
COHEN & STEERS TOTAL RETURN REALTY FUND INC
Form 4
June 18, 2014

FORM 4
Check this box
if no longer
subject to
Section 16.
Form 4 or
Form 5
obligations
may continue.
See Instruction
1(b).

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF
SECURITIES

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
Section 17(a) of the Public Utility Holding Company Act of 1935 or Section

30(h) of the Investment Company Act of 1940

OMB APPROVAL

OMB
Number: 3235-0287

Expires: January 31,
2005

Estimated average
burden hours per
response... 0.5

(Print or Type Responses)

1. Name and Address of Reporting Person *

DERECHIN ADAM M
2. Issuer Name and Ticker or Trading

Symbol
COHEN & STEERS TOTAL
RETURN REALTY FUND INC
[RFI]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

_____ Director _____ 10% Owner
_____ Officer (give title
below)

_____ Other (specify
below)

President and CEO

(Last) (First) (Middle)

280 PARK AVENUE

3. Date of Earliest Transaction
(Month/Day/Year)
06/13/2014

(Street)

NEW YORK, NY 10017

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check
Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities
Acquired (A) or
Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6. Ownership
Form: Direct
(D) or
Indirect (I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or
(D) Price

Common
Stock, par
value
$0.001 per
share

06/13/2014 A 1,958
(1) A $ 0 1,958 D

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control
number.

SEC 1474
(9-02)
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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5.
Number
of
Derivative
Securities
Acquired
(A) or
Disposed
of (D)
(Instr. 3,
4, and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and
Amount of
Underlying
Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of
Shares

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

DERECHIN ADAM M
280 PARK AVENUE
NEW YORK, NY 10017

  President and CEO

Signatures
 Tina M. Payne,
Attorney-in-Fact   06/18/2014

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1)

Received in exchange for 1,489.102 shares of Cohen & Steers Dividend Majors Fund, Inc. (DVM) common stock in connection with
merger of DVM into Cohen & Steers Total Return Realty Fund, Inc. (RFI) (the Merger). On the effective date of the Merger, the closing
net asset value (NAV) of DVM's common stock was $17.6229 per share, and the closing NAV of RFI's common stock was $13.3963 per
share.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. l�s and CIM Group�s plans for the merged company, market and other expectations,
objectives, intentions, as well as any expectations with respect to the merged company, including regarding
valuations, future dividends, estimates of growth, and other statements that are not historical facts.

The following additional factors, among others, could cause actual results to differ from those set forth in the forward -looking statements:
(1) the occurrence of any event, change or other circumstances that could give rise to the termination of the merger agreement; (2) the inability
to complete the proposed merger and other transactions due to the failure to obtain PMC Commercial shareholder approval for the transactions
or the failure to satisfy other conditions to completion of the transactions, including that a governmental entity may prohibit, delay or refuse to
grant approval for the consummation of the transactions; (3) risks related to disruption of management�s attention from ongoing business
operations due to the merger and other transactions; (4) the effect of the announcement of the proposed merger and other transactions on PMC
Commercial�s or CIM Urban REIT�s relationships with its customers, investors, tenants, lenders, operating results and business generally;
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(5) risks related to substantial expenditures with respect to the merger and other transactions, which may or may not be reimbursable in the event
of the termination of the Merger Agreement; (6) the outcome of any legal proceedings relating to the merger and other transactions; and (7) risks
to consummation of the merger and other transactions, including the risk that the merger and other transactions will not be consummated within
the expected time period or at all. Additional factors that may affect future results are contained in PMC Commercial�s filings with the SEC,
which are available at the SEC�s website at www.sec.gov and on PMC Commercial�s website at www.pmctrust.com, including those set forth in
PMC Commercial�s Annual Report on Form 10-K for the year ended December 31, 2012. PMC Commercial and CIM Group disclaim any
obligation to update and revise statements contained herein or the materials referenced herein based on new information or otherwise.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

99.1 Press Release issued by PMC Commercial Trust on July 19, 2013
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SIGNATURE

Pursuant to the requirements of Section 13 or 15 (d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

Date: July 19, 2013

PMC COMMERCIAL TRUST

By: /s/ Barry N. Berlin
Barry N. Berlin, Chief Financial Officer

he Trian Entity could acquire the number of shares set forth above at a designated exercise price (the "Exercise
Price").(2)(FN 1, contd.) These call options could be exercised at any time, in whole or in part, on or prior to the Exercise Date.
Simultaneously with the purchase of each call option, the Trian Entity also sold a put option to the counterparty for the same number of shares
pursuant to which, if on the Exercise Date the call options had not been exercised by the Trian Entity and the Exercise Price were greater than
the closing price of the shares on the Expiration Date (the "Closing Price"), the counterparty could require the Trian Entity to, at the
counterparty's election, either (i) pay the counterparty an amount in cash equal to the product of (a) the excess of the Exercise Price over the
Closing Price and (b) the number of shares set forth above or (ii) acquire from the counterparty the number of shares set forth above at the
Exercise Price. With the exercise of any call option, a corresponding number of put options would be automatically terminated.(3)(FN 2, contd.)
As part of these transactions, the Trian Entity paid the counterparty a financing fee based on the number of days that the Options that it held
were outstanding, which fee was calculated using a monthly rate equal to one month LIBOR plus an applicable spread. No premium was paid by
either of the parties in connection with the Options. Until exercised, the Options did not give the Trian Entity any direct or indirect voting,
investment or dispositive control over the underlying shares.(4)The put-call option was previously reported at an exercise price of $53.8959 but,
in accordance with the terms of the underlying agreements, the exercise price was adjusted to reflect any dividends paid with respect to the
indicated shares and the financing fee paid to the counterparty.(5)In connection with their service on the Issuer's Board of Directors, Mr. Peltz
and Joshua Frank each receive shares of common stock from the Issuer. Each of Messrs. Peltz and Frank transferred 497 of those shares to Trian
Fund Management, L.P. ("Trian Management"), for no consideration, pursuant to agreements entered into on August 21, 2015 with Trian
Management relating to compensation received in connection with their service as directors of the Issuer.(6)Trian Management serves as the
management company for Trian Partners, L.P., Trian Partners Master Fund, L.P., Trian Partners Parallel Fund I, L.P., Trian Partners Strategic
Investment Fund II, L.P., Trian Partners Strategic Investment Fund-A, L.P., Trian Partners Co-Investment Fund-A, L.P., Trian Partners Strategic
Investment Fund-N, L.P., Trian Partners Strategic Investment Fund-D, L.P., Trian Partners Fund (SUB)-G, L.P., Trian Partners Strategic
Fund-G II, L.P., Trian Partners Strategic Fund G-III, L.P., Trian Partners Co-Investment Opportunities Fund, Ltd., Trian SPV (Sub) XI, L.P.,
Trian Partners Strategic Fund-K, L.P. and Trian Partners Strategic Fund-C, Ltd. (collectively, the "Trian Entities") and as such determines the
investment and voting decisions of the Trian Entities with respect to the shares of the Issuer held by them.(7)(FN 6, contd.) Mr. Peltz is a
member of Trian Fund Management GP, LLC, which is the general partner of Trian Management, and therefore is in a position to determine the
investment and voting decisions made by Trian Management on behalf of the Trian Entities. Accordingly, Mr. Peltz may be deemed to indirectly
beneficially own (as that term is defined in Rule 13d-3 under the Securities Exchange Act of 1934) the shares beneficially owned by Trian
Management and the Trian Entities. The Reporting Persons disclaim beneficial ownership of such shares except to the extent of their respective
pecuniary interests therein and this report shall not be deemed an admission that the Reporting Persons are the beneficial owner of such
securities for purposes of Section 16 or for any other purpose. Mr. Peltz is a director of the Issuer.(8)The put-call option was previously reported
at an exercise price of $54.0584 but, in accordance with the terms of the underlying agreements, the exercise price was adjusted to reflect any
dividends paid with respect to the indicated shares and the financing fee paid to the counterparty.
Remarks:
The shares which are reported on this filing as being indirectly held by Mr. Peltz and Trian Management through their relationship with the Trian Entities, and the transactions with respect to such shares, are also reported in the filing made by Mr. Frank and Trian Management, and represent the same shares and transactions.
Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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