream Partners LP

Blueknight Energy Partners LP

DCP Midstream Partners LP

Enable Midstream Partners LP

EnLink Midstream Partners LP

Midcoast Energy Partners LP

Rice Midstream Partners LP

Summit Midstream Partners LP

Western Gas Partners LP

Total Gathering/Processing

Global Infrastructure  5.6%

Brookfield Infrastructure Partners LP
Liquids Transportation & Storage  30.8%
Buckeye Partners LP

Delek Logistics Partners LP

Enbridge Energy Partners LP

Holly Energy Partners LP

Magellan Midstream Partners LP

NuStar Energy LP

PBF Logistics LP

Plains All American Pipeline LP

Sunoco Logistics Partners LP

World Point Terminals LP

Total Liquids Transportation & Storage
Natural Gas Transportation & Storage  12.0%
Columbia Pipeline Partners LP

TC Pipelines LP

Williams Partners LP

Total Natural Gas Transportation & Storage

2 ClearBridge Energy MLP Total Return Fund Inc. 2016 Semi-Annual Report

Shares/
Units

1,261,054
1,881,733
754,560
599,555
1,140,990

580,089
323,480
500,638
963,501
1,430,830
757,740
744,839
370,930
351,010

678,440

475,370
319,688
1,257,810
197,340
531,920
92,701
628,112
539,576
245,466
494,059

1,402,522
234,335
888,954

Value

45,725,818
52,236,908
28,424,275
22,753,113
10,713,896
159,854,010

14,270,190
1,620,635
16,786,392
14,009,305
22,521,264
6,175,581
13,623,105
7,767,274
17,490,828
114,264,574

29,010,095

34,188,610
8,436,566
27,344,789
6,543,794
37,260,996
4,558,108
13,686,561
12,480,393
6,738,042
7,549,222
158,787,081

20,659,149
12,942,322
28,375,412
61,976,883
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ClearBridge Energy MLP Total Return Fund Inc.

Shares/
Security Units Value
Oil/Refined Products  10.5%
MPLX LP 842,120 $ 26,863,628
Rose Rock Midstream LP 547,573 14,127,383
VTTI Energy Partners LP 657,153 13,340,206
Total Oil/Refined Products 54,331,217
Propane  3.1%
AmeriGas Partners LP 137,102 6,290,240
Suburban Propane Partners LP 281,767 9,737,867
Total Propane 16,028,107
Refining 1.0%
Western Refining Logistics LP 222,690 5,257,711
Shipping  4.6%
Golar LNG Partners LP 334,310 5,686,613
KNOT Offshore Partners LP 522,011 9,667,644
Teekay LNG Partners LP 277,990 3,883,520
Teekay Offshore Partners LP 673,046 4,246,920
Total Shipping 23,484,697
Total Master Limited Partnerships (Cost $625,985,885) 622,994,375
Shares

Common Stocks 8.1%

Energy 6.7%

Oil, Gas & Consumable Fuels 6.7%

Targa Resources Corp. 804,220 34,444,743
Industrials 1.4%

Transportation Infrastructure  1.4%

Macquarie Infrastructure Corp. 100,253 7,179,117
Total Common Stocks (Cost  $21,320,159) 41,623,860
Total Investments®* 128.8% (Cost $647,306,044#) 664,618,235
Mandatory Redeemable Preferred Stock, at Liquidation Value (2.7)% (14,000,000)
Liabilities in Excess of Other Assets (26.1)% (134,501,778)
Total Net Assets Applicable to Common Shareholders 100.0% $ 516,116,457

*The entire portfolio is subject to lien, granted to the lender and Senior Note holders, to the extent of the borrowing outstanding and any additional expenses.

# Aggregate cost for federal income tax purposes is $545,210,444.

ClearBridge Energy MLP Total Return Fund Inc. 2016 Semi-Annual Report
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Statement of assets and liabilities (unaudited)

May 31, 2016

Assets:

Investments, at value (Cost  $647,306,044)
Cash

Receivable for securities sold

Current tax receivable

Dividends and distributions receivable
Prepaid expenses

Total Assets

Liabilities:
Senior Secured Notes (net of deferred debt issuance and offering costs of $956,046) (Note 6)

Mandatory Redeemable Preferred Stock ($100,000 liquidation value per share; 140 shares issued and outstanding) (net of deferred

offering costs of $290,424) (Note 7)

Payable for securities purchased

Interest payable

Investment management fee payable

Distributions payable to Mandatory Redeemable Preferred Stockholders
Directors fees payable

Accrued expenses

Total Liabilities

Total Net Assets Applicable to Common Shareholders

Net Assets Applicable to Common Shareholders:

Common stock par value ($0.001 par value, 38,400,143 shares issued and outstanding; 100,000,000 shares authorized)
Paid-in capital in excess of par value

Accumulated net investment loss, net of income taxes

Accumulated net realized gain on investments, net of income taxes

Net unrealized appreciation on investments, net of income taxes

Total Net Assets Applicable to Common Shareholders

Common Shares Outstanding

Net Asset Value Per Common Share

4 ClearBridge Energy MLP Total Return Fund Inc. 2016 Semi-Annual Report

$ 664,618,235
10,276,389
1,549,273
1,420,552
342,628
80,842
678,287,919

141,043,954

13,709,576
5,303,284
1,076,214

557,807
34,594

9,005

437,028
162,171,462

$ 516,116,457

$ 38,400
539,541,747
(41,502,059)

10,408,405
7,629,964
$ 516,116,457

38,400,143
$13.44
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Statement of operations (unaudited)

For the Six Months Ended May 31, 2016

Investment Income:

Dividends and distributions
Return of capital (Note 1(f))

Net Dividends and Distributions
Interest

Total Investment Income

Expenses:

Interest expense (Notes 5, 6 and 7)

Investment management fee (Note 2)

Distributions to Mandatory Redeemable Preferred Stockholders (Notes 1 and 7)
Amortization and write-off of preferred stock offering costs (Note 7)
Amortization and write-off of debt issuance and offering costs (Note 6)
Legal fees

Commitment fees (Note 5)

Audit and tax fees

Transfer agent fees

Directors fees

Franchise taxes

Fund accounting fees

Stock exchange listing fees

Shareholder reports

Rating agency fees

Insurance

Custody fees

Miscellaneous expenses

Total Expenses

Net Investment Loss, before income taxes

Deferred tax benefit (Note 10)

Net Investment Loss, net of income taxes

Realized and Unrealized Gain (Loss) on Investments (Notes 1, 3 and 10):
Net Realized Gain (Loss) From:

Investment transactions

Deferred tax benefit (Note 10)

Net Realized Loss, net of income taxes

Change in Net Unrealized Appreciation (Depreciation) From:

Investments

Deferred tax expense (Note 10)

Change in Net Unrealized Appreciation (Depreciation), net of income taxes
Net Loss on Investments, net of income taxes

Decrease in Net Assets Applicable to Common Shareholders From Operations

$ 29,318,921
(29,221,368)
97,553

3

97,556

5,873,899
3,202,389
796,752
568,002
399,420
165,076
156,591
155,700
71,209
65,515
35,671
27,097
17,799
17,003
8,001
6,264
3,380
35,175
11,604,943
(11,507,387)
2,789,250
(8,718,137

(98,847,508)
36,375,883
(62,471,625)

68,423,904
(28,491,338)
39,932,566
(22,539,059)
$ (31,257,196)

ClearBridge Energy MLP Total Return Fund Inc. 2016 Semi-Annual Report
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Statements of changes in net assets

For the Six Months Ended May 31, 2016 (unaudited)
and the Year Ended November 30, 2015

Operations:

Net investment loss, net of income taxes

Net realized gain (loss), net of income taxes

Change in net unrealized appreciation (depreciation), net of income taxes
Decrease in Net Assets Applicable to Common Shareholders From Operations

Distributions to Common Shareholders From (Note 1):
Return of capital
Decrease in Net Assets From Distributions to Common Shareholders

Fund Share Transactions:

Reinvestment of distributions (94,952 and 0 shares issued, respectively)
Shelf registration offering costs (Note 8)

Increase (Decrease) in Net Assets From Fund Share Transactions
Decrease in Net Assets Applicable to Common Shareholders

Net Assets Applicable to Common Shareholders:

Beginning of period

End of period*

*Includes accumulated net investment loss, net of income taxes, of:

6 ClearBridge Energy MLP Total Return Fund Inc. 2016 Semi-Annual Report

2016

$  (8,718,137)
(62,471,625)
39,932,566
(31,257,196)

(22,244,547)
(22,244,547)

817,005

817,005
(52,684,738)

568,801,195
$ 516,116,457
$(41,502,059)

2015

$  (8,674,082)
28,518,270
(332,675,210)
(312,831,022)

(53,627,267)
(53,627,267)

(111,098)
(111,098)
(366,569,387)

935,370,582
$ 568,801,195
$(32,783,922)
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Statement of cash flows (unaudited)

For the Six Months Ended May 31, 2016

Increase (Decrease) in Cash:

Cash Provided (Used) by Operating Activities:

Net decrease in net assets applicable to common shareholders resulting from operations
Adjustments to reconcile net decrease in net assets resulting from operations
to net cash provided (used) by operating activities:

Purchases of portfolio securities

Sales of portfolio securities

Return of capital

Decrease in receivable for securities sold

Decrease in dividends and distributions receivable

Increase in prepaid expenses

Increase in payable for securities purchased

Decrease in investment management fee payable

Decrease in Directors fees payable

Decrease in interest payable

Decrease in accrued expenses

Decrease in distributions payable to Mandatory Redeemable Preferred Stockholders
Decrease in deferred tax liability

Net realized loss on investments

Change in net unrealized appreciation (depreciation) of investments

Net Cash Provided by Operating Activities*

Cash Flows From Financing Activities:
Distributions paid on Common Stock

Redemption of Senior Secured Notes

Decrease in loan payable

Redemption of Mandatory Redeemable Preferred Stock
Decrease in deferred debt issuance and offering costs
Decrease in preferred stock offering costs

Decrease in due to custodian

Net Cash Used in Financing Activities

Net Increase in Cash

Cash at Beginning of Period

Cash at End of Period

Non-Cash Financing Activities:
Proceeds from reinvestment of distributions

* Included in operating expenses is cash of $6,532,529 paid for interest and commitment fees on borrowings.

$ (31,257,196)

(74,517,659)
261,185,022
29,221,368
23,912
80,087
(31,689)
5,303,284
(206,373)
(1,612)
(522,706)
(3,346)
(89,696)
(10,673,795)
98,847,508
(68,423,904)
208,933,205

(21,427,542)
(73,000,000)
(48,000,000)
(56,000,000)

336,390
568,003
(1,133,667)
(198,656,816)
10,276,389

$ 10,276,389

$ 817,005

ClearBridge Energy MLP Total Return Fund Inc. 2016 Semi-Annual Report
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Financial highlights

For a common share of capital stock outstanding throughout each year ended November 30,

unless otherwise noted:

201612 20151 20141 2013! 201213
Net asset value, beginning of period $14.85 $24.42 $22.79 $19.59 $19.064
Income (loss) from operations:
Net investment loss (0.23) (0.23) (0.24) (0.31) (0.08)
Net realized and unrealized gain (loss) (0.60) (7.94) 3.20 4.83 1.26
Total income (loss) from operations (0.83) (8.17) 2.96 4.52 1.18
Less distributions to common shareholders from:
Dividends 0.27)
Return of capital (0.58)3 (1.40) (1.33) (1.05) (0.65)
Total distributions to common shareholders (0.58) (1.40) (1.33) (1.32) (0.65)
Net asset value, end of period $13.44 $14.85 $24.42 $22.79 $19.59
Market price, end of period $12.39 $14.21 $22.07 $21.90 $19.82
Total return, based on NAV67 (4.44)% (34.65)% 13.03% 23.39% 6.28%
Total return, based on Market Price$ (7.75)% (30.25)% 6.76% 17.34% 2.50%
Net assets applicable to common shareholders, end of period (millions) $516 $569 $935 $873 $748
Ratios to average net assets:
Management fees 1.49%° 1.43% 1.28% 1.30% 1.24%°
Other expenses 3.919.10 1.47 0.98 0.89 0.45%
Subtotal 5.4010 2.90 2.26 2.19 1.69
Income tax expense 11 11 6.91 12.02 8.559
Total expenses 5.40%10 2.90 9.17 14.21 10.24512
Net investment loss, net of income taxes (4.06)9:10 (1.10) (0.99) (1.42) (0.92)9
Portfolio turnover rate 11% 16% 13% 25% 4%
Supplemental data:
Loan and Debt Issuance Outstanding, End of Period (000s) $142,000 $263,000 $280,000 $260,000 $240,000
Asset Coverage Ratio for Loan and Debt Issuance Outstanding!3 473% 343% 434% 436% 412%
Asset Coverage, per $1,000 Principal Amount of Loan and Debt Issuance
Outstanding!3 $4,733 $3,429 $4,34114 $4,35814 $4,11714
Weighted Average Loan and Debt Issuance (000s) $172,306 $289,523 $260,493 $250,082 $175,796
Weighted Average Interest Rate on Loan and Debt Issuance 5.52%!15 2.89% 2.99% 2.42% 1.04%
Mandatory Redeemable Preferred Stock at Liquidation Value, End of Period
(000s) $14,000 $70,000
Asset Coverage Ratio for Mandatory Redeemable Preferred Stock!6 431% 271%
Asset Coverage, per $100,000 Liquidation Value per Share of Mandatory
Redeemable Preferred Stock!6 $430,844 $270,811
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Per share amounts have been calculated using the average shares method.

For the six months ended May 31, 2016 (unaudited).

For the period June 27, 2012 (commencement of operations) to November 30, 2012.

Initial public offering price of $20.00 per share less offering costs and sales load totaling $0.94 per share.

The actual source of the Fund s current fiscal year distributions may be from net investment income, return of capital or a combination of both. Shareholders will
be informed of the tax characteristics of the distributions after the close of the fiscal year.

Performance figures may reflect compensating balance arrangements, fee waivers and/or expense reimbursements. In the absence of compensating balance
arrangements, fee waivers and/or expense reimbursements, the total return would have been lower. Past performance is no guarantee of future results. Total
returns for periods of less than one year are not annualized.

The total return calculation assumes that distributions are reinvested at NAV. Past performance is no guarantee of future results. Total returns for periods of less
than one year are not annualized.

The total return calculation assumes that distributions are reinvested in accordance with the Fund s dividend reinvestment plan. Past performance is no guarantee
of future results. Total returns for periods of less than one year are not annualized.

Annualized.

Includes non-recurring prepayment penalties, the write-off of debt issuance and offering costs and the write-off of preferred stock offering costs recognized
during the period totaling 1.60% of average net assets.

For the period ended May 31, 2016, the net income tax benefit was 2.49% (not annualized) and for the year ended November 30, 2015, the net income tax
benefit was 23.01%. The net income tax benefit is not reflected in the Fund s expense ratios.

Excludes the impact of reimbursement for organization fees in the amount of 0.02%. Inclusive of the reimbursement the ratio is 10.22%. The investment
manager has agreed to reimburse all organization expenses.

Represents value of net assets plus the loan outstanding, debt issuance outstanding and mandatory redeemable preferred stock at the end of the period divided
by the loan and debt issuance outstanding at the end of the period.

Added to conform to current period presentation.

Includes prepayment penalties recognized during the period.

Represents value of net assets plus the loan outstanding, debt issuance outstanding and mandatory redeemable preferred stock at the end of the period divided
by the loan, debt issuance and mandatory redeemable preferred stock outstanding at the end of the period.
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Notes to financial statements (unaudited)

1. Organization and significant accounting policies

ClearBridge Energy MLP Total Return Fund Inc. (the Fund ) was incorporated in Maryland on April 10, 2012 and is registered as a
non-diversified, closed-end management investment company under the Investment Company Act of 1940, as amended (the 1940 Act ). The
Board of Directors authorized 100 million shares of $0.001 par value common stock. The Fund s investment objective is to provide a high level
of total return, consisting of cash distributions and capital appreciation. The Fund seeks to achieve its objective by investing primarily in master
limited partnerships ( MLPs ) in the energy sector. There can be no assurance that the Fund will achieve its investment objective.

Under normal market conditions, the Fund will invest at least 80% of its Managed Assets in MLPs in the energy sector (the 80% policy ). For
purposes of the 80% policy, the Fund considers investments in MLPs to include investments that offer economic exposure to public and private
MLPs in the form of equity securities of MLPs, securities of entities holding primarily general partner or managing member interests in MLPs,
securities that are derivatives of interests in MLPs, including I-Shares, exchange-traded funds that primarily hold MLP interests and debt
securities of MLPs. Energy entities are engaged in the business of exploring, developing, producing, gathering, transporting, processing, storing,
refining, distributing, mining or marketing of natural gas, natural gas liquids (including propane), crude oil, refined petroleum products or coal.

Managed Assets means net assets plus the amount of any borrowings and assets attributable to any preferred stock of the Fund that may be
outstanding.

The following are significant accounting policies consistently followed by the Fund and are in conformity with U.S. generally accepted

accounting principles ( GAAP ). Estimates and assumptions are required to be made regarding assets, liabilities and changes in net assets resulting
from operations when financial statements are prepared. Changes in the economic environment, financial markets and any other parameters used

in determining these estimates could cause actual results to differ. Subsequent events have been evaluated through the date the financial

statements were issued.

(a) Investment valuation. Equity securities for which market quotations are available are valued at the last reported sales price or official

closing price on the primary market or exchange on which they trade. The valuations for fixed income securities (which may include, but are not
limited to, corporate, government, municipal, mortgage-backed, collateralized mortgage obligations and asset-backed securities) and certain
derivative instruments are typically the prices supplied by independent third party pricing services, which may use market prices or broker/dealer
quotations or a variety of valuation techniques and methodologies. The independent third party pricing services use inputs that are observable
such as issuer details, interest rates, yield curves, prepayment speeds, credit risks/spreads, default rates and quoted prices for similar securities.
Short-term fixed income securities that will mature in 60 days or less are valued at amortized cost, unless it is determined that using this method
would not reflect an investment s fair value. If independent third party pricing services are unable to supply prices for a portfolio investment, or if
the prices supplied are deemed by the manager
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to be unreliable, the market price may be determined by the manager using quotations from one or more broker/dealers or at the transaction price
if the security has recently been purchased and no value has yet been obtained from a pricing service or pricing broker. When reliable prices are
not readily available, such as when the value of a security has been significantly affected by events after the close of the exchange or market on
which the security is principally traded, but before the Fund calculates its net asset value, the Fund values these securities as determined in
accordance with procedures approved by the Fund s Board of Directors.

The Board of Directors is responsible for the valuation process and has delegated the supervision of the daily valuation process to the Legg

Mason North Atlantic Fund Valuation Committee (the Valuation Committee ). The Valuation Committee, pursuant to the policies adopted by the
Board of Directors, is responsible for making fair value determinations, evaluating the effectiveness of the Fund s pricing policies, and reporting
to the Board of Directors. When determining the reliability of third party pricing information for investments owned by the Fund, the Valuation
Committee, among other things, conducts due diligence reviews of pricing vendors, monitors the daily change in prices and reviews transactions
among market participants.

The Valuation Committee will consider pricing methodologies it deems relevant and appropriate when making fair value determinations.
Examples of possible methodologies include, but are not limited to, multiple of earnings; discount from market of a similar freely traded
security; discounted cash-flow analysis; book value or a multiple thereof; risk premium/yield analysis; yield to maturity; and/or fundamental
investment analysis. The Valuation Committee will also consider factors it deems relevant and appropriate in light of the facts and
circumstances. Examples of possible factors include, but are not limited to, the type of security; the issuer s financial statements; the purchase
price of the security; the discount from market value of unrestricted securities of the same class at the time of purchase; analysts research and
observations from financial institutions; information regarding any transactions or offers with respect to the security; the existence of merger
proposals or tender offers affecting the security; the price and extent of public trading in similar securities of the issuer or comparable
companies; and the existence of a shelf registration for restricted securities.

For each portfolio security that has been fair valued pursuant to the policies adopted by the Board of Directors, the fair value price is compared
against the last available and next available market quotations. The Valuation Committee reviews the results of such back testing monthly and
fair valuation occurrences are reported to the Board of Directors quarterly.

The Fund uses valuation techniques to measure fair value that are consistent with the market approach and/or income approach, depending on
the type of security and the particular circumstance. The market approach uses prices and other relevant information generated by market
transactions involving identical or comparable securities. The income approach uses valuation techniques to discount estimated future cash flows
to present value.

ClearBridge Energy MLP Total Return Fund Inc. 2016 Semi-Annual Report 11
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Notes to financial statements (unaudited) (cont d)

GAAP establishes a disclosure hierarchy that categorizes the inputs to valuation techniques used to value assets and liabilities at measurement
date. These inputs are summarized in the three broad levels listed below:

Level 1 quoted prices in active markets for identical investments

Level 2  other significant observable inputs (including quoted prices for similar investments, interest rates, prepayment speeds, credit risk,
etc.)

Level 3 significant unobservable inputs (including the Fund s own assumptions in determining the fair value of investments)
The inputs or methodologies used to value securities are not necessarily an indication of the risk associated with investing in those securities.

The following is a summary of the inputs used in valuing the Fund s assets carried at fair value:

ASSETS
Significant
Other Significant Unobservable
Quoted Prices Observable Inputs Inputs

Description (Level 1) (Level 2) (Level 3) Total
Long-term investments :

Master limited partnerships $ 622,994,375 $ 622,994,375
Common stocks 41,623,860 41,623,860
Total investments $ 664,618,235 $ 664,618,235

See Schedule of Investments for additional detailed categorizations.
(b) Repurchase agreements. The Fund may enter into repurchase agreements with institutions that its subadviser has determined are
creditworthy. Each repurchase agreement is recorded at cost. Under the terms of a typical repurchase agreement, the Fund acquires a debt
security subject to an obligation of the seller to repurchase, and of the Fund to resell, the security at an agreed-upon price and time, thereby
determining the yield during the Fund s holding period. When entering into repurchase agreements, it is the Fund s policy that its custodian or a
third party custodian, acting on the Fund s behalf, take possession of the underlying collateral securities, the market value of which, at all times,
at least equals the principal amount of the repurchase transaction, including accrued interest. To the extent that any repurchase transaction
maturity exceeds one business day, the value of the collateral is marked-to-market and measured against the value of the agreement in an effort
to ensure the adequacy of the collateral. If the counterparty defaults, the Fund generally has the right to use the collateral to satisfy the terms of
the repurchase transaction. However, if the market value of the collateral declines during the period in which the Fund seeks to assert its rights or
if bankruptcy proceedings are commenced with respect to the seller of the security, realization of the collateral by the Fund may be delayed or
limited.

(c) Net asset value. The Fund determines the net asset value of its common stock on each day the NYSE is open for business, as of the close of
the customary trading session
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(normally 4:00 p.m. Eastern Time), or any earlier closing time that day. The Fund determines the net asset value per share of common stock by
dividing the value of the Fund s securities, cash and other assets (including interest accrued but not collected) less all its liabilities (including
accrued expenses, borrowings, interest payables and the aggregate liquidation value (i.e., $100,000 per outstanding share) of the Mandatory
Redeemable Preferred Stock), net of income taxes, by the total number of shares of common stock outstanding.

(d) Master limited partnerships. Entities commonly referred to as MLPs are generally organized under state law as limited partnerships or
limited liability companies. The Fund intends to primarily invest in MLPs receiving partnership taxation treatment under the Internal Revenue
Code of 1986 (the Code ), and whose interests or units are traded on securities exchanges like shares of corporate stock. To be treated as a
partnership for U.S. federal income tax purposes, an MLP whose units are traded on a securities exchange must receive at least 90% of its
income from qualifying sources such as interest, dividends, real estate rents, gain from the sale or disposition of real property, income and gain
from mineral or natural resources activities, income and gain from the transportation or storage of certain fuels, and, in certain circumstances,
income and gain from commodities or futures, forwards and options with respect to commodities. Mineral or natural resources activities include
exploration, development, production, processing, mining, refining, marketing and transportation (including pipelines) of oil and gas, minerals,
geothermal energy, fertilizer, timber or industrial source carbon dioxide. An MLP consists of a general partner and limited partners (or in the
case of MLPs organized as limited liability companies, a managing member and members). The general partner or managing member typically
controls the operations and management of the MLP and has an ownership stake in the partnership. The limited partners or members, through
their ownership of limited partner or member interests, provide capital to the entity, are intended to have no role in the operation and
management of the entity and receive cash distributions. The MLPs themselves generally do not pay U.S. federal income taxes. Thus, unlike
investors in corporate securities, direct MLP investors are generally not subject to double taxation (i.e., corporate level tax and tax on corporate
dividends). Currently, most MLPs operate in the energy and/or natural resources sector.

(e) Concentration risk. Concentration in the energy sector may present more risks than if the Fund were broadly diversified over numerous
sectors of the economy. A downturn in the energy sector of the economy could have a larger impact on the Fund than on an investment company
that does not concentrate in the sector. At times, the performance of securities of companies in the sector may lag the performance of other
sectors or the broader market as a whole.

(f) Return of capital estimates. Distributions received from the Fund s investments in MLPs generally are comprised of income and return of
capital. The Fund records investment income and return of capital based on estimates made at the time such distributions are received. Such
estimates are based on historical information available from each MLP and
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Notes to financial statements (unaudited) (cont d)

other industry sources. These estimates may subsequently be revised based on information received from MLPs after their tax reporting periods
are concluded.

For the six months ended May 31, 2016, the Fund estimated that approximately 95% of the MLP distributions received would be treated as a
return of capital. The Fund recorded as return of capital the amount of $27,731,948 of dividends and distributions received from its investments.

Additionally, the Fund recorded revisions to the return of capital estimates from the year ended November 30, 2015 in the amount of a
$1,489,420 decrease in dividends and distributions received from investments.

(g) Security transactions and investment income. Security transactions are accounted for on a trade date basis. Interest income, adjusted for
amortization of premium and accretion of discount, is recorded on the accrual basis. Dividend and distributions are recorded on the ex-dividend
date. Foreign dividend income is recorded on the ex-dividend date or as soon as practicable after the Fund determines the existence of a dividend
declaration after exercising reasonable due diligence. The cost of investments sold is determined by use of the specific identification method. To
the extent any issuer defaults or a credit event occurs that impacts the issuer, the Fund may halt any additional interest income accruals and
consider the realizability of interest accrued up to the date of default or credit event.

(h) Distributions to shareholders. Distributions to common shareholders are declared and paid on a quarterly basis and are recorded on the
ex-dividend date. The estimated characterization of the distributions paid to common shareholders will be either a dividend (ordinary income) or
distribution (return of capital). This estimate is based on the Fund s operating results during the period. The Fund anticipates that 100% of its
current period distribution to common shareholders will be treated as return of capital. The actual tax characterization of the common stock
distributions made during the current period will not be determined until after the end of the fiscal year when the Fund can determine its earnings
and profits and, therefore, may differ from the preliminary estimates.

Distributions to holders of Mandatory Redeemable Preferred Stock ( MRPS ) are accrued on a daily basis as described in Note 7 and are treated as
an operating expense as required by GAAP. For tax purposes, the payments made to the holders of the Fund s MRPS are treated as a dividend
(ordinary income) or distribution (return of capital) similar to the treatment of distributions made to common shareholders as described above.

The Fund anticipates that 100% of its current period distribution to the MRPS shareholders will be treated as return of capital. The actual tax
characterization of the MRPS distributions made during the current period will not be determined until after the end of the fiscal year when the
Fund can determine its earnings and profits and, therefore, may differ from the preliminary estimates.

(i) Compensating balance arrangements. The Fund has an arrangement with its custodian bank whereby a portion of the custodian s fees is
paid indirectly by credits earned on the Fund s cash on deposit with the bank.
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(j) Partnership accounting policy. The Fund records its pro rata share of the income (loss) and capital gains (losses), to the extent of
distributions it has received, allocated from the underlying partnerships and accordingly adjusts the cost basis of the underlying partnerships for
return of capital. These amounts are included in the Fund s Statement of Operations.

(k) Federal and other taxes. The Fund, as a corporation, is obligated to pay federal and state income tax on its taxable income. The Fund
invests its assets primarily in MLPs, which generally are treated as partnerships for federal income tax purposes. As a limited partner in the
MLPs, the Fund includes its allocable share of the MLP s taxable income in computing its own taxable income. Deferred income taxes reflect
(1) taxes on unrealized gains (losses), which are attributable to the temporary difference between fair market value and book basis, (ii) the net tax
effects of temporary differences between the carrying amounts of assets and liabilities for financial reporting purposes and the amounts used for
income tax purposes and, as applicable, (iii) the net tax benefit of accumulated net operating losses, capital losses and tax credit carryforwards.
To the extent the Fund has a deferred tax asset, consideration is given as to whether or not a valuation allowance is required. The need to
establish a valuation allowance for deferred tax assets is assessed periodically by the Fund based on Financial Accounting Standards Board

( FASB ), Accounting Standards Codification Topic 740, Income Taxes ( ASC 740 ) that it is more likely than not that some portion or all of the
deferred tax asset will not be realized. In the assessment for a valuation allowance, consideration is given to all positive and negative evidence
related to the realization of the deferred tax asset. This assessment considers, among other matters, the nature, frequency and severity of current
and cumulative losses, forecasts of future profitability (which are highly dependent on future allocations of taxable income and future cash
distributions from the Fund s MLP holdings), the duration of statutory carryforward periods and the associated risk that net operating losses,
capital losses and tax credit carryforwards may expire unused.

For all open tax years and for all major jurisdictions, management of the Fund has concluded that there are no significant uncertain tax positions
that would require recognition in the financial statements. Furthermore, management of the Fund is also not aware of any tax positions for which
it is reasonably possible that the total amounts of unrecognized tax benefits will significantly change in the next twelve months.

The Fund may rely to some extent on information provided by the MLPs, which may not necessarily be timely, to estimate taxable income
allocable to the MLP units held in the portfolio and to estimate the associated deferred tax liability. Such estimates are made in good faith. From
time to time, as new information becomes available, the Fund modifies its estimates or assumptions regarding the deferred tax liability.

The Fund s policy is to classify interest and penalties associated with underpayment of federal and state income taxes, if any, as income tax
expense on its Statement of Operations. The 2012 through 2015 tax years remain open and subject to examination by tax jurisdictions.
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Notes to financial statements (unaudited) (cont d)

(I) Reclassification. GAAP requires that certain components of net assets be reclassified to reflect permanent differences between financial and
tax reporting. These reclassifications have no effect on net assets or net asset value per share. During the period ended May 31, 2016, the Fund
had no reclassifications.

2. Investment management agreement and other transactions with affiliates

Legg Mason Partners Fund Advisor, LLC ( LMPFA ) is the Fund s investment manager and ClearBridge Investments, LLC ( ClearBridge ) is the
Fund s subadviser. LMPFA and ClearBridge are wholly-owned subsidiaries of Legg Mason, Inc. ( Legg Mason ).

Under the investment management agreement, the Fund pays LMPFA an annual fee, paid monthly, in an amount equal to 1.00% of the Fund s
average daily Managed Assets.

LMPFA provides administrative and certain oversight services to the Fund. LMPFA delegates to the subadviser the day-to-day portfolio
management of the Fund. For its services, LMPFA pays ClearBridge 70% of the net management fee it receives from the Fund.

During periods in which the Fund utilizes financial leverage, the fees paid to LMPFA will be higher than if the Fund did not utilize leverage
because the fees are calculated as a percentage of the Fund s assets, including those investments purchased with leverage.

All officers and one Director of the Fund are employees of Legg Mason or its affiliates and do not receive compensation from the Fund.
3. Investments

During the six months ended May 31, 2016, the aggregate cost of purchases and proceeds from sales of investments (excluding short-term
investments) were as follows:

Purchases $ 74,517,659
Sales 261,185,022
4. Derivative instruments and hedging activities

During the six months ended May 31, 2016, the Fund did not invest in derivative instruments.
5. Loan

The Fund has a 364-day revolving credit agreement with State Street Bank and Trust Company ( State Street ), which allows the Fund to borrow
up to an aggregate amount of $125,000,000. Unless renewed, the agreement will terminate on March 23, 2017. The Fund pays a commitment fee
on the unutilized portion of 0.25%, except that the commitment fee is 0.15% in the event that the aggregate outstanding principal balance of the
loan is equal to or greater than 75% of $125,000,000. The interest on the loan is calculated at variable rates based on the LIBOR, plus any
applicable margin. Securities held by the Fund are subject to a lien, granted to State Street to the extent of the borrowing outstanding and any
additional expenses. State Street and the senior secured notes holders have equal access to the lien (See Note 6). The Fund s credit agreement
contains customary covenants that, among other things, may limit the Fund s ability to pay distributions in certain
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circumstances, incur additional debt, change its fundamental investment policies and engage in certain transactions, including mergers and
consolidations, and require asset coverage ratios in addition to those required by the 1940 Act. In addition, the credit agreement may be subject
to early termination under certain conditions and may contain other provisions that could limit the Fund s ability to utilize borrowing under the
agreement. At May 31, 2016, the Fund had no borrowings outstanding per the credit agreement. Interest expense related to the loan for the six
months ended May 31, 2016 was $9,735. For the six months ended May 31, 2016, the Fund incurred $156,591 in commitment fees. For the six
months ended May 31, 2016, based on the number of days during the reporting period that the Fund had a loan balance outstanding, the average
daily loan balance was $28,571,429 and the weighted average interest rate was 0.89%.

6. Senior secured notes

At May 31, 2016, the Fund had $142,000,000 aggregate principal amount of fixed-rate senior secured notes ( Senior Notes ) outstanding. Interest
expense, including prepayment penalties, related to the Senior Notes for the period ended May 31, 2016 was $4,744,164. Costs incurred by the
Fund in connection with the Senior Notes are recorded as a deferred charge, which are amortized over the life of the notes. Securities held by the
Fund are subject to a lien, granted to the Senior Notes holders, to the extent of the borrowings outstanding and any additional expenses. The
Senior Notes holders and the lender have equal access to the lien (See Note 5).

During the period ended May 31, 2016, the Fund redeemed $73,000,000 of Senior Notes. The table below summarizes the Senior Notes
redeemed.

Senior secured notes:

Date of Principal Redemption Prepayment
Redemption Series Redeemed Rate Maturity Price Penalty
December 30, 2015 Series A $ 2,000,000 3.33% March 28, 2020 102% $ 40,000
December 30, 2015 Series B $ 5,000,000 3.93% March 28, 2023 102% $ 100,000
December 30, 2015 Series C $ 6,000,000 4.08% March 28, 2025 102% $ 120,000
February 16, 2016 Series A $ 3,742,574 3.33% March 28, 2020 102% $ 74851
February 16, 2016 Series B $ 8,688,119 3.93% March 28, 2023 102% $ 173,762
February 16, 2016 Series C $9.,891,089 4.08% March 28, 2025 102% $ 197,822
February 16, 2016 Series D $ 1,336,634 3.33% August 26, 2022 102% $ 26733
February 16, 2016 Series E $ 1,336,634 3.60% August 26, 2024 102% $ 26733
February 16, 2016 Series F $ 2,004,950 3.76% August 26, 2026 102% $ 40,099
February 23, 2016 Series A $ 3,326,733 3.33% March 28, 2020 102% $ 66,535
February 23, 2016 Series B $7,722,772 3.93% March 28, 2023 102% $ 154,455
February 23, 2016 Series C $ 8,792,079 4.08% March 28, 2025 102% $ 175,842
February 23, 2016 Series D $ 1,188,119 3.33% August 26, 2022 102% $ 23762
February 23, 2016 Series E $ 1,188,119 3.60% August 26, 2024 102% $ 23762
February 23, 2016 Series F $ 1,782,178 3.76% August 26, 2026 102% $ 35644
February 24, 2016 Series A $ 1,247,525 3.33% March 28, 2020 102% $ 24,950
February 24, 2016 Series B $ 2,896,040 3.93% March 28, 2023 102% $ 57,921
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Notes to financial statements (unaudited) (cont d)

Senior secured notes: (cont d)

Date of Principal Redemption Prepayment

Redemption Series Redeemed Rate Maturity Price Penalty
February 24, 2016 Series C $ 3,297,030 4.08% March 28, 2025 102% $ 65941
February 24, 2016 Series D $ 445,544 3.33% August 26, 2022 102% $ 8,911
February 24, 2016 Series E $ 445,544 3.60% August 26, 2024 102% $ 8,911
February 24, 2016 Series F $ 668,317 3.76% August 26, 2026 102% $ 13,366
$ 73,000,000 $ 1,460,000

The table below summarizes the key terms of each series of Senior Notes at May 31, 2016.

Senior secured notes:

Principal Principal

Outstanding at Principal Outstanding at Estimated

Series November 30, 2015 Redeemed May 31, 2016 Rate Maturity Fair Value
Series A $ 30,000,000 $ (10,316,832) $ 19,683,168 3.33% March 28, 2020 $ 20,001,233
Series B $ 70,000,000 $ (24,306,931) $ 45,693,069 3.93% March 28, 2023 $ 47,271,878
Series C $ 80,000,000 $ (27,980,198) $ 52,019,802 4.08% March 28, 2025 $ 54,153,324
Series D $ 10,000,000 $ (2,970,297) $ 7,029,703 3.33% August 26, 2022 $ 7,068,937
Series E $ 10,000,000 $ (2,970,297) $ 7,029,703 3.60% August 26, 2024 $ 7,088,321
Series F $ 15,000,000 $ (4,455,445) $ 10,544,555 3.76% August 26, 2026 $ 10,683,283
$ 215,000,000 $ (73,000,000) $ 142,000,000 $ 146,266,976

The Senior Notes are not listed on any exchange or automated quotation system. The estimated fair value of the Senior Notes was calculated, for
disclosure purposes, based on estimated market yields and credit spreads for comparable instruments with similar maturity, terms and structure.
The Senior Notes are categorized as Level 3 within the fair value hierarchy.

7. Mandatory redeemable preferred stock

At May 31, 2016, the Fund had 140 shares of fixed rate Mandatory Redeemable Preferred Stock ( MRPS ) outstanding with an aggregate
liquidation value of $14,000,000. Offering costs incurred by the Fund in connection with the MRPS issuance are being amortized to expense
over the respective life of each series of MRPS.

During the period ended May 31, 2016, the Fund redeemed 560 shares of MRPS at 102% of liquidation value plus any accumulated unpaid
dividends. The table below summarizes the MRPS redeemed.

Mandatory redeemable preferred stock:

Aggregate
Date Term Liquidation Liquidation
of Redemption Shares Preference Value Redemption Prepayment
Redemption Series Date Rate  Redeemed Per Share Redeemed Price Penalty
2/16/16 Series A 3/26/20 3.69% 62 $ 100,000 $ 6,200,000 102%  $ 124,000
2/16/16 Series B 3/28/22 4.07% 52 $ 100,000 $ 5,200,000 102% $ 104,000
2/16/16 Series C 3/26/24 4.26% 176 $ 100,000 $ 17,600,000 102% $ 352,000
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Mandatory redeemable preferred stock: (cont d)

Aggregate
Term Liquidation Liquidation
Date of Redemption Shares Preference Value Redemption Prepayment
Redemption Series Date Rate Redeemed Per Share Redeemed Price Penalty
2/24/16 Series A 3/26/20 3.69% 58 $ 100,000 $ 5,800,000 102% $ 116,000
2/24/16 Series B 3/28/22 4.07% 48 $ 100,000 $ 4,800,000 102% $ 96,000
2/24/16 Series C 3/26/24 4.26% 164 $ 100,000  $ 16,400,000 102% $ 328,000
$ 56,000,000 $ 1,120,000
The table below summarizes the key terms of each series of MRPS at May 31, 2016.
Mandatory redeemable preferred stock:
Aggregate Aggregate Aggregate
Term Shares Liquidation  Liquidation Liquidation ~ Shares Liquidation Estimated
Redemption at Preference Value at Shares Value at Value at Fair
Series Date Rate ~ 11/30/15 Per Share 11/30/15 Redeemed Redeemed  5/31/16 5/31/16 Value
Series A 3/26/20 3.69% 150 $ 100,000 $ 15,000,000 (120)  $(12,000,000) 30 $ 3,000,000 $ 3,015812
Series B 3/28/22 4.07% 125 '$ 100,000 $ 12,500,000 (100)  $(10,000,000) 25 $ 2,500,000 $ 2,525,501
Series C 3/26/24 4.26% 425 $ 100,000 $ 42,500,000 (340)  $(34,000,000) 85 $ 8,500,000 $ 8,574,686
$ 70,000,000 $ (56,000,000) $ 14,000,000 $ 14,115,999

The MRPS are not listed on any exchange or automated quotation system. The estimated fair value of the MRPS was calculated, for disclosure
purposes, based on estimated market yields and credit spreads for comparable instruments with similar maturity, terms and structure. The MRPS
are categorized as Level 3 within the fair value hierarchy.

Holders of MRPS are entitled to receive quarterly cumulative cash dividends payable on the first business day following each quarterly dividend
date (February 15, May 15, August 15 and November 15). In the event of a rating downgrade of any series of the MRPS below A by Fitch
Ratings Inc., the applicable dividend rate will increase, according to a predetermined schedule, by 0.5% to 4.0%.

The MRPS rank senior to the Fund s outstanding common stock and on parity with any other preferred stock. The Fund may, at its option,
redeem the MRPS, in whole or in part, at the liquidation preference amount plus all accumulated but unpaid dividends plus the make-whole
amount equal to the discounted value of the remaining scheduled payments. If the Fund fails to maintain a total leverage (debt and preferred
stock) asset coverage ratio of at least 225% or is in default of specified rating agency requirements, the MRPS are subject to mandatory
redemption under certain provisions.

The Fund may not declare dividends or make other distributions on shares of its common stock unless the Fund has declared and paid full
cumulative dividends on the MRPS, due on or prior to the date of the common stock dividend or distribution, and meets the MRPS asset
coverage and rating agency requirements.

The holders of the MRPS have one vote per share and vote together with the holders of common stock of the Fund as a single class except on
matters affecting only the holders of
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Notes to financial statements (unaudited) (cont d)

MRPS or the holders of common stock. Pursuant to the 1940 Act, holders of the MRPS have the right to elect two Directors of the Fund, voting
separately as a class.

8. Capital shares

Under the equity shelf program, which will expire on November 19, 2016, the Fund, subject to market conditions, may raise additional equity
capital from time to time in varying amounts and offering methods at a net price at or above the Fund s then-current net asset value per common
share. Costs incurred by the Fund in connection with the shelf offering were recorded as a charge to paid-in capital. For the year ended
November 30, 2015, there were no shares sold and the Fund incurred offering costs of $111,098. For the six months ended May 31, 2016, there
were no shares sold and the Fund did not incur offering costs.

9. Stock repurchase program

On November 16, 2015, the Fund announced that the Fund s Board of Directors (the Board ) had authorized the Fund to repurchase in the open
market up to approximately 10% of the Fund s outstanding common stock when the Fund s shares are trading at a discount to net asset value. The
Board has directed management of the Fund to repurchase shares of common stock at such times and in such amounts as management

reasonably believes may enhance stockholder value. The Fund is under no obligation to purchase shares at any specific discount levels or in any
specific amounts. During the six months ended May 31, 2016, the Fund did not repurchase any shares.

10. Income taxes

The Fund s federal and state income tax provision consist of the following:

Federal State Total
Current tax expense (benefit)
Deferred tax expense (benefit) $ (9,886,055) $ (787,740) $(10,673,795)
Total tax expense (benefit) $ (9,886,055) $ (787,740) $ (10,673,795)

Total income taxes have been computed by applying the federal statutory income tax rate of 35% plus a blended state income tax rate of 1.8%.
The Fund applied this rate to net investment income (loss) and realized and unrealized gains (losses) on investments before income taxes in
computing its total income tax expense (benefit).

The provision for income taxes differs from the amount derived from applying the statutory income tax rate to net investment income (loss) and
realized and unrealized gains (losses) before income taxes as follows:

Provision at statutory rates 35.00% $ (14,675,847)
State taxes, net of federal tax benefit 1.80% (754,758)
Non-deductible distributions on MRPS (2.18)% 914,389
Change in valuation allowance (7.90)% 3,311,341
Other, net (1.26)% 531,080
Total tax expense (benefit) 25.46 % $ (10,673,795)
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Deferred income taxes reflect (i) taxes on unrealized gains (losses), which are attributable to the difference between fair market value and book
basis, (ii) the net tax effects of temporary differences between the carrying amounts of assets and liabilities for financial reporting purposes and
the amounts used for income tax purposes, and (iii) the net tax benefit of net operating losses, capital losses and tax credit carryforwards.

Components of the Fund s net deferred tax asset (liability) as of May 31, 2016 are as follows:

Deferred Tax Assets

Net operating loss carryforward $ 16,743,657
Capital loss carryforward 30,086,121
Other deferred tax assets 500,481
Deferred Tax Liabilities

Unrealized gains on investment securities (6,370,886)
Basis reduction resulting from differences in the book vs. taxable income received from MLPs (37,648,032)
Net deferred tax asset (liability) before valuation allowance 3,311,341
Less: Valuation allowance (3,311,341)

Total net deferred tax asset (liability)

At May 31, 2016 the Fund had federal and state net operating loss carryforwards of $45,581,982 and $17,047,103 (net of state apportionment),
respectively (deferred tax asset of $16,743,657). Several states compute net operating losses before apportionment, therefore the value of the
state net operating loss carryforward disclosed may fluctuate for changes in apportionment factors. Realization of the deferred tax asset related
to the net operating loss carryforwards is dependent, in part, on generating sufficient taxable income, as well as sufficient taxable income in each
respective jurisdiction, prior to expiration of the loss carryforwards. During the period ended May 31, 2016 the Fund utilized $12,960,337 of net
operating loss carryforward available from previous years. If not utilized, the federal net operating loss carryforward expires in tax years 2033
and 2034, and the state net operating loss carryforwards expire in tax years between 2018 and 2034.

Additionally, at May 31, 2016, the Fund had a capital loss carryforward of $81,755,764 (deferred tax asset of $30,086,121), which may be
carried forward for 5 years. If not utilized, this capital loss will expire in tax year 2020. For corporations, capital losses can only be used to offset
capital gains and cannot be used to offset ordinary income. Therefore the use of this capital loss carryforward is dependent upon the Fund
generating sufficient net capital gains prior to the expiration of the loss carryforward.

At May 31, 2016 the Fund also had a minimum tax credit carryforward of $76,324, which is available to offset against future regular federal tax
liabilities. The minimum tax credit does not carry an expiration.

The amount of net operating loss carryforward differed from the amounts disclosed in the prior year financial statements due to differences
between the estimated and actual amounts of taxable income received from the MLPs for the prior year.
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Notes to financial statements (unaudited) (cont d)

Significant declines in the fair value of its portfolio of investments, in conjunction with cumulative net operating losses and capital losses
incurred and expected to be incurred, have resulted in the Fund having a net deferred tax asset as of May 31, 2016. Based on the Fund s
assessment, as described in Note 1(k), it has determined that it is unlikely that it will be able to generate significant future taxable income of the
appropriate character in order to realize its deferred tax assets. Accordingly, the Fund has determined that a full valuation allowance on its net
deferred tax asset is appropriate at this time.

At May 31, 2016, the cost basis of investments for Federal income tax purposes was $545,210,444. At May 31, 2016, gross unrealized
appreciation and depreciation of investments for Federal income tax purposes were as follows:

Gross unrealized appreciation $ 163,583,983
Gross unrealized (depreciation) (44,176,192)
Net unrealized appreciation (depreciation) before tax $ 119,407,791
Net unrealized appreciation (depreciation) after tax $ 75,465,724

11. Distributions to common shareholders subsequent to May 31, 2016

The following distribution to common shareholders has been declared by the Fund s Board of Directors and is payable subsequent to the period
end of this report:

Record Date Payable Date Amount
8/19/16 8/26/16 $ 0.290
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Additional shareholder information (unaudited)

Results of annual meeting of shareholders

The Annual Meeting of Shareholders of ClearBridge Energy MLP Total Return Fund Inc. was held on March 24, 2016 for the purpose of
considering and voting upon the election of Directors. The following table provides information concerning the matter voted upon at the
Meeting:

Election of directors

Votes
Nominees Votes For Withheld
Carol L. Colman 34,395,403 702,307
Daniel P. Cronin 34,498,139 599,571
Paolo M. Cucchi 34,416,980 680,730
Jane E. Trust 34,327,123 770,587

At May 31, 2016, in addition to Carol L. Colman, Daniel P. Cronin, Paolo M. Cucchi and Jane E. Trust, the other Directors of the Fund were as
follows:

Robert D. Agdern
Leslie H. Gelb
William R. Hutchinson
Eileen A. Kamerick

Riordan Roett
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Dividend reinvestment plan (unaudited)

Unless you elect to receive distributions in cash (i.e., opt-out), all dividends, including any capital gain dividends, on your Common Stock will

be automatically reinvested by Computershare Inc., as agent for the stockholders (the Plan Agent ), in additional shares of Common Stock under
the Fund s Dividend Reinvestment Plan (the Plan ). You may elect not to participate in the Plan by contacting the Plan Agent. If you do not
participate, you will receive all cash distributions paid by check mailed directly to you by Computershare Inc., as dividend paying agent.

If you participate in the Plan, the number of shares of Common Stock you will receive will be determined as follows:

(1) If the market price of the Common Stock on the record date (or, if the record date is not a NYSE trading day, the immediately preceding
trading day) for determining stockholders eligible to receive the relevant dividend or distribution (the determination date ) is equal to or exceeds
98% of the net asset value per share of the Common Stock, the Fund will issue new Common Stock at a price equal to the greater of (a) 98% of
the net asset value per share at the close of trading on the NYSE on the determination date or (b) 95% of the market price per share of the
Common Stock on the determination date.

(2) If 98% of the net asset value per share of the Common Stock exceeds the market price of the Common Stock on the determination date, the
Plan Agent will receive the dividend or distribution in cash and will buy Common Stock in the open market, on the NYSE or elsewhere, for your
account as soon as practicable commencing on the trading day following the determination date and terminating no later than the earlier of (a) 30
days after the dividend or distribution payment date, or (b) the record date for the next succeeding dividend or distribution to be made to the
stockholders; except when necessary to comply with applicable provisions of the federal securities laws. If during this period: (i) the market
price rises so that it equals or exceeds 98% of the net asset value per share of the Common Stock at the close of trading on the NYSE on the
determination date before the Plan Agent has completed the open market purchases or (ii) if the Plan Agent is unable to invest the full amount
eligible to be reinvested in open market purchases, the Plan Agent will cease purchasing Common Stock in the open market and the Fund shall
issue the remaining Common Stock at a price per share equal to the greater of (a) 98% of the net asset value per share at the close of trading on
the NYSE on the determination date or (b) 95% of the then current market price per share.

Common Stock in your account will be held by the Plan Agent in non-certificated form. Any proxy you receive will include all shares of
Common Stock you have received under the Plan.

You may withdraw from the Plan (i.e., opt-out) by notifying the Plan Agent in writing at Computershare Inc., 211 Quality Circle, Suite 210,
College Station, TX 77845-4470 or by calling the Plan Agent at 1-888-888-0151. Such withdrawal will be effective immediately if
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notice is received by the Plan Agent not less than ten business days prior to any dividend or distribution record date; otherwise such withdrawal
will be effective as soon as practicable after the Plan Agent s investment of the most recently declared dividend or distribution on the Common
Stock. The Plan may be terminated, amended or supplemented by the Fund upon notice in writing mailed to stockholders at least 30 days prior to
the record date for the payment of any dividend or distribution by the Fund for which the termination or amendment is to be effective.

Upon any termination, you will be sent cash for any fractional share of Common Stock in your account. You may elect to notify the Plan Agent
in advance of such termination to have the Plan Agent sell part or all of your Common Stock on your behalf. You will be charged a service
charge and the Plan Agent is authorized to deduct brokerage charges actually incurred for this transaction from the proceeds.

There is no service charge for reinvestment of your dividends or distributions in Common Stock. However, all participants will pay a pro rata
share of brokerage commissions incurred by the Plan Agent when it makes open market purchases. Because all dividends and distributions will
be automatically reinvested in additional shares of Common Stock, this allows you to add to your investment through dollar cost averaging,
which may lower the average cost of your Common Stock over time. Dollar cost averaging is a technique for lowering the average cost per share
over time if the Fund s net asset value declines. While dollar cost averaging has definite advantages, it cannot assure profit or protect against loss
in declining markets.

Automatically reinvesting dividends and distributions does not mean that you do not have to pay income taxes due upon receiving dividends and
distributions. Investors will be subject to income tax on amounts reinvested under the Plan.

The Fund reserves the right to amend or terminate the Plan if, in the judgment of the Board of Directors, the change is warranted. There is no
direct service charge to participants in the Plan; however, the Fund reserves the right to amend the Plan to include a service charge payable by
the participants. Additional information about the Plan and your account may be obtained from the Plan Agent at Computershare Inc., 211
Quality Circle, Suite 210, College Station, TX 77845-4470 or by calling the Plan Agent at 1-877-366-6441.
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Legg Mason Funds Privacy and Security Notice

Your Privacy and the Security of Your Personal Information is Very Important to the Legg Mason Funds

This Privacy and Security Notice (the Privacy Notice ) addresses the Legg Mason Funds privacy and data protection practices with respect to
nonpublic personal information the Funds receive. The Legg Mason Funds include any funds sold by the Funds distributor, Legg Mason Investor
Services, LLC, as well as Legg Mason-sponsored closed-end funds and certain closed-end funds managed or sub-advised by Legg Mason or its
affiliates. The provisions of this Privacy Notice apply to your information both while you are a shareholder and after you are no longer invested
with the Funds.

The Type of Nonpublic Personal Information the Funds Collect About You

The Funds collect and maintain nonpublic personal information about you in connection with your shareholder account. Such information may
include, but is not limited to:

Personal information included on applications or other forms;
Account balances, transactions, and mutual fund holdings and positions;
Online account access user IDs, passwords, security challenge question responses; and

Information received from consumer reporting agencies regarding credit history and creditworthiness (such as the amount of an individual s
total debt, payment history, etc.).
How the Funds Use Nonpublic Personal Information About You

The Funds do not sell or share your nonpublic personal information with third parties or with affiliates for their marketing purposes, or with
other financial institutions or affiliates for joint marketing purposes, unless you have authorized the Funds to do so. The Funds do not disclose
any nonpublic personal information about you except as may be required to perform transactions or services you have authorized or as permitted
or required by law. The Funds may disclose information about you to:

Employees, agents, and affiliates on a need to know basis to enable the Funds to conduct ordinary business or comply with obligations to
government regulators;

Service providers, including the Funds affiliates, who assist the Funds as part of the ordinary course of business (such as printing, mailing
services, or processing or servicing your account with us) or otherwise perform services on the Funds behalf, including companies that may
perform marketing services solely for the Funds;

The Funds representatives such as legal counsel, accountants and auditors; and

Fiduciaries or representatives acting on your behalf, such as an IRA custodian or trustee of a grantor trust.
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Legg Mason Funds Privacy and Security Notice (cont d)

Except as otherwise permitted by applicable law, companies acting on the Funds behalf are contractually obligated to keep nonpublic personal
information the Funds provide to them confidential and to use the information the Funds share only to provide the services the Funds ask them to
perform.

The Funds may disclose nonpublic personal information about you when necessary to enforce their rights or protect against fraud, or as

permitted or required by applicable law, such as in connection with a law enforcement or regulatory request, subpoena, or similar legal process.

In the event of a corporate action or in the event a Fund service provider changes, the Funds may be required to disclose your nonpublic personal
information to third parties. While it is the Funds practice to obtain protections for disclosed information in these types of transactions, the Funds
cannot guarantee their privacy policy will remain unchanged.

Keeping You Informed of the Funds Privacy and Security Practices

The Funds will notify you annually of their privacy policy as required by federal law. While the Funds reserve the right to modify this policy at
any time they will notify you promptly if this privacy policy changes.

The Funds Security Practices

The Funds maintain appropriate physical, electronic and procedural safeguards designed to guard your nonpublic personal information. The
Funds internal data security policies restrict access to your nonpublic personal information to authorized employees, who may use your
nonpublic personal information for Fund business purposes only.

Although the Funds strive to protect your nonpublic personal information, they cannot ensure or warrant the security of any information you
provide or transmit to them, and you do so at your own risk. In the event of a breach of the confidentiality or security of your nonpublic personal
information, the Funds will attempt to notify you as necessary so you can take appropriate protective steps. If you have consented to the Funds
using electronic communications or electronic delivery of statements, they may notify you under such circumstances using the most current
email address you have on record with them.

In order for the Funds to provide effective service to you, keeping your account information accurate is very important. If you believe that your
account information is incomplete, not accurate or not current, or if you have questions about the Funds privacy practices, write the Funds using
the contact information on your account statements, email the Funds by clicking on the Contact Us section of the Funds website at
www.leggmason.com, or contact the Fund at 1-888-777-0102.
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ClearBridge Energy MLP Total Return Fund Inc.
ClearBridge Energy MLP Total Return Fund Inc.
620 Eighth Avenue

49th Floor

New York, NY 10018

Notice is hereby given in accordance with Section 23(c) of the Investment Company Act of 1940, as amended, that from time to time the Fund
may purchase, at market prices, shares of its common stock and preferred stock.

The Fund files its complete schedule of portfolio holdings with the Securities and Exchange Commission ( SEC ) for the first and third quarters of
each fiscal year on Form N-Q. The Fund s Forms N-Q are available on the SEC s website at www.sec.gov. The Fund s Forms N-Q may be
reviewed and copied at the SEC s Public Reference Room in Washington, D.C., and information on the operation of the Public Reference

Room may be obtained by calling 1-800-SEC-0330. To obtain information on Form N-Q from the Fund, shareholders can call 1-888-777-0102.

Information on how the Fund voted proxies relating to portfolio securities during the prior 12-month period ended June 30th of each year and a
description of the policies and procedures that the Fund uses to determine how to vote proxies relating to portfolio securities are available
(1) without charge, upon request, by calling 1-888-777-0102, (2) at www.Ilmcef.com and (3) on the SEC s website at www.sec.gov.

This report is transmitted to the shareholders of the ClearBridge Energy MLP Total Return Fund Inc. for their information. This is not a
prospectus, circular or representation intended for use in the purchase of shares of the Fund or any securities mentioned in this report.

Computershare Inc.
211 Quality Circle, Suite 210

College Station, TX 77845-4470

CBAX015753 7/16 SR16-2817
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ITEM 2. CODE OF ETHICS.
Not Applicable.

ITEM 3. AUDIT COMMITTEE FINANCIAL EXPERT.
Not Applicable.

ITEM 4. PRINCIPAL ACCOUNTANT FEES AND SERVICES.
Not Applicable.

ITEM 5. AUDIT COMMITTEE OF LISTED REGISTRANTS.
Not Applicable.

ITEM 6. SCHEDULE OF INVESTMENTS.
Included herein under Item 1.

ITEM 7. DISCLOSURE OF PROXY VOTING POLOCIES AND PROCEDURES FOR CLOSED-END
MANAGEMENT INVESTMENT COMPANIES.
Not Applicable.

ITEM 8. PORTFOLIO MANAGERS OF CLOSED-END MANAGEMENT INVESTMENT COMPANIES.
Not Applicable.

ITEM 9. PURCHASES OF EQUITY SECURITIES BY CLOSED-END MANAGEMENT INVESTMENT
COMPANY AND AFFILIATED PURCHASERS.
Not Applicable.

ITEM 10.SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.
Not Applicable.

ITEM 11.CONTROLS AND PROCEDURES.
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The registrant s principal executive officer and principal financial officer have concluded that the
registrant s disclosure controls and procedures (as defined in Rule 30a-3(c) under the Investment
Company Act of 1940, as amended (the 1940 Act )) are effective as of a date within 90 days of the
filing date of this report that includes the disclosure required by this paragraph, based on their
evaluation of the disclosure controls and procedures required by Rule 30a-3(b) under the 1940 Act and
15d-15(b) under the Securities Exchange Act of 1934.
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(b) There were no changes in the registrant s internal control over financial reporting (as defined in Rule
30a-3(d) under the 1940 Act) that occurred during the second fiscal quarter of the period covered by
this report that have materially affected, or are likely to materially affect the registrant s internal control
over financial reporting.

ITEM 12.EXHIBITS.
(a) (1) Not Applicable.

Exhibit 99.CODE ETH

(a) (2) Certifications pursuant to section 302 of the Sarbanes-Oxle Act of 2002 attached hereto.

Exhibit 99.CERT

(b) Certifications pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 attached hereto.

Exhibit 99.906CERT

48



Edgar Filing: ClearBridge Energy MLP Total Return Fund Inc. - Form N-CSRS

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934 and the Investment Company Act of 1940, the
registrant has duly caused this Report to be signed on its behalf by the undersigned, there unto duly authorized.

ClearBridge Energy MLP Total Return Fund Inc.

By: /s/Jane Trust
Jane Trust
Chief Executive Officer

Date: July 22, 2016

Pursuant to the requirements of the Securities Exchange Act of 1934 and the Investment Company Act of 1940, this
report has been signed below by the following persons on behalf of the registrant and in the capacities and on the dates
indicated.

By: /s/ Jane Trust
Jane Trust
Chief Executive Officer

Date: July 22,2016
By: /s/Richard F. Sennett
Richard F. Sennett

Principal Financial Officer

Date: July 22, 2016
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